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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form S-3

REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933

BROADPOINT SECURITIES GROUP, INC.
(Exact name of Registrant as specified in its charter)

New York 22-2655804
(State or other Jurisdiction of (LR.S. Employee
Incorporation or Organization) Identification No.)

12 East 49th Street, 31st Floor
New York, New York 10017
(212) 273-7100
(Address, including zip code, and telephone number, including area code, of Registrant s principal executive office)

Lee Fensterstock
Chairman and Chief Executive Officer
Broadpoint Securities Group, Inc.
12 East 49th Street, 315t Floor
New York, New York 10017
(212) 273-7100
(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies To:
Patricia Arciero-Craig Donald J. Murray, Esq.
General Counsel Dewey & LeBoeuf LLP
Broadpoint Securities Group, Inc. 1301 Avenue of the Americas
12 East 49th Street, 315t Floor New York, New York 10019
New York, New York 10017 (212) 259-8000

(212) 273-7100

Approximate Date of Proposed Sale to the Public: From time to time after this registration statement becomes
effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o
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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. p

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. o

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting

company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o Accelerated filer o Non-accelerated filer o Smaller reporting company p
(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Proposed Maximum Amount of
Title of Each Class of Aggregate Registration
Securities to be Registered Offering Price Fee
Common Stock, $.01 par value $100,000,000(1) $5,580(2)

(1) In accordance with Rule 457(0) and the instructions to Form S-3, the Registrant is registering hereunder the offer
and sale of an indeterminate number of shares of common stock, which may be issued at various times, with an
aggregate public offering price not to exceed $100,000,000. The public offering price per share will be
determined from time to time by the Registrant in connection with the issuance of the securities registered
hereunder.

(2) Calculated pursuant to Rule 457(o) under the Securities Act.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933, or until this Registration Statement shall become effective on such date as the Commission, acting under
said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. These securities may not be sold until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an
offer to sell these securities and it is not soliciting any offer to buy these securities in any jurisdiction where the
offer or sale is not permitted.

Subject to Completion, Dated May 15, 2009

PROSPECTUS
$100,000,000
Broadpoint Securities Group, Inc.
Shares of Common Stock

This prospectus relates to the public offering from time to time of shares of common stock, par value $.01 per share,
of Broadpoint Securities Group, Inc. The aggregate initial offering price of the shares of common stock sold under this
prospectus will not exceed $100,000,000.

Each time that we sell shares of our common stock pursuant to this prospectus, we will provide the specific terms of
the offering in one or more supplements to this prospectus. A prospectus supplement may also add, update or change
information contained in this prospectus. This prospectus may not be used to consummate a sale of our common stock
unless accompanied by a prospectus supplement. You should read both this prospectus and any accompanying
prospectus supplement, together with the other documents described under the heading Where You Can Find More
Information, before you make your investment decision.

We may offer and sell common stock to or through one or more underwriters, dealers or agents, directly to purchasers
or otherwise. We will set forth the names of any underwriters or agents, as well as any applicable fees, discounts or
commissions, in an accompanying prospectus supplement.

Our common stock is traded on The NASDAQ Global Market under the symbol BPSG. On May 14, 2009 the closing
price of our common stock was $4.38 per share.

Investing in our common stock involves significant risks. See Risk Factors beginning on Page 2.
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of the disclosures in this prospectus.

Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2009
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FORWARD-LOOKING STATEMENTS

This prospectus, the registration statement of which this prospectus forms a part and the documents incorporated by
reference contain forward-looking statements within the meaning of the safe harbor provisions of Section 27A of the
Securities Act of 1933, as amended, which we call the Securities Act, and Section 21E of the Securities Exchange Act
of 1934, as amended, which we call the Exchange Act. These forward-looking statements are usually preceded by
words suchas may , will , expect , anticipate , believe , estimate ,and continue or similar words. All statemen
historical information or current facts should be considered forward-looking statements. Forward-looking statements
may contain projections regarding revenues, earnings, operations, and other financial projections, and may include
statements of future performance, strategies and objectives. However, there may be events in the future, which we are
not able to accurately predict or control, which may cause actual results to differ, possibly materially, from the
expectations set forth in our forward-looking statements. All forward-looking statements involve risks and
uncertainties, and actual results may differ materially from those discussed as a result of various factors. Such factors
include, among others, market risk, credit risk and operating risk. These and other risks are described in greater detail
in the documents incorporated by reference in this prospectus and the registration statement. We do not intend or
assume any obligation to update any forward-looking statements we make.
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SUMMARY

This summary highlights information about Broadpoint Securities Group, Inc. Because the following description is a
summary, it does not contain all the information you should consider before investing in our common stock. You

should read carefully this entire prospectus and the documents that we incorporate by reference herein. As used in

this prospectus, references to we, us, our, or our Company and similar terms mean Broadpoint Securities Group, I
unless the context requires otherwise.

Broadpoint Securities Group, Inc.

Broadpoint Securities Group, Inc. is an independent investment bank that provides value-added advice to corporations
and institutional investors. We provide services and generate revenues through our Investment Banking, Debt Capital
Markets, Broadpoint DESCAP, Equities and Other segments. Our Investment Banking segment provides capital
raising and advisory services to corporations and institutional investors. Our Debt Capital Markets segment provides
sales and trading in a broad range of debt securities. Broadpoint DESCAP provides sales and trading in mortgage and
asset-backed securities. Our Equities segment provides sales, trading and research in equity securities, primarily
through one of our broker-dealer subsidiaries, Broadpoint AmTech. Our Other segment generates revenue from
unrealized gains and losses as a result of changes in the value of our investments and realized gains and losses as a
result of sales of equity holdings, and through the management and investment of venture capital funds. At March 1,
2009, we had approximately 255 employees.

Our business strategy includes growth driven by (i) market share gains in our existing product and service offerings
and expansion into new products and services to better serve our corporate and investor clients and (ii) acquisitions of
businesses and assets that add scale to our existing businesses and complement or diversify our revenue base. The
Company seeks to deploy a variable compensation model and a low-cost non-compensation expense structure along
with a culture of employee ownership.

Our broker-dealer subsidiaries, Broadpoint Capital, Inc. and Broadpoint AmTech, are members of the Financial
Industry Regulatory Authority, Inc., or FINRA, and various securities exchanges, including, in the case of Broadpoint
Capital, Inc., the New York Stock Exchange, Inc., or the NYSE, and the Boston Stock Exchange, Inc., or the BSE.
The Company is registered as a broker-dealer with the Securities and Exchange Commission, or the SEC.

Our executive offices are located at 12 East 49th Street, 31st Floor, New York, New York 10017. The telephone
number is (212) 273-7100. Our internet address is www.bpsg.com. Information contained on our website is not part
of, and is not incorporated into, this prospectus.

Table of Contents 6
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RISK FACTORS

You should carefully consider the risks set forth under the caption Risk Factors in the applicable prospectus
supplement and under the captions Risk Factors in any of our filings with the SEC pursuant to Sections 13(a), 13(c),
14 or 15(d) of the Exchange Act, incorporated by reference herein, before making an investment decision. For more
information, see  Where You Can Find More Information.

USE OF PROCEEDS

Unless otherwise set forth in a prospectus supplement, we intend to use the net proceeds of any offering of our
securities for working capital and other general corporate purposes. We will have significant discretion in the use of
any net proceeds. The net proceeds may be invested temporarily in interest-bearing accounts and short-term
interest-bearing securities until they are used for their stated purpose. We will provide additional information on the
use of the net proceeds from the sale of our securities in an applicable prospectus supplement.

2
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PLAN OF DISTRIBUTION

The common stock offered by this prospectus may be sold in any one or more of the following ways from time to
time:

through agents;
to or through underwriters;
through dealers;
directly to purchasers, including through a specific bidding, auction or other process; or
through a combination of any such methods of sale.
Any such underwriters, dealers or agents may include our affiliates.

The specific plan of distribution will be described in the applicable prospectus supplement. If the plan of distribution
includes the participation of underwriters, dealers or agents, the prospectus supplement will also identify them and
describe applicable fees, discounts and commissions.

We may (directly or through agents) sell, and the underwriters may resell, common stock in one or more transactions,
including negotiated transactions, at a fixed public offering price or prices, which may be changed, or at market prices
prevailing at the time of sale, at prices related to prevailing market prices or at negotiated prices.

In connection with the sale of common stock, the underwriters or agents may receive compensation from us or from
purchasers of the common stock for whom they may act as agents. The underwriters may sell common stock to or
through dealers, who may also receive compensation from purchasers of the common stock for whom they may act as
agents. Compensation may be in the form of discounts, concessions or commissions. Underwriters, dealers and agents
that participate in the distribution of the common stock may be underwriters as defined in the Securities Act, and any
discounts or commissions received by them from us and any profit on the resale of the securities by them may be
treated as underwriting discounts and commissions under the Securities Act. We may indemnify the underwriters and
agents against certain civil liabilities, including liabilities under the Securities Act, or contribute to payments they may
be required to make in respect of such liabilities.

Broadpoint Securities Group, Inc. is the parent of Broadpoint Capital, Inc. and Broadpoint Amtech, Inc., both of
which are members of FINRA. Rule 2720 of FINRA s conduct rules imposes certain requirements when a parent of a
FINRA member conducts a public offering, and we will comply with all applicable requirements in that regard.

Rule 2720 imposes additional requirements when a FINRA member distributes an affiliated company s securities.
Broadpoint Capital, Inc. and Broadpoint Amtech, Inc. each has advised us that each offering of our common stock in
which it participates will comply with the applicable requirements of Rule 2720. Neither Broadpoint Securities Group,
Inc. nor any other FINRA member is permitted to sell securities in an offering to an account over which it exercises
discretionary authority without the prior written approval of the customer to which the account relates.

In compliance with the guidelines of the FINRA, the maximum commission or discount to be received by any FINRA

member or independent broker dealer may not exceed 8% of the aggregate principal amount of securities offered
pursuant to this prospectus.

Table of Contents 8
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In an offering of our common stock through this prospectus, certain persons participating in the offering may engage
in transactions that stabilize, maintain, or otherwise affect the price of our common stock. These transactions may
include over-allotments or short sales of our common stock, which involve the sale by persons participating in the
offering of more of our common stock than we sold to them. In these circumstances, these persons would cover such
over-allotments or short positions by making purchases in the open market or by exercising their over-allotment
option, if any. In addition, these persons may stabilize or maintain the price of our common stock by bidding for or
purchasing our securities in the open market or by imposing penalty bids, whereby selling concessions allowed to
dealers participating in the offering may be
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reclaimed if our common stock sold by them is repurchased in connection with stabilization transactions. The effect of
these transactions may be to stabilize or maintain the market price of our common stock at a level above that which
might otherwise prevail in the open market. These transactions, if commenced, may be discontinued at any time.

If so indicated in the prospectus supplement relating to a particular offering of common stock, we will authorize
underwriters, dealers or agents to solicit offers by certain institutions to purchase the common stock from us under
delayed delivery contracts providing for payment and delivery at a future date. These contracts will be subject only to
those conditions set forth in the prospectus supplement, and the prospectus supplement will set forth the commission
payable for solicitation of these contracts.

DESCRIPTION OF CAPITAL STOCK
General

The following description of our capital stock is a summary and is qualified in its entirety by reference to our
Amended and Restated Certificate of Incorporation, as amended, which we refer to as our Certificate of Incorporation,
and our Amended and Restated Bylaws, which we refer to as our Bylaws, which are filed as exhibits to the
registration statement of which this prospectus forms a part, and by applicable law.

Our authorized capital stock consists of 100,000,000 shares of common stock, par value $.01 per share and
1,500,000 shares of preferred stock, par value $1.00 per share.

As of May 5, 2009, there were 81,279,784 shares of our common stock outstanding, held of record by 2,654
shareholders. In connection with our proposed acquisition of Gleacher Partners Inc., we intend to amend our

Certificate of Incorporation to increase the number of authorized shares of our common stock from
100,000,000 shares to 200,000,000 shares.

Of our authorized shares of preferred stock, 100,000 shares have been designated as Series A Junior Participating
Preferred Stock, and 1,000,000 shares have been designated as Series B Mandatory Redeemable Preferred Stock. As
of May 5, 2009, 1,000,000 shares of Series B Mandatory Redeemable Preferred Stock, which we refer to as the
Series B Preferred Stock, were outstanding. Our Series A Junior Participating Preferred Stock was designated as a
contingent feature of our shareholder rights plan. That plan expired March 30, 2008 without any shares of Series A
Junior Participating Stock having been issued.

Common Stock

The holders of common stock are entitled to one vote per share on all matters upon which shareholders have a right to
vote. Subject to the preferences of any outstanding shares of preferred stock, the holders of common stock are entitled
to receive ratably any dividends our Board of Directors declares out of funds legally available for the payment of
dividends. If the Company is liquidated, dissolved or wound up, the holders of common stock are entitled to share pro
rata all assets remaining after payment of liabilities and liquidation preferences of any outstanding shares of preferred
stock. Holders of common stock have no preemptive rights or rights to convert their common stock into any other
securities. There are no redemption or sinking fund provisions applicable to the common stock.

Preferred Stock
Our Certificate of Incorporation authorizes our Board of Directors to establish one or more series of preferred stock.

Unless required by law or by any stock exchange, the authorized shares of preferred stock will be available for
issuance without further action by our shareholders. Our Board of Directors is able to determine, with respect to any
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series of preferred stock, the terms and rights of that series, including:
the designation of the series;

the number of shares of the series, which our Board of Directors may, except as otherwise provided in the
preferred stock designation, increase or decrease, but not below the number of shares then outstanding;
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whether dividends, if any, will be cumulative or non-cumulative and the dividend rate of the series;
the dates at which dividends, if any, will be payable;

the rights, if any, of the holders of such series to convert their shares into, or exchange the shares for, shares of
any other class or classes or of any series of the shares or any other class or classes of stock of the Company
and the terms and conditions of such conversion or exchange;

the redemption rights and price or prices, if any, for shares of the series;

the amounts payable on shares of the series in the event of any voluntary or involuntary liquidation, dissolution
or winding-up of the affairs of the Company;

the terms and amounts of any sinking fund provided for the purchase or redemption of shares of the series; and
the voting rights, if any, of the holders of the series.
Series B Mandatory Redeemable Preferred Stock

On June 27, 2008, we entered into a Preferred Stock Purchase Agreement with Mast Credit Opportunities I Master
Fund Limited, which we refer to as Mast, for the issuance and sale of (i) 1,000,000 newly-issued unregistered shares
of our Series B Mandatory Redeemable Preferred Stock, par value $1.00 per share, which we refer to as the Series B
Preferred Stock, and (ii) a warrant to purchase 1,000,000 shares of our common stock at an exercise price of $3.00 per
share, for an aggregate cash purchase price of $25 million.

The Preferred Stock Purchase Agreement and the Series B Preferred Stock include, among other things, certain
negative covenants and other rights with respect to the operations, actions and financial condition of the Company and
its subsidiaries so long as the Series B Preferred Stock remains outstanding. Cash dividends of 10% per annum must
be paid on the Series B Preferred Stock quarterly, while an additional dividend of 4% per annum accrues and is
cumulative, if not otherwise paid quarterly at the option of the Company. The Series B Preferred Stock must be
redeemed on or before June 27, 2012. The redemption prices are as follows:

Date Premium Call Factor
Prior to and including June 26, 2009 1.07
From June 27, 2009 to December 27, 2009 1.06
From December 28, 2009 to June 27, 2010 1.05
From June 28, 2010 to December 27, 2011 1.04
From December 28, 2011 to June 27, 2012 1.00
Preemptive Rights

When we issued the Series B Preferred Stock, we also granted preemptive rights to Mast. These preemptive rights
become exercisable if we offer or sell equity securities of the Company below the then-current market price. There are
certain limitations to these rights.

Registration Rights

Table of Contents 12
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We have granted to several of our significant stockholders and certain others rights with respect to registration under

the Securities Act of the offer and sale of our common stock. These rights include both demand rights, which require
us to file a registration statement if asked by such holders, as well as incidental, or piggyback, rights granting the right
to such holders to be included in a registration statement filed by us. There are approximately 52,123,000 shares of

our common stock to which these rights pertain. In April 2008, the SEC declared effective a resale registration

statement with respect to approximately 7,059,000 of these shares.
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Provisions with a Potential Anti-Takeover Effect

Our Board of Directors mays, if it deems it advisable, take actions that have the effect of deterring a takeover or other
offer for our securities. Any such actions, together with provisions of our Certificate of Incorporation and Bylaws, as
well as New York law, could make more difficult efforts by shareholders to change our Board of Directors or
management.

Our Certificate of Incorporation and Bylaws divide our Board of Directors into three classes. The directors terms are
staggered such that one-third of Broadpoint s directors are elected each year. The classification of the Board of
Directors has the effect of requiring at least two annual shareholder meetings, instead of one, to replace a majority of
the members of the Board of Directors.

Pursuant to our Certificate of Incorporation, the provision establishing our classified board may not be amended,
altered, changed or repealed without the affirmative vote of at least 80% of the outstanding capital stock entitled to
vote.

Our Certificate of Incorporation limits the personal liability of our directors to the Company and to our shareholders to
the fullest extent permitted by law. The inclusion of this provision in our Certificate of Incorporation may reduce the
likelihood of derivative litigation against directors and may discourage or deter shareholders or management from
bringing a lawsuit against directors for breach of their duty of care.

Our Bylaws provide that special meetings of shareholders can be called only by our President or by resolution of the
Board of Directors. Our Bylaws do not provide our shareholders with the right to call a special meeting or to require
the Board of Directors to call a special meeting. Subject to rights of any series of preferred stock or any other series or
class of stock set forth in our Certificate of Incorporation, any vacancy on the Board of Directors resulting from death,
resignation, retirement, disqualification, removal from office or other cause or newly created directorships, may be
filled only by the affirmative vote of a majority of the remaining directors, and a director can be removed from office
without cause only by a majority vote of the Board of Directors or by the affirmative vote of the holders of at least
80% of the voting power of the then outstanding voting stock, voting together as a single class.

Statutory Restrictions

Section 912 of the New York Business Corporation Law (the Business Corporation Law ) restricts certain business
combinations. The statute prohibits certain New York corporations from engaging in a merger or other business
combination with a holder of 20% or more of the corporation s outstanding voting stock ( interested shareholder ) for a
period of five years following acquisition of the stock unless the merger or other business combination, or the

acquisition of the stock, is approved by the corporation s board of directors prior to the date of the stock acquisition.

The statute also prohibits consummation of such a merger or other business combination at any time unless the
transaction has been approved by the corporation s board of directors or by a majority of the outstanding voting stock
not beneficially owned by the interested shareholder or certain fair price conditions have been met.

The provisions of Section 912 of the Business Corporation Law apply if and for so long as a New York corporation
has a class of securities registered under Section 12 of the Exchange Act. We have not elected to opt out of these
provisions of the Business Corporation Law.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC.
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Our common stock is listed on The NASDAQ Global Market under the symbol BPSG.
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LEGAL MATTERS

The validity of the shares of common stock offered under this prospectus will be passed upon for us by Dewey &
LeBoeuf LLP, New York, New York.

EXPERTS

The financial statements incorporated in this prospectus by reference to our Annual Report on Form 10-K for the year
ended December 31, 2008 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

WHERE YOU CAN FIND MORE INFORMATION

We are filing this prospectus as part of a registration statement on Form S-3 with the SEC under the Securities Act.
This prospectus does not contain all of the information contained in the registration statement, certain portions of
which have been omitted under the rules of the SEC. We also file annual, quarterly and current reports, proxy
statements and other information with the SEC under the Exchange Act. The Exchange Act file number for our SEC
filings is 000-14140. You may read and copy the registration statement and any other document we file at the SEC s
public reference room located at:

100 F Street, N.E.
Washington, D.C. 20549

You may obtain information on the SEC s public reference room in Washington, D.C. by calling the SEC at
1-800-SEC-0330. We file information electronically with the SEC, and these filings are available from the SEC s
Internet site at http://www.sec.gov. This site contains reports, proxy and information statements and other information
regarding issuers that file electronically. Information about us, including our SEC filings, is also available on our
website at http://www.bpsg.com; however, that information is not a part of this prospectus or any accompanying
prospectus supplement.

INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference the information we file with them, which means that we can disclose to
you important information by referring you to those documents. The information incorporated by reference is

considered to be part of this prospectus and any prospectus supplement, and the information that we file at a later date
with the SEC will automatically update and supersede this information. We incorporate by reference the documents
listed below as well as any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the

Exchange Act (other than any information that is not deemed filed under the Exchange Act) prior to the termination of
this offering:

Our Annual Report on Form 10-K for the year ended December 31, 2008, filed on March 26, 2009, and
Amendment No. 1 to our Annual Report on Form 10-K/A for the year ended December 31, 2008, filed on
April 30, 2009 (File no. 000-14140).

Our Current Reports on Form 8-K filed on March 3, 2009, March 4, 2009, April 17, 2009 and May 8, 2009.
(File no. 000-14140).
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The description of the Company s common stock contained in the Company s registration statement on
Form 8-A, filed with the SEC on January 14, 1986, including any amendments or reports filed for the purpose
of updating such description (File no. 000-14140).

All filings that we make with the SEC pursuant to the Exchange Act (other than any information that is not deemed
filed under the Exchange Act) after the date of the initial filing of the registration statement of which this prospectus
forms a part and prior to the effectiveness of such registration statement shall be deemed to be incorporated by
reference into this prospectus.
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We will provide a copy of the documents we incorporate by reference upon request, at no cost, to any person who
receives this prospectus. You may request a copy of these filings by writing or telephoning us at the following:

Broadpoint Securities Group, Inc.
12 East 49t Street, 315t Floor
New York, New York 10017

Attention: Robert I. Turner
(212) 273-7100

You should rely only on the information incorporated by reference or provided in this prospectus or any prospectus
supplement. We have not authorized anyone else to provide you with different information. We are not making an
offer of these securities in any state where the offer is not permitted. You should not assume that the information in
this prospectus, any prospectus supplement or any document incorporated by reference is accurate as of any date other
than the date on the front of the relevant document.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.
The following table sets forth the various expenses to be incurred in connection with the registration of the securities

being registered hereby, all of which will be borne by Broadpoint Securities Group, Inc. All of the amounts shown are
estimated except the SEC registration fee and the FINRA filing fee.

SEC Registration fee $ 5,580
FINRA Filing fee 10,500
Printing fee 1,000
Accounting fees and expense 8,000
Legal fees and expenses 35,000
Miscellaneous 4,920
Total $ 65,000

Item 15. Indemnification of Directors and Officers.

Under Section 6.07 of the Company s Bylaws, the Company is required to indemnify its directors and officers to the
maximum extent permitted and in the manner prescribed by the Business Corporation Law against judgments, fines,
amounts paid in settlement and reasonable expenses, including attorneys fees actually and necessarily incurred, as a
result of any such person being made, or threatened to be made, a party to or a witness in an action or proceeding
(other than one by or in the right of the Company to procure judgment in its favor) by reason of the fact that he was a
director or officer of the Company or was serving at the request of the Company as a director or officer of any other
corporation of any type or kind, domestic or foreign, of any partnership, joint venture, trust, employee benefit plan or
other enterprise. Section 6.07 of the Company s Bylaws requires that the Company pay in advance the expenses
incurred by such indemnified directors and officers in defending a civil or criminal action or proceeding prior to the
final disposition of such action or proceeding to the maximum extent permitted and in the manner prescribed by the
Business Corporation Law.

The right of indemnification provided by Section 6.07 of the Company s Bylaws is in addition to, and not in limitation
of, any rights of indemnification to which any director or officer of the Registrant is entitled under Sections 721
through 726 of the Business Corporation Law. Subject to the limitations set forth in Sections 721 through 726, the
Business Corporation Law generally allows corporations to indemnify its directors and officers should those directors
and officers be made, or threatened to be made, a party to an action or proceeding (other than one by or in the right of
the corporation to procure a judgment in its favor) by reason of the fact that they served as directors or officers of the
corporation.

Certain of the Company s officers are also entitled to indemnification under their respective employment agreements.
These officers employment agreements provide that the Company will, to the maximum extent permitted under
applicable law and the Company s Bylaws and consistent therewith, indemnify and hold such officer harmless against
expenses and other amounts actually and reasonably incurred in connection with any proceeding arising by reason of
such officer s employment by the Company.
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The Company has also purchased directors and officers liability insurance. The employment agreements of certain of
the Company s officers require that the Company cover such officers under directors and officers liability insurance
both during and, while potential liability exists, after the term of employment, in the same amount and to the same
extent as the Company covers its other directors and officers.

II-1

Table of Contents 20



Edgar Filing: BROADPOINT SECURITIES GROUP, INC. - Form S-3

Table of Contents
Item 16. Exhibits.

A list of exhibits filed herewith is contained in the exhibit index that immediately precedes such exhibits and is
incorporated herein by reference.

Item 17. Undertakings.
(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i1) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of a prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in the
Calculation of Registration Fee table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

Provided, however, that

Paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the registration statement is on Form S-3 or Form F-3 and
the information required to be included in a post-effective amendment by those paragraphs is contained in reports filed
with or furnished to the Commission by the registrant pursuant to Section 13 or 15(d) of the Securities Exchange Act
of 1934 that are incorporated by reference in the registration statement or is contained in a form of prospectus filed
pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such

securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
(1) If the registrant is relying on Rule 430B:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and
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(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the
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prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an
underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities
in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as
to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date; or

(ii) If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration
statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses
filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it
is first used after effectiveness. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement
or prospectus that was part of the registration statement or made in any such document immediately prior to such date
of first use.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of
the undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell
the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(i1) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act, each filing of the registrant s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and,
where applicable, each filing of an employee benefit plan s annual report pursuant to Section 15(d) of the Exchange
Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised
that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment
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by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is
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asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of

appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of New York, State of New York, on
May 15, 20009.

BROADPOINT SECURITIES GROUP, INC.

By: /s/ Lee Fensterstock
Lee Fensterstock
Chairman and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates stated.

Each person whose signature appears below hereby constitutes and appoints Lee Fensterstock and Robert I. Turner, as
such person s true and lawful attorney-in-fact and agent with full power and substitution for such person and in such
person s name, place and stead, in any and all capacities, to sign and to file with the Securities and Exchange
Commission, any and all amendments and post-effective amendments to this Registration Statement, with exhibits
thereto and other documents in connection therewith, including any registration statements or amendments thereto
filed pursuant to Rule 462(b) under the Securities Act, granting unto said attorney-in-fact and agent full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises,
as fully to all intents and purposes as such person might or could do in person, hereby ratifying and confirming all that
said attorney-in-fact and agent or any substitute therefor, may lawfully do or cause to be done by virtue thereof.

Signatures Title Date

/s/ Lee Fensterstock Chairman and Chief Executive Officer May 15, 2009
(Principal Executive Officer)
Lee Fensterstock

/s/ Robert I. Turner Chief Financial Officer May 15, 2009
(Principal Financial and Accounting Officer)
Robert I. Turner

/s/ Robert Gerard Director May 15, 2009
Robert Gerard

/s/ Dale Kutnick Director May 15, 2009
Dale Kutnick

/s/ Peter J. McNierney Director May 15, 2009

Peter J. McNierney
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/s/ Victor Mandel Director May 15, 2009
Victor Mandel
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Signatures

/s/ Mark Patterson
Mark Patterson

/s/ Christopher Pechock
Christopher Pechock

/s/ Frank Plimpton
Frank Plimpton

/s/ Robert Yingling

Robert Yingling
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Title

Director

Director

Director

Director

Date

May 15, 2009

May 15, 2009

May 15, 2009

May 15, 2009
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Number

*1.1
4.1(1)
4.2(2)
4.3(3)
4.4(4)
5.1

23.1

234

24.1

EXHIBIT INDEX

Description

Form of Underwriting Agreement
Amended and Restated Certificate of Incorporation of Broadpoint Securities Group, Inc.

Certificate of Amendment of the Certificate of Incorporation of Broadpoint Securities Group, Inc.

Amended and Restated Bylaws of Broadpoint Securities Group, Inc.

Specimen Certificate of Common Stock

Opinion of Dewey & LeBoeuf LLP

Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm
Consent of Dewey & LeBoeuf LLP (included in Exhibit 5.1)

Powers of Attorney (included in the signature page hereto)

* To be subsequently filed or incorporated by reference.

(1) Incorporated by reference to Exhibit 3.1 to Form 10-K filed on March 28, 2008 (File no. 000-14140).

(2) Incorporated by reference to Exhibit 3.1 to Form 8-K filed on July 1, 2008 (File no. 000-14140).

(3) Incorporated by reference to Exhibit 3.2 to Form 10-K filed on March 28, 2008 (File no. 000-14140).

(4) Incorporated by reference to Exhibit 4 to Registration Statement No. 33-1353.
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