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PART I. FINANCIAL INFORMATION

Item 1. FINANCIAL STATEMENTS

Broadridge Financial Solutions, Inc.

Condensed Consolidated Statements of Earnings
(In millions, except per share amounts)

Revenues
Cost of revenue
Selling, general and administrative exper
Other expenses, n

Total expense
Earnings from continuing operations before income$
Provision for income taxe
Net earnings from continuing operatic
Loss from discontinued operations, net of tax b
Net earning:
Basic earnings per shal
Basic earnings per share from continuing operat
Basic earnings per share from discontinued opers
Basic earnings per she

Diluted earnings per shar

Diluted earnings per share from continuing operes
Diluted earnings per share from discontinued ojmara
Diluted earnings per sha

Weightec-average shares outstandi
Basic
Diluted

Dividends declared per common sh

See Notes to Condensed Consolidated Financialrtats.

(Unaudited)
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Broadridge Financial Solutions, Inc.

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

Assets
Current asset:

Cash and cash equivalel

Accounts receivable, net of allowance for doub#fttounts of $2.0 and $2.0, respectiv

Other current asse

Total current asse
Property, plant and equipment, |
Other noi-current assel
Goodwill
Intangible assets, n
Total asset

Liabilities and Stockholders’ Equity
Current liabilities:

Accounts payabl

Accrued expenses and other current liabili

Deferred revenue

Shor-term borrowings

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

Commitments and contingencies (Note
Stockholder equity:
Preferred stock: Authorized, 25.0 shares; issuédoaibstanding, non

Common stock, $0.01 par value: Authorized, 650d¥est issued, 149.9 and 149.6 shares, respec

outstanding, 123.6 and 123.7 shares, respeci
Additional paic-in capital
Retained earning
Treasury stoc—at cost, 26.3 and 25.9 shares, respecti
Accumulated other comprehensive inca
Total stockholder equity

Total liabilities and stockholde’ equity

See Notes to Condensed Consolidated FinancialrStats.

4

September 3C

2011

$ 252.¢
328.¢
104.(
685.:

78.€

204.7
793.1
165.2

$ 1,927.

$ 93.t
171.C

29.1

293.¢
614.c

68.C

98.7

60.1
1,134,

1.5
678.F
639.1

(538.9)
11.7
792.F

June 30,
2011
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Broadridge Financial Solutions, Inc.

Condensed Consolidated Statements of Cash Flows

(In millions)
(Unaudited)

Cash Flows From Operating Activities
Net earning:

Adjustments to reconcile Net earnings to Net c&shs provided by (used in) operating activiti

Depreciation and amortizatic
Amortization of acquired intangible
Amortization of other asse
Deferred income taxe

Stocl-based compensation expel

Excess tax benefits from the issuance of <based compensation awa

Other
Changes in operating assets and liabilit
Current assets and liabilitie
Decrease in Accounts receivable,
Decrease (Increase) in Other current as
Decrease in Accounts payal
Decrease in Accrued expenses and other curreiiitiet
Decrease in Deferred revent
Non-current assets and liabilitie
Increase in Other n-current assel
Increase in Other n-current liabilities
Net cash flows provided by (used in) operatingwtiédis of continuing operatior
Cash Flows From Investing Activities
Capital expenditure
Purchases of intangibli
Acquisitions, net of cash acquir
Net cash flows used in investing activities of @ouing operation:
Cash Flows From Financing Activities
Proceeds from issuance of L«-term debt
Payment on Shc-term borrowings
Dividends paic
Proceeds from exercise of stock opti
Purchases of Treasury stc
Other financing transactiol
Excess tax benefits from the issuance of <based compensation awa
Cost related to issuance of Le-term debr
Net cash flows provided by (used in) financing\dtiés of continuing operatior

Cash flows from discontinued operatio
Cash flows provided by operating activit
Cash flows used in financing activiti
Net cash provided by discontinued operati
Effect of exchange rate changes on Cash and casvaénts
Net change in Cash and cash equival
Cash and cash equivalents, beginning of pe
Cash and cash equivalents of discontinued opestimeginning of perio
Cash and cash equivalents, end of pe
Less Cash and cash equivalents from discontinuechtipns, end of peric
Cash and cash equivalents of continuing operatems of perioc

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

Three Months Ended

September 30,
2011 2010
$ 16.7 $ 13.:
11.2 10.1
5.2 1.¢
4.3 3.€
(4.4) (1.2)
5.5 6.2
(0.2) —
(1.1) 1.€
82.¢ 64.5
7.3 9.9
(26.1) (21.9)
(65.2) (83.9)
(11.0) (12.0)
(12.9) (9.2)
11.C 11.£
23.: (24.5)
(4.2) (6.9
(2.5 (0.6)
(72.9) (77.9)
(79.9) (84.5)
490.( —
(400.0) —
(18.9) (18.9)
7.3 4.C
(9.9 (115.9)
0.3 (0.1)
0.1 —
(2.5) —
66.¢ (130.7)
— 11.t
— (7.2)
— 4.2
0.4 3.C
11.2 (231.9)
241t 412.¢
252.¢ 180.7
$ 252.¢ $ 180.7
$ 07 $ O0F
$ 33.C $ 14.:
$ 1.3 $ —
$ 0.3 $ 1.2



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

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

NOTE 1. BASIS OF PRESENTATION

A. Description of Business Broadridge Financial Solutions, Inc. (“Broadri@®jeor the “Company”), a Delaware corporation, is a
leading global provider of investor communicatiatusions, and securities processing and operatoisourcing solutions to the financial
services industry. The Company classifies its cwitig operations into the following two reportabegments:

. Investor Communication Solutions—A large portion of Broadridge’s Investor Commurica Solutions business involves the
processing and distribution of proxy materialsreeistors in equity securities and mutual fundsyalsas the facilitation of relate
vote processing. ProxyEd@e |, its innovative eledtrproxy delivery and voting solution for institomal investors, helps ensure
the participation of the largest stockholders ohgneompanies. Broadridge also provides the didfiobuof regulatory reports and
corporate action/reorganization event informatasyvell as tax reporting solutions that help itentk meet their regulatory
compliance needs. In addition, Broadridge proviieancial information distribution and transacti@porting services to both
financial institutions and securities issuers. Ehesrvices include the processing and distributfcerccount statements and trade
confirmations, traditional and personalized docuttieffillment and content management services, rating communications, a
imaging, archival and workflow solutions that ereabhd enhance its clients’ communications with stoes. All of these
communications are delivered in paper or electréoma. In fiscal year 2009, Broadridge introducederal new investor
communication solutions. They are The Investor NekwShareholder Forum and Virtual Shareholder Megetolutions, and our
data aggregation and data management solutiofischl year 2010, Broadridge entered the trangfenay business through its
acquisition of StockTran® |, Inc. (recently renarBedadridge Corporate Issuer Solutions, Inc.), dilegprovider of registrar,
stock transfer and record-keeping services. In Aug010, Broadridge acquired NewRi¥er , Inc., @éan mutual fund
electronic investor disclosure solutions. In Decen010, Broadridge acquired Forefiéld , Inc.,adlag provider of real-time
sales, education, and client communication solstion financial institutions and their advisors.Jenuary 2011, Broadridge
acquired Matrix Financial Solutions, Inc., an indegent provider of mutual fund processing solutimnghe defined contribution
market.

. Securities Processing Solution—Broadridge offers a suite of advanced computerieatitime transaction processing services
that automate the securities transaction lifecyfoten desktop productivity tools, data aggregatiperformance reporting, and
portfolio management to order capture and executiade confirmation, settlement, and accountimgaBridge’s services help
financial institutions efficiently and cost-effently consolidate their books and records, gathdrsamvice assets under
management, focus on their core businesses, andgaaisk. With multi-currency capabilities, its G& Processing Solution
supports real-time global trading of equity, optiorutual fund and fixed income securities in estigld and emerging markets. In
addition, its operations outsourcing solutions\alliroker-dealers to outsource certain administeafinctions relating to clearing
and settlement, from order entry to trade matching) settlement, while maintaining their abilityfitmance and capitalize their
businesses. In September 2011, Broadridge acqBaktlyne Systems, Inc., a provider of buy-siderteldgy solutions for the
global investment management indus

B. Basis of Presentation The Condensed Consolidated Financial Statemewts lheen prepared in accordance with United States
(“U.S.”) generally accepted accounting principl&SAAP”). These financial statements present thedemsed consolidated position of the
Company. These financial statements include thifenin which the Company directly or indirectlgha controlling financial interest and
various entities in which the Company has investsegcorded under both the cost and equity metbbdscounting. 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. Theselensed consolidated financial statements
should be read in conjunction with the Companyssahidated financial statements in the Company’aua Report on Form 10-K for the
fiscal year ended June 30, 2011 (the “2011 AnnegidR”) filed on August 12, 2011 with the Secustend Exchange Commission (the
“SEC"). These Condensed Consolidated Financiak8tants include all normal and recurring adjustmaatsessary for a fair presentation in
accordance with U.S. GAAP of the Company'’s finahpsition at September 30, 2011 and June 30, 28&Iresults of its operations for the
three months ended September 30, 2011 and 20lisasash flows for the three months ended Septe®®e?011 and 2010.

C. Cash and Cash Equivalents Investment securities with an original maturify90 days or less are considered cash equivalents.

D. Financial Instruments . Substantially all of the financial instrumentstioeé Company other than Long-term debt are cagaiddir
values, or at carrying amounts that approximatevi@ues because of the short maturity of the imsémts. The carrying value of the
Company’s long-term variable-rate term loan fagitipproximates fair value because these instrunrefiext market changes
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to interest rates. The carrying value of the Comgfsalong-term fixed-rate senior notes represengsféite value of the long-term fixed-rate
senior notes net of the unamortized discount. &irevhlue of the Company’s long-term fixed-rateisenotes is based on quoted market
prices. See Note 10, “Borrowings,” for a furthesalission of the Company’s long-term fixed-rate @enotes.

E. Subsequent Events In preparing the accompanying Condensed Condetidéinancial Statements, in accordance with Actiogn
Standards Codification Topic (“ASC”) No. 855, “Selgsient Events,” the Company has reviewed eventh#ve occurred after
September 30, 2011, through the date of issuantteed®onsolidated Financial Statements. See Ndfigcontinued Operations,” for a
discussion of an amendment to the outsourcing aes\agreement that the Company entered into witkd®eWorldwide Inc. (“PWI”) in
October 2011.

NOTE 2. NEW ACCOUNTING PRONOUNCEMENTS

In June 2011, the Financial Accounting Standardsr@¢‘FASB”) issued Accounting Standards UpdateStWX) No. 2011-05,
“Comprehensive Income (ASC Topic 220): PresentatioBomprehensive Income,” (“ASU No. 2011-05") whiamends current
comprehensive income guidance. This accountingtepelaminates the option to present the componefindsher comprehensive income as
part of the statement of stockholders’ equity.éast the Company must report comprehensive incoreiher a single continuous statement
of comprehensive income which contains two sectinasincome and other comprehensive income, twanseparate but consecutive
statements. ASU 20105 will be effective for public companies duringtimterim and annual periods beginning after Deamib, 2011 wit|
early adoption permitted. The Company does notexpat the adoption of ASU 2011-05 will have ampa@ut on our consolidated results of
operations, financial condition or cash flows asrily requires a change in the format of our curpeasentation.

In December 2010, the FASB issued ASU No. 2010R2Bclosure of Supplementary Pro Forma InformafienBusiness
Combinations.” This standard requires an entitgliszlose revenue and earnings of the combinedyeagtithough the business combination(s)
that occurred during the current year had occuairedf the beginning of the comparable prior anneabrting period. ASU No. 2010-29 is
effective prospectively for business combinatidre bccur on or after the beginning of the firstaal reporting period beginning after
December 15, 2010. The Company does not expecthtaidoption of ASU No. 2010-29 will have an impaic our consolidated results of
operations, financial condition or cash flows.

In October 2009, the FASB issued ASU No. 2009-Myltiple-Deliverable Revenue Arrangements a congeisd the FASB Emerging
Issues Task Force,” an amendment of ASC No. 605R8yenue Recognition” (formerly EITF Issue No. 08-“Revenue Arrangements w
Multiple Deliverables”). This standard providesmmiples for allocation of consideration among itgltiple elements, allowing more
flexibility in identifying and accounting for sepe deliverables under an arrangement. The ASddatres an estimated selling price method
for valuing the elements of a bundled arrangenfergnidor-specific objective evidence or thjpdrty evidence of selling price is not availal
and significantly expands related disclosure regquants. It is effective on a prospective basisdgenue arrangements entered into or
materially modified in fiscal years beginning onafter June 15, 2010. ASU No. 2009-13 became éffeédr the Company in the first fiscal
quarter of fiscal year 2011 and did not have a ristienpact on the Company’s results of operati@ash flows or financial condition.

NOTE 3. EARNINGS PER SHARE

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

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

For the three months ended September 30, 2011G%] the computation of diluted EPS did not incl@d& million and 4.8 million
options to purchase Broadridge common stock, réisjedg, as the effect of their inclusion would haween anti-dilutive.

The following table sets forth the denominatorshef basic and diluted EPS computations:

Three Months

Ended
September 30,
2011 2010
(in millions)
Weightec-average shares outstandi
Basic 123.7 126.5
Common stock equivalen 3.C 3.1
Diluted 126.7 129.¢
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NOTE 4. OTHER EXPENSES, NET
Other (income) expenses, net consisted of theviitig:

Three Months Endec

September 30,

2011 2010

($ in millions)
Interest expense on borrowin $2.¢€ $24
Interest incom (0.5 (0.9
Foreign currency exchange Ic 0.t 0.2
Other, ne 0.1 0.1
Other expenses, n $2.7 $24

NOTE 5. ACQUISITIONS

Assets acquired and liabilities assumed in busines®inations were recorded on the Company’s Cafedeld Balance Sheets as of the
respective acquisition dates based upon their asgiffair values at such dates. The results ofabipeis of businesses acquired by the
Company were included in the Company’s Consolid&dements of Earnings since their respectivesdatacquisition. The excess of the
purchase price over the estimated fair valuesetitiderlying assets acquired and liabilities asslwess allocated to Goodwill.

During the three months ended September 30, 2B&@1Company acquired one business in the Secufitasessing Solutions segment:

Paladyne Systems, Inc.

In September 2011, the Company acquired Paladysiei®g, Inc. (“Paladyne”), a provider of buy-sidehteology solutions for the
global investment management industry. The purchése was $72.7 million, net of cash acquired o®dmillion. This acquisition resulted
in $63.4 million of goodwill. Intangible assets aagd, which totaled $23.9 million, consist printgef acquired software technology and
customer relationships, which are being amortiaezt a seven-year life and tegear life, respectively. This acquisition was natterial to the
Company'’s operations, financial position, or cdelvs.

NOTE 6. FAIR VALUE OF FINANCIAL INSTRUMENTS

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

Level 1 Inputs that are based upon unadjusted quoted gaocédentical instruments traded in active mark

Level Z Quoted prices in markets that are not consideréu tactive or financial instruments for which agjrsficant inputs are observable,
either directly or indirectly

Level Z Unobservable inputs that are supported by littta@market activity and that are significant to taie value of the assets or
liabilities. Level 3 assets and liabilities inclufileancial instruments whose value is determinadgipricing models, discounted
cash flow methodologies, or similar techniquesyal as instruments for which the determinatiorfeof value requires significant
management judgment or estimati

In valuing assets and liabilities, the Companyeiguired to maximize the use of quoted market pracesminimize the use of
unobservable inputs. The Company calculates the/ddiie of our Level 1 and Level 2 instruments llase the exchange traded price of
similar or identical instruments where availabldbased on other observable instruments. Theselaadms take into consideration the credit
risk of both the Company and our counterpartie® Tbhmpany has not changed its valuation techniguesasuring the fair value of any
financial assets and liabilities during the period.
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The following table sets forth the Company’s finahassets and liabilities at September 30, 20&afiahe measured at fair value on a
recurring basis during the period, segregated sl ithin the fair value hierarchy:

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

Assets
Cash and cash equivaler

Money market fund $154.4 $— $— $154.¢
Other current asset

Available-for-sale equity securitie 2.0 — — 2.C
Other noi-current assett

Available-for-sale equity securitie 10.2 — — 10.2
Total $166.7 $— $— $166.7

The following table sets forth the Company’s finahassets and liabilities at June 30, 2011 thanaeasured at fair value on a
recurring basis during the period, segregated vl vithin the fair value hierarchy:

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

Assets
Cash and cash equivaler

Money market fund $150.4 $— $— $150.4
Other current assel

Available-for-sale equity securitie 2.0 — — 2.C
Other noi-current assett

Available-for-sale equity securitie 14.C — — 14.C
Total $166.. $— $— $166.<

NOTE 7. DISCONTINUED OPERATIONS

In November 2009, the Company and Ridge Cleari@uésourcing Solutions, Inc. (“Ridge”) entered iato asset purchase agreement
(the “Asset Purchase Agreement”) with PWI and PertSoancial Services, Inc., a wholly owned subsidiat PWI (“PFSI”), to sell
substantially all contracts of the securities dlegaclients of Ridge to PFSI.

On June 25, 2010, the Company completed the sdleafontracts of substantially all of the secesittlearing clients of Ridge to PFSI,
for an aggregate purchase price of $35.2 millidre Ppurchase price paid to Broadridge consists) @f five-year subordinated note from PWI
(the “Seller Note”) in the principal amount of $&0nillion bearing interest at an annual rate equéhe London Inter-Bank Offer Rate
(“LIBOR") plus 550 basis points, and (ii) 2,455,6@@ares of PWI's common stock (representing 9.5®Wf’s outstanding common stock
of May 31, 2010), at the June 25, 2010 closinggpatPWI's common stock of $5.95 per share. The @amy will discontinue its securities
clearing services business but will continue tovjate operations outsourcing solutions aligned il Securities Processing Solutions
business.

Concurrent with entering into the Asset Purchasee@ment, we entered into a master services agreéewtarPWI (the
“Outsourcing Services Agreement”). Under the Outsilg Services Agreement, Ridge provides securfiiesessing and bacakfice suppor
services to PFSI, including services for the cBemtquired from Ridge. On October 11, 2011, Bralagrientered into an amendment
agreement with PWI (the “Amendment Agreement”)stpand the scope of outsourcing support servicasRitge provides to PWI under the
Outsourcing Services Agreement. The expanded ssraie expected to result in additional annualmaes to Broadridge of $8.0 million
over the remaining ten year term of the Outsour8agvices Agreement. We expect to commence prayitthie expanded services to PWI at
various dates beginning on February 1, 2012, apdatxthese services to be completely transitionyeduly 1, 2013. Under the Amendment
Agreement, in October 2011, Broadridge provided R $7.0 million in consideration of the additalrservices and other amendments
contemplated by the Amendment Agreement, and t@yéfie costs of PWI associated with the convergidhe Broadridge platform. To the
extent that the expanded services provide less§8dhmillion of annualized fees to Broadridge hiyJL, 2013, PWI will be obligated to pay
Broadridge an amount equal to the shortfall of deels below $7.0 million by August 1, 2013. In dueh, on October 11, 2011, PWI and
Broadridge entered into an Amended and Restatder $&dte which converted the quarterly interestrpagt terms under the original Seller
Note to the paymet
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of interest on the maturity date of the Seller Neffective July 1, 2011. This change in interesirpant terms results in a $0.4 million
reduction in the present value of cash flows frbm $eller Note which will be expensed in the quasteled December 31, 2011.

For a period of time, the Company will continueggnerate cash flows and to report income stateawdivity in Loss from discontinue
operations, net of taxes, associated with the &&suclearing business. The activities that gige to these cash flows and income statement
activities are transitional in nature.

The following summarized financial information reld to the securities clearing business has begrgated from continuing
operations and reported as discontinued operations:

Three Months Ended
September 30,

2011 2010
($ in millions)
Revenue: $ — $ 0.€
Loss from discontinued operations, before net tosdisposa $ — $ —
Income tax benef — —
Net loss from discontinued operations, before tssisposa — —
Net loss on disposal of assets of discontinuedatipers — —
Loss from discontinued operations, net of tax bl $ — $ —

Regulatory Requirement

As a registered broker-dealer and member of the Werk Stock Exchange (“NYSE”) and the Financialistty Regulatory Authority
(“FINRA™), Ridge is subject to the Uniform Net Cagii Rule 15¢3-1 of the Securities Exchange Act384, as amended (“Rule 15c¢3-
1"). Ridge computes its net capital under the alidve method permitted by Rule 15¢3-1, which rezgiRidge to maintain minimum net
capital equal to the greater of $250,000 or 2%gofregate debit items arising from customer tramnsast The NYSE and FINRA may require
a member firm to reduce its business if its nettahjs less than 4% of aggregate debit items, ay prohibit a member firm from expanding
its business or paying cash dividends if resultiagcapital would be less than 5% of aggregatet debis. At September 30, 2011, Ridge had
net capital of $9.1 million, and exceeded the mimmrequirements by $8.8 million.

NOTE 8. OTHER NON-CURRENT ASSETS
Other non-current assets consisted of the following

September 3C June 30
2011 2011
($ in millions)

Deferred client conversion and s-up costs $ 136.€ $125.¢
Note receivabl 20.€ 20.€
Long-term investment 14.4 18.1
Long-term broker fee 13.1 13.€
Other 20.C 8.€
Total $ 204 $186.7
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Included in Other non-current assets is our eqotgrest in PWI of $3.6 million, which is carrietifair value, and the Seller Note
reflected as a note receivable from PWI of $20.kiani which were both received, in part, as coesidion for the sale of substantially all of
the securities clearing clients of Ridge to PF8k(Blote 7, “Discontinued Operations”). In additi@ther non-current assets includes $32.3
million of deferred client conversion and startagsts associated with the Outsourcing Servicesékgeat. The recoverability of these assets
has been assessed under the Company’s impairnvéawrngolicies, as follows:

Equity - The equity interest in PWI has been recordechasvailable-for-sale security carried at a faiueabf $3.6 million as of

September 30, 2011, which reflects an unrealizesl ¢d $8.9 million that has been included in ott@mprehensive income. In estimating
other-than-temporary impairment losses, managementicy considers, but is not limited to, the doling: (1) the length of time and the
extent to which the fair value has been less tlah, ¢2) the financial condition and near-term pexgs of the issuer, and (3) the intent and
ability of the Company to retain its investmenttie issuer for a period of time sufficient to allfov any anticipated recovery in fair value.
Based on the investment in PWI being in an unredlinss position for a period less than six moatid PWI management recently
announcing a comprehensive business improvememt gllang with the Company’s ability and intent wdthis investment until a market
price recovery, additional time is needed to asB¥8Es progress against their plan and to allovs¢hactions to be appropriately reflected in
the market prior to concluding as to whether awethan-temporary impairment has occurred. Accaylglirthis investment is not considered
other-thantemporarily impaired as of September 30, 2011. Gihe significant volatility experienced in the Pg{bck price and in the over
equity markets, there is a continuing risk thaeée@owery in fair value of the PWI equity interestyment occur and an other-than-temporary
impairment may be recorded by the Company for #ddiige in the fair value of the PWI equity interasfuture periods.

Note Receivable and Deferred Client Conversion &tdri-up Costs- In reviewing these assets for impairment, manage¢monsidered
(1) PWI's overall financial condition, (2) the ootk for PWI's business, and (3) the payment staful outstanding receivables from PWI.
Because PWI is current on its obligations to then@any and there is no indication that PWI's lontggm financial condition and outlook h
changed in a way that would impact the recoverghili these assets, they are not considered tmpaiied as of September 30, 2011.

NOTE 9. ACCRUED EXPENSES AND OTHER CURRENT LIABILIT IES
Accrued expenses and other current liabilities istead of the following:

September 3C June 30
2011 2011
($ in millions)

Employee compensation and bene $ 76.C $102.1
Accrued broker fee 19.¢ 40.€
Accrued income tax liabilit 3.8 23.7
Accrued dividend payab 19.5 18.2
Other 51.¢ 45.7
Total $ 171 $230.:

NOTE 10. BORROWINGS
Outstanding borrowings and available capacity utitieiCompany’s borrowing arrangements were asvisitio

Unused
September 3C Available
Expiration
Date 2011 June 30, 201 Capacity
($ in millions)
Short-term borrowings
Term loan facility @ $ — $ 200.C $ —
Revolving credit facility €) — 200.( —
Total Shor-term borrowings — 400.( —
Long-term debt
Term loan facility September 20: 490.( — —
Revolving credit facility September 20: — — 500.(
Senior note: June 201" 124. 124.; —
Total debt $ 614.: $ 524.: $500.(

(@) The outstanding borrowings of $200.0 milliontba five-year term loan facility and $200.0 miflion the five-year revolving credit
facility that were entered into on March 29, 206dllectively “the 2007 Credit Facilities”) were &g with proceeds from the $490.0
million five-year term loan facility entered into on Septemtgr2d11.
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Revolving Credit and Term Loan Facilitie®n September 22, 2011, the Company entered i$i&98.0 million senior unsecured credit
facility, consisting of a $490.0 million five-yeterm loan facility and a $500.0 million five-yeawvolving credit facility (collectively “the
2011 Credit Facilities”). Borrowings under the fiyear term loan facility and five-year revolvingedit facility bear interest at LIBOR plus
125 basis points. The five-year revolving creddilfty also has an annual facility fee equal tobEsis points, on the unused portion of the
facility. The Company incurred $2.6 million in déssuance costs to establish these credit fasiliGewhich $0.1 million of these costs were
expensed as incurred and $2.5 million of thesesdwste been capitalized in Other non-current agséit® Consolidated Balance Sheets and
will be amortized to interest expense on a straliglet basis, which approximates the effective ies¢method, over the terms of these
facilities.

The Company used a portion of the 2011 Credit F@silproceeds to repay $200.0 million of outstagddorrowing under the previous
five-year term loan and $200.0 million of outstarglborrowing under the previous five-year revolvargdit facility. The previous five-year
term loan facility and the previous five-year rexing credit facility both had expiration dates oaMh 2012 and were cancelled upon
repayment.

The 2011 Credit Facilities are subject to covenantduding financial covenants consisting of adeage ratio and an interest coverage
ratio. At September 30, 2011, the Company is n@rawf any instances of any non-compliance witHfitrencial covenants of these credit
facilities. The 2007 Credit Facilities were subjertovenants, including financial covenants cdirgisof a leverage ratio and an interest
coverage ratio. At June 30, 2011, the Company waaware of any instances of any non-complianch thi¢ financial covenants of these
credit facilities.

The fair value of the fixed-rate senior notes git@mber 30, 2011 was $130.8 million based on quetadket prices. The carrying value
of the variable-rate term loan facility approxingfair value. Amounts are due on the expiratiorsléisted above.

NOTE 11. STOCK-BASED COMPENSATION
The activity related to the Compasyihcentive equity awards for the three months dr&kptember 30, 2011 consisted of the follow

Time-based Performance-based
Stock Options Restricted Stock Units Restricted Stock Units
Weighted- Weighted- Weighted-
Average Average
Number Grant Date Grant Date
of Average
Options Exercise Number Number
(c) Price of Shares Fair Value of Shares Fair Value
Balances at June 30, 2011 13,774,72 $ 18.9¢ 1,932,00. $ 20.1¢ 708,72: $ 20.1¢
Granted — — 104,92! 23.3(C — —
Exercise of stock options ( (299,58() 18.2¢ — — — —
Vesting of restricted stock uni — — (400 18.5¢ — —
Expired/forfeitec (18,149 22.4z2 (43,299 20.2( — —
Balances at September 30, 2011 13,456,99 $ 18.9¢ 1,993,23; $ 20.3¢ 708,72: $ 20.1¢

(a) Stock options exercised during the period of Jyl2dil1 through September 30, 2011 had an intriradice of $0.2 million

(b) As of September 30, 2011, the Company’s oudtta‘in the money” stock options using the Septen0, 2011 closing stock price of
$20.14 (approximately 9.1 million shares) had agregate intrinsic value of $24.6 millio

(c) Stock options outstanding as of September @01 have a weighted-average remaining contradfeadfl 4.8 years and 11.3 million
stock options are exercisab

The Company has stoddased compensation plans under which we annuallyt gtock option and restricted stock unit awalEd®rcise
prices on options granted have been and continbe &&t equal to the market price of the underlgimares on the date of the grant (excef
special stock option grants, some of which haveeanpum exercise price), with the measurement afksttased compensation expense
recognized in Net earnings based on the fair vafube award on the date of grant. Stock-based eosation expense of $5.5 million and
$6.2 million, respectively, as well as related bexefits of $2.1 million and $2.4 million, respeetlly, were recognized for the three months
ended September 30, 2011 and 2010, respectively.

As of September 30, 2011, the total remaining wgeized compensation cost related to non-vesteaxt sfptions and restricted stock
unit awards amounted to $3.8 million and $23.8iomill respectively, which will be amortized over theighted-average remaining requisite
service periods of 2.5 years and 1.5 years, respéct
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For stock options issued, the fair value of eaochlsbption was estimated on the date of grant uasibhpomial option pricing model.
The binomial model considers a range of assumptieased to volatility, risk-free interest rate agmhployee exercise behavior. Expected
volatilities utilized in the binomial model are lealson a combination of implied market volatilitiésstorical volatility of the Compang’stock
price and other factors. Similarly, the dividendlgiis based on historical experience and expdatadce changes. The ridkee rate is derive
from the U.S. Treasury yield curve in effect at tinee of grant. The binomial model also incorposat&ercise and forfeiture assumptions
based on an analysis of historical data. The erpdife of the stock option grants is derived frtira output of the binomial model and
represents the period of time that options graatecexpected to be outstanding.

NOTE 12. INCOME TAXES

Our Provision for income taxes and effective taesdor the three months ended September 30, 2814 $8.5 million and 36.3 %,
compared to $7.6 million and 36.4% for the threethe ended September 30, 2010, respectively. Ttrease in our effective tax rate for
three months ended September 30, 2011 comparbd three months ended September 30, 2010 is plynadtributable to the geographical
mix of income and lower tax rates in certain no$s.U4ax jurisdictions.

NOTE 13. CONTRACTUAL COMMITMENTS, CONTINGENCIES AND OFF-BALANCE SHEET ARRANGEMENTS

The Company entered into a data center outsousgingces agreement with Automatic Data Processireg (“ADP”) before our spin-
off from ADP in March 2007 under which ADP providixe Company with data center services consistéhttthe services provided to the
Company immediately before the spin-off, providealttthe operation of the data center is the salgamesibility of ADP. Among the principal
services provided by the data center are informatghnology services and service delivery netvgerivices. The agreement with ADP
provides for increasing volumes and the additionef services over the term. Under the agreemdd®, i responsible for hosting the
mainframe, midrange, open systems, and networkditiddally, systems engineering, network enginegrimardware engineering, network
operations, data center operations, applicationgdananagement, and data center disaster recamiges are managed by ADP. The
agreement will expire on June 30, 2012 and the Gowy s currently negotiating a short-term extengibthe term. The Company expects to
incur less than $10 million in costs in connectiaith the services to be provided during this texteasion. For the three months ended
September 30, 2011 and 2010, the Company reco2t&8 $illion and $27.2 million, respectively, ofg@nses in the Condensed
Consolidated Statements of Earnings related t@thesvices.

In March 2010, the Company and International Bussrdachines Corporation (“IBM”) entered into andmhation Technology
Services Agreement (the “IT Services Agreementiger which IBM will provide certain aspects of @@empany’s information technology
infrastructure that are currently provided undelata center outsourcing services agreement with.Aider the IT Services Agreement,
IBM will provide a broad range of technology sersdo the Company including supporting its mainfeamidrange, server, network and ¢
center operations, as well as providing disastawvery services. The Company has the option ofrpmating additional services into the
agreement over time. The Company expects that theation of its data center processing from ADRRN will be substantially completed
by June 2012. The IT Services Agreement expire3uoie 30, 2022. The Company has the right to rehewntitial term of the IT Services
Agreement for up to one additional 12-month termm@itments under this agreement are $563.9 mithoough fiscal year 2022, the final
year of the contract. For the three months endgteSwer 30, 2011, the Company recorded $3.2 mitifioexpenses in the Condens
Consolidated Statements of Earnings related tethesvices. At September 30, 2011, the Companygdtalized $14.4 million of costs
related to the build out of the IBM data center.

In the normal course of business, the Companylgestito various claims and litigation. While thetcome of any claim or litigation is
inherently unpredictable, the Company believes theultimate resolution of these matters will notlividually or in the aggregate, result i
material adverse impact on its financial conditi@sults of operations or cash flows.

On January 28, 2010, the Company filed a declayatotion in the U.S. District Court for the Distrinf Delaware (the “Delaware
District Court”) against Inveshare, Inc. (the “Defiant”) seeking a declaration by the court thata8ralge does not infringe two U.S. patents
owned by the Defendant that included claims rel&etie delivery and distribution of an electrosddicitation. The Company’s complaint
also alleged that the Defendant’s patents areiohaad/ or are unenforceable due to inequitable conductM@rch 22, 2010, the Defendant
answered the Company’s complaint and filed a caoualaten against the Company alleging that Broadridges a process that infringes one of
the patents in the action. In its counterclaim,ddefant is seeking injunctive relief and unspecitiathages. This lawsuit is in an early
procedural stage; however, due to the limited sadpkis matter, the Company believes that theamut of this litigation would not result in
a material adverse impact on its financial conditi@sults of operations, or cash flows.
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It is not the Company’s business practice to einteroff-balance sheet arrangements. However, tragany is exposed to market risk
from changes in foreign currency exchange ratescthad impact its financial position, results gfevations, and cash flows. The Company
manages its exposure to these market risks thrissigbgular operating and financing activities amtien deemed appropriate, through the
of derivative financial instruments. The Compangsuderivative financial instruments as risk manag#rtools and not for trading purposes.
The Company was not a party to any derivative fimgrinstruments as of September 30, 2011 and 2@%pgectively. In the normal course of
business, the Company also enters into contraetich it makes representations and warrantiesréiate to the performance of the
Company'’s products and services. The Company date=xpect any material losses related to such septations and warranties, or
collateral arrangements.

In June 2010, we completed the sale of the costiactubstantially all of Ridge’s securities clegrclients and Ridge no longer
performs securities clearing services for corregpohbroker-dealers. However, Ridge remains atexgid broker-dealer to perform
operations outsourcing services. In January 20&laeguired Matrix, a provider of mutual fund prageg services for third party
administrators, financial advisors, banks and wealanagement professionals. As registered brokaledeand members of FINRA, Ridge
and Matrix are subject to regulations concerningyrespects of their business, including trade mest capital requirements, record
retention, money laundering prevention, and thestgion of the conduct of directors, officers adployees. For Ridge, these regulations
include the SEC’s customer protection rule, whiobtgcts both the customer funds and customer semjithe SEC’s hypothecation Rules
8c-1 and 15c¢2-1 regarding the borrowing and lendingustomer securities; Regulation T, which retrdahe borrowing and lending of
securities by broker-dealers; and Regulation SHRI¢hvprohibits short sales in certain instancestridaoes not hold customer funds or
securities so it is not therefore subject to tHer&guirements of the SEC’s customer protectide.ra failure by Ridge or Matrix to comply
with any of these laws, rules or regulations caekllt in censure, fine, the issuance of ceasedasit orders, or the suspension or revoc
of SEC or FINRA authorization granted to allow tpeeration of their business or disqualificatiorttedir directors, officers or employees. In
addition, as registered broker-dealers, Ridge aattiMare required to participate in the Securitregestor Protection Corporation (“SIPC")
for the benefit of customers. Matrix’s subsidiaWG Trust Company, LLC (“MG Trust”), is a Coloradde® non-depository trust company
whose primary business is to provide cash agestpdial and directed or non-discretionary trusvises to institutional customers. MG Trust
operates pursuant to the rules and regulationseo€blorado Division of Banking.

NOTE 14. COMPREHENSIVE INCOME
Comprehensive income consisted of the following:

Three Months Endec

September 30,
2011 2010
($ in millions)
Net earning: $16.7 $13.3
Foreign currency translation adjustme (1.0 8.2
Net unrealized losses on availe-for-sale securities, net of taxes of $2.1 and $C
September 30, 2011 and 2010, respecti (3.9 (1.9
Comprehensive incon $12.5 $20.C
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NOTE 15. 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 walkstsin unallocated expenses.
Foreign currency exchange is a reconciling itemvben the actual foreign currency exchange ratediscal year 2011 budgeted foreign
currency exchange rates.

Certain corporate expenses, as well as certaimatirinanaged expenses, are allocated based uptyetad amounts. Because the
Company compensates the management of its varigisdsses on, among other factors, segment eartirgg€ompany records certain
segment-related expense items of an unusual orewrring nature in Other rather than reflect sitems in segment profit.

Segment results:

Revenues
Three Months Ended
September 30,
2011 2010

($ in millions)
Investor Communication Solutiol $ 313« $ 279t
Securities Processing Solutic 158.¢ 141.5
Foreign currency exchani 5.C 0.2
Total $ 476 $ 421«

Earnings (Loss) from Continuing
Operations before Income Taxes
Three Months Ended

September 30,
2011 2010
($ in millions)
Investor Communication Solutiol $ 8.4 $ 6.4
Securities Processing Solutic 27.¢ 20.¢
Other (12.9 (8.0
Foreign currency exchani 2.8 1.€
Total $ 26.2 $ 20.¢

* k k k k% %
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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 conjiamctwvith our Condensed Consolidated Financial Stegats (the “Financial
Statements”) and accompanying Notes thereto inclielsewhere herein.

Forward-Looking Statements

This Quarterly Report on Form 10-Q may containwifard-looking statements” within the meaning of Brévzate Securities Litigation
Reform Act of 1995. Statements that are not his&biin nature and which may be identified by the akwords like “expects,” “assumes,”
“projects,” “anticipates,” “estimates,” “we believécould be” and other words of similar meaninge #orward-looking statements. In
particular, information appearing under “Managerigbiscussion and Financial Analysis of Financiah@ition and Results of Operations”
includes forward-looking statements. These statésreme based on management’s expectations and pissasnand are subject to risks and
uncertainties that may cause actual results terdiffaterially from those expressed. Factors thaldccause actual results to differ materially
from those contemplated by the forward-lookingestants include:

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

« Broadridge’s reliance on a relatively small numbfeclients, the continued financial health of thasents, and the continued use
by such clients of Broadrid’s services with favorable pricing tern

» changes in laws and regulations affecting the itoresommunication services provided by Broadric

» declines in participation and activity in the sates markets

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

« any material breach of Broadridge security affertts client’ customer informatior

» the failure of our outsourced data center servixesider to provide the anticipated levels of segy

e any significant slowdown or failure of Broadric's systems or error in the performance of Broad’s services

» Broadridgfs failure to keep pace with changes in technologlydemands of its client

» the ability to attract and retain key personi

» the impact of new acquisitions and divestiturest

* competitive conditions

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

performance or achievements could differ materitilyn those expressed in, or implied by, the fodsmoking 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 conditiéou should carefully read the factors describethen“Risk Factors” section of in Part I,

“ltem 1A. Risk Factors” of our Annual Report on Ro0-K for the fiscal year ended June 30, 2011 @041 Annual Report”) for a
description of certain risks that could, among othangs, cause our actual results to differ frérase forward-looking statements.

All forward-looking statements speak only as of dag¢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 2011 AhReport. We disclaim any obligation
to update or revise forward-looking statements thay be made to reflect events or circumstancdstis® after the date made or to reflect
the occurrence of unanticipated events, other sisarequired by law.

Overview

Broadridge is a leading global provider of techiggigolutions to the financial services industryr ®ystems and services include
investor communication solutions, and securitiexpssing and operations outsourcing solutionshdntswe provide the infrastructure that
helps the financial services industry operate. Witire than 40 years of experience, we provide firzservices firms with advanced,
dependable, scalable and ceffective integrated systems. Our systems helpaethe need for clients to make significant capitaéstment:
in operations infrastructure, thereby allowing th@nincrease their focus on core business activitie

We serve a large and diverse client base in tladial services industry, including retail and itusional brokerage firms, global banks,
mutual funds, annuity companies, institutional stees, specialty trading firms, and clearing firi&e also provide services to corporate
issuers.
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We deliver a broad range of solutions that helpatients better serve their retail and institutiotizstomers across the entire investment
lifecycle, including pre-trade, trade, and postlr@rocessing. Our securities processing systeatsepur clients to process securities
transactions in more than 50 countries. In fisean2011, we: (i) distributed over 1.0 billion iist@r communications, including proxy
materials, investor account statements, trade icoafions, tax statements and prospectuses; arah(ayerage processed over 1.5 million
equity trades per day and over $4.0 trillion irefikncome trades per day of United States (“U.&t) Canadian securities. Our operations
classified into two business segments: (1) InveSmnmunication Solutions and (2) Securities PrdogsSolutions.

Investor Communication Solution

A large portion of our Investor Communication Sa@uas business involves the processing and distdbutf proxy materials to
investors in equity securities and mutual fundsyeb as the facilitation of related vote procegsiBroxyEdge, our innovative electronic
proxy delivery and voting solution for institutidriavestors, helps ensure the participation ofltingest stockholders of many companies. We
also provide the distribution of regulatory repatsl corporate action/reorganization event inforomatas well as tax reporting solutions that
help our clients meet their regulatory complianeeds. In addition, we provide financial informatidistribution and transaction reporting
services to both financial institutions and se@siissuers. These services include the proceasidglistribution of account statements and
trade confirmations, traditional and personalizeduinent fulfilment and content management seryicesketing communications, and
imaging, archival and workflow solutions that ereabhd enhance our client®ymmunications with investors. All of these comnuations ar
delivered in paper or electronic form.

In fiscal year 2010, Broadridge entered the trarsfency business through its acquisition of Stoaks, Inc. (recently renamed
Broadridge Corporate Issuer Solutions, Inc.), ditegprovider of registrar, stock transfer and rdekeeping services.

In fiscal year 2011, the Company acquired threénesses in the Investor Communication Solutionsmead. In August 2010, the
Company acquired NewRiver, Inc. (“NewRiver”), adeain mutual fund electronic investor disclosuskigons. In December 2010, the
Company acquired Forefield, Inc. (“Forefield”),eating provider of real-time sales, education diethtcommunication solutions for
financial institutions and their advisors. In Jaryu2011, the Company acquired Matrix Financial 8ohs, Inc. (“Matrix”). Matrix is a
provider of mutual fund processing services fordhgarty administrators, financial advisors, baakd wealth management professionals.
Matrix's back-office, trust, custody, trading anditamal fund settlement services will be integratetd Broadridge’s solution suite as part of
Broadridge’s strategy to strengthen its role asoaiger of data processing and distribution chasoéitions to the mutual fund industry.

Securities Processing Solutior

We offer a suite of advanced computerized real-tirmesaction processing services that automatsdbuarities transaction lifecycle,
from desktop productivity tools, data aggregatjperformance reporting, and portfolio managemeitrtter capture and execution, trade
confirmation, settlement, and accounting. Our sewihelp financial institutions efficiently and te$fectively consolidate their books and
records, gather and service assets under manageomrg on their core businesses, and managewiigk. multi-currency capabilities, our
Global Processing Solution supports real-time dltdaaing of equity, option, mutual fund, and fixeetome securities in established and
emerging markets. In addition, our operations autsiag solutions allow broker-dealers to outsowredain administrative functions relating
to clearing and settlement, from order entry tdérenatching and settlement, while maintaining thbility to finance and capitalize their
business.

In June 2010, the Company acquired City Networkk atleading software and services provider ofmetiation, multi-asset process
automation and operational risk management solsitiorthe global financial services industry, fo7 &3million.

During the three months ended September 30, 2B&@1Company acquired Paladyne Systems, Inc. (“Pa&ijlya provider of buy-side
technology solutions for the global investment nggamaent industry.

Basis of Presentation

The Condensed Consolidated Financial Statementsiwen prepared in accordance with accountingiptescgenerally accepted in'1
U.S. These Condensed Consolidated Financial Statsrpeesent the consolidated position of the Compahese Financial Statements
include the entities in which the Company directtyindirectly has a controlling financial interestd various entities in which the Company
has investments recorded under the cost and emeitiyods of accounting. Intercompany balances amsactions have been eliminated. The
results of operations reported for interim periads not necessarily indicative of the results afrafions for the entire year or any subsequent
interim period. These Financial Statements shoaldelad in conjunction with the Company’s finansi@tements for the fiscal year ended
June 30, 2011 in the 2011 Annual Report filed lith Securities and Exchange Commission (the “SBGAugust 12, 2011.

As a result of Broadridge’s sale of substantiallypfthe contracts of the securities clearing migeof Ridge Clearing & Outsourcing
Solutions, Inc. (“Ridge”) to Penson Financial Sees, Inc. (“PFSI”), a wholly owned subsidiary oihlBen Worldwide,
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Inc. (“PWI,” referred to herein together with PR& “Penson”), the Company has two reportable opgrausiness segments: Investor
Communication Solutions and Securities Processolgti®ns. The securities clearing business is cifie in discontinued operations and the
operations outsourcing solutions business retdiyeBroadridge is now reported as part of the SéiesrProcessing Solutions business
segment. This change is reflected in all prior gsipresented in this Quarterly Report on Form 10-Q

Critical Accounting Policies

In presenting the Condensed Consolidated FinaBtéements, management makes estimates and assusrtptit affect the amounts
reported and related disclosures. Management aailyjnevaluates the accounting policies and esémased to prepare the Financial
Statements. The estimates, by their nature, aedbas judgment, available information, and hist@rexperience and are believed to be
reasonable. However, actual amounts and resultd difter from these estimates made by managentiemanagement’s opinion, the
Condensed Consolidated Financial Statements coaltailormal recurring adjustments necessary f@irpresentation of results reported.
Certain accounting policies that require signiftcaranagement estimates and are deemed criticalrtesults of operations or financial
position are discussed in the “Critical AccountiPglicies” section of Part Il, Item 7. “Managemeriscussion and Analysis of Financial
Condition and Results of Operations” in the 201hal Report.

Results of Continuing Operations

The following discussions of Analysis of Condengxhsolidated Statements of Earnings from Contin@pgrations and Analysis of
Reportable Segments refer to the three months edeptmber 30, 2011 compared to the three montlededeptember 30, 2010. The
following discussions of the Company’s results afittnuing operations exclude the results relatetti¢osecurities clearing business. This
business is segregated from continuing operatindsrecluded in discontinued operations for lastry&ae Analysis of Condensed
Consolidated Statements of Earnings from Contin@pegrations should be read in conjunction withAhalysis of Reportable Segments,
which provides more detailed discussions concero@rtain components of the Condensed ConsolidatdrBents of Earnings from
Continuing Operations.

References to “acquisitions” in the following Ansily of Condensed Consolidated Statements of Eaifingy Continuing Operations
and Analysis of Reportable Segments discussioes tethe Company’s acquisitions of Matrix, NewRijvend Forefield in the Investor
Communication Solutions segment, and PaladyneritSeaurities Processing Solutions segment.

References to “IBM Migration costs” in the follovgrAnalysis of Condensed Consolidated StatemerEaafings from Continuing
Operations and Analysis of Reportable Segmentuisissans refer to costs related to the Companytainétion Technology Services
Agreement (the “IT Services Agreement”) with Intational Business Machines Corporation (“IBM”) ahé fassociated migration of the
Company'’s data center to IBM.
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Analysis of Condensed Consolidated Statements ahiteys
Three Months Ended September 30, 2011 versus Tiveaths Ended September 30, 2010
The table below presents Condensed Consolidatéenstats of Earnings data for the three months eSdptember 30, 2011 and 20
and the dollar and percentage changes betweerdperio

Three Months Ended
September 30,

Change
2011 2010 $ %
($ in millions)

Revenue: $476. $421.¢ $55.C 13
Cost of revenue 382.¢ 336.¢ 46.2 14
Selling, general and administrative exper 64.7 61.t 3.2 5
Other expenses, n 2.7 2.4 0.3 13

Total expense 450.2 400.t 49.7 12
Earnings from continuing operations before income$ 26.2 20.€ 5.8 25
Margin 5.5% 5.C% 0.t pts
Provision for income taxe £ 7.€ 1.¢ 25
Effective tax rate 36.2% 36.4% (0.2) pts
Net earnings from continuing operatic $ 16.7 $ 13.2 $ 34 26
Basic Earnings per share from continuing operat $ 0.14 $ 0.11 $0.0: 27
Diluted Earnings per share from continuing operat $ 0.1 $ 0.1C $0.0: 30

Revenues Revenues for the three months ended Septembed30,2ere $476.4 million, an increase of $55.0 wniljior 13%,
compared to $421.4 million for the three monthseeh8eptember 30, 2010. Higher recurring fee revenastributed $45.7 million, or 83%,
and higher distribution revenues contributed $9ilan, or 17%, to the $55.0 million increase irvemues. The positive contribution from
recurring fee revenues reflected gains from actijoins, and the Penson outsourcing services agraem&anues from internal growth and
closed sales less client losses (referred to as Nlde/ Business” herein). Event-driven fee revenmese essentially unchanged, as expected.
Fluctuations in foreign currency exchange ratestfabply impacted revenues by $4.8 million. Reverfua®s acquisitions and the Penson
outsourcing services agreement contributed $21llibmi

Fee revenues in the Investor Communication Solatsagment are derived from both recurring and esewén activity. In addition, tt
level of recurring and event-driven activity we pess directly impacts distribution revenues. Whilent-driven activity is highly repeatable,
it does not recur on a regular basis. The typepfices we provide that comprise event-drivervigtare:

. Mutual Fund Proxy: The proxy and related servicegaovide to mutual funds when certain events ooeguiring a shareholder
vote including changes in directors, -advisors, fee structures, investment restrictians, mergers of fund

. Mutual Fund Communications: Mutual fund communioas services consist primarily of the distribut@mmbehalf of mutual
funds of supplemental information required to bevded to the annual mutual fund prospectus asultref certain triggering
events such as a change in portfolio managersiditian, mutual fund communications consist of oesi and marketing materials
such as newsletter

. Proxy Contests and Specials, Corporate ActionsGthér: The proxy services we provide in connectidth shareholder
meetings driven by special events such as proxtests) mergers and acquisitions, and tender/exehafifigrs.

Eventdriven fee revenues are based on the number ofasjgeents and corporate transactions we procdwseTevents are impacted
financial market conditions and changes in regujatompliance requirements, resulting in fluctuaion the timing and levels of event-
driven activity. As such, the timing and level efat-driven activity and its potential impact oweaues and earnings is difficult to forecast.

Prior period pre-sale fulfillment revenues haverbelassified from event-driven revenues to réogrrevenues to conform to the
current period’s presentation.

Generally, mutual fund proxy activity has been sabjo a greater level of volatility than the otbemponents of event-driven activity.
During fiscal year 2010, the Company processeaarddevel of mutual fund proxy activity. In constaduring fiscal year 2011, mutual fund
proxy fee revenues were 74% lower than in fiscak@910. Although it is difficult to forecast thevkls of event-
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driven activity, we expect that the portion of fegenues derived from mutual fund proxy activityyneantinue to experience volatility in the
future. However, the level of volatility experiemcketween fiscal year 2010 and fiscal year 2011 gweater than we have experienced in
prior years.

Included in the preceding Revenues discussionesenues derived from sales, a component of Net Bigsiness. A sale is considered
closed when the Company has received the signext dontract. For any services that do not recuirentract, the sale is considered closed
when the services are in production. For recumragvgnue closed sales, the amount of the closedssgémerally a reasonable estimate of
annual revenues based on client volumes or acteigluding pass-through revenues such as dismibutvenues. Event-driven revenue
closed sales occur in our Investor Communicatidotims segment. The amount of the event-driveemee closed sale is generally a
reasonable estimate of production revenues basetieo volumes or activity, excluding pass-througlienues such as distribution
revenues. Larger recurring revenue closed saletagarup to 12 to 24 months to convert to revenp@sicularly for the services provided by
our Securities Processing Solutions segment. Therityaof event-driven revenue closed sales arallguecognized during the year the
contract is signed.

Closed sales for the three months ended Septerfb@031 were $30.9 million, an increase of $7.3iom| or 31%, compared to $23.6
million for the three months ended September 3Q@P2Recurring revenue closed sales for the thregmsended September 30, 2011 were
$19.8 million, an increase of $2.5 million, or 1486mpared to $17.3 million for the three monthsezh8eptember 30, 2010. Event-driven
revenue closed sales for the three months endeér8ber 30, 2011 were $11.1 million, an increas®4o8 million, or 76%, compared to $6.3
million for the three months ended September 3@p2@rimarily due to higher fulfillment and mutuahd proxy sales.

Total Expenses Total expenses for the three months ended Septe3fhe011 were $450.2 million, an increase of $48illion, or
12%, compared to $400.5 million for the three merghded September 30, 2010. The increase refligtteriCost of revenues of $46.2
million, or 14%, higher Selling, general and adrsirative expenses of $3.2 million, or 5%, and 8&%0illion increase in Other expenses, net.
The increase in Total expenses relates mainlydaisitions and the Penson outsourcing servicessaggat of $16.1 million, higher cost of
distribution revenues of $13.2 million related igher distribution revenues, IBM Migration costs$&.2 million, strategic initiatives of $1.9
million, higher selling expenses $0.8 million oglhér sales, other variable costs of $9.9 millidocfuations in foreign currency exchange
rates increased Total expenses by $2.4 million.

Cost of revenues for the three months ended Septedh 2011 were $382.8 million, an increase of 348illion, or 14%, compared to
$336.6 million for the three months ended Septer30e2010. The increase reflects costs of $12.Ramitelated to acquisitions and the
Penson outsourcing services agreement, higheo€dsttribution revenues related to higher disttitw revenues, IBM Migration costs of
$3.2 million, and strategic initiatives of $1.9 haih, and other variable costs of $9.9 million. isution cost of revenues for the three moi
ended September 30, 2011 were $130.1 million, earease of $13.2 million, or 11%, compared to $1h6ilfion for the three months ended
September 30, 2010. Fluctuations in foreign cuyenahange rates increased Cost of revenues byn$iti®n. Distribution cost of revenues
consists primarily of postage related expenses.

Selling, general and administrative expenses fttihee months ended September 30, 2011 were B64idh, an increase of $3.2
million, or 5%, compared to $61.5 million for tHa¢e months ended September 30, 2010. The 5% s&cvess mainly due to increased costs
related to acquisitions and higher selling expewselsigher sales. Fluctuations in foreign curreexghange rates decreased Selling, general
and administrative expenses by $0.5 million.

Other expenses, net for the three months ende@i@bpt 30, 2011 were $2.7 million, an increase o3 $fillion, compared to $2.4
million for the three months ended September 3@02€eflecting mainly higher interest expense.

Earnings from Continuing Operations before IncomeaXes. Earnings from continuing operations before incomes for the three
months ended September 30, 2011 were $26.2 milioincrease of $5.3 million, or 25%, compared26.$ million for the three months
ended September 30, 2010. The increase is maielyadnigher recurring revenues which more tharebtise increase in Total expenses.
Overall margin increased from 5.0% to 5.5% forttimee months ended September 30, 2010 comparbd three months ended
September 30, 2011. Overall margin for the threathmended September 30, 2011 was unfavorably iegdny 70 basis points as a resul
the impact of IBM Migration costs.

Provision for Income Taxes Our Provision for income taxes and effective taesdor the three months ended September 30, 2@ei¢
$9.5 million and 36.3%, compared to $7.6 milliord&@®6.4% for the three months ended September 3@, 28spectively.

Net Earnings from Continuing Operations and Basiad Diluted Earnings per Share from Continuing Opetians . Net earnings
from continuing operations for the three monthseeh8eptember 30, 2011 were $16.7 million, an irsered $3.4 million, or 26%, compared
to $13.3 million for the three months ended Sepemd®, 2010. The increase in Net earnings fromicointg operations reflects higher
Earnings from continuing operations.

20



Table of Contents

Basic and diluted earnings per share from contmoiperations for the three months ended Septenthe0d.1 were $0.14, an increase of
$0.03, or 27%, and $0.13, an increase of $0.030%%, respectively, compared to $0.11 and $0.1thi@three months ended September 30,
2010, respectively.

Analysis of Reportable Segments

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

The primary components of “Other” are the elimioatof intersegment revenues and profits and ceutia@iocated expenses. Foreign
currency exchange is a reconciling item betweerattieal foreign currency exchange rates and tlealfisear 2012 budgeted foreign currency
exchange rates reflected in segments.

Certain corporate expenses, as well as certaimatigrnanaged expenses, are allocated based uplyetad amounts in a reasonable
manner. Because the Company compensates the magwagefiits various businesses on, among otherfgcsegment profit, the Company
may elect to record certain segment-related expggss of an unusual or non-recurring nature insodidation rather than reflect such items
in segment profit.

Revenues
Three Months Ended
September 30,
Change
2011 2010 $ %
($ in millions)

Investor Communication Solutiol $313.C $279.t $33.E 12
Securities Processing Solutic 158.4 1415 16.7 12
Other — — — —
Foreign currency exchani 5.C 0.2 4.8 NM*

Total $476.4 $421.¢ $55.(C 13

* Not Meaningful

Earnings (Loss) from Continuing Operations Before hcome Taxes

Three Months Ended

September 30,
Change
2011 2010 $ %
($ in millions)

Investor Communication Solutiol $ 84 $ 6.4 $2.C 31
Securities Processing Solutic 27.¢ 20.¢ 6.S 33
Other (12.9) (8.0 (4.9 (62)
Foreign currency exchani 2.8 1.€ 1.3 81
Total $26.2 $20.¢ $5.3 25

Investor Communication Solutions

Investor Communication Solutions segment’s Reverfethe three months ended September 30, 2011 $&¥&.0 million, an
increase of $33.5 million, or 12%, compared to $3illion for the three months ended Septembe28Qp. Higher recurring fee revenues
contributed $24.1 million, or 72% and higher distition revenues contributed $9.8 million, or 2886tHe $33.5 million increase in revenues.
The positive contribution from recurring fee reveawvere driven primarily by acquisitions, intergedwth, and Net New Business. Event-
driven fee revenues were essentially unchangeek@ected. Distribution revenues for the three meetided September 30, 2011 were
$142.2 million, an increase of $9.8 million, or 7&mpared to $132.4 million for the three months
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ended September 30, 2010. On a full-year basisalievie position growth and processed pieces arérkbgators of internal growth, which
we evaluate each fiscal quarter. Both position gihcand processed pieces for annual equity proxynamdal fund interim communications
were higher during the first fiscal quarter. Altlgbuthese indicators were positive, the first armbad fiscal quarters are not necessarily an
appropriate gauge for the full-year due to the @eality of our business.

Earnings from Continuing Operations before IncomeaXes. Earnings from Continuing Operations before incaaes for the three
months ended September 30, 2011 were $8.4 mibiorncrease of $2.0 million, or 31%, compared tel $Billion for the three months end
September 30, 2010, mainly due to higher recumévgnues. Margin increased by 0.4 percentage pmirts% as a result of higher recurr
revenues, partially offset by the impact of disttibn mail mix.

Securities Processing Solutions

Revenues Securities Processing Solutions segment’s Regefaughe three months ended September 30, 2014 $1658.4 million, an
increase of $16.7 million, or 12%, compared to $I4illion for the three months ended Septembe28Qp. Net New Business, internal
growth, and acquisitions (including Paladyne Systamd the Penson outsourcing services agreemamteatributed approximately one-
third of the $16.7 million revenue increase.

Earnings from Continuing Operations before IncomeaXes. Earnings from Continuing Operations before incaaes for the three
months ended September 30, 2011 were $27.8 milioincrease of $6.9 million, or 33%, compared26.$ million for the three months
ended September 30, 2010. Margin increased byet@ptage points to 17.6% for the three monthsaBdptember 30, 2011 as a result of
increased trade volumes.

Other

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

Loss from Continuing Operations before Income Taxelsoss from Continuing Operations before incomesawas $12.9 million for
the three months ended September 30, 2011, arage $4.9 million, compared to an $8.0 millioaddrom continuing operations before

income taxes for the three months ended Septenfh@030. The increased loss was primarily due td Migration costs of $3.2 million ar
other costs related to strategic initiatives amglLigitions.

Adjusted Net Earnings

We define Adjusted Net Earnings as net income )lfsesn continuing operations, net of taxes exclgdiestructuring and impairment
charges and costs the Company expects to incumninection with the migration of our data centelBb. Adjusted Net Earnings is not a
measure defined in accordance with generally aedegtcounting principles (“GAAP”) and should notdmmstrued as an alternative to net
income (loss), as determined in accordance with BAA

We use Adjusted Net Earnings as a financial medsure@ number of reasons, including:
* in communications with our board of directors conasy our consolidated financial performan

» we believe that Adjusted Net Earnings is an enisggdevel performance measure commonly reportediagiely used by analysts a
investors; ant

« for planning purposes, including the preparatioowfannual operating budg

We are reporting our Adjusted Net Earnings to edelthe impact of these extraordinary items from®@AAP results because these
items are significant and we believe this inforrathelps our investors understand the effect afetmn-recurring items on our reported
results and therefore, will provide a better repn¢ation of our actual performance. Our presemaifoAdjusted Net Earnings should not be
construed as an inference that our future resultbg/unaffected by unusual or non-recurring items
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Set forth below is a reconciliation of Adjusted NEgtrnings (Non-GAAP) to the comparable GAAP measure

Three Months Ended
September 30,

2011 2010
($ in millions)
Net Earnings (GAAP $ 16.7 $ 13.2
Adjustments
IBM Data Center Migration Cos 3.2 —
Tax impact of adjustmen (1.2 —
Adjusted Net Earnings (N-GAAP) $ 18.7 $ 13.2

Financial Condition, Liquidity and Capital Resources

At September 30, 2011, Cash and cash equivalemts$252.8 million and Total stockholders’ equitysiv92.5 million. At
September 30, 2011, net working capital was $3@1illifbn, compared to $(31.3) million at June 30,120

At September 30, 2011, the Company had $614.3amitiutstanding Long-term debt, consisting of a $39aillion five-year term loan
facility and unsecured senior notes of $124.3 millprincipal amount. The senior notes are unseanipédations of Broadridge and rank
equally in right of payment with other unsecured ansubordinated obligations of Broadridge. Inteiepayable semiannually on June 1
and December ¢ each year based on a fixed per arataraqual to 6.125%.

On September 22, 2011, the Company entered ine®@.& million senior unsecured credit facility, swting of a $490.0 million five-
year term loan facility and a $500.0 million f-year revolving credit facility. The Company incedr$2.6 million in debt issuance costs to
establish these credit facilities. $0.1 milliontbése costs were expensed as incurred and $2i6mufl these costs have been capitalized in
Other non-current assets in the Consolidated Bal&heets and are amortized to interest expensataight-line basis, which approximates
the effective interest method, over the terms e$¢hfacilities.

The Company used a portion of the proceeds of 486.8 million term loan facility to repay $200.0loin of outstanding borrowing
under the previous five-year term loan and $200lIom of outstanding borrowing under the previdiwe-year revolving credit facility. The
previous five-year term loan facility and the paws five-year revolving credit facility both hadpésation dates of March 2012 and were
cancelled upon repayment.

Borrowings under the five-year term loan facilitydsfive-year revolving credit facility bear inteteg LIBOR plus 125 basis points. The
five-year revolving credit facility also has an aanhfacility fee equal to 15 basis points, whethged or unused. The weighted-average
interest rate on the five-year term loan facilitygsn0.83% during the three months ended Septemb@03Q. The weighted-average interest
rate on the extinguished five-year revolving créaitlity was 0.51% during the three months endept&mber 30, 2011.

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

Cash Flows

Net cash flows provided by operating activities ev823.3 million for the three months ended Septer@Be2011 compared to $24.5
million net cash flows used in operating activitieging the three months ended September 30, 20decrease in cash used is primarily
due to an increase in working capital as the irséa accounts receivable was partially offseth®ytiming of payment of liabilities accrued
for at fiscal year end.

Net cash flows used in investing activities for theee months ended September 30, 2011 were $71Bi@&a decrease of $5.2 million
compared to $84.5 million net cash flows used uregting activities for the three months ended Sepé&r 30, 2010. The decrease reflects
lower spending of $4.7 million on acquisitions ehgrithe three months ended September 30, 2011, cethfmthe three months ended
September 30, 2010, and lower capital expendiir&2.2 million, slightly offset by higher purchasef intangible assets of $1.7 million.

23



Table of Contents

Net cash flows provided by financing activities foe three months ended September 30, 2011 wer8 @6#ion, an increase of $197.1
million compared to $130.2 million net cash flowsed in financing activities for the three monthdesh September 30, 2010. The decreased
use of cash in the three months ended Septemb@03Q,reflects a decrease in the purchases of constock of $105.5 million, coupled
with $87.5 million of net proceeds from long-termortowings after debt repayment and borrowing costs.

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

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

Based upon current and anticipated levels of ojperathanagement believes that the Company’s castand and cash flows from
operations, combined with borrowings available uratedit facilities, will be sufficient to enableé Company to meet its current and
anticipated cash operating requirements, capifa¢editures and working capital needs. Please tefire discussion of net cash flows
provided by financing activities in the precedimgtion for further discussion of the Company'’s fio@g activities.

Seasonality

Processing and distributing proxy materials ancuahreports to investors in equity securities andual funds comprises a large
portion of our Investor Communication Solutionsibass. We process and distribute the greatest nuafilpeoxy materials and annual
reports during our fourth fiscal quarter (the setqnarter of the calendar year). The recurringgaciactivity of this business is linked to
significant filing deadlines imposed by law on galyskporting companies and mutual funds. Histolyctidis has caused our revenues,
operating income, net earnings, and cash flows fsperating activities to be higher in our fourtbctl quarter than in any other fiscal qua
The seasonality of our revenues makes it diffitmikéstimate future operating results based ondblts of any specific fiscal quarter and
could affect an investor’s ability to compare omahcial condition, results of operations, and démhis on a fiscal quarter-by-quarter basis.

Income Taxes

Our effective tax rate for the three months endept&nber 30, 2011 was 36.3 %, compared to 36.4%éathree months ended
September 30, 2010. The decrease in our effeciveate for the three months ended September 30, @mpared to the three months en
September 30, 2010 is primarily attributable togkegraphical mix of income and lower tax ratesdrtain non U.S. tax jurisdictions when
compared to 2010.

Contractual Obligations

The Company entered into a data center outsousgngces agreement with ADP before our spin-offrfr@DP in March 2007 under
which ADP provides the Company with data centevises consistent with the services provided toGbenpany immediately before the spin-
off, provided that the operation of the data ceitt¢ne sole responsibility of ADP. Among the pipat services provided by the data center
are information technology services and servicevesl network services. The agreement with ADP fmes for increasing volumes and the
addition of new services over the term. Under tjre@ment, ADP is responsible for hosting the mainf, midrange, open systems, and
networks. Additionally, systems engineering, netwengineering, hardware engineering, network opmrat data center operations,
application change management, and data centestelisecovery services are managed by ADP. Thesagget will expire on June 30, 2012
and the Company is currently negotiating a shartitextension of the term. The Company expectsdoritess than $10 million in costs in
connection with the services to be provided duthg term extension. For the three months endete8dger 30, 2011 and 2010, the
Company recorded $28.8 million and $27.2 milli@spectively, of expenses in the Condensed Consetidgtatements of Earnings relate:
these services.

In March 2010, the Company and IBM entered intolTh8ervices Agreement, under which IBM will progidertain aspects of the
Company’s information technology infrastructurettaee currently provided under a data center outsog services agreement with ADP.
Under the IT Services Agreement, IBM will providémad range of technology services to the Comjrasiyding supporting its mainframe,
midrange, server, network and data center opesgtaswell as providing disaster recovery servites. Company has the option of
incorporating additional services into the agreenoeer time. The Company expects that the migradifoits data center processing from A
to IBM will be substantially completed by June 20T8e IT Services Agreement expires on June 302 20Re Company has the right to
renew the initial term of the IT Services Agreemamtup to one additional 12-month term. Commitnsamder this agreement are $563.9
million through fiscal year 2022, the final yeartbé contract. For the three months ended Septegthe@011, the Company recorded $3.2
million of expenses in the Condensed ConsolidatateBients of Earnings related to these services.
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Other Commercial Agreements

The Company has a five-year revolving credit facilhat expires in September 2016 that has anablailcapacity of $500.0 million.
Our revolving credit facility had zero outstandisigSeptember 30, 2011.

In addition, immediately prior to the separatioonfr ADP, certain of the Company’s foreign subsidisrgstablished unsecured,
uncommitted lines of credit with banks. These linEsredit bear interest at LIBOR plus 250 basim{so There were no outstanding
borrowings under these lines of credit at Septer8bef011.

Off-balance Sheet Arrangements

It is not the Company’s business practice to einteroff-balance sheet arrangements. However, trefgany 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 thrissigbgular operating and financing activities antien deemed appropriate, through the
of derivative financial instruments. The Compangsiderivative financial instruments as risk manag@rtools and not for trading purposes.
The Company was not a party to any derivative fongrinstruments at September 30, 2011 or at JOn2@L1. In the normal course of
business, the Company also enters into contraetich it makes representations and warrantiesréiate to the performance of the
Companys products and services. The Company does not eapgaenaterial losses related to such representatiod warranties or collate
arrangements.

Recently-issued Accounting Pronouncements

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

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

In June 2010, we completed the sale of the costiEctubstantially all of Ridge’s securities clegrclients and Ridge no longer
performs securities clearing services for corregdpoh broker-dealers. However, Ridge remains atexgid broker-dealer to perform
operations outsourcing services. In January 20&laeguired Matrix, a provider of mutual fund prageg services for third party
administrators, financial advisors, banks and wealanagement professionals. As registered brokaledeand members of FINRA, Ridge
and Matrix are subject to regulations concerningiyrespects of their business, including trade prest capital requirements, record
retention, money laundering prevention, and theesrgion of the conduct of directors, officers amdployees. For Ridge, these regulations
include the SEC’s customer protection rule, whiobtgcts both the customer funds and customer sesjithe SEC’s hypothecation Rules
8c-1 and 15c2-1 regarding the borrowing and lendingustomer securities; Regulation T, which retedahe borrowing and lending of
securities by broker-dealers; and Regulation SHRI¢hvprohibits short sales in certain instancestridaoes not hold customer funds or
securities so it is not therefore subject to tHerkguirements of the SEC’s customer protectide.ri failure by Ridge or Matrix to comply
with any of these laws, rules or regulations caekllt in censure, fine, the issuance of ceasedasibt orders, or the suspension or revoc
of SEC or FINRA authorization granted to allow tyeration of their business or disqualificatiorttedir directors, officers or employees. In
addition, as registered broker-dealers, Ridge aattiMare required to participate in the Securitiegstor Protection Corporation (“SIPC”)
for the benefit of customers. Matrix’s subsidiaWG Trust Company, LLC, (“MG Trust”), is a Colorad&tate non-depository trust company
whose primary business is to provide cash agestodial and directed or non-discretionary trustises to institutional customers. MG Trust
operates pursuant to the rules and regulationseo€blorado Division of Banking.

At September 30, 2011, the Company had $614.3amitiutstanding Long-term debt, consisting of a $8®@illion five-year term loan
facility and unsecured senior notes of $124.3 omillprincipal amount. Borrowings under the five-yam loan facility bear interest at
LIBOR plus 125 basis points. The weighted-averagerést rate on the five-year term loan facilitysv@a83% during the three months ended
September 30, 2011.

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

Our management, with the participation of our Cligécutive Officer and Chief Financial Officer, &vated the effectiveness of our
disclosure controls and procedures as of Septe8ihe2011. The Chief Executive Officer and Chiefdrinial Officer concluded that our
disclosure controls and procedures as of SepteBihet011 were effective to provide reasonable asmérthat the information required to be
disclosed by us in reports filed under the Seasikxchange Act of 1934, as amended (the “ExchAnt®is (i) recorded, processed,
summarized and reported within the time periodsi§ipe in the SEC’s rules and forms and (ii) acclated and communicated to our
management, including our Chief Executive Officed £hief Financial Officer, as appropriate, to aifbmely decisions regarding disclosu
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Changes in Internal Control over Financial Reportm

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@t h#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 tieultimate resolution of these matters will notlividually or in the aggregate, result i
material impact on its financial condition, reswfoperations, or cash flows.

On January 28, 2010, the Company filed a declayatotion in the U.S. District Court for the Distrif Delaware (the “Delaware
District Court”) against Inveshare, Inc. (the “Defiant”) seeking a declaration by the court thata8ralge does not infringe two U.S. patents
owned by the Defendant that included claims rel&etie delivery and distribution of an electrosddicitation. The Company’s complaint
also alleged that the Defendant’s patents areitheald/ or are unenforceable due to inequitable conductvi@rch 22, 2010, the Defendant
answered the Company’s complaint and filed a coulatien against the Company alleging that Broadridges a process that infringes one of
the patents in the action. In its counterclaim,éDefant is seeking injunctive relief and unspecifiachages. This lawsuit is in an early
procedural stage; however, due to the limited sadpkis matter, the Company believes that theaut of this litigation would not result in
a material adverse impact on its financial conditi@sults of operations, or cash flows.

Item 1A. RISK FACTORS

In addition to the information set forth in this &terly Report on Form 10-Q, you should carefutipsider the “Risk Factorslisclosec
under Item 1A. to Part | in our Annual Report onRdL0-K for the fiscal year ended June 30, 201é&dfon August 12, 2011. You should be
aware that these risk factors and other informatiay not describe every risk facing our Companydifidnal risks and uncertainties not
currently known to us or that we currently deerbéammaterial also may materially adversely affaat business, financial condition and/or
operating results. Other than as set forth belberet have been no material changes to the ris@rfaste have disclosed in the “Risk Factors”
section of our 2011 Annual Report on Form 10-K.

We purchase a significant portion of our data centgervices, including disaster recovery capabilitigrom a third party data center
services provider, and if our data center servigeevider fails to adequately perform the data censervices in the manner necessary
meet our clients’ needs, our business, financiahctition, and results of operations may be harmed.

ADP provides us with data center services undeta center outsourcing services agreement thatdadiosting the mainframe,
midrange, open systems, and networks. Additionallgtems engineering, network engineering, hardemagineering, network operations,
data center operations, application change manageared data center disaster recovery servicesianaged by ADP. As a result, we
currently purchase a significant portion of ouradeg¢nter services, including disaster recovery luiéipes, from ADP. In March 2010, we
entered into the IT Services Agreement with IBM endhich IBM will provide us with data center ser@s. We expect the migration to IBM
to be substantially completed by June 2012 and aidiRzontinue to provide us with data center seegiaintil the migration to IBM is
complete. During the transition to IBM, if ADP faito adequately perform the data center servictteimanner necessary to meet our clients
needs, our business, financial condition and residlbperations may be harmed. In addition, theeerisk that we may experience a
disruption as a result of the transition from ARABM impacting the services we provide to ourige As a result, our business, financial
condition, and results of operations may be harBethe of these risks are anticipated and coveredgh service level credits, termination
rights, and indemnification clauses in our servagseements with ADP and IBM. However, we may mt#cuately be protected against all
possible losses through the terms of those agrésmen

ltem 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Purchases of Equity Securities by the Issuer and Afiated Purchasers

The following table contains information about puirchases of our equity securities for each ottihee months during our first fiscal
quarter ended September 30, 2011:

Maximum Number (or

Total Number of Average Price Approximate Dollar Value)

Total Number of Shares of Shares (or Units) that
Shares Paid per Purchased as Part of a May Yet Be Purchased
Period Purchased Share Publicly Announced Plan(1 Under the Plans (1)
July 1, 2011 — July 31, 2011 347,65( $ 24.0% 347,65( 7,219,48!
August 1, 201~ August 31, 201: — — — —
September 1, 201- September 30, 201 — — — —
Total 347,65( $ 24.0¢ 347,65( 7,219,48!
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(1) On August 11, 2010, the Board of Directors atitted a stock repurchase plan for the repurchiwgp to 10 million shares of the
Company’s common stock to offset share dilutiorated by the Company’s equity compensation plansinQuhe fiscal quarter ended
September 30, 2011, the Company purchased 347tBB68ssof common stock under this plan at an avgyage per share of $24.0

At September 30, 2011, there were 7,219,489 shanesining for repurchase under the August 11, 28d€k repurchase plan.

Item 3. DEFAULTS UPON SENIOR SECURITIES
None.

Item 4. (REMOVED AND RESERVED)

Iltem 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

10.z
31.1

31.2

32.1

32.2

101

Amendment to Broadridge Financial Solutions, If@02 Omnibus Award Plan effective August 2, 2C

Amendment Agreement, dated as of October 11, 201 4nd among SAIl Holdings, Inc., Penson Financgali8es, Inc., Penson
Worldwide, Inc., Penson Financial Services Ltdngtm Financial Services Canada Inc., Broadridgarfial Solutions, Inc., Ridc
Clearing & Outsourcing Solutions, Inc., Broadridgiaancial Solutions (Canada) Inc., and Ridge Chepét Outsourcing Solutions
Limited.(1)

Amended and Restated Seller Note effective aslgfl]i2011.

Certification of the Chief Executive Officer of Badridge Financial Solutions, Inc., pursuant to RiBa-14 of the Exchange Act, as
adopted pursuant to Section 302 of the Sart-Oxley Act of 2002

Certification of the Chief Financial Officer of Badridge Financial Solutions, Inc., pursuant to Ria-14 of the Exchange Act, as
adopted pursuant to Section 302 of the Sart-Oxley Act of 2002

Certification of the Chief Executive Officer pursudo Rule 13a-14(b) of the Exchange Act and 18.C.Section 1350, as adopted
pursuant to Section 906 of the Sarbi-Oxley Act of 2002

Certification of the Chief Financial Officer pursuao Rule 13a-14(b) of the Exchange Act and 18.C.Section 1350, as adopted
pursuant to Section 906 of the Sarbi-Oxley Act of 2002

The following financial statements from the Broade Financial Solutions, Inc. Quarterly Report anrfr 10-Q for the quarter
ended September 30, 2011, formatted in eXtensibg®ss Reporting Language (XBRL): (i) condensetsobdated statements of
earnings for the three months ended September03Q@, @&nd 2010, (ii) condensed consolidated balahneets as of September 30,
2011 and June 30, 2011, (iii) condensed consolidstitements of cash flows for the three monthe@®kptember 30, 2011 and
2010, and (iv) the notes to the condensed condetidnancial statement

(1) Certain Confidential Information contained st Exhibit was omitted by means of redacting aiporof the text and replacing it with
an asterisk. This Exhibit has been filed separatétly the Secretary of the Securities and Exchabgmmission without the redaction
pursuant to a Confidential Treatment Request uRdée 241-2 of the Securities Exchange Act of 1934, as angr
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SIGNATURES

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

BROADRIDGE FINANCIAL SOLUTIONS, INC.

Date: November 3, 201 By: /s/ Dan Sheldon
Dan Sheldot
Vice President, Chief Financial Offic
(Principal Financial and Accounting Office
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Exhibit

Number

10.1
10.2

10.3
31.1

31.2

32.1

32.2

101

INDEX TO EXHIBITS

Description of Exhibit

Amendment to Broadridge Financial Solutions, If@02 Omnibus Award Plan effective August 2, 2C

Amendment Agreement, dated as of October 11, 201 4nd among SAIl Holdings, Inc., Penson Financgai8es, Inc., Penson
Worldwide, Inc., Penson Financial Services Ltdngtm Financial Services Canada Inc., Broadridgarfial Solutions, Inc.,
Ridge Clearing & Outsourcing Solutions, Inc., Brodde Financial Solutions (Canada) Inc., and Ri@tgaring & Outsourcing
Solutions Limited.(1

Amended and Restated Seller Note effective aslgfl]i2011.

Certification of the Chief Executive Officer of Badridge Financial Solutions, Inc., pursuant to RiBa-14 of the Exchange Act,
as adopted pursuant to Section 302 of the Sar-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 Sar-Oxley Act of 2002

Certification of the Chief Executive Officer pursudo Rule 13a-14(b) of the Exchange Act and 18.0.Section 1350, as
adopted pursuant to Section 906 of the Sart-Oxley Act of 2002

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

The following financial statements from the Broade Financial Solutions, Inc. Quarterly Report anrfr 10-Q for the quarter
ended September 30, 2011, formatted in eXtensibgr®ss Reporting Language (XBRL): (i) condenseatsobdated statements
of earnings for the three months ended Septemh&®® and 2009, (ii) condensed consolidated belaheets as of
September 30, 2011 and June 30, 2011, (iii) coretbasnsolidated statements of cash flows for threetinonths ended
September 30, 2011 and 2010, and (iv) the noteetoondensed consolidated financial statem

(1) Certain Confidential Information contained st Exhibit was omitted by means of redacting aiporof the text and replacing it with
an asterisk. This Exhibit has been filed separatétly the Secretary of the Securities and Excha@gmmission without the redaction
pursuant to a Confidential Treatment Request uRdée 241-2 of the Securities Exchange Act of 1934, as angr
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Exhibit 10.1

Amendment to
Broadridge Financial Solutions, Inc. 2007 Omnibus &vard Plan effective August 2, 2011

The Broadridge Financial Solutions, Inc. 2007 OreiBward Plan is amended by deleting the seconigises of Section 11(d)!
and replacing it with the following:

“If an Award Agreement provides that a Participaiit receive a Performance Compensation Award éf Barticipant incurs a Termination
prior to the last day of the Performance Periodesmotherwise provided in the Award AgreementhdRerformance Compensation Award
will be based on the actual achievement of thedPerdnce Goals through the last day of the Perfocea&eriod.”



Exhibit 10.2

Confidential Treatment is Requested by Broadridge Fancial Solutions, Inc
Pursuant to 17 C.F.R. 200.8

NOTE: PORTIONS OF THIS AGREEMENT ARE THE SUBJECT OF A
CONFIDENTIAL TREATMENT REQUEST BY THE REGISTRANT TO THE
SECURITIES AND EXCHANGE COMMISSION. SUCH PORTIONS H AVE BEEN
REDACTED AND ARE MARKED WITH A “[****]” IN PLACE OF THE REDACTED LANGUAGE.

AMENDMENT AGREEMENT

THIS AMENDMENT AGREEMENT (this “ Amendment Agreemigl) is made and entered into as of the 11th dayaibler,
2011, among SAl Holdings, Inc. (* SA), Penson Financial Services, Inc. (* PERIPenson Worldwide, Inc. (* PWI), Penson Financial
Services Ltd. (* PESE), Penson Financial Services Canada Inc. (* PEB®roadridge Financial Solutions, Inc._(* Broadral), Ridge
Clearing & Outsourcing Solutions, Inc. (“ Ridfje Broadridge Financial Solutions (Canada) IncB(badridge Canadg and Ridge
Clearing & Outsourcing Solutions Limited. (“ Ridgk ).

WITNESSETH:

WHEREAS, Broadridge and PWI are parties to thatageiMaster Services Agreement, dated as of Nove@2009 (as amend
by that certain Amendment, Assignment and Assumpligreement, dated as of June 25, 2010, among P®8|, SAl, PFSC, PFSL,
Broadridge, Ridge, Broadridge Canada and Ridge tH&  Amendment, Assignment and Assumption Agredrfjethat certain Amendment
Agreement, dated as of June 25, 2010, among PVEL, ’Al, PFSC, PFSL, Broadridge, Ridge, Broadri@gmada and Ridge UK (the “
Amendment Agreemeri}, and that certain letter agreement, dated alkiné 25, 2010, among PWI, PFSI, SAI, BroadridgeRidde (the “
Letter Agreement), and as further amended or modified from timéitoe, the “ Master Services Agreeménand pursuant to the Master
Services Agreement, Ridge and PFSI have enteredhat certain Schedule A (United States) ServieeeBu and Operations Support
Services Schedule to the Master Services Agreerdatdd as of November 2, 2009 (as amended by thendment, Assignment and
Assumption Agreement, the Amendment Agreement arfdréher amended or modified from time to times, tHJ.S. MSA Schedul®, and
Broadridge Canada and Penson Canada have enteyelahcertain Schedule A (Canada) Service Buas@.Operations Support Services
Schedule to the Master Services Agreement, dateflldesvember 2, 2009 (as amended by the Amendmasignment and Assumption
Agreement, the Amendment Agreement and as furtihhended or modified from time to time, the “ Can®MiaA Schedul€), and Ridge
U.K. and PFSL have entered into that certain SdeefiUnited Kingdom) Service Bureau and OperatiSapport Services Schedule to the
Master Services Agreement, dated as of Novemh20@ (as amended by the Amendment, Assignment aadmption Agreement, the
Amendment Agreement and




further amended or modified from time to time, tHé.K. MSA Schedul€’ and the U.S. MSA Schedule, Canada MSA SchedulelhK.
MSA Schedule, collectively, the * MSA Schedufeend each an “ MSA Schedule

WHEREAS, the parties desire to make certain amentbite, and to clarify certain provisions of, thadter Services Agreement
and the MSA Schedules.



NOW, THEREFORE, in consideration of the premiske,hutual covenants herein contained, and othett gnd valuable
consideration the receipt and sufficiency of which hereby acknowledged, the parties hereto agrémlews:

CONVERSION PAYMENT

In consideration for the additional services arfteomendments contemplated by this Amendment Aggaeand to defray costs of
PWI and its affiliates associated with the convargb the Broadridge platform, no later than Octdle 2011, Broadridge shall make
an upfront payment to PWI of $7,000,000 (the “Casign Payment”).

MSA SCHEDULE AMENDMENTS

A.  Amendments to U.K. MSA Schedu

a)

b)

Section IV.B(i) of the U.K. MSA Schedule is hieyeamended and restated as followGliént Local Affiliate may terminat
this Schedule for convenience upon sixty (60) det&e to Ridge Local Affiliate without pena”.

Section IV.B(iii) of the U.K. MSA Schedule is hegetieleted in its entiret)

B. Amendments to U.S. MSA Schedu

a)

b)

No later than January 2012, Ridge shall make avail PFSI the Existing Operations Support Sesvgsd forth or

Exhibit A hereto (the “Expanded Existing Operati@gport Services”) in accordance with Section ¢@2ittachment B-1
to Attachment B to the U.S. MSA Schedule (except thith respect to the Expanded Existing Operatimgport Services,
references in such Section 1(2) to “Schedule EffedDate” shall be deemed to mean the date ofAhisndment).
Accordingly, Appendix 3 to Attachment A to the UMBSA Schedule is hereby amended to add such Expéatxisting
Operations Support Services thereto. Expandedikgi€iperations Support Services to be provided idg&Local
Affiliate shall be as good as or better than thwises they replace

Section IV.B(iii) of the U.S. MSA Schedule isreby amended by deleting the reference to “U.S,#¥5000.00" at the
end thereof and replacing it with “U.S. $87,000,000 provided, however, that such $87,000,000.00wrnshall be
reduced by an amount equal to any Clawback Paypremtously paid to Rid¢".

C. Amendments to Canada MSA Sched!

a)

No later than January 2012, Broadridge Canada stalde available to PFSC the Existing Operationp8tiiBervices s¢
forth on Exhibit B hereto (the “Expanded ExistingéDations Support Services”) in accordance withiGed(1) of
Attachment B-1 to Attachment B to the Canada MSAeSitile (except that with respect to the ExpandestiBy
Operations Support Services, references in suctioBd¢?) to “Schedule Effective Date” shall be desd to mean the date
of this Amendment). Accordingly, Appendix 3 to Attanent A to the Canada MSA Schedule is hereby aetetaladd
such Expanded Existing Operations Support Sentfemgto. Expanded Existing Operations Support 8esvio be
provided by Ridge Local Affiliate shall be as gaaslor better than the services they repl

3



b) Whereas under Section IV(1) of Attachmel-1 to the Canada MSA Schedule Broadridge Canad&dgog****].

REGULATORY APPROVALS

The amendments to the MSA Schedules pursuantdd\tiieement are subject to the review and apprfvahy applicable regulatory
authorities of PFSI, PFSC and PFSL.

MISCELLANEOUS

A.
B.
C.

Unless otherwise defined herein, capitalized teshal have the meaning ascribed to them in the d&trvices Agreemer
This Agreement will inure to the benefit of anddiihe respective successors and assigns of thiephereto

This Amendment Agreement shall be governed lolycamstrued in accordance with the internal sulisefaws of the State of
New York without giving effect to conflict of lawgrinciples thereof

This Amendment Agreement may be executed innamyber of counterparts, and any party hereto maguge any such
counterpart, each of which when executed and delivehall be deemed to be an original and all a€whounterparts taken
together shall constitute but one and the sameuimsnt.

No provision of this Amendment Agreement is intathtie confer upon any Person other than the pargesto any rights ¢
remedies hereunde

[Remainder of Page Intentionally Left Blank; Signatire Page Follows]
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IN WITNESS WHEREOF, this Amendment Agreement haanbauly executed and delivered as of the datedbete written.

Penson Financial Services, Inc

By: /s/ Bill Yancy

Name Bill Yancy

Title: President

SAl Holdings, Inc.

By: /s/ Philip A. Pendergraft

Name Philip A. Pendergraft

Title: Chief Executive Officer

Penson Worldwide, Inc.

By: /s/ Bryce Engel

Name Bryce Engel

Title: President and COO

Penson Financial Services Canada Ini

By: /s/ John Skain

Name John Skain

Title: President and CEO

Penson Financial Services Ltd

By: /s/ Bryce Engel

Name Bryce Engel

Title: Director

[Signature Page to Amendment Agreement]
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Ridge Clearing & Outsourcing Solutions, Inc.

By: /s/ Joe Barra

Name Joe Barra

Title: President

Broadridge Financial Solutions, Inc.

By: /s/ John Hogan

Name John Hogan

Title: President and COO

Broadridge Financial Services (Canada) Inc.

By: /s/ John Hogan

Name John Hogan

Title: Authorized Signatory

Ridge Clearing & Outsourcing Solutions Limited

By: /s/ John Hogan

Name John Hogan

Title: Director

[Signature Page to Amendment Agreement]
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EXHIBIT A
to
Amendment Agreement

EXPANDED EXISTING OPERATIONS SUPPORT SERVICES (UMD STATES)

The parties acknowledge that they intend to wodetber to seek to effect the provision by the ajaplie Ridge Local Affiliate and
acceptance by the applicable Client Local AffiliafeExpanded Existing Operations Support Serviceteuthis Schedule and the Canada
MSA Schedule so as to provide for Expanded Existpgrations Support Services under such Schechdéptovide (on an annualized ba
for a Base Fee of : (i) U.S. $2,000,000.00 or moreand after February 1, 2012, (ii) U.S. $4,000,00 or more, on and after July 1, 2012,
(iii) U.S. $6,000,000.00 or more, on and after dqapd, 2013 and (iv) U.S. $8,000,000.00 or moreawd after July 1, 2013. Penson shall
notify Ridge in writing, at least three months prio each of such dates, of the Expanded Existipgr&tions Support Services that, subject to
the terms of this Agreement and any Conversion SIDWI|l be utilizing on each of such dates. In #went that the Base Fee with respect to
the Expanded Existing Operations Support Servioeguthis Schedule and the Canada MSA Schedular{@mnualized basis) payable by
the respective Client Local Affiliates pursuanthe applicable Schedules shall in the aggregatedsethan U.S. $8,000,000.00, on July 1,
2013, Penson shall pay to Ridge, prior to Augu&01,3, an amount equal to the amount by which 8ade Fees (on an annualized basis)
payable as of August 1, 2013 is less than $7,000000(the “Clawback Payment”). In the event thaigem makes such payment, the parties
acknowledge that Penson shall be under no obligaitio go live on any Expanded Existing Operatiomgpg®rt Services under such Sched
for which no Live Date has occurred as of July@1 2 and such Expanded Existing Operations Suigsitices shall no longer be subject to
Section I1.C.



EXHIBIT B
TO

A MENDMENT A GREEMENT
EXPANDED EXISTING OPERATIONS SUPPORT SERVICES (CARA)

The parties acknowledge that they intend to wogetber to seek to effect the provision by the ajaplie Ridge Local Affiliate and
acceptance by the applicable Client Local AffiliafeExpanded Existing Operations Support Servicetetthis Schedule and the U. S. MSA
Schedule so as to provide for Expanded Existingr&fmsns Support Services under such Scheduleptbaide (on an annualized basis) for a
Base Fee of : (i) U.S. $2,000,000.00 or more, ahaiter February 1, 2012, (ii) U.S. $4,000,000.0@nore, on and after July 1, 2012,

(iii) U.S. $6,000,000.00 or more, on and after Jamu, 2013 and (iv) U.S. $8,000,000.00 or moreawd after July 1, 2013. Penson shall
notify Ridge in writing, at least three months prio each of such dates, of the Expanded Existipgr&tions Support Services that, subject to
the terms of this Agreement and any Conversion SIDWI|l to be utilizing on each of such dates.the event that the Base Fee with respect
to the Expanded Existing Operations Support Sesvicgler this Schedule and the U.S. MSA Schedulaifeemnualized basis) payable by
respective Client Local Affiliates pursuant to #ygplicable Schedules shall in the aggregate beahassU.S. $8,000,000.00, on July 1, 2013,
Penson shall pay to Ridge, prior to August 1, 2@h3amount equal to the amount by which such Bass fon an annualized basis) payable
as of August 1, 2013 is less than $7,000,000.09“@awback Payment”). In the event that Pensoneaakich payment, the parties
acknowledge that Penson shall be under no obligaitio go live on any Expanded Existing Operatiomgpg®rt Services under such Sched
for which no Live Date has occurred as of Julyd1® and such Expanded Existing Operations Suigsitices shall no longer be subject to
Section II.D.



Exhibit 10.3
AMENDED AND RESTATED SELLER NOTE

$20,578,15¢ Effective as of July 1, 20:

1. FOR VALUE RECEIVED, the undersigned, PENSON WQ@RVIDE, INC., a Delaware corporation (the “Comparmy”
“Issuer”), hereby promises to pay to the order afdlridge Financial Solutions, Inc. (“Payee”) thiapipal amount of Twenty Million Five
Hundred Seventy Eight One Hundred Fifty-Five DdI$R0,578,155 (the “Initial Amount”), subject toj@gtment as provided in this Note (if
adjusted, the “Adjusted Amount”) on the MaturitytBdor, if such day is not a Business Day, on theédiately succeeding Business Day),
subject to the provisions herein. The Issuer furgillemises to pay interest on the unpaid principadbunt of this Note from time to time at a
rate per annum equal to the LIBOR Rate plus an amlie “Spread”) equal to five and one-half petd@b0%). Interest on this Note shall
be due and payable on the Maturity Date, provithed if any such day is not a Business Day, payrsieall be made on the immediately
succeeding Business Day. Notwithstanding the fdaregavhile an Event of Default is continuing ther&ud shall, to the extent permitted by
applicable law, increase by 2.00%, and the Sprethdbevincreased by an additional 2.00% each agld#i 90 days the Event of Default
remains uncured or unwaived, subject to a maximpne&l of 12.0%. After the cure or waiver of anytsiwent of Default and provided no
other Events of Default are then continuing, thee8gd shall return to 5.50%.

Payments of principal hereof and interest hereai b8 made in Dollars in immediately availabledsrio such account of the
Noteholder located in New York, New York, as thet®wlder may designate in writing to the Issi

2. PrepaymentsOptional PrepaymentSubject to the provisions herein, the Issuer ragny time and from time to time prior to
the Maturity Date, prepay the principal amountio$ tNote, in whole or in part, without penalty semium, on any Business Day.
Prepayments of this Note must be accompanied byneat/of accrued and unpaid interest on the priheipeunt prepaid to and including
date of payment.

3. Negative CovenantsSo long as any principal of and interest on Mage or any other amount payable hereunder renuaipaic
or unsatisfied:

(a) Mergers and Consolidation¥he Issuer shall not merge or consolidate witntar any Person or sell all or substantially
all of its assets, except that so long as bothr pei@and subsequent to such merger or consolidatmitvent of Default has
occurred and is continuing, the Issuer may mergmpsolidate with any Person, provided that (x)Iiseier shall be the continui
or surviving Person or (y) if the Issuer shall hetthe surviving Person, such surviving Persorl slaake assumed the obligations
of the Issuer hereunder pursuant to documentatiéorim and substance reasonably satisfactory tiltieholder (each such
merger or consolidation,”“Permitted Merge”).




(b) Liens. The Issuer shall not, and shall not permit anigsoSubsidiaries to, create, incur, assume oesbdf exist any Lien
upon any of its property, assets or revenues, vehetbw owned or hereafter acquired to secure lredieletss without making, or
causing such Subsidiary to make effective provi$trsecuring this Note equally and ratably witletsindebtedness or in the
event such Indebtedness is subordinate in rightwgiment to this Note, prior to such Indebtednes$p auch property or assets for
so long as such Indebtedness shall be securedofidgoing restrictions shall not apply to the fallag Liens:

(A)
(B)

(©)
(D)

(E)
(F)
(G)

(H)
()

()
(K)
(L)

(M)

Liens existing on the date here

Liens securing the Credit Agreement (including amydification, replacement, renewal or extensioarof such Lien i
connection with the modification, renewal, replaeens, extension, amendment or amendment and mestat®f the
Credit Agreement)

Liens permitted by the Credit Agreeme

Liens securing Cash Management Obligations,gitepgAgreements and other Indebtedness in respeetiing
services, automatic clearinghouse arrangementsdi@feprotections, employee credit card progrant @ather cash
management and similar arrangements in the ordirauyse of business and any guarantees the

Liens arising from judgments or orders for the pagirof money

Liens (1) on cash advances in favor of theesalf anyproperty to be acquired in an investment to beiagg@gainst th
purchase price for such investment or (II) consgstif an agreement to dispose of any propi

Liens existing on property at the time of itgjaisition or existing on the property of any Perab the time such Person
becomes a Subsidiar

Liens in connection with any s-leasebacks

Liens in connection with any credit facility other lending arrangement entered into by a Régil8ubsidiary to
finance operations in the ordinary course of bugsr

Liens on assets of a Regulated Subsidiarytiegudtom the lending of securities and repurchase reverse repurchase
agreements

Liens for taxes, fees, assessments or othezrgovental charges or levies, either not delinqoeteing contested in
good faith by appropriate proceedin

Liens of materialmen, mechanics, warehouseroamnijers or employees or other similar Liens agdiy operation of
law in the ordinary course of busine

Liens consisting of deposits or pledges to sedhie performance of bids, trade contracts, legmdsgic or statutory
obligations, or other obligations of a like natureurred in the ordinary course of busine
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(N) Liens upon or in any assets acquired or hekktaure the purchase price of such assets or kufedds incurred for the
purpose of financing the acquisition of such assetecure Indebtedness not exceel

(x) if the Credit Agreement (including any agreemnthat refinances or replaces the Credit Agreemierit) effect
(regardless of whether any indebtedness is outstguidereunder) $25,000,000 in the aggregate uthéieclause
(N) without prejudice to any other clause hereof or

(y) if the Credit Agreement (including any agreetnthat refinances or replaces the Credit Agreement)
terminated or otherwise no longer in effect (antireplaced), an amount not to exceed 15% of thefaoryis net
revenues for the trailing twelve month period (lnbse the latest period for which internal financtdtements are
available),

in each case, provided that the Liens are restrictesuch assets and the proceeds thereof; it leidgrstood that any
Lien that was permitted to be incurred as of the d&incurrence shall not violate subsection ffely as a result of a
subsequent decline in the Issuer’s net revenues;

(O) restrictions and other minor encumbrances ahpmperty which do not in the aggregate matsriatipair the use or
value of such propert

(P) the rights of licensors or lessors of property urttle license or lease agreements related the

(Q) Liens which constitute rights of set-off or kans’ liens or securities intermediaries’ liens Wiee arising by operation
of law or by contract; an

(R) the modification, replacement, renewal or egtem of any Lien permitted under this Section F(ither than Section 3
(b)(B)).
(c) Convertible NotesBorrower will not voluntarily redeem, purchase therwise voluntarily prepay its 8.00% Senior
Convertible Notes due 2014 prior to maturity.

(d) Credit AgreementlIn the event the Issuer amends, refinances @netse modifies the Credit Agreement (a
“Replacement Credit Agreement”), the Issuer agite#8l use good faith efforts to (i) cause thenter of the Replacement Credit
Agreement to permit the Issuer to make regularedaled interest and principal payments on thieNot(ii) have the
Replacement Facility not contain covenants thaenwdty adversely affect the Issuer’s ability tokeaegularly scheduled interest
and principal payments on this Note beyond the $eimat exist in the Credit Agreement.

(e) Notice of Proposed Debt Financingghe Issuer will give Payee at least 30 days pmidtten notice of the anticipated
closing of an issuance of debt securities by teadsby way of (x) an offering to institutional estors exempt from registration
under the Securities Act of 1933 (such as a seddtule 144A offering), or (y) an offering covefggan effective registration
statement filed pursuant to the Securities Act383, in each case in a principal amount at leastleg the amount outstanding
under this Note.




4. Events of Default The following are “Events of Default”:

(a) The Issuer fails to pay any interest or priatigf this Note as and on the date when due andfsulare shall continue unremedied
for more than 3 (three) Business Days; or

(b) () The Issuer fails to perform or observe &gyn, covenant or agreement contained in Sectiapt8reof or (ii) the Issuer fails to
perform or observe any other covenant or agreefnenspecified in the preceding clause (b)(i)) eimtd in this Note on its part to be
performed or observed and in the case of this eléissuch failure continues unremedied for 45sjay

(c) The occurrence of a Change of Control; or

(d) An event of default has occurred and is comigwnder any agreement in respect of Indebtedniégssan outstanding principal
amount in excess of $50,000,000 or under the Chggtitement resulting in such Indebtedness or tleeliCAgreement being or being
declared due and payable (or such default is aréatb pay at maturity); providechowever, if any such acceleration of Indebtedness
has been rescinded, there shall no longer be aegntie¥ Default under this Section 4(d) with resgectuch acceleration; or

(e) The Issuer or any Material Subsidiary instgua@y proceeding under any Debtor Relief Law, okesa general assignment for the
benefit of creditors; or applies for or consentthm appointment of any receiver, trustee, custpdianservator, liquidator, rehabilitator,
or similar officer for it or for all or any matetipart of its property; or any receiver, trustegstodian, conservator, liquidator,
rehabilitator, or similar officer is appointed wdtlnt the application or consent of such Person hadppointment continues
undischarged or unstayed for 60 calendar daysyppeoceeding under any Debtor Relief Law relatm@ny such Person or to all or
any material part of its property is institutedvatit the consent of such Person and continuesmistied or unstayed for 60 calendar
days, or an order for relief is entered, or coresgd by such Person, in any such proceeding oraer for the liquidation of any such
Person is entered in any such proceeding or arty Barson admits in writing its inability to pay @sbts generally as they become due
(such proceedings collectively, the “Insolvencyd@edings”); or

() Any termination of the Outsourcing Agreemert,saich term is defined in the Asset Purchase Ageagras amended, restated, or
otherwise modified from time to time (x) by the Mboblder, pursuant to the exercise of remedies foaterial breach of the Outsourci
Agreement by the Issuer entitling such terminatiofy) by the Issuer, for any reason (other théermination by the Issuer for a
material breach or material failure to perform bg Payee or its Affiliates including the exerci$ey termination right pursuant to any
service level agreement).

Upon the occurrence and during the continuatioanoEvent of Default, the Noteholder may declarsaths outstanding

hereunder, including all interest thereon, to bmediately due and payable, whereupon the samels@iime and be immediately due and
payable, without notice of default, presentmerde@mand for payment, protest or notice of nonpayroedishonor, or other notices or
demands of any kind or character, all of whichlaeeby expressly waived; provideowever, that upon the occurrence of an actual ent

an




order for relief with respect to the Issuer under Bankruptcy Code, all sums outstanding hereuingtrding all interest thereon, shall
become and be immediately due and payable, withatite of default, presentment or demand for paymm@otest or notice of nonpayment
or dishonor, or other notices or demands of ang kincharacter, all of which are hereby expressived.

5. Guarantees(i) The Issuer will not permit any of its subsides to Guarantee any Indebtedness of the Issier, than the Credit
Agreement and except as permitted by the Credieédgent and except to the extent a Lien of suchbbed@ess would be permitted under
Section 3(b) above ,and (ii) the Issuer will notrpi¢ any of its subsidiaries to Guarantee any Ine@hbess issued to a seller for the purpos
financing the acquisition of substantially all th&sets of a business, unless in each case sudtiaghsoncurrently with the incurrence of
any such Guarantee, executes and delivers to ttehblder a guarantee of the Issuer’s obligatiomeuthis Note, in the substantially the
same form or otherwise in a form and substancensddy satisfactory to the Noteholder.

6. Adjustment of Principal Amount in Certain Cases

(&) This Note has been issued in connection withAteset Purchase Agreement. In accordance witAsbet Purchase Agreement, the
principal amount of this Note may, at the Issuepsion, be reduced by the amount of any Claimfiefissuer or increased by the
amount of any Claims of the Payee.

(b) For the purposes of this Note, “Claims” shallan, as determined pursuant to the Asset Purchgieerent, (i) any Purchase Price
Adjustment and (ii) any and all Losses (as defiimetthe Asset Purchase Agreement) in respect oftwisisuer or the Payee is entitled to
indemnification pursuant to the Asset Purchase émient and in accordance with the Asset Purchaseefiggnt the principal amount
this Note may be adjusted. Payee is authorizeddord any such adjustment on the grid attacheaigd\ote in the columns provided
therefor and after such record is made, Payeegwdthptly furnish to Issuer a copy of the Note refileg such adjustment; provided that
the failure to do so will not affect the validity any adjustment made in accordance with the pravisof the Asset Purchase Agreen
and this Note.

7. Successors and Assigrihe provisions of this Note shall be binding upon inure to the benefit of the parties heretotaed
respective successors and assigns permitted henetspt that neither the Issuer nor any Guarantyr assign its rights and obligations under
this Note other than pursuant to a Permitted Merflee Noteholder may at any time assign its rigim3 obligations under this Note to any
other Person.

8. Definitions. As used in this Agreement, the following termalshave the following meanings:

“Affiliate” means, with respect to any Person, alger Person directly or indirectly controlling,ndmlled by, or under direct or indirect
common control with, such Person. For purposekisfdefinition, “control” (including, with correlate meanings, the terms
“controlling,” “controlled by” and “under common ntrol with”) with respect to any Person,
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means the possession, directly or indirectly, effibwer to direct or cause the direction of the ag@ment and policies of such Person,
whether through the ownership of voting securitigscontract or otherwise.

“Asset Purchase Agreement” means that certain Aasethase Agreement dated as of November 2, 28@@@the Company, Buyer,
Broadridge Financial Solutions, Inc. and Ridge @hep& Outsourcing Solutions, Inc. (as amendediates!, or otherwise modified frc
time to time).

“Bankruptcy Code” means The Bankruptcy Reform Aflct @78, as codified as 11 U.S.C. Section 104eet

“Business Day” means any day other than Saturdayd®y or other day on which the New York Stock Eaxdde is authorized or
required by Law to close.

“Capitalized Lease” means a lease under whichgaker or any of its Subsidiaries is the lessedligar, the discounted future rental
payment obligations under which are required todggtalized on the balance sheet of the lessebligoo in accordance with GAAP.

“Cash Management Obligations” means any obligatafrthe Issuer or any Subsidiary in respect of dradts and related liabilities
arising from treasury, depository or cash manage¢senvices.

“CFTC” means the Commodity Futures Trading Corgorgtor any successor thereto.
“Change of Control” means

(i) an event or series of events by which any “petor “group” (as such terms are used in Secti@3(&l) and 14(d) of the
Securities Exchange Act of 1934, but excludingGloenpany, its subsidiaries, any employee benefit pfesuch person or its
subsidiaries, and any person or entity actingscépacity as trustee, agent or other fiduciagdoninistrator of any such plan)
(any such person or group, an “Acquiror”) fileSehedule TO or any schedule, form or report ungeBxchange Act disclosing
that, or the Issuer otherwise becomes aware thelh, [gerson or group has become the direct or icidilémate “beneficial
owner,” as defined in Rule 13d-3 under the Exchahge of 50% or more of the equity securities af thsuer entitled to vote for
members of the board of directors or equivalenegowmg body of the Issuer (“Issuer Voting Secusitjeon a fully diluted basis (a
“Control Interest”);

(i) all or substantially all of the assets of flssuer (on a consolidated basis) are sold or oiRertsansferred to any person in one
transaction or a series of related transactionghich, immediately after the consummation theréwd, holders of the majority of
the Issuer Voting Securities prior to such tranisadio not represent a majority of the Issuer Vigt8ecurities or of the equity
interests of the surviving or transferee person; or

(iii) the Issuer shall adopt a plan of liquidationdissolution or any such plan shall be approwethb stockholders of the Issuer.
“Company” has the meaning set forth in Section 1.



“Credit Agreement” means that certain Second Amdratel Restated Credit Agreement dated as of Ma&3080Q, with Regions Bank,
as Administrative Agent, Swing Line Lender and eettf Credit Issuer, the lenders party thereto@hdr parties thereto (together with
all exhibits and schedules thereto, as amendetdteels amended and restated, replaced, refinasapgdlemented or otherwise modified
in writing from time to time) and any extensionpesval, replacement or refinancing of such crediiifg from time to time.

“Debtor Relief Laws” means the Bankruptcy Code, alidther liquidation, conservatorship, bankrupi@ygsignment for the benefit of
creditors, moratorium, rearrangement, receivershigmlvency or similar debtor relief laws of theitdd States or other applicable
jurisdictions from time to time in effect and affixg the rights of creditors generally.

“Default” means any event or condition that congéis an Event of Default or that, with the givirfcgaay notice, the passage of time, or
both, would be an Event of Default.

“Dollar” means lawful money of the United States.

“Events of Default” has the meaning specified ictidn 4.

“FINRA” means the Financial Industry Regulatory Aatity, Inc. or any successors thereto.
“FSA” means the Financial Services Authority, oy auccessor thereto.

“GAAP” means generally accepted accounting priresph the United States set forth in the opiniam$ gronouncements of the
Accounting Principles Board and the American lngtitof Certified Public Accountants and statements pronouncements of the
Financial Accounting Standards Board or such gphieiciples as may be approved by a significant segrof the accounting profession
in the United States, that are applicable to theuaistances as of the date of determination, ciemsig applied.

“Governmental Authority” means the government @& tnited States or any other nation, or of anytigali subdivision thereof,
whether state or local, and any agency, authadrigfrumentality, regulatory body, court, centrahkar other entity exercising
executive, legislative, judicial, taxing, regulatar administrative powers or functions of or paritag to government (including any
supra-national bodies such as the European UnitiredEuropean Central Bank).

“Guarantee” by any Person (the “guarantor”) meamsabligation, contingent or otherwise, of the gudor guaranteeing or having the
economic effect of guaranteeing any Indebtednessher obligation of any other Person (the “primabjigor”) in any manner, wheth
directly or indirectly, and including any obligati@f the guarantor, direct or indirect, (a) to faase or pay (or advance or supply funds
for the purchase or payment of) such Indebtednesther obligation or to purchase (or advance ppsufunds for the purchase of) any
security for the payment thereof, (b) to purchasiease property, securities or services for thpase of assuring the owner of such
Indebtedness or other obligation of the paymentetife or (¢) to maintain working capital, equityp@al or any other financial statement
condition or liquidity of the primary obligor so &senable the primary obligor to pay such Indebé&ss or other obligation.
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“Hedging Agreement” means any interest rate praie@greement, foreign currency exchange agreeroemodity price protection
agreement or other interest or currency exchartgeorecommodity price hedging arrangement.

“Indebtedness” of any Person means, without dutidina(a) all obligations of such Person for borealimoney (b) all obligations of
such Person evidenced by bonds, debentures, mog@sitar instruments, (c) all obligations of suelrson under conditional sale or
other title retention agreements relating to propacquired by such Person, (d) all obligationswfh Person in respect of the deferred
purchase price of property or services (excludingent accounts payable incurred in the ordinarys® of business), (e) all
Indebtedness of others secured by (or for whicthtiider of such Indebtedness has an existing ragimtingent or otherwise, to be
secured by) any Lien on property owned or acquieduch Person, whether or not the Indebtednesseskthereby has been assumed,
(f) all Guarantees by such Person of Indebtedniesthers, and (g) all obligations under Capitalitedses.

“Indenture” means the Indenture, dated as of Ma3080, the Company, the Subsidiary Guarantors femtgto and U.S. Bank National
Association, a national association banking corpamaas Trustee (in such capacity, including itsc@ssors and assigns from time to
time, the “Trustee”) and as Collateral Agent (iclsgapacity, including its successors and assigms fime to time, the “Collateral
Agent”) relating to the 12.50% Senior Second LiecB8ed Notes due 2017 (as amended, restated, athendeestated, supplemented
or otherwise modified from time to time).

“Interest Period” means the period commencing endte of the initial borrowing under the Note tfug continuation of any prior
interest period) and ending on the date three nsahiéreafter; provided that:

(i) any Interest Period that would otherwise endhatay that is not a business day shall be extetodénd next succeeding
business day unless such business day falls imancalendar month, in which case such Interesv@®shall end on the next
preceding business day;

(i) any Interest Period that begins on the lastifess day of a calendar month (or on a day fochvttiere is no numerically
corresponding day in the calendar month at theofisdch Interest Period) shall end on the lastBzss Day of the calendar
month at the end of such Interest Period; and

(iii) no Interest Period shall extend beyond thetividy Date.
“Insolvency Proceedings” has the meaning specifigdlection 4(e).

“LIBOR Rate” means, for any Interest Period, ariast rate per annum equal to the 90-day raterpema obtained by dividing (a) the
rate per annum (rounded upwards, if necessarpetoearest 1/100 of 1%) appearing on Reuters Sti8&R01 Page (or any
successor page) as the London interbank offeredoateposits in Dollars at 11:00 A.M. (London &itwo business days before the
first day of such Interest Period for a period édgaauch Interest Period (provided that, if foyaeason such rate is not available, the
term “LIBOR Rate” shall mean, for any Interest Bdrithe rate per annum (rounded upwards, if nepgssa
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to the nearest 1/100 of 1%) appearing on Reuteee8d IBO Page as the London interbank offeredfratdeposits in Dollars at
approximately 11:00 A.M. (London time) two Busin@gs/s prior to the first day of such Interest Peéfir a term comparable to such
Interest Period; providechowever, if more than one rate is specified on Reutere&ti.IBO Page, the applicable rate shall be the
arithmetic mean of all such rates) by (b) a pemgatqual to 100% minus the LIBOR Rate ReserveeRtge for such Interest Period.

“LIBOR Rate Reserve Percentage” for any Interestigleneans the reserve percentage applicable tsimdss days before the first day
of such Interest Period under regulations issuah fime to time by the Board of Governors of thedtal Reserve System (or any
successor) for determining the maximum reserveireauent (including, without limitation, any emergsm supplemental or other
marginal reserve requirement) for a member bartkefederal Reserve System in New York City wigpeet to liabilities or assets
consisting of or including Eurocurrency Liabilitiéss defined in Regulation D of the Board of Gowesrof the Federal Reserve Syst
as in effect from time to time) (or with respecttoy other category of liabilities that includepdsits by reference to which the interest
rate on LIBOR Rate Loans is determined) havingia tequal to such Interest Period.

“Lien” means, with respect to any asset, (a) anytgage, deed of trust, lien, pledge, hypothecatmeumbrance, charge or security
interest in, on or of such asset, and (b) the @stesf a vendor or a lessor under any conditioal@ agreement, capital lease or title
retention agreement (or any financing lease hasuigstantially the same economic effect as anyefdregoing) relating to such asset.

“Loss” has the meaning ascribed to such term inAtsget Purchase Agreement.

“Material Subsidiary” means any Subsidiary of thenpany which at the date of determination is arfi§igant subsidiary’as defined ii
Rule 1-02(w) of Regulation S-X under the Securitgshange Act of 1934 (as such Regulation is inafbn the date hereof).

“Maturity Date” means June 25, 2015
“Note” means this Senior Note, as amended, restatddnded, supplemented or otherwise modifiedriting from time to time.

“Noteholder” means the Payee and its permittedesgars and assigns.
“Payee” has the meaning set forth in Section 1.
“Permitted Merger” has the meaning specified inti®ac3(a).

“Person” means any natural person, corporatioritduirliability company, trust, joint venture, assdion, company, partnership,
Governmental Authority or other entity.

“Purchase Price Adjustment” has the meaning asgtibsuch term in Section 2.6 of the Asset Purcihageement.

“Regulated Subsidiary” means any Subsidiary reggst®r regulated as a broker or dealer with ohisySEC, FINRA, FSA, CFTC or
any other applicable governmental authority, whetltenestic or foreign.

9



“Subsidiary” of a Person means a corporation, gaistmip, joint venture, limited liability company other business entity of which a
majority of the shares of securities or other iests having ordinary voting power for the electidmlirectors or other governing body
(other than securities or interests having suchguamly by reason of the happening of a contingeaoy at the time beneficially own
or the management of which is otherwise controlttigctly, or indirectly through one or more intexdiaries, or both, by such Person.
Unless otherwise specified, all references here tSubsidiary” or to “Subsidiaries” shall refera Subsidiary or Subsidiaries of the
Issuer.

“Uniform Commercial Code” means the Uniform Comnigr€ode as in effect from time to time.
9. Miscellaneous

(a) This Note is subject to the terms and condstion(1) that certain Subordination Agreement datedf even date herewith
among Ridge Clearing & Outsourcing Solutions, IBrgadridge Financial Solutions, Inc. and RegioaslB as administrative agent on
behalf of the Lenders party to the Credit Agreenfastamended, restated or otherwise modified fiora to time, the “ Bank Subordination
Agreement) and (2) that certain Subordination Agreemenedads of even date herewith among Ridge Cleari@u&ourcing Solutions,
Inc., Broadridge Financial Solutions, Inc. and Tmastee (as defined in the definition of Indentab®ve) (as amended, restated or otherwise
modified from time to time, the “ Bond Subordinatidgreement and together with the Bank Subordination Agreetmtre “ Subordination
Agreements and the Bank Subordination Agreement and Bondolibation Agreement each a “ Subordination Agreetrf)e The Payee
agrees that, upon the request of the Company a&nagéant or trustee (or other person performingnélas function) under the Credit
Agreement or Trustee (as applicable), Payee wiltrtly execute and deliver written one or more sdimation agreements substantially in
the form of the Subordination Agreements.

(b) No amendment or waiver of any provision of tHiste and no consent by the Noteholder to any deatherefrom by the
Issuer shall be effective unless such amendmemiewar consent shall be in writing and signed oy Noteholder, and any such amendment,
waiver or consent shall then be effective onlytfa period and on the conditions and for the spmeiciftance specified in such writing. No
failure or delay by the Noteholder in exercising aight, power or privilege hereunder shall opeige waiver thereof, nor shall any singl
partial exercise thereof preclude any other ohtrrexercise thereof or the exercise of any ofigéts, power or privilege.

(c) Except as otherwise expressly provided heratices and other communications to each partyigeohvfor herein shall be in
writing and shall be delivered by hand or overnigiiirier service, mailed or sent by telecopy toatidress provided from time to time by
such party. All notices and other communicatioralidie effective upon receipt.

(d) If any provision of this Note is held to beetjal, invalid or unenforceable, (i) the legalitglidity and enforceability of the
remaining provisions of this Note shall not be efffel or impaired thereby and (ii) the parties skatleavor in good faith negotiations to
replace the illegal, invalid or unenforceable psias with valid provisions the economic effect
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of which comes as close as possible to that oiflldgal, invalid or unenforceable provisions. Thwalidity of a provision in a particular
jurisdiction shall not invalidate or render unemigible such provision in any other jurisdicti

(e) THIS NOTE IS GOVERNED BY, AND SHALL BE CONSTRWEIN ACCORDANCE WITH, THE LAWS OF THE STATI
OF NEW YORK WITHOUT REGARD TO THE CONFLICTS OF LAWRULES OF SUCH STATE. THE ISSUER AND NOTEHOLDER
EACH HEREBY IRREVOCABLY AND UNCONDITIONALLY SUBMITS FOR ITSELF AND ITS PROPERTY, TO THE
NONEXCLUSIVE JURISDICTION OF THE UNITED STATES DISICT COURT AND EACH STATE COURT IN THE CITY OF NE\
YORK AND ANY APPELLATE COURT FROM ANY THEREOF, IN AY ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS NOTE OR THE TRANSACTIONS CONTEMPLAD HEREBY, OR FOR RECOGNITION OR ENFORCEMENT
OF ANY JUDGMENT. THE ISSUER AND NOTEHOLDER EACH IRR/OCABLY CONSENTS TO THE SERVICE OF ANY AND AL
PROCESS IN ANY SUCH ACTION OR PROCEEDING BY THE MANG OF COPIES OF SUCH PROCESS TO THE ISSUER OR
NOTEHOLDER AT ITS ADDRESS SET FORTH BENEATH ITS SNATURE HERETO. THE ISSUER AND THE NOTEHOLDE
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTEBY LAW, ANY OBJECTION WHICH IT MAY NOW OR
HEREAFTER HAVE TO THE LAYING OF THE VENUE OF ANY SOH PROCEEDING BROUGHT IN SUCH A COURT AND ANY
CLAIM THAT ANY SUCH PROCEEDING BROUGHT IN SUCH A CORT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(f) THE ISSUER AND THE NOTEHOLDER EACH WAIVE, TO TH FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, THEIR RESPECTIVE RIGHTS TO A TRIAL BY JURY ORNY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING
OUT OF OR RELATED TO THIS NOTE OR THE TRANSACTIONSONTEMPLATED HEREBY.

(9) THIS NOTE AND THE ASSET PURCHASE AGREEMENT REPBENT THE FINAL AGREEMENT AMONG THE
PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OPRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL
AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTENRAL AGREEMENTS BETWEEN THE PARTIES.

(h) This Note represents an amendment and restaterhithe obligations represented by that certaitteENote dated as of
June 25, 2010 (as amended, the “Original Note”)iamabt an accord and satisfaction, a novatiommoextinguishment of the obligations
represented by the Original Note.
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PENSON WORLDWIDE, INC

By: /s/ Philip A. Pendergraft

Name: Philip A. Pendergraft

Title: Chief Executive Officer

BROADRIDGE FINANCIAL SOLUTIONS, INC.

By: /s/ John Hogan

Name: John Hogan

Title: President and COO

Signature Page to Amended and Restated Seller Note
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Exhibit 31.1
SECTION 302 CERTIFICATION

I, Richard J. Daly, certify that:

1.
2.

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

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

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

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procsdorge designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhsubsidiaries, is made known to us by
others within those entities, particularly durithg tperiod in which this report is being prepared;

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

(c) Evaluated the effectiveness of the registragiisslosure controls and procedures and presenttsi report our conclusions about
the effectiveness of the disclosure controls andgutures, as of the end of the period coveredibyédport based on such evaluation;
and

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

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

(&) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regigfeaability 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 3, 2011

/sl Richard J. Daly
Richard J. Daly
Chief Executive Office




Exhibit 31.2
SECTION 302 CERTIFICATION

I, Dan Sheldon, certify that:

1.
2.

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

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

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

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procsdorge designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhsubsidiaries, is made known to us by
others within those entities, particularly durithg tperiod in which this report is being prepared;

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

(c) Evaluated the effectiveness of the registragiisslosure controls and procedures and presenttsi report our conclusions about
the effectiveness of the disclosure controls andgutures, as of the end of the period coveredibyédport based on such evaluation;
and

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

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

(&) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regigfeaability 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 3, 2011

/s/ Dan Sheldon
Dan Sheldor
Vice President, Chief Financial Offic




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 Rat0-Q for the three months
ended September 30, 2011 as filed with the Sees@nd Exchange Commission on the date hereofRéyort”), I, Richard J. Daly, Chief
Executive Officer of the Company, certify, pursuamil8 U.S.C. Section 1350, as adopted pursua®éttion 906 of the Sarbanes-Oxley Act
of 2002, that:

(@) the Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeof 1934; anc
(b) the information contained in the Report faphgsents, in all material respects, the finanaaldition and results of operations of
the Company

/sl Richard J. Daly
Richard J. Daly
Chief Executive Office

November 3, 201

Pursuant to Securities and Exchange CommissioraBel&3-8238, dated June 5, 2003, this certificasicoeing furnished and shall not
be deemed to be “filed” for the purpose of Secti8rof the Securities Exchange Act of 1934, as aménand will not be incorporated by
reference into any registration statement filedeurttle Securities Act of 1933, as amended, uniessifically 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 stagmhrequired by Section 906, has been
provided to the Company and will be retained byGeenpany and furnished to the Securities and Exggn&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 Rat0-Q for the three months
ended September 30, 2011 as filed with the Seesi@nd Exchange Commission on the date hereofRéyort”), |, Dan Sheldon, Vice
President, Chief Financial Officer of the Comparsritify, pursuant to 18 U.S.C. Section 1350, agp#stbpursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that:

(@) the Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeof 1934; anc
(b) the information contained in the Report faphgsents, in all material respects, the finanaaldition and results of operations of
the Company

/s/ Dan Sheldon
Dan Sheldor
Vice President, Chief Financial Offic

November 3, 201

Pursuant to Securities and Exchange CommissioraBel&3-8238, dated June 5, 2003, this certificasicoeing furnished and shall not
be deemed to be “filed” for the purpose of Secti8rof the Securities Exchange Act of 1934, as aménand will not be incorporated by
reference into any registration statement filedeurttle Securities Act of 1933, as amended, uniessifically 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 stagmhrequired by Section 906, has been
provided to the Company and will be retained byGeenpany and furnished to the Securities and Exggn&ommission or its staff upon
request



