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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)

(Unaudited)
Three Months Ended Six Months Ended
December 31 December 31
2012 2011 2012 2011
Revenues $493.2 $479.6 $989.C $956.:
Cost of revenue 387.€ 382.¢ 777.€ 765.4
Selling, general and administrative exper 77.2 73.t 150.1 138.2
Impairment charg — 9.7 — 9.7
Other expenses, n 3.7 3.4 8.C 6.1
Total expense 468.f 469.2 935.1 919.4
Earnings from continuing operations before incomes 247 10.€ 53.2 36.€
Provision for income taxe 8.¢ 3.8 19.2 13.c
Net earnings from continuing operatic 15.¢ 6.8 34.1 23.t
Loss from discontinued operations, net of tax bigi — — — —
Net earning: $ 1586 $ 6.8 $341 §$ 23¢
Basic earnings per shal
Basic earnings per share from continuing opera $ 0.1 $ 0.08 $ 028 $0.1¢
Basic loss per share from discontinued operal — — — —
Basic earnings per she $ 01 $ 0.08 $0.26 $0.1¢
Diluted earnings per shar
Diluted earnings per share from continuing operes $ 01 $ 0.0t $0.27 $0.1¢
Diluted loss per share from discontinued operat — — — —
Diluted earnings per sha $ 01 $ 0.0t $0.27 $0.1¢
Weightec-average shares outstandi
Basic 122.( 123.% 123.C 123.7
Diluted 125.t 127.2 126.2 126.¢
Dividends declared per common sh $ 0.1¢ $ 0.1¢ $ 03¢ $0.32

See Notes to Condensed Consolidated Financialrstats.
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Broadridge Financial Solutions, Inc.
Condensed Consolidated Statements of Comprehensiveeome

(In millions)
(Unaudited)
Three Months Ended Six Months Ended
December 31, December 31,
2012 2011 2012 2011
($ in millions)
Net earning: $ 15.¢ $ 6.8 $34.1 $ 23k
Other comprehensive income (loss), |
Foreign currency translation adjustme 0.€ (10.9) 5.¢ (11.9)

Net unrealized gains (losses) on avail-for-sale securities, net of taxes of

($0.1) and $0.3 for the three months ended DeceBthe2012 and 2011,

respectively; and ($0.3) and $2.4 for the six memhded December 31, 2012

and 2011, respective 0.1 (0.9 0.4 (4.2
Reclassification adjustment for other-than-temppnampairment included in ne

income, net of taxes of $(3.5) for the three amchsonths ended

December 31, 2011, respectivi — 6.2 — 6.2
Pension and post-retirement liability adjustmest,af taxes of zero and $0.4 for

the three and six month periods ended Decemb&@P, respectivel — — (0.6)
Total other comprehensive income (loss), 0.¢ (5.9 5.7 (9.9
Comprehensive incon $ 16.7 $ 14 $39.6 $ 13.7

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

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

(Unaudited)
December 31
June 30,
2012 2012
Assets
Current assett
Cash and cash equivalel $ 259.1 $ 320.
Accounts receivable, net of allowance for doubdfttounts of $5.1 and $6.5, respecti\ 305.2 370.7
Other current asse 89.c 86.2
Total current asse 653.¢ 777.4
Property, plant and equipment, | 76.5 79.C
Goodwill 782.¢ 780.(
Intangible assets, n 126.¢ 143.%
Other nor-current asset 216.7 207.¢
Total asset $ 1,856.. $1,987.¢
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payabl $ 97.7 $ 102.2
Accrued expenses and other current liabili 198.: 260.¢
Deferred revenue 48.4 47.5
Total current liabilities 344.¢ 410.%
Long-term debt 524.¢ 524.¢
Deferred taxe 56.3 63.2
Deferred revenue 417 38.2
Other nor-current liabilities 106.( 100.¢
Total liabilities 1,072.¢ 1,137
Commitments and contingencies (Note
Stockholder' equity:
Preferred stock: Authorized, 25.0 shares; issuedoamstanding, non — —
Common stock, $0.01 par value: Authorized, 650dYestt issued, 153.8 and 152.9 shares, respectively;
outstanding, 121.8 and 124.8 shares, respecil 1kt 1kt
Additional paic-in capital 769.1 739.
Retained earning 676.: 686.1
Treasury stock: at cost, 32.0 and 28.1 sharesecésply (672.7) (580.0)
Accumulated other comprehensive inca 9.2 3.5
Total stockholder equity 783.¢ 850.t
Total liabilities and stockholde’ equity $ 1,856.. $1,987.¢

See Notes to Condensed Consolidated Financialnstats.
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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&mshis provided by operating activities of continuiogerations

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

Impairment of availab-for-sale securitie
Other
Changes in operating assets and liabilit
Current assets and liabilitie
Decrease in Accounts receivable,
Decrease in Other current ass
Decrease in Accounts payal
Decrease in Accrued expenses and other curreiiitiet
Increase (decrease) in Deferred rever
Non-current assets and liabilitie
Increase in Other n-current assel
Increase in Other n-current liabilities
Net cash flows provided by operating activitiesoftinuing operation
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
Payments on She«term borrowings
Payments on Lor-term deb
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 L¢-term debt
Net cash flows (used in) provided by financing\dties 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 casaénts
Net change in Cash and cash equival
Cash and cash equivalents, beginning of pe
Cash and cash equivalents of discontinued opestim®yinning 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 payabl

Six Months Ended
December 31

2012 2011
$ 341 $ 23r
26.( 23.7
11.C 10.¢
11.2 8.
(8.5) (14.9
12.¢ 13.
(1.9 (0.1)
— 9.7
4.4 (1.6)
66. 114.1
0.1 13.
(4.5) (26.9)
(63.9) (46.9)
0.2 (2.6)
(24.4) (49.1)
9.3 11.7
73.F 88.1
(16.5) (13.6)
(2.5 (8.0)
— (72.9)
(19.0 (93.9)
— 490.(
— (400.0)
— (20.0)
(42.9) (58.1)
17.€ 19.
(92.7) (20.7)
(2.2) (1.4)
1.3 0.1
— (2.9
(118.) 6.5
2.3 (4.0)
(61.2) (3.9
320.F 241.F
259.1 238..
$259.1  $238.c
$ 68 $ 6.8
$ 56 $ 54.7
$ 16 $ —



Property, plant and equipme
See Notes to Condensed Consolidated Financialnstats.
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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. (“Broadridgeor the “Company”), a Delaware corporation, is a
leading global provider of investor communicatiahusions and securities processing and operatiatsoarcing solutions to the financial
services industry. The Company classifies its cwiig operations into the following two reportabegments:

. Investor Communication Solutions—A large portion of Broadridge’s Investor Commurioa 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 elestrproxy delivery and voting solution for instikomal investors, helps ensure
the participation of the largest stockholders ofisneompanies. Broadridge also provides the distiolbwf regulatory reports and
corporate action/reorganization event informatamyvell as tax reporting solutions that help itsntb meet their regulatory
compliance needs. In addition, Broadridge proviiteancial information distribution and transacti@porting services to both
financial institutions and securities issuers. Ehearvices include the processing and distribudfcerccount statements and trade
confirmations, traditional and personalized docuttielfillment and content management services, rating communications, a
imaging, archival and workflow solutions that erabhd enhance its clients’ communications with stees. All of these
communications are delivered in paper or electréonia. In addition, Broadridge provides registepedxy services and stock
transfer and record keeping services to corposatgers. In August 2010, Broadridge acquired NewRivénc., a leader in mutu
fund electronic investor disclosure solutions. kecBmber 2010, Broadridge acquired Foreffeld , lnéeading provider of real-
time sales, education, and client communicationtgwis for financial institutions and their advison January 2011, Broadridge
acquired Matrix Financial Solutions, Inc. (“Matrjxan independent provider of mutual fund processilutions for the defined
contribution market

. Securities Processing Solution—Broadridge offers a suite of advanced computerizatitime transaction processing services
that automate the securities transaction lifecyfeten desktop productivity tools, data aggregatimerformance reporting, and
portfolio management to order capture and executiade confirmation, settlement, and accountimgaBridge’s services help
financial institutions efficiently and cost-effeatly consolidate their books and records, gathdrsamvice assets under
management, focus on their core businesses, andgeaisk. With multi-currency capabilities, its G& Processing Solution
supports real-time global trading of equity, opfiorutual fund and fixed income securities in esshigld and emerging markets. In
addition, its operations outsourcing solutionswalliroker-dealers to outsource certain administegfimctions relating to clearing
and settlement, from order entry to trade matchimg settlement, while maintaining their abilityfitmance and capitalize their
businesses. In September 2011, Broadridge acqBaktlyne Systems, Inc. (“Paladyne”), a providdrwf-side technology
solutions for the global investment managementsirgu

B. Basis of Presentation The Condensed Consolidated Financial Statemets lbeen 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 thidesnin which the Company directly or indirectlgha controlling financial interest and
various entities in which the Company has investegcorded under both the cost and equity methbdscounting. Intercompany balances
and transactions have been eliminated. The resiutiperations reported for interim periods aremetessarily indicative of the results of
operations for the entire year or any subsequéatiin period. These Condensed Consolidated FineStaéements should be read in
conjunction with the Company’s Consolidated Finah8itatements in the Company’s Annual Report omFDB-K for the fiscal year ended
June 30, 2012 (the “2012 Annual Report”) filed omglist 9, 2012 with the Securities and Exchange Cisgiom (the “SEC"). These
Condensed Consolidated Financial Statements incllid®rmal and recurring adjustments necessarg fair presentation in accordance \
U.S. GAAP of the Company’s financial position atd@mber 31, 2012 and June 30, 2012, the results operations for the three and six
months ended December 31, 2012 and 2011 and hdloass for the six months ended December 31, 204P2011.

C. Use of EstimatesThe preparation of these financial statements iaranity with U.S. GAAP requires management to make
estimates and assumptions that affect the amoeptsted in the Condensed Consolidated Financiai®ents and accompanying notes
thereto. Actual results may differ from those esties.

D. Cash and Cash Equivalents Investment securities with an original maturify90 days or less are considered cash equival€hés.
fair value of the Company’s cash and cash equivalgpproximates carrying value.
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E. Financial Instruments . Substantially all of the financial instrumentstioé Company other than Long-term debt are cagiddir
values, or at carrying amounts that approximatevialues because of the short maturity of the imsémts. The carrying value of the
Company’s long-term variablete term loan facility approximates fair value dese these instruments reflect market changeseieat rate:
The carrying value of the Company’s long-term fixxate senior notes represents the face value dbtigeterm fixed-rate senior notes net of
the unamortized discount. The fair value of the @any’s long-term fixed-rate senior notes is baseduoted market prices. See Note 11,
“Borrowings,” for a further discussion of the Comg& long-term fixed-rate senior notes.

F. Subsequent Events In preparing the accompanying Condensed Condetideinancial Statements, in accordance with Actingn
Standards Codification Topic (“ASC”) No. 855, “Selsient Events,” the Company has reviewed event$évwe occurred after
December 31, 2012, through the date of issuantteed€ondensed Consolidated Financial Statementindpthis period, the Company did
not have any material subsequent events.

NOTE 2. NEW ACCOUNTING PRONOUNCEMENTS

In June 2011, the Financial Accounting Standardsr&¢‘FASB”) issued Accounting Standards UpdateSWR) No. 2011-05,
“Comprehensive Income (ASC Topic 220): PresentatioBomprehensive Income,” (*“ASU No. 2011-05") wihiamends current
comprehensive income guidance. This accountinglatals update eliminates the option to presentdahgonents of other comprehensive
income as part of the statement of stockholdemsiteginstead, the Company must report compreherisisome in either a single continuous
statement of comprehensive income which containssections, net income and other comprehensiveriacor in two separate but
consecutive statements. ASU 2011-05 became eféefriivthe Company in the first fiscal quarter athil year 2013 and did not have a
material impact on the Company’s results of operegj cash flows or financial condition.

NOTE 3. EARNINGS PER SHARE

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

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

The computation of diluted EPS did not include rhiflion and 2.5 million options to purchase Broaldfe common stock for the three
months ended December 31, 2012 and 2011, respgctiviel 2.3 million and 2.6 million options to phase Broadridge common stock for
the six months ended December 31, 2012 and 204fdectvely, as the effect of their inclusion wobkve been anti-dilutive.

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

Three Months Ended Six Months Ended
December 31, December 31,
2012 2011 2012 2011
Weightec-average shares outstandi
Basic 122.( 123.5 123.( 123.5
Common stock equivalen BE 3.5 3.3 3.2
Diluted 125.t 127.2 126.: 126.¢
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NOTE 4. IMPAIRMENT CHARGE

The impairment charge of $9.7 million for the these six months ended December 31, 2011 repreaé&®s million impairment of
marketable securities relating to the Company’e&tment in the common stock of Penson Worldwide (ffR3V1”). Based on the Company’s
review, factoring in the level of decline in thérfaalue of the PWI common stock, management detexdnthat the market value of the PWI
common stock would not equal or exceed the coss lm®ur investment within a reasonable periotirag. After consideration of the
severity and duration of this decline in fair vahewell as the reasons for the decline in vaheeompany believed that the impairment was
“other-than-temporary” and recorded a charge of $8illion for the three months ended December 81,12

NOTE 5. OTHER EXPENSES, NET
Other expenses, net consisted of the following:

Three Months Ended Six Months Ended
December 31 December 31
2012 2011 2012 2011
($ in millions)

Interest expense on borrowin $ 34 $ 3¢ $ 6.9 $ 6.2
Interest incomt (0.9 (0.5 (0.9 (2.0)
Foreign currency exchange (gain) I — (0.5) 0.8 —
Other, ne 0.7 0.5 1.2 0.8
Other expenses, n $ 3.7 $ 34 $ 8.C $ 6.1

NOTE 6. ACQUISITIONS

Assets acquired and liabilities assumed in busioessinations were recorded as of the respectigeisition dates based upon their
estimated fair values at such dates. The resultp@fations of businesses acquired by the Compang included in earnings since their
respective dates of acquisition. The excess opthiehase prices over the respective estimateddhies of the underlying assets acquired
liabilities assumed was allocated to Goodwiill.

During the six months ended December 31, 2012ethvere no acquisitions. During the six months erdecember 31, 2011, the
Company acquired one business in the SecuritieseBsing Solutions segment:

Paladyne Systems, | nc.

In September 2011, the Company acquired Paladymeyvéder of buy-side technology solutions for tiiebal investment management
industry. The purchase price was $72.4 million,afetash acquired of $8.3 million. Net liabilitiassumed were $15.4 million. This
acquisition resulted in $64.0 million of Goodwilhtangible assets acquired, which totaled $23.8anil consist primarily of acquired
software technology and customer relationshipsclvhre being amortized over a seven-year life andyear life, respectively. The results of
Paladyne’s operations were included in the accogipgrCondensed Consolidated Financial Statemeois the date of acquisition. Pro
forma supplemental financial information is notyaded as the impact of the acquisition was not meltéo operating results, financial
position or cash flows of the Company.

NOTE 7. FAIR VALUE OF FINANCIAL INSTRUMENTS

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

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

Level 2 Quoted prices in markets that are not consideréxe tactive or financial instruments for which agjréficant inputs are observable,
either directly or indirectly

Level 2 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 determinadgupricing models, discounted
cash flow methodologies, or similar techniquesyal as instruments for which the determinatiorfadf value requires significant
management judgment or estimati
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In valuing assets and liabilities, the Companyeguired to maximize the use of quoted market pracesminimize the use of
unobservable inputs. The Company calculates therddie of its Level 1 and Level 2 instruments lobse the exchange traded price of
similar or identical instruments where availabldbased on other observable instruments. Theselatidos take into consideration the credit

risk of both the Company and its counterpartie® Tompany has not changed its valuation technigueasuring the fair value of any
financial assets and liabilities during the period.

The following table sets forth the Company’s finhassets and liabilities at December 31, 2012dahmmeasured at fair value on a
recurring basis during the period, segregated vl vithin the fair value hierarchy:

Levell LevelZ Level& Total
($ in millions)

Assets
Cash and cash equivaler

Money market fund $100.: $— $— $100.:
Other nor-current asset:

Available-for-sale equity securitie 147 — — 14.7
Total $115.C $— $— $115(

The following table sets forth the Compasifinancial assets and liabilities at June 30, 20&P are measured at fair value on a recu
basis during the period, segregated by level withénfair value hierarchy:

Levell LevelZ Level& Total
(% in millions)

Assets
Cash and cash equivaler

Money market fund $160.¢ $— $— $160.C
Other nor-current asset:

Available-for-sale equity securitie 7.C — — 7.C
Total $167.¢ $— $— $167¢

NOTE 8. DISCONTINUED OPERATIONS

For a period of time in fiscal year 2012, the Compeontinued to generate cash flows and reporteshire statement activity in Loss
from discontinued operations, net of taxes, assetiaith the securities clearing business. Theviiets that gave rise to these cash flows and
income statement activities were transitional iture For the three and six months ended Decenthe2®.2 and 2011, the Company did not
generate any revenues or losses from discontinperhtions.

NOTE 9. OTHER NON-CURRENT ASSETS
Other non-current assets consisted of the following

December 31 June 30
2012 2012
($ in millions)

Deferred client conversion and s-up costs $123.: $115.¢
Deferred data center co: 51.t 52.2
Long-term investment 17.7 12.€
Long-term broker fee 10.c 11.4
Other 14.1 15.¢
Total $216." $207.¢
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NOTE 10. ACCRUED EXPENSES AND OTHER CURRENT LIABILI TIES
Accrued expenses and other current liabilities isted of the following:

December 31

June 30,
2012 2012
($ in millions)

Employee compensation and bene $121.7 $139.¢
Accrued broker fee 20.¢ 38.¢
Accrued income tax liabilit 15.4 42.¢
Accrued dividend payab! 21.t 19.€
Other 18.€ 19.€
Total $198.: $260.¢

NOTE 11. BORROWINGS
Outstanding borrowings and available capacity utigeeiCompany’s borrowing arrangements were asvistio

Unused

December 31 Available
Expiration
Date 2012 June 30, 201 Capacity
($ in millions)
Long-term debi

Term loan facility September 20: $400.( $400.( $ —
Revolving credit facility September 20: — — 500.(

Senior note: June 201" 124.¢ 124.¢ —
Total debt $524. $524.¢ $500.(

Fiscal 2012 Credit FacilitiesOn September 22, 2011, the Company entered ing®@.@ million senior unsecured credit facility,
consisting of a $490.0 million five-year term |d@gility (the “Fiscal 2012 Term Loan”) and a $50@nlion five-year revolving credit
facility (the “Fiscal 2012 Revolving Credit Facyl) (collectively the “Fiscal 2012 Credit Facilig®). Borrowings under the Fiscal 2012 Term
Loan and Fiscal 2012 Revolving Credit Facility beierest at LIBOR plus 125 basis points. The Hi2042 Revolving Credit Facility also
has an annual facility fee equal to 15 basis pporighe unused portion of the facility, which teth$0.2 million and $0.4 million in fees for
the three and six months ended December 31, 284@ectively. The Company incurred $3.0 million @btlissuance costs to establish the
Fiscal 2012 Credit Facilities, of which $0.1 miliiof these costs were expensed as incurred and$lich of these costs have been
capitalized in Other non-current assets in the @ardd Consolidated Balance Sheets and are beingjzeddo interest expense on a straight-
line basis, which approximates the effective irdereethod, over the terms of these facilities. At&mber 31, 2012, $0.7 million had been
amortized related to the Fiscal 2012 Credit Faedit

The Fiscal 2012 Term Loan contains a repaymentistbdhat requires the Company to make minimumcipad repayments on the
loan of $12.3 million, on a quarterly basis, comgieg with the first payment due on March 31, 20d4r3] the final payment due on June 30,
20186, for a total repayment of $171.5 million beftine balance of the loan becomes due in Septe2@iér As of December 31, 2012, the
Company has repaid $90.0 million of the $490.0iomllof borrowings under the Fiscal 2012 Term Ldander the terms of the Fiscal 2012
Term Loan, any prepayment of a term borrowing shalépplied to reduce the subsequent scheduledmepd, in direct order of maturity,
with no prepayment penalty. At December 31, 2002 ,Gompany had met the repayment requirementseofisical 2012 Term Loan through
September 30, 2014. Under the terms of the Fis¥H? Zerm Loan agreement, as a portion of the qudstg borrowing is paid down, the
total borrowing capacity is reduced commensuratebying a borrowing capacity of $400.0 millionRe#cember 31, 2012. The weighted-
average interest rate on the Fiscal 2012 Term ka1.47% and 1.59% for the three months endedrbteee31, 2012 and 2011,
respectively, and 1.48% and 1.59% for the six meetided December 31, 2012 and 2011, respectively.

The Fiscal 2012 Credit Facilities are subject teecants, including financial covenants consistihg teverage ratio and an interest
coverage ratio. At December 31, 2012, the Compsumpi aware of any instances of any non-compliavittethe financial covenants of the
Fiscal 2012 Credit Facilities. The carrying valde¢h® Fiscal 2012 Term Loan approximates fair value

Senior Notes In May 2007, the Company completed an offerin250.0 million in aggregate principal amount afise notes (the
“Senior Notes”). The Senior Notes will mature omdu, 2017 and bear interest at a rate of 6.125%rpeim. Interest on the Senior Notes is
payable semi-annually in arrears on June 1 andleeel of each year. The Senior Notes were issuagice of 99.1% (effective yield to
maturity of 6.251%). The indenture governing th@iBeNotes contains certain covenants includingeoants restricting the Company’s
ability to create or incur liens securing indebtesihfor borrowed money and to enter into certain

11
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sale-leaseback transactions. At December 31, 28@2Z;ompany is not aware of any instances of nonptiance with the financial covenants
of the indenture governing the Senior Notes. Tldemture also contains covenants regarding the peecbf the Senior Notes upon a change
of control triggering event. The Senior Notes ameisr unsecured obligations of the Company and ezplally with the Company’s other
senior indebtedness. The Company may redeem ther®éstes in whole or in part at any time beforeittmaturity. The Company incurred
$1.9 million in debt issuance costs to establighSknior Notes. These costs have been capitalimbdra being amortized to interest expense
on a straight-line basis, which approximates tliecti’e interest method, over the tgear term. At December 31, 2012 and June 30, 26&
accumulated amortization related to the Senior dlates $0.9 million and $0.8 million, respectivdburing the fiscal year ended June 30,
2009, the Company purchased $125.0 million prid@paount of the Senior Notes (including $1.0 millienamortized bond discount)
pursuant to a cash tender offer for such notes fdingalue of the fixed-rate Senior Notes at DebenB1, 2012 and June 30, 2012 was
$140.6 million and $137.6 million, respectively skd on quoted market prices.

In addition, certain of the Company’s foreign sdliies have unsecured, uncommitted lines of creitlit banks. These lines of credit

bear interest at LIBOR plus 250 basis points. Thegee no outstanding borrowings under these lifiesealit at December 31, 2012 and
June 30, 2012.

NOTE 12. STOCK-BASED COMPENSATION

The activity related to the Company’s incentiveiggawards for the three months ended Decembe2@112 consisted of the following:

Time-based Performance-based
Stock Options Restricted Stock Units Restricted Stock Units
Weighted- Weighted-
Weighted-
Average Average
Average Grant Grant
Number of Exercise Number Date Fair Number Date Fair
Options (c) Price of Shares Value of Shares Value
Balances at October 1, 2012 11,84458 $ 19.5¢ 2,037,731  $ 19.6: 583,04( $ 20.1:
Grantec 117,59: 22.67 1,040,811 21.2¢ 246,89 21.2¢
Exercise of stock options ( (398,21 17.0¢ — — — —
Vesting of restricted stock uni — — (6,169 20.07 — —
Expired/forfeitec (70,55) 19.45 (75,489 19.9¢ (6,657 19.91
Balances at December 31, 2012 11,493,40 $ 19.6¢ 2,996,89. $ 20.1¢ 823,27 $ 20.47

(a) Stock options exercised during the period of Oatdh@012 through December 31, 2012 had an intrivaiue of $2.5 million

(b) As of December 31, 2012, the Company’s outstentin the money” stock options using the Decemiir2012 closing stock price of
$22.88 (approximately 9.0 million shares) had agregate intrinsic value of $38.5 million. As of ecber 31, 2012, time-based
restricted stock units and performance-based céstiistock units expected to vest using the DeceBthe2012 share price of $22.88
(approximately 2.8 million and 0.8 million sharesspectively) had an aggregate intrinsic value6.4 million and $17.8 million,
respectively

(c) Stock options outstanding as of December 3122tave a weightedverage remaining contractual life of 4.9 years &edmillion stock
options are exercisabl
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The activity related to the Company’s incentiveiggawards for the six months ended December 312 2@nsisted of the following:

Time-based Performance-based

Stock Options Restricted Stock Units Restricted Stock Units
Weighted- Weighted-
Weighted- Average Average

Grant Grant
Number of Average Number Date Fair Number Date Fair

Options Price of Shares Value of Shares Value
Balances at July 1, 2012 12,381,48 $ 19.4: 2,02556! $ 19.61 703,19! $ 20.3¢
Grantec 117,59: 22.6i 1,060,68. 21.2¢ 246,89 21.2¢

Exercise of stock options ( (915,02) 16.9( — — — —
Vesting of restricted stock units ( — — (6,169 20.01 (9,680 23.3(
Expired/forfeitec (90,65) 18.8¢ (83,189 19.9C (117,13) 21.4:
Balances at December 31, 2( 11,493,40 $ 19.6¢ 2,996,89. $ 20.1¢ 823,27 $ 20.4i

(a) Stock options exercised during the period of Jylgd12 through December 31, 2012 had an intrinsligesof $5.8 million
(b) Performancdrased restricted stock units that vested duringpénmd of July 1, 2012 through December 31, 2042 # fair value of $0.
million.

The Company has stock-based compensation plans whitsh the Company annually grants stock optiot igstricted stock unit
awards. Exercise prices on options granted have &ee continue to be set equal to the market pfitke underlying shares on the date of
the grant (except the special stock option graaue of which have a premium exercise price), thiehmeasurement of stock-based
compensation expense recognized in Net earningsll@sthe fair value of the award on the date ahgrStock-based compensation expense
of $8.4 million and $8.3 million, respectively, aell as related tax benefits of $3.2 million and®hillion, respectively, were recognized for
the three months ended December 31, 2012 and BfHdectively. Stock-based compensation expensg20®$nillion and $13.8 million,
respectively, as well as related tax benefits 0@ $dillion and $5.1 million, respectively, were ognized for the six months ended
December 31, 2012 and 2011, respectively.

As of December 31, 2012, the total remaining ungeced compensation cost related to non-vested sfoiions and restricted stock
unit awards amounted to $3.4 million and $37.2iomill respectively, which will be amortized over theighted-average remaining requisite
service periods of 2.9 years and 1.8 years, reispéct

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

NOTE 13. INCOME TAXES

The Company’s Provision for income taxes and effedax rates for the three and six months endezbBéer 31, 2012 were $8.9
million and 36.0%, and $19.2 million and 36.0% pexgively, compared to $3.8 million and 35.8%, &&8.3 million and 36.1%, for the thr
and six months ended December 31, 2011, respectivel

NOTE 14. CONTRACTUAL COMMITMENTS, CONTINGENCIES AND OFF-BALANCE SHEET ARRANGEMENTS

In the normal course of business, the Companyligestito various claims and litigation. While thetcome of any claim or litigation is
inherently unpredictable, and with the exceptiothef matter described in the following paragrapke,Company believes that the ultimate
resolution of these matters will not, individuadlyin the aggregate, result in a material impadt®financial condition, results of operations
or cash flows.

On January 28, 2010, the Company filed a declayatotion in the U.S. District Court for the Distriaf Delaware (the “Delaware
District Court”) against Inveshare, Inc. (the “Dediant”) seeking a declaration by the court thate8ralge did not
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infringe two U.S. patents owned by the Defendaat ihcluded claims related to the delivery andritistion of an electronic solicitation. The
Company’s complaint also alleged that the Deferidanattents were invalid aricr were unenforceable due to inequitable conduet. O
March 22, 2010, the Defendant answered the Compamyhplaint and filed a counterclaim against thenGany alleging that Broadridge
used a process that infringes one of the pateriteiaction. In its counterclaim, Defendant wakseginjunctive relief and unspecified
damages. During the fiscal quarter ended Decenthe2(®L2, this lawsuit was settled by the partid®w dutcome of this litigation did not
result in a material adverse impact on the Compmaoghdensed consolidated financial condition, tesafloperations, or cash flows.

The Company entered into a data center outsouseingces agreement with Automatic Data Processireg (‘“ADP”) before the
Company’s spin-off from ADP in March 2007 (the “AD¥®reement”) under which ADP provided the Comparithwata center services.
The ADP Agreement expired on June 30, 2012. Thegamy entered into a short-term extension of the AgReement which expired in
August 2012. At December 31, 2012, the Companynbdsrther obligation with ADP for data center sees.

In March 2010, the Company and International Bussridachines Corporation (“IBM”) entered into andmhation Technology
Services Agreement (the “IT Services Agreementiger which IBM provides certain aspects of the Canys information technology
infrastructure that were previously provided unier ADP Agreement. Under the IT Services Agreem@&M| provides a broad range of
technology services to the Company including suipgits mainframe, midrange, server, network aathatenter operations, as well as
providing disaster recovery services. The Compas/the option of incorporating additional services the agreement over time. The
migration of the data center processing from ADIBid was completed in August 2012. The IT Serviéggeement expires on June 30,
2022. The Company has the right to renew the Irigian of the IT Services Agreement for up to oddigonal 12-month term. Commitments
remaining under this agreement at December 31, 264 $525.3 million through fiscal year 2022, tmaf year of the contract.

It is not the Company’s business practice to einteroff-balance sheet arrangements. However, thrafgany is exposed to market risk
from changes in foreign currency exchange ratescthad impact its financial position, results 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 Companymae derivative financial instruments as risk nggamaent tools and not for trading
purposes. The Company was not a party to any damvinancial instruments as of December 31, 284@ June 30, 2012, respectively. In
the normal course of business, the Company al&ysinto contracts in which it makes representatanmd warranties that relate to the
performance of the Company’s products and servides.Company does not expect any material los$&t®deto such representations and
warranties, or collateral arrangements.

Certain of the Company’s processing services arf@imeed by a registered broker-dealer. As a regist®roker-dealer and member of
the Financial Industry Regulatory Authority, INEFINRA™), it is subject to regulations concerningany aspects of its business, including
trade practices, capital requirements, record tiet@enmoney laundering prevention, the protectiboustomer funds and customer securities,
and the supervision of the conduct of directorBcefs and employees. A failure to comply with ariyhese laws, rules or regulations could
result in censure, fine, the issuance of ceasedasibt orders, or the suspension or revocatiorE€f & FINRA authorization granted to allc
the operation of its business or disqualificatidit®directors, officers or employees. In additias a registered broker-dealer, it is required to
participate in the Securities Investor Protectiamg@ration (“SIPC”) for the benefit of customens.dddition, MG Trust Company, LLC MG
Trust”), a subsidiary of Matrix, is a Colorado ®tabn-depository trust company whose primary bisieto provide cash agent, custodial
and directed or non-discretionary trust servicasstitutional customers. MG Trust operates purst@the rules and regulations of the
Colorado Division of Banking.

NOTE 15. INTERIM FINANCIAL DATA BY SEGMENT

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

The primary components of “Other” are the elimioatof intersegment revenues and profits as wedkaisin unallocated expenses.
Foreign currency exchange is a reconciling itemvben the actual foreign currency exchange ratedisecal year 2013 budgeted foreign
currency exchange rates.

Certain corporate expenses, as well as certaimatgninanaged expenses, are allocated based uplyetad amounts. Because the
Company compensates the management of its varigisdsses on, among other factors, segment eartir@g€ompany records certain
segment-related expense items of an unusual orgmn¥ing nature in Other rather than reflect siteims in segment profit.
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Segment results:

Investor Communication Solutiol
Securities Processing Solutic
Other

Foreign currency exchan

Total

Investor Communication Solutiol
Securities Processing Solutic
Other

Foreign currency exchan

Total

Revenues
Three Months Ended Six Months Ended
December 31, December 31,
2012 2011 2012 2011

($ in millions)

$ 326.6 $ 316.6 $ 666.5 $ 629.¢

163.¢ 161.] 317.5 319t
— 0.1 — 0.1
2.€ 1.8 5.C 6.8

$ 4932 $ 479.6 $ 989.C $ 956.

Earnings from Continuing Operations before Income

Taxes
Three Months Ended Six Months Ended
December 31, December 31,
2012 2011 2012 2011

($ in millions)

$ 165 $ 10€ $ 437 $ 19.c

20.C 20.2 29.2 48.(
(15.1) (227 (27.0  (35.
3.2 2. 7.2 5.4

$ 247 $ 10€ $ 53: $ 36.€

* 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 conjiamcwith our Condensed Consolidated Financial Stegats (the “Financial
Statements”) and accompanying Notes thereto incliedsewhere herein.

Forward-Looking Statements

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

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

. Broadridge’s reliance on a relatively small numbgclients, the continued financial health of tha$ients, and the continued use
by such clients of Broadrid’s services with favorable pricing tern

. changes in laws and regulations affecting the itoresmmunication services provided by Broadric

. declines in participation and activity in the setes markets

. overall market and economic conditions and thepdot on the securities marke

. any material breach of Broadridge security afferits client’ customer informatior

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

. any significant slowdown or failure of Broadri¢'s systems or error in the performance of Broad’s services

. Broadridg('s failure to keep pace with changes in technolaoglydemands of its client

. the ability to attract and retain key personi

. the impact of new acquisitions and divestiturest

. competitive conditions

There may be other factors that may cause our lagsialts to differ materially from the forward-king statements. Our actual results,
performance or achievements could differ materitilyn those expressed in, or implied by, the fodsi@moking statements. We can give no
assurances that any of the events anticipatedebfptivard-looking statements will occur or, if aofythem do, what impact they will have on
our results of operations and financial conditigou should carefully read the factors describethen“Risk Factors” section of in Part I,

“Item 1A. Risk Factors” of our Annual Report on Rof0-K for the fiscal year ended June 30, 2012 ‘@042 Annual Report”) for a
description of certain risks that could, among othangs, cause our actual results to differ fréwase forward-looking statements.

All forward-looking statements speak only as of dag¢e of this Quarterly Report on Form 10-Q andexygessly qualified in their
entirety by the cautionary statements includedhis Quarterly Report on Form 10-Q and the 2012 AhReport. We disclaim any obligation
to update or revise forward-looking statements thay be made to reflect events or circumstancdstise after the date made or to reflect
the occurrence of unanticipated events, other sisarequired by law.

Overview

Broadridge is a leading global provider of investommunications and technology-driven solutionbrtiker-dealers, banks, mutual
funds and corporate issuers. Our systems and ssriiclude investor communication solutions, arisges processing and operations
outsourcing solutions. In short, we provide thedsfructure that helps the financial services ihgusperate. With 50 years of experience, we
provide financial services firms with advanced, elegable, scalable and cost-effective integratetksys Our systems help reduce the need
for clients to make significant capital investmeint®perations infrastructure, thereby allowingntht® increase their focus on core business
activities. Our operations are classified into tisiness segments: Investor Communication SolutiadsSecurities Processing Solutions.
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I nvestor Communication Solutions

A large portion of our Investor Communication Saus business involves the processing and distabwdf proxy materials to
investors in equity securities and mutual fundsyab as the facilitation of related vote procegsiRroxyEdge, our innovative electronic
proxy delivery and voting solution for institutidriavestors, helps ensure the participation oflingest stockholders of many companies. We
also provide the distribution of regulatory repatel 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 seesitssuers. These services include the proceasidglistribution of account statements and
trade confirmations, traditional and personalizeduinent fulfillment and content management seryicesketing communications, and
imaging, archival and workflow solutions that erabhd enhance our clientsimmunications with investors. All of these comnuations ar
delivered in paper or electronic form. In additi@npadridge provides registered proxy servicessindk transfer and record keeping services
to corporate issuers.

In fiscal year 2011, the Company acquired threénesses in the Investor Communication Solutionsmead. In August 2010, the
Company acquired NewRiver, Inc., a leader in mufuiadl electronic investor disclosure solutionsDiecember 2010, the Company acquired
Forefield, Inc., a leading provider of real-timédesa education and client communication solutiardifiancial institutions and their advisors.
In January 2011, the Company acquired Matrix Firer®olutions, Inc. (“Matrix”).Matrix is a provider of mutual fund processing $ezg fol
third party administrators, financial advisors, k&and wealth management professionals. Matrixt&udfice, trust, custody, trading and
mutual fund settlement services are integratedantgproduct suite thereby strengthening Broadi&lgde as a provider of data processing
and distribution channel solutions to the mutualdfindustry.

Securities Processing Solutions

We offer a suite of advanced computerized real-timesaction processing services that automatseerities transaction lifecycle,
from desktop productivity tools, data aggregatigerformance reporting, and portfolio managemermirdter capture and execution, trade
confirmation, settlement, and accounting. Our sswihelp financial institutions efficiently and teéfectively consolidate their books and
records, gather and service assets under managdomrg on their core businesses, and manageMgk.multi-currency capabilities, our
Global Processing Solution supports real-time dltdaaing of equity, option, mutual fund, and fixetome securities in established and
emerging markets. In addition, our operations autsiag solutions allow broker-dealers to outsouredain administrative functions relating
to clearing and settlement, from order entry tdérenatching and settlement, while maintaining thbility to finance and capitalize their
business.

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

Basis of Presentation

The Condensed Consolidated Financial Statements liien prepared in accordance with United StatéS(™) generally accepted
accounting principles (“GAAP"). These financial tetiaents present the condensed consolidated posttithe Company. These financial
statements include the entities in which the Comirectly or indirectly has a controlling finantiaterest and various entities in which the
Company has investments recorded under both theandsequity methods of accounting. Intercompangrizzes and transactions have been
eliminated. The results of operations reportedrfterim periods are not necessarily indicativehaf tesults of operations for the entire year or
any subsequent interim period. These Condensedolidaied Financial Statements should be read ijuoation with the Company’s
Consolidated Financial Statements for the fiscalysnded June 30, 2012 in the 2012 Annual Repadfoom 10-K filed with the Securities
and Exchange Commission (the “SEC”) on August 4,220

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

As a result of Broadridge's sale in June 2010 dfssantially all of the contracts of the securitié=aring clients of its former subsidiary,
Ridge Clearing & Outsourcing Solutions, Inc. (“Ré&lyto Penson Financial Services, Inc. (“PFSI"Wyteolly owned subsidiary of Penson
Worldwide, Inc. (“PWI,” referred to herein togethgith PFSI as “Penson”), the securities clearingifess is reflected in discontinued
operations and the operations outsourcing solutimisiness retained by Broadridge is now reportguhetsof the Securities Processing
Solutions business segment. This change is refleatell prior periods presented in this QuartdRlport on Form 10-Q. For the three and six
months ended December 31, 2012 and 2011, the Conalicumot generate any revenues or losses fronodistied operations.
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Critical Accounting Policies

In presenting the Condensed Consolidated FinaBtééments, management makes estimates and assusrtptit affect the amounts
reported and related disclosures. Management aailynevaluates the accounting policies and esésased to prepare the Condensed
Consolidated Financial Statements. The estimajethdir nature, are based on judgment, availalfterimation, and historical experience and
are believed to be reasonable. However, actual ate@und results could differ from these estimatadaerby management. In management’s
opinion, the Condensed Consolidated Financial Btatés contain all normal recurring adjustments ss&ey for a fair presentation of results
reported. Certain accounting policies that regsigaificant management estimates and are deemt@xhtto our results of operations or
financial position are discussed in the “Criticalodunting Policies” section of Part Il, Item 7. “Negement’s Discussion and Analysis of
Financial Condition and Results of Operations™ha 2012 Annual Report on Form 10-K.

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 and siximantded December 31, 2012 compared to the thoksiamonths ended December 31,
2011. The following discussions of the Company&utes of continuing operations exclude the resélisted to the securities clearing
business. This business is segregated from congraperations and is included in discontinued dpera for the three and six months ended
December 31, 2012 and the three and six monthgddbdeember 31, 2011. The Analysis of Condensed @idased Statements of Earnings
from Continuing Operations should be read in cocijiom with the Analysis of Reportable Segments,allprovides more detailed
discussions concerning certain components of thel@used Consolidated Statements of Earnings fromtiritong Operations.

The following references are utilized in the disiaas of Analysis of Condensed Consolidated Statésmaf Earnings from Continuing
Operations and Analysis of Reportable Segments:

“Acquisitions” refers to the Company’s acquisitiohPaladyne in our Securities Processing Soluts@ggnent.

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

“IBM Migration costs” refers to costs related t@tmformation Technology Services Agreement the @amy entered into in March
2010 (the “IT Services Agreement”) with InternatdBusiness Machines Corporation (“IBM”) and the@sated migration of the
Company’s data center to IBM.

“Net New Business” refers to our closed sales dfisat losses.

“Restructuring and Impairment Charges” referretig¢cein represent the following charges that weeeipusly referred to as “Penson
Charges, net”:

“Penson Transition Costs” represent transitionsosturred in fiscal year 2013 related to the @2 termination and mutual release
agreement with Penson and Penson Financial Sei@&eada, Inc. terminating the Penson outsourcingcss contract, including the trans
of the Ridge entity to Apex Clearing Holdings LL@&\pex”).

“Penson OTTI Charge” refers to the charge incuinefiscal year 2012 that resulted after the Comp@wewed its investment in the
PWI common stock for impairment during the threenthe ended December 31, 2011. Based on the Conmgawew, factoring in the level
of decline in the fair value of the PWI common g&amanagement determined that the market valukeeoP¥WI common stock would not
equal or exceed the cost basis of our investmehima reasonable period of time. After consideratif the severity and duration of this
decline in fair value as well as the reasons ferdécline in value, the Company believed thattigairment was “other-than-temporary” and
recorded a charge of $9.7 million for the three therended December 31, 2011.

The following definitions describe the Company’svBeues:

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

. 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 restrictiang, mergers of fund

. Mutual Fund Communications: Mutual fund communigas services consist primarily of the distributmmbehalf of mutual
funds of supplemental information required to bevided to the annual mutual fund prospectus asultref certain triggering
events such as a change in portfolio managerslditian, mutual fund communications consist of oesi and marketing materials
such as newsletter
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. Proxy Contests and Specials, Corporate ActionsGthér: The proxy services we provide in connectigth shareholder
meetings driven by special events such as proxiests) mergers and acquisitions, and tender/exehaifeys.

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

Generally, mutual fund proxy activity has been sabjo a greater level of volatility than the oteemponents of event-driven activity.
During fiscal year 2010, the Company processea@ ddevel of mutual fund proxy activity. In constaduring fiscal years 2011 and 2012,
mutual fund proxy fee revenues were 74% and 28%iaespectively, than in prior fiscal years. Altigbuit is difficult to forecast the levels
of event-driven activity, we expect that the parntaf fee revenues derived from mutual fund proxyvétlg may continue to experience
volatility in the future. However, the level of \atility experienced between fiscal year 2010 arddi year 2011 was greater than we had
experienced in prior years.

Revenues derived from sales are a component of et Business,hich is defined as our closed sales less cliesgds. Closed sal
represent anticipated revenues for new client estdrthat were signed by Broadridge during theopisrieferenced. A sale is considered
closed when the Company has received the signeat dontract. For recurring revenue closed sdiesamount of the closed sale is generally
a reasonable estimate of annual revenues basdinhvolumes or activity, excluding pass-throughienues such as distribution revenues.
Event-driven revenue closed sales primarily ocowur Investor Communication Solutions segment. dieunt of the event-driven revenue
closed sale is generally a reasonable estimateodfiption revenues based on client volumes or iagtiexcluding passhrough revenues su
as distribution revenues. Broadridge’s determimatibthe amount of a closed sale is based on taetd estimate of transaction volumes and
activity levels, as our fees are largely basedansiaction volume and activity levels. The inherartability of transaction volumes and
activity levels can result in some variability ahaunts reported as closed sales. Larger recurevenue closed sales can take up to 12 to 24
months to convert to revenues, particularly forgbeevices provided by our Securities Processingtols segment. The majority of event-
driven revenue closed sales are usually recogmimedg the year the contract is signed.

The Company tracks actual revenue achieved duniadjrist year that the client contract is fully ilemented and compares this to the
amount that was included in the Company’s previptsborted closed sales amount. The Company adhsstsurrent year closed sales
amount for any difference between the prior yes{®orted closed sales amount and the actual re\ahieved in the first year of the
applicable contract. Closed sales were adjustes{by’) million and $(1.7) million for the three astk months ended December 31, 2012,
respectively. Recurring revenue closed sales wdjtesged by $(1.7) million and $(1.7) million forettthree and six months ended
December 31, 2012, respectively. There were nosadjgnts necessary for closed sales and recurnvegue closed sales for the three and six
months ended December 31, 2011.

Analysis of Condensed Consolidated Statements of Earnings
Three Months Ended December 31, 2012 versus Three Months Ended December 31, 2011

The table below presents Condensed ConsolidatéeinStats of Earnings data for the three months ebdegmber 31, 2012 and 2011,
and the dollar and percentage changes betweerdperio

19



Table of Contents

Three Months Ended
December 31

Change
2012 2011 $ %
($ in millions, except per share amounts
Revenue: $493.2 $479.¢ $13.4 3
Cost of revenue 387.¢ 382.¢ 5.C 1
Selling, general and administrative exper 77.2 73.5 3.7 5
Impairment charg — 9.7 (9.7 (100
Other expenses, n 3.7 3.4 0.3 9
Total expense 468.k 469.2 (0.7) —
Earnings from continuing operations before incomes 247 10.€ 14.1 13¢
Margin 5.(% 2.2% 2.8pts
Provision for income taxe 8.¢ 3.8 5.1 134
Effective tax rate 36.(% 35.8% 0.2pts
Net earnings from continuing operatic $ 15.€ $ 6.6 $ 9.C 132
Basic Earnings per share from continuing operat $ 0.1: $ 0.0t $0.0¢ 16C
Diluted Earnings per share from continuing operat $ 0.1: $ 0.0t $0.0¢ 16C

Six Months Ended December 31, 2011 versus Six Months Ended December 31, 2010

The table below presents Condensed ConsolidatéeinStats of Earnings data for the six months endeckBiber 31, 2012 and 2011,
and the dollar and percentage changes betweerdperio

Six Months Ended
December 31,

Change
2012 2011 $ %
($ in millions, except per share amounts
Revenue! $989.( $956.2 $32.¢ 3
Cost of revenue 777.€ 765.4 12.2 2
Selling, general and administrative exper 150.1 138.2 11.¢ 9
Impairment charg — 9.7 (9.7 (100
Other expenses, n 8.C 6.1 1.¢ 31
Total expense 935.7 919. 16.2 2
Earnings from continuing operations before incomes 53.c 36.€ 16.5 45
Margin 5.4% 3.8% 1.6pts
Provision for income taxe 19.2 13.: 5.¢ 44
Effective tax rate 36.(% 36.1% (0.2) pts
Net earnings from continuing operatic $ 34.1 $ 23t $10.€ 45
Basic Earnings per share from continuing operat $ 0.2¢ $ 0.1¢ $0.0¢ 47
Diluted Earnings per share from continuing operat $ 0.27 $ 0.1¢ $0.0¢ 42

Three Months Ended December 31, 2012 versus Three Months Ended December 31, 2011

Revenues. Revenues for the three months ended December 22,26re $493.2 million, an increase of $13.4 millior 3%, compared
to $479.8 million for the three months ended Decen#i, 2011. The $13.4 million increase was drivgmigher recurring fee revenues of
$9.4 million, or 3%, and higher distribution reveswf $3.3 million, or 2%. The positive contributifsom recurring fee revenues reflected
gains from Net New Business. Event-driven fee reesrwere $27.6 million, essentially flat compar@&27.7 million for the three months
ended December 31, 2011. Fluctuations in foreigreogy exchange rates positively impacted revebye&).8 million.
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Closed sales for the three months ended Decemb@032 were $30.9 million, a decrease of $15.8iomjlor 34%, compared to $46.7
million for the three months ended December 3112®Recurring revenue closed sales for the threelmsanded December 31, 2012 were
$20.4 million, a decrease of $22.3 million, or 52%mpared to $42.7 million for the three monthseeshBecember 31, 2011. The decrease in
recurring revenue closed sales was primarily dueltmger than anticipated sales cycle for cemife larger pending sales currently in our
pipeline. Event-driven revenue closed sales fotlihee months ended December 31, 2012 were $10Ui6rman increase of $6.5 million, or
163%, compared to $4.0 million for the three morghded December 31, 2011.

Six Months Ended December 31, 2012 versus Six Months Ended December 31, 2011

Revenues . Revenues for the six months ended December 31, 281 $989.0 million, an increase of $32.8 million3%, compared
$956.2 million for the six months ended December2Bil1. The $32.8 million increase was driven kghbr recurring fee revenues of $18.5
million, higher distribution revenues of $11.3 noif, and higher event-driven fee revenues, whicheased from $55.1 million to $59.9
million, or $4.8 million. The positive contributidnom recurring fee revenues reflected higher NetvNBusiness. Fluctuations in foreign
currency exchange rates negatively impacted rexseby&1.8 million.

Closed sales for the six months ended Decembe2@P, were $50.2 million, a decrease of $27.4 mmlior 35%, compared to $77.6
million for the six months ended December 31, 2@dcurring revenue closed sales for the six moettided December 31, 2012 were $34.1
million, a decrease of $28.4 million, or 45%, comgghto $62.5 million for the six months ended Deben81, 2011. The decrease in
recurring revenue closed sales was primarily dueltmger than anticipated sales cycle for cemdife larger pending sales currently in our
pipeline. Event-driven revenue closed sales foistkenonths ended December 31, 2012 were $16.iomithn increase of $1.0 million, or
7%, compared to $15.1 million for the six monthgesh December 31, 2011.

Three Months Ended December 31, 2012 versus Three Months Ended December 31, 2011

Total Expenses. Total expenses for the three months ended Dece®ih@012 were essentially unchanged at $468.5amjlk decreas
of $0.7 million, compared to $469.2 million for theee months ended December 31, 2011. Impairnfemges were not incurred in the three
months ended December 31, 2012 compared with $#li@dmfor the three months ended December 31, 20his decline in impairment
charges was partially offset by higher Cost of nexes of $5.0 million, or 1%, higher Selling, gehenad administrative expenses of $3.7
million, or 5%, and a $0.3 million increase in Qtlegpenses, net.

Cost of revenues for the three months ended Dece®ih@012 were $387.6 million, an increase of $6illon, or 1%, compared to
$382.6 million for the three months ended Decen3ie2011. The increase reflects restructuring aaufs$3.6 million related to Penson
Transition Costs for the three months ended DeceBthe?012, higher cost of distribution revenue$2£2 million and other variable costs of
$7.7 million. These costs were partially offsetdayings related to the migration of the data ceiotéBM of $5.3 million and IBM Migration
costs recorded in the prior year of $3.7 milliomstBbution cost of revenues for the three montideel December 31, 2012 were $132.0
million, an increase of $2.2 million, or 2%, comgarto $129.8 million for the three months endedddaoer 31, 2011. Distribution cost of
revenues consists primarily of postage-related esge

Selling, general and administrative expenses ®ithihee months ended December 31, 2012 were $1lliéghman increase of $3.7
million, or 5%, compared to $73.5 million for theée months ended December 31, 2011. The 5% ircreas primarily due to higher
strategic initiatives of $1.1 million and the priggar included a one-time non-recurring credit@®Pdmillion. Fluctuations in foreign currency
exchange rates increased Selling, general and &lirative expenses by $0.5 million.

Impairment charges for the three months ended DieeeBi, 2011 were $9.7 million as a result of thagdn OTTI Charge.

Other expenses, net for the three months endedniiere31, 2012 were $3.7 million, an increase o8 $fillion, or 9%, compared to
$3.4 million for the three months ended Decembe2811, reflecting mainly higher impact of foreigarrency exchange rates.

Six Months Ended December 31, 2012 versus Six Months Ended December 31, 2011

Total Expenses. Total expenses for the six months ended Decemhe2@P were $935.7 million, an increase of $16.8ioni, or 2%,
compared to $919.4 million for the six months enBedember 31, 2011. The increase reflects highet @aevenues of $12.2 million, or
2%, higher Selling, general and administrative esps of $11.9 million, or 9%, partially offset lyetPenson OTTI Charge of $9.7 million
recorded in the prior year. The increase in Tatake@ses relates mainly to acquisitions of $4.5iom|lhigher Cost of distribution revenues of
$8.6 million related to higher distribution revesubigher selling and marketing expenses of $2IBomj and other variable costs of $17.4
million, partially offset by savings related to timegration of the data center to IBM of $5.3 millidower Restructuring and Impairment
Charges of $5.4 million and IBM Migration costsumed in the prior year of $6.9 million. Fluctuat®in foreign currency exchange rates
decreased Total expenses by $2.7 million.

Cost of revenues for the six months ended DeceBihe2012 were $777.6 million, an increase of $1&illon, or 2%, compared to
$765.4 million for the six months ended December2BiL1. The increase reflects costs of $4.5 millelated to
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acquisitions, restructuring costs of $4.3 millie@fated to Penson Transition Costs and other variatsts of $17.4 million. These costs were
partially offset by savings related to the migrataf the data center to IBM of $5.3 million, IBM Whation costs recorded in the prior year of
$6.9 million coupled with lower investments andatgic initiatives of $4.8 million and lower acgtitn costs of $1.3 million. Distribution
cost of revenues for the six months ended DeceBihe2012 were $268.5 million, an increase of $8iléan, or 3%, compared to $259.9
million for the six months ended December 31, 2(dctuations in foreign currency exchange ratesatsed Cost of revenues by $3.8
million. Distribution cost of revenues consistsnpairily of postage-related expenses.

Selling, general and administrative expenses f@istk months ended December 31, 2012 were $150idman increase of $11.9
million, or 9%, compared to $138.2 million for thix months ended December 31, 2011. The 9% incrgaserimarily due to higher costs
related to strategic initiatives of $2.5 milliorigher sales and marketing expenses of $2.9 miltiemjmpact of acquisitions of $1.5 million
and the impact of a one-time non-recurring credihe prior year of $0.9 million. Fluctuations oréign currency exchange rates increased
Selling, general and administrative expenses by sillion.

Impairment charges for the six months ended DeceBthe2011 were $9.7 million as a result of thedeanOTTI Charge.

Other expenses, net for the six months ended Demedih 2012 were $8.0 million, an increase of $iilion, or 31%, compared to
$6.1 million for the six months ended DecemberZ1,1, reflecting mainly higher interest expensédomowings and fluctuations in foreign
currency exchange rates.

Earnings from Continuing Operations before Income Taxes . Earnings from continuing operations before incomes$ for the three
months ended December 31, 2012 were $24.7 milinnncrease of $14.1 million, or 133%, compare#i10.6 million for the three months
ended December 31, 2011. The increase is mainlyaaigher recurring revenues, increased margiivedby the mix of business and cost
containment. Overall margin increased to 5.0%lierthree months ended December 31, 2012 compa&@%ofor the three months ended
December 31, 2011.

Earnings from continuing operations before incomes for the six months ended December 31, 2012 $&8.3 million, an increase
$16.5 million, or 45%, compared to $36.8 milliom fhe six months ended December 31, 2011. Theaseres mainly due to higher revenues,
increased margins driven by the mix of businesscarsti containment. Overall margin increased to Sd@the six months ended
December 31, 2012 compared to 3.8% for the six hsoahded December 31, 2011.

Provision for Income Taxes . Our Provision for income taxes and effective tarsdor the three and six months ended December 31,
2012 were $8.9 million and 36.0%, and $19.2 milléovd 36.0%, respectively, compared to $3.8 miliad 35.8%, and $13.3 million and
36.1%, for the three and six months ended DeceBbe2011, respectively. The decrease in our effec¢tx rate for the six months ended
December 31, 2012 when compared to the comparaibleyear period is primarily attributable to theagraphical mix of income and lower
tax rates in certain non-U.S. tax jurisdictions.

Net Earnings from Continuing Operations and Basic and Diluted Earnings per Share from Continuing Operations . Net earnings
from continuing operations for the three monthseehBecember 31, 2012 were $15.8 million, an inered$9.0 million, or 132%, compared
to $6.8 million for the three months ended Decen®ier2011. The increase in Net earnings from caitnoperations reflects higher
revenues, increased margins driven by the mix sir@ss and cost containment.

Net earnings from continuing operations for therabnths ended December 31, 2012 were $34.1 mikinnncrease of $10.6 million,
or 45%, compared to $23.5 million for the six manémded December 31, 2011. The increase in Neingarfrom continuing operations
reflects higher revenues, increased margins dtiyeihe mix of business and cost containment.

Basic and Diluted earnings per share from Contip@perations for the three months ended Decemhe2@®P were $0.13, an increase
of $0.08, or 160%, compared to $0.05 for the timeaths ended December 31, 2011, respectively. Rehrsmsition Costs decreased Basic
and Diluted earnings per share by $0.01 for theetlmonths ended December 31, 2012. The IBM Mignatasts and Penson OTTI Charge
decreased Basic and Diluted earnings per shaheiprtor year period by $0.02 and $0.05, respédgtive

Basic earnings per share from Continuing Operationthe six months ended December 31, 2012 ané@ber 31, 2011 were $0.28
and $0.19, respectively. Diluted earnings per sfrara Continuing Operations for the six months ehBecember 31, 2012 were $0.27, an
increase of $0.08, or 42%, compared to $0.19 fistk months ended December 31, 2011. Penson TicanSiosts decreased Basic and
Diluted earnings per share by $0.02 for the six tin@ended December 31, 2012. The IBM Migrationcasd Penson OTTI Charge
decreased Basic and Diluted earnings per shaheiprtor year period by $0.03 and $0.05, respédgtive

Analysis of Reportable Segments

The Company classifies its operations into theofeihg two reportable segments: Investor Commuracafolutions and Securities
Processing Solutions.
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The primary components of “Other” are the elimioatof intersegment revenues and profits and ceaia@iocated expenses. Foreign
currency exchange is a reconciling item betweeratteal foreign currency exchange rates and tlalfiear 2012 budgeted foreign currency
exchange rates reflected in the segments.

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

Revenues
Three Months Ended Six Months Ended
December 31, December 31,
Change Change
2012 2011 3$ % 2012 2011 3$ %
($ in millions) ($ in millions)
Investor Communication Solutiol $326.¢ $316.¢ $10.C 3 $666.0 $629.¢ $36.t 6
Securities Processing Solutic 163.¢ 161.] 2.7 2 3177 319t (1.9 Q)
Other — 0.1 (0.2) (100 — 0.1 (0.1) (100
Foreign currency exchan 2.€ 1.6 0.8 44 5.C 6.6 (1.8 (26
Total $493.2 $479.6 $13.4 3 $989.C $956.2 $32.¢ 3
Earnings (Loss) from Continuing Operations Before hcome Taxes
Three Months Ended Six Months Ended
December 31 December 31
__Change __ Change
2012 2011 3 % 2012 2011 $ %
($ in millions) ($ in millions)
Investor Communication Solutiol $16. $10.e $5.¢ 56 $43.7 $19.C $24.7 13C
Securities Processing Solutic 20.C 20.2 (0.2 (1) 29.4 48.C (18.6) (39
Other (15.) (22.9) 7.€ 33 (27.0)0 (35.9 8.€ 24
Foreign currency exchan 3.3 2.5 0.8 32 7.2 5.4 1.8 33
Total $247 $10.e $14.1 13z $53.: $36.6 $16.E 45

I nvestor Communication Solutions

Revenues. Investor Communication Solutions segment’s Reesrfar the three months ended December 31, 2012 $826.8 million,
an increase of $10.0 million, or 3%, compared tb&8 million for the three months ended Decembe2811. Higher recurring fee revenues
contributed $6.8 million, or 68%, and higher distition revenues contributed $3.3 million, or 33&6tite $10.0 million increase in revenues.
Higher recurring fee revenues were driven by NewBeaisiness and internal growth. Distribution revesfor the three months ended
December 31, 2012 were $146.1 million, an increds3.3 million, or 2%, compared to $142.8 millifor the three months ended
December 31, 2011.

Investor Communication Solutions segmerRRevenues for the six months ended December 32,\26re $666.3 million, an increase
$36.5 million, or 6%, compared to $629.8 milliom fbe six months ended December 31, 2011. Higlerrieg fee revenues contributed
$20.4 million, or 56%, higher event-driven fee newes contributed $4.8 million, or 13%, and highistribution revenues contributed $11.3
million, or 31%, to the $36.5 million increase gvenues. Higher recurring fee revenues were ditiyedet New Business and internal
growth. Higher event-driven fee revenues were ¢iselt of increased Mutual Fund Communications #gtiistribution revenues for the six
months ended December 31, 2012 were $296.3 mibinrincrease of $11.3 million, or 4%, compared285350 million for the six months
ended December 31, 2011.

Earnings from Continuing Operations before ncome Taxes . Earnings from Continuing Operations before incaaxes for the three
months ended December 31, 2012 were $16.5 miionncrease of $5.9 million, or 56%, compared t0.6illion for the three months
ended December 31, 2011. Margin increased by Xcéptage points to 5.0% mainly as a result of higbeurring fee and distribution
revenues, as well as improved productivity fronatgtmic initiatives.

Earnings from Continuing Operations before incomes for the six months ended December 31, 2012 $43.7 million, an increase
of $24.7 million, compared to $19.0 million for thix months ended December 31, 2011. Margin inectay 3.6 percentage points to 6.6%
mainly as a result of higher recurring fee, ewvativen fee and distribution revenues, as well gsrawed productivity from strategic initiative
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Securities Processing Solutions

Revenues . Securities Processing Solutions segment’s Regefmughe three months ended December 31, 2012 $14528.8 million, an
increase of $2.7 million, or 2%, compared to $16tillion for the three months ended December 31,120 he increase was driven by
positive contributions from Net New Business offisgiower trade volumes and the decline in revaresalting from the new outsourcing
services contract with Apex replacing the termidadatsourcing services contract with Penson.

Securities Processing Solutions segnmeR&venues for the six months ended December 32, @6re $317.7 million, a decrease of
million, or 1%, compared to $319.5 million for thix months ended December 31, 2011. The decreasdnivan by lower trade volumes a
the decline in revenue resulting from the new autsing services contract with Apex replacing thenieated outsourcing services contract
with Penson offset by positive contributions froratNlew Business and the Paladyne acquisition.

Earnings from Continuing Operations before ncome Taxes . Earnings from Continuing Operations before incaaxes for the three
months ended December 31, 2012 were $20.0 milliatgcrease of $0.2 million, or 1%, compared to $2dillion for the three months end
December 31, 2011. Margin decreased by 0.3 pegemint to 12.2% for the three months ended Deee®b, 2012 as a result of revenue
mix.

Earnings from Continuing Operations before incomes for the six months ended December 31, 2012 $29.4 million, a decrease
$18.6 million, or 39%, compared to $48.0 milliom fbe six months ended December 31, 2011. Marginedsed by 5.7 percentage points to
9.3% for the six months ended December 31, 20E2rasult of revenue mix and an increase in sysitevestments.

Other

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

Loss from Continuing Operations before | ncome Taxes. Loss from Continuing Operations before income taxas $15.1 million for
the three months ended December 31, 2012, an iraprent of $7.6 million, compared to a $22.7 milllarss from Continuing Operations

before income taxes for the three months endedrbleee31, 2011. The decreased loss was mainly dinetBenson OTTI Charge of $9.7
million in the three months ended December 31, 2011

Loss from Continuing Operations before income taxas $27.0 million for the six months ended Decan®ie 2012, an improvement
of $8.6 million, compared to a $35.6 million Lossrh Continuing Operations before income taxesHersix months ended December 31,
2011. The decreased loss was mainly due to theoR€ETI Charge of $9.7 million in the six monthsled December 31, 2011.

Adjusted Net Earnings from Continuing Operations

We define Adjusted net earnings from Continuing @pens as Net earnings from Continuing Operatioesof taxes excluding all
items associated with Acquisition Amortization adther Costs, Restructuring and Impairment ChargddBM Migration costs. Adjusted
net earnings from Continuing Operations is not asnee defined in accordance with GAAP and shoutdbaaonstrued as an alternative to
net income (loss), as determined in accordance @#&tAP.

We use Adjusted net earnings from Continuing Opamatas a financial measure for a number of reasocisiding:

. in communications with our board of directors can@gg our consolidated financial performan

. we believe it is an enterprise level performancasuee commonly reported and widely used by anafyreisinvestors; an

. for planning purposes, including the preparatioowfannual operating budg

We are reporting our Adjusted net earnings fromtoing Operations to exclude the impact of thésms from our GAAP results
because these items are significant and we betiesyénformation helps our investors understandetfiect of these norecurring items on ol

reported results and therefore, will provide adratepresentation of our actual performance. OCesgmtation of Adjusted net earnings from
Continuing Operations should not be construed d@afarence that our future results will be unaféetby unusual or non-recurring items.
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Set forth below is a reconciliation of Adjusted ratnings from Continuing Operations (NGAAP) to the comparable GAAP meast

Three Months Ended Six Months Ended
December 31, December 31,
2012 2011 2012 2011
($ in millions)
Adjusted net earnings from Continuing Operationsn-GAAP) $ 21.¢€ $ 194 $44.1 $42.2
Adjustments

Acquisition Amortization and Other Cos (5.8 (6.9 (11.9 (12.9)
Restructuring and Impairment Char (3.6) (9.7 4.3 (9.7
IBM Migration costs — (3.7 — (6.9
Tax impact of adjustmen 3.4 7.2 5.€ 10.€
Net earnings from Continuing Operations (GA/ $ 15.€ $ 6.8 $34.1 $ 23

Set forth below is a reconciliation of Adjustedutidd earnings per share from Continuing Operatjbias-GAAP) to the comparable
GAAP measure.

Three Months Ended Six Months Ended
December 31 December 31
2012 2011 2012 2011
Adjusted diluted earnings per share from Contindmgrations (Non-GAAP) $ 0.17 $ 0.1¢ $0.3¢5 $0.32
Adjustments

Acquisition Amortization and Other Cos (0.09) (0.0%) (0.09) (0.120
Restructuring and Impairment Charg (0.09 (0.0¢) (0.0%) (0.08)
IBM Migration costs — (0.03) — (0.05)
Tax impact of adjustmen 0.0z 0.0¢€ 0.04 0.0¢

Diluted earnings per share from Continuing Opersi(GAAP) $ 0.1: $ 0.0% $0.27 $ 0.1¢

Financial Condition, Liquidity and Capital Resources

At December 31, 2012, Cash and cash equivalents $259.1 million and Total stockholders’ equity vi@83.4 million. At
December 31, 2012, working capital was $309.2 arillicompared to $367.1 million at June 30, 2012hAatcurrent time, and in future
periods, we expect cash generated by our operatigether with existing cash, cash equivalentsketable securities and borrowings from
the capital markets, to be sufficient to cover caséds for working capital, capital expendituréstegic acquisitions, dividends and common
stock repurchases. We do not rely on short-termolagngs to meet our liquidity needs.

As of December 31, 2012, $125.9 million of the $258illion of cash and cash equivalents was heldunyforeign subsidiaries. If the
funds are needed for our operations in the U.Swaudd be required to accrue and pay U.S. taxesgatriate these funds. However, our
current plans do not demonstrate a need to refmthiam to fund our U.S. operations.

On December 28, 2012, Broadridge, the U.S. IntéRealenue Service (the “IRS”) and the Canadian Rewéxuthority entered into an
Advanced Pricing Agreement (“APA”). Under the APAnet $50.0 million of cash will transfer from twbthe Company’s Canadian

subsidiaries to the Broadridge U.S. parent comphaming the Company’s third fiscal quarter of 20A8.tax effects pertaining to this APA
have been accrued in the prior fiscal year.

At December 31, 2012, the Company had $524.4 mibhiotstanding Long-term debt, consisting of a $@08illion five-year term loan
facility and unsecured senior notes of $124.4 oiillprincipal amount. The senior notes are senisecured obligations of the Company and
rank equally with the Company’s other senior inéebess. Interest is payable semiannually on Jataand December & each year based on
a fixed per annum rate equal to 6.125%.

On September 22, 2011, the Company entered in8®@.8 million senior unsecured credit facility, smting of a $490.0 million five-
year term loan facility (th“Fiscal 2012 Term Loan”) and a $500.0 million fiyear revolving credit facility (the “Fiscal 2012 Réving
Credit Facility”) (collectively the “Fiscal 2012 €dit Facilities”). Borrowings under the Fiscal 20C&dit Facilities bear interest at LIBOR
plus 125 basis points. The Fiscal 2012 Revolvingd@rFacility also has
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an annual facility fee equal to 15 basis pointsth@nunused portion of the facility, which wouldaio$0.8 million in annual fees if the facility
is completely unused.

The Fiscal 2012 Term Loan contains a repaymentistbdhat requires the Company to make minimumcipad repayments on the
loan of $12.3 million, on a quarterly basis, comairg with the first payment due by March 31, 20413d the final payment due by June 30,
2016, for a total repayment of $171.5 million beftle balance of the loan becomes due in Septe20iér As of December 31, 2012, the
Company has repaid $90.0 million of the $490.0iomllof borrowings under the Fiscal 2012 Term Ldander the terms of the Fiscal 2012
Term Loan, any prepayment of a term borrowing shalépplied to reduce the subsequent scheduledmepd, in direct order of maturity,
with no prepayment penalty. At December 31, 204@,Gompany had met the repayment requirementseoRisical 2012 Term Loan through
September 30, 2014. The weighted-average inteatsson the Fiscal 2012 Term Loan was 1.47% and/d {68 the three and six months
ended December 31, 2012, respectively.

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

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

Cash Flows

Net cash flows provided by operating activities v#73.5 million for the six months ended Decemider2®12 compared to $88.1
million net cash flows provided by operating adtes during the six months ended December 31, 2Di4 decrease in cash provided by
operating activities is primarily due to changesvorking capital resulting from the timing of acexs receivable collections and vendor
payments.

Net cash flows used in investing activities for #fitemonths ended December 31, 2012 were $19.®bmik decrease of $74.9 million
compared to $93.9 million net cash flows used iregting activities for the six months ended Decan®ie 2011. The decrease reflects lower
spending of $72.3 million on acquisitions during gix months ended December 31, 2012, comparéetsix months ended December 31,
2011.

Net cash flows used in financing activities for e months ended December 31, 2012 were $118IBmian increase of $124.7
million compared to $6.5 million net cash flows pided by financing activities for the six monthgded December 31, 2011. The increased
use of cash in the six months ended December 3P, 2fflects an increase in the purchases of constamk of $72.0 million in the current
year six month period versus the prior year, calipléh a decline of $67.1 million of net proceedsn borrowings after debt repayment ¢
borrowing costs.

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

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

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

Seasonality

Processing and distributing proxy materials anduahreports to investors in equity securities andual funds comprises a large por
of our Investor Communication Solutions business. Mbcess and distribute the greatest number afypraterials and annual reports dur
our fourth fiscal quarter (the second quarter ef¢hlendar year). The recurring periodic activityhis business is linked to significant filing
deadlines imposed by law on public reporting congmand mutual funds. Historically this has causadrevenues, operating income, net
earnings, and cash flows from operating activittebe higher in our fourth fiscal quarter than iy &ther fiscal quarter. The seasonality of
our revenues makes it difficult to estimate futaperating results based on the results of any péiscal quarter and could affect an
investor’s ability to compare our financial conditj results of operations, and cash flows on afigoarter-by-quarter basis.
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Income Taxes

Our effective tax rate for the three and six momthded December 31, 2012 was 36.0% and 36.0%, cecthfra35.8% and 36.1% for
the three and six months ended December 31, 283fectively. The decrease in our effective taxfi@t¢éhe six months ended December 31,
2012 when compared to the comparable prior yeaoghés primarily attributable to the geographicakrof income and lower tax rates in
certain non-U.S. tax jurisdictions.

Contractual Obligations

The Company entered into a data center outsousgngces agreement with Automatic Data Processig (“ADP”) before the
Company’s spin-off from ADP in March 2007 (the “AD®reement”) under which ADP provided the Comparithwata center services.
The ADP Agreement expired on June 30, 2012. Thepamy entered into a short-term extension of the AgReement which expired in
August 2012. At December 31, 2012, the Companynbésirther obligation with ADP for data center Sees.

In March 2010, the Company and IBM entered intolTh&ervices Agreement, under which IBM providedaia aspects of the
Company’s information technology infrastructurettvare previously provided under the ADP Agreemémider the IT Services Agreement,
IBM provides a broad range of technology servicethe Company including supporting its mainframérange, server, network and data
center operations, as well as providing disassovery services. The Company has the option ofrpmating additional services into the
agreement over time. The migration of the dataergmocessing from ADP to IBM was completed in Asig2012. The IT Services
Agreement expires on June 30, 2022. The Companthkagght to renew the initial term of the IT Sees Agreement for up to one
additional 12-month term. Commitments remainingerrtflis agreement are $525.3 million through fisesr 2022, the final year of the
contract.

Other Commercial Agreements

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

In addition, certain of the Company’s foreign sdleiies have unsecured, uncommitted lines of creitlit banks. These lines of credit
bear interest at LIBOR plus 250 basis points. Thexee no outstanding borrowings under these lifiesaulit at December 31, 2012,

Off-balance Sheet Arrangements

It is not the Company’s business practice to einteroff-balance sheet arrangements. However, thrafgany is exposed to market risk
from changes in foreign currency exchange ratescthiad impact its financial position, results gfesations and cash flows. The Company
manages its exposure to these market risks thrissigbgular operating and financing activities amtien deemed appropriate, through the
of derivative financial instruments. The Compangsiderivative financial instruments as risk manag@rtools and not for trading purposes.
The Company was not a party to any derivative fangrinstruments at December 31, 2012 or at Jup@@M2. In the normal course of
business, the Company also enters into contrasthiich it makes representations and warrantiesrétate to the performance of the
Companys products and services. The Company does not eapganaterial losses related to such representatiod warranties or collate
arrangements.

Recently-issued Accounting Pronouncements

Please refer to Note 2. “New Accounting Pronounagsido our Financial Statements under Item 1. of Paftthis Quarterly Report ¢
Form 10-Q for a discussion on the impact of newoanting pronouncements.

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

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

Certain of the Company’s processing services arfepeed by a registered broker-dealer. As a reggstbroker-dealer and member of
the Financial Industry Regulatory Authority, INGFINRA™), it is subject to regulations concerningany aspects of its business, including
trade practices, capital requirements, record tietenmoney laundering prevention, the protectiboustomer funds and customer securities,
and the supervision of the conduct of directorBcefs and employees. A failure to comply with aiyhese laws, rules or regulations could
result in censure, fine, the issuance of ceasedasi$t orders, or the suspension or revocatiore@f & FINRA authorization granted to allc
the operation of its business or disqualificatibit®directors, officers or employees. In
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addition, as a registered broker-dealer, it is ireguto participate in the Securities Investor Betibn Corporation (“SIPC”) for the benefit of
customers. In addition, MG Trust Company, LLC (“M®ust”), a subsidiary of Matrix, is a Colorado ®tabn-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.

As of December 31, 2012, $400.0 million of our t&#a24.4 million in debt outstanding is based aafing interest rates. Our Fiscal
2012 Term Loan had a balance outstanding of $4®dli@n as of December 31, 2012. The interest imtezased on LIBOR plus 125 basis
points. The weighted-average interest rate was4 @iid 1.48% during the three and six months endember 31, 2012, respectively. Our
Fiscal 2012 Revolving Credit Facility had a balanogstanding of zero as of December 31, 2012. fitezast rate is based on LIBOR plus
125 basis points.

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

Our management, with the participation of our Clagécutive Officer and Chief Financial Officer, &vated the effectiveness of our
disclosure controls and procedures as of Decenthe2® 2. The Chief Executive Officer and Chief Ficial Officer concluded that our
disclosure controls and procedures as of Decenhe2®.2 were effective to provide reasonable asserthat the information required to be
disclosed by us in reports filed under the Se@sgiExchange Act of 1934, as amended (the “Exchantjgis (i) recorded, processed,
summarized and reported within the time periodsi§pe in the SEC’s rules and forms and (ii) accleted and communicated to our
management, including our Chief Executive Officed £hief Financial Officer, as appropriate, to allimely decisions regarding disclosu

Changesin Internal Control over Financial Reporting

No change in our internal control over financigloging (as defined in Rules 13a-15(f) and 15d-16(ider the Exchange Act) occurred
during the three months ended December 31, 201 h#samaterially 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 theltimate 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 declaratotion 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 thataBralge did not infringe two U.S. patents
owned by the Defendant that included claims rel&tetie delivery and distribution of an electrosddicitation. The Company’s complaint
also alleged that the Defendant’s patents werdidhaad/ or were unenforceable due to inequitable condustMarch 22, 2010, the
Defendant answered the Company’s complaint and &leounterclaim against the Company alleging Bnaadridge used a process that
infringes one of the patents in the action. Ircdsnterclaim, Defendant was seeking injunctiveefednd unspecified damages. During the
fiscal quarter ended December 31, 2012, this lawsas settled by the parties. The outcome of thigtion did not result in a material
adverse impact on the Company’s condensed consadidimancial condition, results of operationscash 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 Factorglisclosec
under Item 1A. to Part | in our Annual Report onRd.0-K for the fiscal year ended June 30, 201&¢dfon August 9, 2012. You should be
aware that these risk factors and other informatiay not describe every risk facing our Companydifidnal risks and uncertainties not
currently known to us or that we currently deerbédmmaterial also may materially adversely affaat business, financial condition and/or
operating results. There have been no materialggsato the risk factors we have disclosed in thek'Ractors” section of our 2012 Annual
Report on Form 10-K.

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 othihee months during our second
fiscal quarter ended December 31, 2012:

Maximum Number (or
Approximate Dollar Value)

Total Number of Shares of Shares (or Units) that
Total Number of ~ Average Price Purchased as Part of May Yet Be Purchased
Period Shares Purchase Paid per Share Publicly Announced Plans(1 Under the Plans (1)
October 1, 2012 — October 31, 2012 — % — — —
November 1, 201- November 30, 201 727,60( 22.7( 727,60( 5,928,221
December 1, 201- December 31, 201 — — — —
Total 727,600 $ 22.7( 727,60( 5,928,22I

(1) On August 11, 2010, the Board of Directors atitted a stock repurchase plan for the repurchfiep to 10,000,000 shares of the
Compan’s common stock

On August 8, 2012, the Board of Directors authatiaestock repurchase plan for the repurchase td 400,000 shares of the
Company’s common stock.

At October 1, 2012, there were 6,655,820 sharesaireny for repurchase under these plans’. Durirgfigtal quarter ended
December 31, 2012, the Company repurchased 728[&0@s of common stock under the August 11, 2@itk sepurchase plan at an
average price per share of $22.70. At Decembe2@®12, 1,928,220 shares remain available for re@mseluinder the August 11, 2010
stock repurchase plan, and 4,000,000 shares reaailable for repurchase under the August 8, 2@d&sepurchase plan.

Item 3. DEFAULTS UPON SENIOR SECURITIES
None.
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ltem 4. MINE SAFETY DISCLOSURES
None.
Item 5. OTHER INFORMATION

In June 2011, the Financial Accounting Standardsr@dssued guidance on the presentation of compséreeincome in financial
statements. Entities are required to present tot@iprehensive income either in a single, contingtatement of comprehensive income or in
two separate, but consecutive, statements. We editipis standard as of July 1, 2012, and now ptesdrearnings and other comprehensive
income in two separate, consecutive statementsri€ondensed Consolidated Financial Statementstakhe below reflects the retrospect
application of this guidance for the years endete R0, 2012, 2011 and 2010. The retrospective @gifwin of this guidance is not material to
the Consolidated Financial Statements and had padtron our consolidated financial condition omitsof operations.

Broadridge Financial Solutions, Inc.
Consolidated Statements of Comprehensive Income

(In millions)
Years ended June 3C
2012 2011 2010
Net earning: $123.¢ $169.¢ $190.(
Other comprehensive income (loss), |
Foreign currency translation adjustme (13.9) 20.7 (7.5)
Net unrealized gains (losses) on avail-for-sale securities, net of taxes of $2.6
and $1.3 at June 30, 2012 and 2011, respecl (4.5 (2.2) —
Reclassification adjustment for other-than-temppnarpairment included in ne
income, net of taxes of $(4.0) at June 30, 2 6.€ — —
Pension and post-retirement liability adjustmert, of taxes of $0.8, $0.7 and
$0.4 at June 30, 2012, 2011 and 2010, respeci (1.7) (1.7) (0.9
Total other comprehensive income (loss), (12.6) 17.t (8.9
Comprehensive incon $111.( $187.] $181.7
Item 6. EXHIBITS

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

31.1 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 Sarl-Oxley Act of 2002

31.z 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 Sarl-Oxley Act of 2002

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

32.z  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 Sarbi-Oxley Act of 2002

101 The following financial statements from the Brodde Financial Solutions, Inc. Quarterly Report anrf 10-Q for the quarter
ended December 31, 2012, formatted in eXtensibiEriRgs Reporting Language (XBRL): (i) condensedobdated statements of
earnings for the three and six months ended Dece®ihe012 and 2011, (ii) condensed consolidatatgstents of comprehensive
income for the three and six months ended DeceBhe?2012 and 2011, (iii) condensed consolidatedriza sheets as of
December 31, 2012 and June 30, 2012, (iv) condeswesblidated statements of cash flows for thersixths ended December 31,
2012 and 2011, and (v) the notes to the condermesbtidated financial statemen
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SIGNATURES

Pursuant to the requirements of the Securities &xgl 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: February 7, 2013 By: /s/ Dan Sheldo
Dan Sheldor
Vice President, Chief Financial Officer
(Principal Financial and Accounting Office
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INDEX TO EXHIBITS

Exhibit
Number Description of Exhibit
31.1 Certification of the Chief Executive 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
31.2 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
32.1 Certification of the Chief Executive Officer pursuido Rule 13a-14(b) of the Exchange Act and 18.0.Section 1350, as
adopted pursuant to Section 906 of the Sarl-Oxley Act of 2002
32.2 Certification of the Chief Financial Officer pursuadao Rule 13a-14(b) of the Exchange Act and 18 ©.Section 1350, as
adopted pursuant to Section 906 of the Sarl-Oxley Act of 2002
101 The following financial statements from the Brodde Financial Solutions, Inc. Quarterly Report anrfr 10-Q for the quarter

ended December 31, 2012, formatted in eXtensiblErgss Reporting Language (XBRL): (i) condensedsobidated statements
of earnings for the three and six months ended Dbee 31, 2012 and 2011, (ii) condensed consolidsizgdments of
comprehensive income for the three and six momntdse December 31, 2012 and 2011, (iii) condensedatimated balance
sheets as of December 31, 2012 and June 30, 20)12o0(densed consolidated statements of cash flomthe six months ended
December 31, 2012 and 2011, and (v) the notestodhdensed consolidated financial statem
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Exhibit 31.1

SECTION 302 CERTIFICATION

[, 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 notaioriny untrue statement of a material fact or dondttate a material fact necessary to
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the
period covered by this repo

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

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

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

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

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

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

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

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

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

Date: February 7, 2013

/s/ Richard J. Dal

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 notaioriny untrue statement of a material fact or dondttate a material fact necessary to
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the
period covered by this repo

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

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

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

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

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

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

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

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

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

Date: February 7, 2013

/s/ Dan Sheldo
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 fRat0-Q for the three months
ended December 31, 2012 as filed with the Secsidtiel Exchange Commission on the date hereof Rbpdrt”), I, Richard J. Daly, Chief
Executive Officer of the Company, certify, pursutnil8 U.S.C. Section 1350, as adopted pursuadéttion 906 of the Sarbanes-Oxley Act
of 2002, that:

(a) the Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeof 1934; anc

(b) the information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of
the Company

/s/ Richard J. Dal
Richard J. Daly
Chief Executive Office

February 7, 2013

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

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



Exhibit 32.2

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

In connection with the Quarterly Report of Broaded-inancial Solutions, Inc. (the “Company”) on fRat0-Q for the three months
ended December 31, 2012 as filed with the Secsidtiel Exchange Commission on the date hereof Rbpdrt”), I, Dan Sheldon, Vice
President, Chief Financial Officer of the Compagsnritify, pursuant to 18 U.S.C. Section 1350, agptatbpursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that:

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

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

February 7, 2013

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

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



