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ltem 1.01. and Item 3.02. Entry into Material Definitive Agreement and Unregistered Sales of Equity Securities.

On June 20, 2008, Hudson Holding Corporation (tB@erfipany”) consummated a private placement of iturities (the Private
Placement”) in accordance with a Securities Pueiageement (the “Agreementéntered into between the Company and a certaireditet
investor (the “Investor”)dated June 20, 2008. The Company sold for a puechese of $4,000,000, an aggregate of 8,000,0@0Pesho
common stock in the Company (the “Shares”) and mamé (the “Warrant”) to purchase an aggregate,09@,000 Shares.

The Warrant entitles the holder to purchase shafréise Company’s common stock (the “Warrant Sharés” a period of five yea
from the date of issuance at an exercise pricedofSbper share. The holder of the Warrant is ewtitb certain registration and adtliution
rights.

The securities discussed above were offered antisoéliance upon exemptions from the registratiEgquirements of Section 5 of
Securities Act of 1933, as amended (the “Agtlrsuant to Section 4(2) of the Act and Rule 50wprigated thereunder. Such securities
sold exclusively to an accredited investor as @efihy Rule 501(a) under the Act.

The above is a brief summary of the transaction @wek not purport to be complete. Reference is madee Securities Purchi
Agreement, Registration Rights Agreement and then fof Warrant. For a full description of the terpfsthis private placement, copies of e

of which are attached hereto as exhibits and irmated herein by reference.

A copy of the Company'’s press release, dated JAn28, is also attached as an exhibit hereto.




Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

4.1. Warrant to purchase shares of common stotheiCompany, issued to Investor, dated as of JOn20D8.

10.1. Securities Purchase Agreement, entered inemd between the Company and Investor, dated &snef 20, 2008.

10.2. Form of Registration Rights Agreement, emténéo by and between the Company and Investoeddas of June 20, 2008.

99.1 Press Release, dated June 24, 2008




SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causied¢iport to be signed on its
behalf by the undersigned hereunto duly authorized.

HUDSON HOLDING CORPORATIONM

Dated: June 23, 20( By: /s/ Keith Knox

Name: Keith Kno»
Title: Presiden




THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THBECURITIES AND EXCHANGE COMMISSION OR TF
SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPOMN EXEMPTION FROM REGISTRATION UNDER TH
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIESCT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOL
EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATHMNT UNDER THE SECURITIES ACT OR PURSUANT TO ¢/
AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT ®BJECT TO, THE REGISTRATION REQUIREMENTS OF TI
SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE SATE SECURITIES LAWS AS EVIDENCED BY A LEGA
OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECIHE SUBSTANCE OF WHICH SHALL BE REASONABL
ACCEPTABLE TO THE COMPANY. THESE SECURITIES MAY BELEDGED IN CONNECTION WITH A BONA FIDE MARGII
ACCOUNT WITH A REGISTERED BROKER3EALER OR OTHER LOAN WITH A FINANCIAL INSTITUTION THAT IS AN
“ACCREDITED INVESTOR” AS DEFINED IN RULE 501(a) UNER THE SECURITIES ACT.

STOCK PURCHASE WARRANT
WARRANT No. 001
To Purchase 4,000,000 Shares of Common Stock of
Hudson Holding Corporation

THIS STOCK PURCHASE WARRANT CERTIFIES that, for ualreceived, Seaport Hudson LLC (the “Holdeis)entitled
upon the terms and subject to the limitations oerese and the conditions hereinafter set forttargt time on or after June__, 2008 (the “
Initial Exercise Dat€’) and on or prior to 5:00 P.M. Eastern Time on five year anniversary of the Initial Exercise Déiiee “ Terminatiot
Date”) but not thereafter, to subscribe for and purehfasm Hudson Securities, Inc., a corporation ipooated in the State of Delawarghe “
Company”), up to 4,000,000 shares (the “ Warrant Shdyesf Common Stock, par value $0.001 per sharehefCompany (the Commor
Stock™). The purchase price of one share of Common Sftiek“ Exercise Pric®&) under this Warrant shall be $0.75 or market pricta en:
of the Trading Date on the Closing Date, whichdsemigher, subject to adjustment hereunder. Thadise Price and the number of War
Shares for which the Warrant is exercisable staliibject to adjustment as provided herein. Cégathlterms used and not otherwise def
herein shall have the meanings set forth in thataire Securities Purchase Agreement (the “ Purciageement’), dated June __, 20(
between the Company and the investors signatorgtihe




1. Title to Warrant Prior to the Termination Date and subject to clemge with applicable laws and Section 7 of
Warrant, this Warrant and all rights hereunderteaasferable, in whole or in part, at the officeagency of the Company by the Holde
person or by duly authorized attorney, upon sureend this Warrant together with the Assignmentrr@nnexed hereto properly endorsed.

2. Authorization of SharesThe Company covenants that all Warrant Shareshwhiay be issued upon the exercise o
purchase rights represented by this Warrant wilgruexercise of the purchase rights representetiibyWarrant, be duly authorized, vali
issued, fully paid and nonassessable and free &lbtaxes, liens and charges in respect of theeitisareof (other than taxes in respect of
transfer occurring contemporaneously with suchagsu

3. Exercise of Warrant

(a) Except as provided in Section 4 herein, exerafghe purchase rights represented by this Wamay be made
any time or times on or after the Initial ExerciBate and on or before the Termination Date by tlreesder of this Warrant and -
Notice of Exercise Form annexed hereto duly exefwethe office of the Company (or such otherceffor agency of the Company
it may designate by notice in writing to the registd Holder at the address of such Holder appearirthe books of the Company) i
upon payment of the Exercise Price of the shara®lly purchased by wire transfer or casiieleck drawn on a United States b
Upon such exercise, the Holder shall be entitletteive a certificate for the number of Warranar®@s so purchased. Certificates
shares purchased hereunder shall be delivereatblaider within three Trading Days after the dateadnich this Warrant shall ha
been exercised as aforesaid. Notwithstanding amythierein to the contrary, in lieu of issuing deréites for shares purcha:
hereunder, upon mutual agreement of the Companytlediolder, the Company may authorize its transfpent to issue sha
through electronic transactions. This Warrant shalleemed to have been exercised and such aadific certificates shall be deer
to have been issued, and Holder or any other pessaesignated to be named therein shall be deéwkeave become a holder
record of such shares for all purposes, as of #te the Warrant has been exercised by paymenet@dmpany of the Exercise Pi
and all taxes required to be paid by the Holdeanif, pursuant to Section 5 prior to the issuaricioh shares, have been paid. I
Company fails to deliver to the Holder a certifeatr certificates representing the Warrant Shavesyant to this Section 3(a) by
third Trading Day after the date of exercise, tHeHolder will have the right to rescind such eig. In addition to any other rig
available to the Holder, if the Company fails tdivkr to the Holder a certificate or certificatespresenting the Warrant She
pursuant to an exercise by the third Trading Dagrahe date of exercise, and if after such thirading Day the Holder is required
its broker to purchase (in an open market transaair otherwise) shares of Common Stock to delivesatisfaction of a sale by 1
Holder of the Warrant Shares which the Holder @uaited receiving upon such exercise (a " Buy), then the Company shall (1) ¢
in cash to the Holder the amount by which (x) thader's total purchase price (for costs incurreédegidirectly by such Warrantholc
or on behalf of a third party) for the shares oh®aon Stock so purchased exceeds (y) the amouninelithy multiplying (A) th
number of Warrant Shares that the Company wasnedjto deliver to the Holder in connection with #heercise at issue times (B)
price at which the sell order giving rise to sucinghase obligation was executed, and (2) at thempf the Holder, either reinstate
portion of the Warrant and equivalent number of Wfatr Shares for which such exercise was not honorettliver to the Holder tl
number of shares of Common Stock that would hawn besued had the Company timely complied witheitercise and delive
obligations hereunder. For example, if the Holderchases Common Stock having a total purchase pfi$&1,000 to cover a Bulyr
with respect to an attempted exercise of shar€afmon Stock with an aggregate sale price givisg 1t such purchase obligatiol
$10,000, under clause (1) of the immediately prencpdentence, the Company shall be required tathpayHolder $1,000. The Holc
shall provide the Company written notice indicatitige amounts payable to the Holder in respect ef Blydin, together wit
applicable confirmations and other evidence reaslgnmaquested by the Company. Nothing herein dhmit a Holder's right to pursi
a decree of specific performance and/or injunctelef with respect to the Company's failure todlyndeliver certificates represent
shares of Common Stock upon exercise of the Waasntéquired pursuant to the terms hereof.




(b) If this Warrant shall have been exercised in ghg,Company shall, at the time of delivery of teetificate o
certificates representing Warrant Shares, delivétdlder a new Warrant evidencing the rights ofd¢olto purchase the unpurche
Warrant Shares called for by this Warrant, whictv Wgarrant shall in all other respects be identieih this Warrant.

(c) Subject to the provisions of this Section 3after the Effective Date the Closing Price (theléasurement Prii
") exceeds 250% of the then Exercise Price (sulife@djustment herein)(* Threshold Price D&teand the daily average trad
volume of the Common Stock for the 10 Trading Dentuding and prior to such Threshold Price Dateeexis 100,000 shares, t
the Company may, within five Trading Days of suetted call for the exercise of all or any portiontlis Warrant for which a Noti
of Exercise has not yet been delivered (such right,Call ”). To exercise this right, the Company must delivetht® Holder a
irrevocable written notice (a_“ Call Noti¢® indicating therein the portion of unexercised portof this Warrant to which such not
applies (such date, the " Call Dafje If Holder wants to exercise Called Warrantshivitthree Trading Days of the Call Date,
Holder shall pay to the Company by wire transferimfmediately available funds the exercise price geercise the Warrant or
cashless basis pursuant to Section 18 hereofhéoWarrant Shares to be issued in connection Ww&hQall Notice. Any unexercis
portion of this Warrant to which the Call Noticeedonot pertain will be unaffected by such Call BetiNotwithstanding anything
the contrary set forth in this Warrant, the Comparay not deliver a Call Notice or require the cdlatien of this Warrant (and a
Call Notice will be void), unless, at the time efsling such Call Notice, the Registration Statenséatl be effective as to all Warr.
Shares and the prospectus thereunder availableséoby the Holder for the resale all such Warréduatr& and the Common Stock s
be listed or quoted for trading on the Trading Mgrk




4, No Fractional Shares or ScripNo fractional shares or scrip representing foal shares shall be issued upon
exercise of this Warrant. As to any fraction ofhare which Holder would otherwise be entitled tachase upon such exercise, the Com
shall pay a cash adjustment in respect of suchffiaetion in an amount equal to such fraction riplid by the Exercise Price.

5. Charges, Taxes and Expenskssuance of certificates for Warrant Shares dfeathade without charge to the Holdel
any issue or transfer tax or other incidental espen respect of the issuance of such certifict®f which taxes and expenses shall be pa
the Company, and such certificates shall be iséngbe name of the Holder or in such name or naasesay be directed by the Holc
provided, however, that in the event certificates for Warrant Shamesto be issued in a name other than the nartreedfiolder, this Warra
when surrendered for exercise shall be accompayetie Assignment Form attached hereto duly exechyethe Holder; and the Comps
may require, as a condition thereto, the paymeatafm sufficient to reimburse it for any trangéec incidental thereto.

6. Closing of Books The Company will not close its stockholder booksrecords in any manner which prevents
timely exercise of this Warrant, pursuant to threnehereof.

7. Transfer, Division and Combination

(&) Subject to compliance with any applicable secwgitvs and the conditions set forth in Sectionsid &(f)
hereof and to the provisions of Section 4.1 ofRPliechase Agreement, this Warrant and all rightsunadter are transferable, in wk
or in part, upon surrender of this Warrant at thiagpal office of the Company, together with a tten assignment of this Warr
substantially in the form attached hereto duly exed by the Holder or its agent or attorney andifusufficient to pay any trans
taxes payable upon the making of such transfernUpeh surrender and, if required, such paymeatChmpany shall execute ¢
deliver a new Warrant or Warrants in the name efabsignee or assignees and in the denominatidenmminations specified in st
instrument of assignment, and shall issue to tegyasr a new Warrant evidencing the portion of thiarrant not so assigned, and
Warrant shall promptly be cancelled. A Warrantpribperly assigned, may be exercised by a new hétdethe purchase of Warr:
Shares without having a new Warrant issued.

(b) This Warrant may be divided or combined with othéarrants of like tenor and terms upon present
hereof at the aforesaid office of the Company, tiogiewith a written notice specifying the names aedominations in which ne
Warrants are to be issued, signed by the Holdétsaagent or attorney. Subject to compliance wigtt®n 7(a), as to any trans
which may be involved in such division or combipatithe Company shall execute and deliver a newaktor Warrants in exchar
for the Warrant or Warrants to be divided or corglin accordance with such notice.




(c) The Company shall prepare, issue and deliver awits expense (other than transfer taxes) the newamao
Warrants under this Section 7.

(d) The Company agrees to maintain, at its aforesdidegpfbooks for the registration and the registratdi
transfer of the Warrants.

(e) If , at thetime of the surrender of this Warrant in connectigth any transfer of this Warrant, the transfe
this Warrant shall not be registered pursuant teféective registration statement under the Seiesri\ct andunder applicable ste
securities or blue sky laws, the Company may requis a condition of allowing such transfer (i)ttthee Holder or transferee of t
Warrant, as the case may be, furnish to the Compamsitten opinion of counsel (which opinion shadl in form, substance and sc
customary for opinions of counsel in comparabladeztions) to the effect that such transfer maynbade without registrationnde
the Securities Act and under applicable state &exsior blue sky laws, (ii) that the holder orrtséeree execute and deliver to
Company an investment letter in form and substacceptable to the Company and (iii) that the tremresf be an "accredited inves
as defined in Rule 501(a) promulgated under then®ees Act .

8. No Rights as Shareholder until Exercigénis Warrant does not entitle the Holder to anting rights or other rights
a shareholder of the Company prior to the exefvéseof. Upon the surrender of this Warrant andptiyament of the aggregate Exercise P
the Warrant Shares so purchased shall be and beede® be issued to such Holder as the record owhsuch shares as of the closi
business on the later of the date of such surresrdealyment.

9. Loss, Theft, Destruction or Mutilation of Want . The Company covenants that upon receipt by thepg2oy o
evidence reasonably satisfactory to it of the Itissft, destruction or mutilation of this Warrantany stock certificate relating to the Wari
Shares, and in case of loss, theft or destructibmdemnity or security reasonably satisfactoryt tavhich, in the case of the Warrant, shall
include the posting of any bond), and upon surreadd cancellation of such Warrant or stock cesi, if mutilated, the Company will me
and deliver a new Warrant or stock certificateilkd kenor and dated as of such cancellation, indiesuch Warrant or stock certificate.

10. _Saturdays, Sundays, Holidays, .dfche last or appointed day for the taking of attion or the expiration of any ri
required or granted herein shall be a Saturdayd®uor a legal holiday, then such action may benadr such right may be exercised or
next succeeding day not a Saturday, Sunday or ledalay.




11. Adjustments of Exercise Price and Number @iriaht Shares Stock Splits, etcThe number and kind of securit
purchasable upon the exercise of this Warrant haedekercise Price shall be subject to adjustmemt fime to time upon the happening of
of the following. In case the Company shall (i) paglividend in shares of Common Stock or make tilligion in shares of Common Stoc}
holders of its outstanding Common Stock, (ii) swimh its outstanding shares of Common Stock ingwester number of shares, (iii) comt
its outstanding shares of Common Stock into a smallmber of shares of Common Stock, or (iv) isamg shares of its capital stock i
reclassification of the Common Stock, then the neimdd Warrant Shares purchasable upon exercisei©i¥arrant immediately prior ther
shall be adjusted so that the Holder shall beledtib receive the kind and number of Warrant Shareother securities of the Company wl
it would have owned or have been entitled to rexdiad such Warrant been exercised in advance théfpon each such adjustment of
kind and number of Warrant Shares or other seesriif the Company which are purchasable hereuttdeHolder shall thereafter be entil
to purchase the number of Warrant Shares or othairrisies resulting from such adjustment at an EiserPrice per Warrant Share or o
security obtained by multiplying the Exercise Piiiceffect immediately prior to such adjustmenttbg number of Warrant Shares purchas
pursuant hereto immediately prior to such adjustraed dividing by the number of Warrant Sharestbepsecurities of the Company resul
from such adjustmenfn adjustment made pursuant to this paragraph beathme effective immediately after the effectiatedof such eve
retroactive to the record date, if any, for suchray

12. Reorganization, Reclassification, Merger, &idation or Disposition of Assets In case the Company st
reorganize its capital, reclassify its capital &amwnsolidate or merge with or into another cogpion (where the Company is not the survi
corporation or where there is a change in or distion with respect to the Common Stock of the Cany, or sell, transfer or otherw
dispose of all or substantially all its propertgsets or business to another corporation and, gordo the terms of such reorganizat
reclassification, merger, consolidation or disgositof assets, shares of common stock of the ssoces acquiring corporation, or any ci
shares of stock or other securities or propertgrof nature whatsoever (including warrants or othiascription or purchase rights) in addi
to or in lieu of common stock of the successoramuéring corporation (* Other Property, are to be received by or distributed to the holdé
Common Stock of the Company, then the Holder dtalk the right thereafter to receive upon exemighis Warrant, the number of share
Common Stock of the successor or acquiring corporair of the Company, if it is the surviving corption, and Other Property receive
upon or as a result of such reorganization, reifleason, merger, consolidation or dispositionasfsets by a Holder of the number of shar
Common Stock for which this Warrant is exercisainhenediately prior to such event. In case of anyhsteorganization, reclassificatit
merger, consolidation or disposition of assets sthecessor or acquiring corporation (if other ttte Company) shall expressly assume the
and punctual observance and performance of eacleasy covenant and condition of this Warrant topleeformed and observed by
Company and all the obligations and liabilitieséharder, subject to such modifications as may benddeappropriate (as determined in ¢
faith by resolution of the Board of Directors oktRompany) in order to provide for adjustments afrk&nt Shares for which this Warrar
exercisable which shall be as nearly equivalemrasticable to the adjustments provided for in Béstion 12. For purposes of this Sectior
“common stock of the successor or acquiring corama shall include stock of such corporation of any slasich is not preferred as
dividends or assets over any other class of stbekich corporation and which is not subject to nepligon and shall also include any evider
of indebtedness, shares of stock or other secuisitféch are convertible into or exchangeable for surch stock, either immediately or upon
arrival of a specified date or the happening gbectfied event and any warrants or other rightsufescribe for or purchase any such stock.
foregoing provisions of this Section 12 shall sarlif apply to successive reorganizations, reclasgibns, mergers, consolidations
disposition of assets.




13. Voluntary Adjustment by the Companyhe Company may at any time during the term isf Warrant reduce the th
current Exercise Price to any amount and for ampgdef time deemed appropriate by the Board o&Btiors of the Company.

14. Notice of Adjustment Whenever the number of Warrant Shares or numbdinal of securities or other prope
purchasable upon the exercise of this Warrant@iEtkercise Price is adjusted, as herein providedCompany shall give notice thereof to
Holder, which notice shall state the number of \WariShares (and other securities or property) @msable upon the exercise of this Watr
and the Exercise Price of such Warrant Sharesd#ret securities or property) after such adjustinssiting forth a brief statement of the fi
requiring such adjustment and setting forth the matation by which such adjustment was made.

15. Notice of Corporate Actionf at any time:

€) the Company shall take a record of the holder¢so€Ebmmon Stock for the purpose of entitling the
receive a dividend or other distribution, or arghtito subscribe for or purchase any evidencetsohdebtedness, any shares of s
of any class or any other securities or propemyopaeceive any other right, or

(b) there shall be any capital reorganization of thenany, any reclassification or recapitalizationttod
capital stock of the Company or any consolidationmerger of the Company with, or any sale, transfeother disposition of all
substantially all the property, assets or businésse Company to, another corporation or,

(c) there shall be a voluntary or involuntarysgisition, liquidation or winding up of the Company;

then, in any one or more of such cases, the Comglaaly give to Holder (i) at least 20 daysior written notice of the date on which a rec
date shall be selected for such dividend, distidlutor right or for determining rights to vote imspect of any such reorganizat
reclassification, merger, consolidation, sale, ¢fan disposition, liquidation or winding up, anig) {(n the case of any such reorganizat
reclassification, merger, consolidation, sale, $fan disposition, dissolution, liquidation or wing up, at least 20 dayprior written notice ¢
the date when the same shall take place. Sucheniotiaccordance with the foregoing clause alsaol sip&icify (i) the date on which any si
record is to be taken for the purpose of such éwilj distribution or right, the date on which treéders of Common Stock shall be entitle:
any such dividend, distribution or right, and thecaint and character thereof, and (ii) the date driclv any such reorganizatit
reclassification, merger, consolidation, sale,4fan disposition, dissolution, liquidation or wind up is to take place and the time, if any ¢
time is to be fixed, as of which the holders of @oom Stock shall be entitled to exchange their Wdr&hares for securities or other prop
deliverable upon such disposition, dissolutionuiifation or winding up. Each such written noticalstbe sufficiently given if addressed
Holder at the last address of Holder appearindherbboks of the Company and delivered in accordaitteSection 20(d).




16. Authorized SharesThe Company covenants that during the periodMaerant is outstanding, it will reserve from
authorized and unissued Common Stock a sufficiantlrer of shares to provide for the issuance oiéaerant Shares upon the exercise of
purchase rights under this Warrant. The Comparthéuarcovenants that its issuance of this Warraall slonstitute full authority to its office
who are charged with the duty of executing stodkifteates to execute and issue the necessaryficatéis for the Warrant Shares upon
exercise of the purchase rights under this WarrBime. Company will take all such reasonable acti®may be necessary to assure that
Warrant Shares may be issued as provided herefmowtitviolation of any applicable law or regulatiam, of any requirements of the Trad
Market upon which the Common Stock may be listed.

Except and to the extent as waived or consentday tihe Holder, the Company shall not by any actiooluding
without limitation, amending its certificate of imporation or through any reorganization, transfeassets, consolidation, merger, dissolu
issue or sale of securities or any other volunéatyon, avoid or seek to avoid the observance dopeance of any of the terms of this Warr
but will at all times in good faith assist in tharg/ing out of all such terms and in the takingatif such actions as may be necessa
appropriate to protect the rights of Holder asfggh in this Warrant against impairment. Withoumiting the generality of the foregoing, -
Company will (a) not increase the par value of ¥Warrant Shares above the amount payable therefor spch exercise immediately prio
such increase in par value, (b) take all such ac® may be necessary or appropriate in ordeitiiea€ompany may validly and legally is
fully paid and nonassessable Warrant Shares ugoexércise of this Warrant, and (c) use commeyciaghsonable efforts to obtain all s
authorizations, exemptions or consents from anyipuegulatory body having jurisdiction thereof msy be necessary to enable the Com
to perform its obligations under this Warrant.

Before taking any action which would result in aijustment in the number of Warrant Shares for wiiit Warrar
is exercisable or in the Exercise Price, the Comsrall obtain all such authorizations or exemitimereof, or consents thereto, as me
necessary from any public regulatory body or botiang jurisdiction thereof.

17. Registration RightsThe initial Warrantholder is entitled to the b&nef certain registration rights with respecttie
shares of Common Stock issuable upon the exeréiseisoWarrant as provided in the Registration RsgAgreement, and any subseq!
Warrantholder may be entitled to such rights.

18. Cashless Exercisiotwithstanding any other provision contained hetei the contrary, during the period from
after the sixmonth anniversary of the Closing Date and so langha Company is required under the RegistratigghiRi Agreement to ha
effected the registration of the Warrant Sharesrésale to the public pursuant to a Registraticate®tent (as such term is defined in
Registration Rights Agreement), if the Warrant 8samay not be freely sold to the public for anysoea(including, but not limited to, t
failure of the Company to have effected the regigin of the Warrant Shares or to have a curreasgectus available for delivery
otherwise), the Warrantholder may elect to recenithout the payment by the Warrantholder of thgragate Exercise Price in respect of
shares of Common Stock to be acquired, shares wih@m Stock of equal value to the value of this \&atror any specified portion hereof,
the surrender of this Warrant (or such portionhid ¥WWarrant being so exercised) together with alskie Election Notice, in the form anne
hereto, duly executed, to the Company. ThereugmnCompany shall issue to the Warrantholder suahben of fully paid, validly issued a
nonassessable shares of Common Stock as is commitepdthe following formula:




X=Y(A-B)

A
where
. X = the number of shares of Common Stock to which therretholder is entitled upon such cast
exercise;
Y = the total number of shares of Common Stock covesethis Warrant for which the Warrantholder

surrendered purchase rights at such time for cesleeercise (including both shares to be issudtetdVarrantholder and shares as to whic
purchase rights are to be canceled as paymenfdahere

A= the “Market Price” of one share of Commondgtas at the date the net issue election is madke; a
B= the Exercise Price in effect under this Wairia@t the time the net issue election is made.

19. Miscellaneous

€) Jurisdiction. This Warrant shall constitute a contract under ldws of New York, without regard to
conflict of law, principles or rules.

(b) Restrictions The Holder acknowledges that the Warrant Shargsiged upon the exercise of this Warrar
not registered, will have restrictions upon reselposed by state and federal securities laws.

(©) Nonwaiver and Expense®lo course of dealing or any delay or failure tereise any right hereunder on
part of Holder shall operate as a waiver of sughtrbr otherwise prejudice Holdsrtights, powers or remedies, notwithstandin
rights hereunder terminate on the Termination Diatthe Company willfully and knowingly fails to eaply with any provision of th
Warrant, which results in any material damage$éHolder, the Company shall pay to Holder suchuateas shall be sufficient
cover any costs and expenses including, but ndtelio, reasonable attorneyses, including those of appellate proceedingsyriee
by Holder in collecting any amounts due pursuanétoeor in otherwise enforcing any of its rightewers or remedies hereunder.




(d) Notices. Any notice, request or other document requiregesmitted to be given or delivered to the Holdg
the Company shall be delivered in accordance \i¢hnbtice provisions of the Purchase Agreement.

(e) Successors and AssignSubject to applicable securities laws, this Watrtand the rights and obligatic
evidenced hereby shall inure to the benefit of badinding upon the successors of the Company lenduccessors and permi
assigns of Holder. The provisions of this Warramtiatended to be for the benefit of all Holdernfrtime to time of this Warrant a
shall be enforceable by any such Holder or hold&varrant Shares.

) Amendment. This Warrant may be modified or amended or thevigions hereof waived with the writl
consent of the Company and the Holder.

(9) Severability. Wherever possible, each provision of this Warsdrall be interpreted in such manner as 1
effective and valid under applicable law, but ifygerovision of this Warrant shall be prohibited by invalid under applicable la
such provision shall be ineffective to the exteihswach prohibition or invalidity, without invalidiaig the remainder of such provisi
or the remaining provisions of this Warrant.

(h) Headings The headings used in this Warrant are for thezenience of reference only and shall not, for
purpose, be deemed a part of this Warrant.

*hkkkkkkkkkkkkkkkkkhk
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IN WITNESS WHEREOF, the Company has caused thisr&vato be executed by its officer thereunto duwitharized.

Dated: June __, 2008
HUDSON HOLDING CORPORATION

By:

Name: Keith Kno»
Title: President
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NOTICE OF EXERCISE
To: Hudson Holding Corporation
(1) The undersigned hereby elects to purchase Warrant Shares of Hudson Securities, Inc. purstaatiite terms ¢
the attached Warrant, and tenders herewith sucliatmaand payment of the exercise price in full etbgr with all applicable transfer taxe:

any.

(2) Please issue a certificate or certificates reptesgsaid Warrant Shares in the name of the ungleesi or in such oth
name as is specified below:

The Warrant Shares shall be delivered to the foligw

(3) Accredited Investor The undersigned is an “accredited investas” defined in Regulation D promulgated undel
Securities Act of 1933, as amended.

[PURCHASER]
By:
Name:
Title:

Dated




ASSIGNMENT FORM

(To assign the foregoing warrant, execute
this form and supply required information.
Do not use this form to exercise the warrant.)

FOR VALUE RECEIVED, subject to receipt of the Compa consent, the foregoing Warrant and all rightdente:
thereby are hereby assigned to

sevduuress |

Dated: ,

Holder's Signature:

Holder's Address:

Signature Guaranteed:

NOTE: The signature to this Assignment Form mustespond with the name as it appears on the fatkeoWarrant, without alteration
enlargement or any change whatsoever, and mustid@mteed by a bank or trust company. Officersasparations and those acting i
fiduciary or other representative capacity shoil&droper evidence of authority to assign the doieg Warrant.




HUDSON HOLDING CORPORATION
NET ISSUE ELECTION NOTICE

To: [Name]
Date[ ]

The undersigned hereby elects under Sectioof2Bis Warrant to surrender the right to purchiase | shares of Comn
Stock pursuant to this Warrant and hereby requbstsssuance of | ] shares of CommockSThe certificate(s) for the sha

issuable upon such net issue election shall bedssuthe name of the undersigned or as othennidieated below.

Signature

Name for Registratio

Mailing Address




SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (this “ Agreereis dated as of June __, 2008, among Hudson Holdargoration, a Delawa
corporation (the “ Company), and the purchasers identified on the signafpages hereto (each a_“ Purcha%eand collectively the
Purchaser¥); and

WHEREAS, subject to the terms and conditions sehftn this Agreement and pursuant to Section 4f2)he Securities Act (i
defined below), and Rule 506 promulgated thereuritier Company desires to issue and sell to theh@eers, and each Purchaser, seve
and not jointly, desires to purchase from the Camgpan the aggregate up to $4,750,000 of the Cowyiga€ommon Stock and cert
Warrants, in the form attached hereto as Exhibia& more fully described in this Agreement;

WHEREAS, contemporaneous with the sale of the Comi8tock and Warrants, the parties hereto will eteand deliver
Registration Rights Agreement, in the form attachedeto as Exhibit Bthe “ Registration Rights Agreemefl)t pursuant to which tt
Company will agree to provide certain registratioghts under the Securities Act of 1933, as amended the rules and regulatit
promulgated thereunder, and applicable state desutaws.

NOW, THEREFORE, IN CONSIDERATION of the mutual conats contained in this Agreement, and for otherdgand valuab
consideration the receipt and adequacy of whicthareby acknowledged, the Company and each Purchgsees as follows:

ARTICLE I.
DEFINITIONS

11 Definitions. In addition to the terms defined elsewhere is thjreement, for all purposes of this Agreemerd, ftllowing
terms have the meanings indicated in this Sectibn 1

“ Action ” shall have the meaning ascribed to such terneicti&n 3.1(j).

“ Affiliate " means any Person that, directly or indirectly tigtoene or more intermediaries, controls or is aglgd by or i
under common control with a Person, as such temasused in and construed under Rule 144. With msjpea Purchaser, a
investment fund or managed account that is manageal discretionary basis by the same investmentgenas such Purchaser

be deemed to be an Affiliate of such Purchaser.

“ Business Day means any day except Saturday, Sunday and any liaf ghall be a federal legal holiday or a day drich
banking institutions in the State of New York atgherized or required by law or other governmeatdion to close.

“ Closing” means the closing of the purchase and sale oftdmamon Stock and Warrants pursuant to Section 2.2.

“ Closing Date” means the date of a Closing.




“ Closing Price” means on any particular date (a) the last repatteging price per share of Common Stock on such de
the Trading Market (as reported by Bloomberg LiP1:25 PM (New York time), or (b) if there is nockuprice on such date, then
closing price on the Trading Market on the daterestapreceding such date (as reported by Bloombdtgat 4:15 PM (New Yol
time) for the closing price for regular sessiording on such day), or (c) if the Common Stock @ then listed or quoted on 1
Trading Market and if prices for the Common Stook then reported in the “pink sheefiblished by the National Quotation Bur
Incorporated (or a similar organization or agenagcgeding to its functions of reporting pricesg thost recent bid price per shar
the Common Stock so reported, or (d) if the shaféSommon Stock are not then publicly traded the rfearket value of a share
Common Stock as determined by an appraiser sel@atgdod faith by the Purchasers of a majority nitefest of the Shares tt
outstanding.

“ Commission” means the Securities and Exchange Commission.

“ Common Stock' means the common stock of the Company, $0.001 gdae\per share, and any securities into which
common stock may hereafter be reclassified.

“ Common Stock Equivalents means any securities of the Company or the Subidjawhich would entitle the holc
thereof to acquire at any time Common Stock, inclgdvithout limitation, any debt, preferred stocights, options, warrants or otl
instrument that is at any time convertible inteeachangeable for, or otherwise entitles the hdldereof to receive, Common Stock.

“ Disclosure Schedulgsmeans the Disclosure Schedules attached as Anneveto.

“ Effective Date” means the date that the Registration Statemdirsisieclared effective by the Commission.
“ Evaluation Datée shall have the meaning ascribed to such terneitti®n 3.1(r).

“ Exchange Act means the Securities Exchange Act of 1934, andet:

“ Initial Closing” shall have the meaning ascribed to such termeitiSn 2.2.

“ Intellectual Property Right$shall have the meaning ascribed to such termeictiSn 3.1(0).

“Liens” means a lien, charge, security interest, encund@aright of first refusal or other restriction.

“ Material Adverse Effect shall have the meaning ascribed to such terneitiSn 3.1(b).

“ Material Permits’ shall have the meaning ascribed to such terneicti8n 3.1(m).




“ Maximum Offering Amount’ shall have the meaning ascribed to such terneitiGn 2.1.

“ Per Share Purchase Priteneans $0.50, subject to adjustment for reversef@amehrd stock splits, stock dividends, st
combinations and other similar transactions of@leenmon Stock that occur after the date of this Agrent.

“ Person” means an individual or corporation, partnershipstirincorporated or unincorporated associatioimt jeenture
limited liability company, joint stock company, gawment (or an agency or subdivision thereof) beoentity of any kind.

“ Purchase Agreemetritshall have the meaning ascribed to such terneitiSn 3.1(g).

“ Questionnairé€ means the Confidential Purchaser Questionnastiduted by the Company to the Purchaser.

“ Registration Statemefithas the meaning set forth in the Registrationh&g\greement.

“ Rule 144,” means Rule 144 promulgated by the Commission potsaahe Securities Act, as such Rules may be det
from time to time, or any similar rule or regulatibereafter adopted by the Commission having sotiatly the same effect as st
Rule.

“ SEC Reports shall have the meaning ascribed to such terneitiSn 3.1(h).

“ Securities” means the Shares, the Warrants and the WarrawmeSh

“ Securities Act’ means the Securities Act of 1933, as amended.

“ Shares’ means the shares of Common Stock issued or issteaklch Purchaser pursuant to this Agreement ttiaerth
shares of Common Stock issuable pursuant to Se¢ttbn

“ Subscription Amount means, as to each Purchaser and the Closingntleeints set forth below such Purchassignatur
block on the signature page hereto, in United Stdtdlars and in immediately available funds.

“ Subsidiary” shall have the meaning ascribed to such terneicti8n 3.1(a).

“ Trading Day” means (i) a day on which the Common Stock is tramted Trading Market, or (ii) if the Common Stos
not listed on a Trading Market, a day on which @@nmon Stock is traded on the over-tteemnter market, as reported by the (
Bulletin Board, or (iii) if the Common Stock is nqtioted on the OTC Bulletin Board, a day on whiodh Common Stock is quotec
the over-thecounter market as reported by the National QuataBareau Incorporated (or any similar organizatmmagenc
succeeding its functions of reporting prices); pded, that in the event that the Common Stock tdisted or quoted as set forth in
(i) and (iii) hereof, then Trading Day shall meaBusiness Day.




“ Trading Market” means the following markets or exchanges on whiehQommon Stock is listed or quoted for tradin
the date in question: the American Stock Exchatige,New York Stock Exchange, the Nasdag Global earthe Nasdaq Capi
Market, or the OTC Bulletin Board.

“ Transaction Document$ means this Agreement, the Warrants and any otheurdents or agreements execute
connection with the transactions contemplated heteu

“ Warrants” means the Common Stock Purchase Warrants, ifothe of Exhibit A, issuable to the Purchasers at the Clo
exercisable for a term of five years at an exerpigee equal to $0.75 or the market price at thet @nthe Trading Day on the Clos
Date, whichever is higher, subject to adjustmeatein.

“ Warrant Shares means the shares of Common Stock issuable upertiee of the Warrants.

ARTICLE 1.
PURCHASE AND SALE

2.1 Purchase and Sale At the Initial Closing (as defined below), the Puasers shall purchase, severally anc
jointly, and the Company shall issue and sellhe aggregate, up to $4,500,000 (“Maximum Offering Amount”)of Common Stock, togett
with the Warrants. Each Purchaser shall purchasa the Company, and the Company shall issue ahdosehch Purchaser, (a) a numbe
Shares equal to such Purchase&ubscription Amount divided by the Per Share Rase Price and (b) the Warrants as determined guirt
Section 2.3(a).

2.2 Closing The Closing (the “Closing”) shall take placetbe date of this Agreement.

€)) Upon satisfaction of the conditions set fontisection 2.3, the Closing shall occur at thécef of the Company, or
such other location as the parties shall mutuahge

(b) Purchaser understands and acknowledgediibadgreement is part of a proposed placement eyCthmpany of up
to the Maximum Offering Amount. No minimum amoufitSecurities must be sold before a Closing may fakee.

2.3 Closing Conditions

(@) Conditions to the Purchase@bligations. The obligation of each Purchaser to purchas&tiages and the
Warrants at the Closing is subject to the fulfilm& such Purchaser's satisfaction, on or priehéoClosing Date, of the following conditions,
any of which may be waived by such Purchaser (&sét only):




0] The representations and warranties made &¥ttmpany in Section 3.1 hereof qualified as tcemity
shall be true and correct at all times prior to andhe Closing Date, except to the extent any sepresentation or warranty expressly speaks
as of an earlier date, in which case such repragentor warranty shall be true and correct asuchsarlier date, and, the representations and
warranties made by the Company in Section 3 haerebfiualified as to materiality shall be true andrect in all material respects at all times
prior to and on the Closing Date, except to themxany such representation or warranty exprepasiks as of an earlier date, in which case
such representation or warranty shall be true anckct in all material respects as of such ead&e. The Company shall have performed in all
material respects all obligations and covenantsiheequired to be performed by it on or priortie Closing Date.

(i) The Company shall have obtained any andatfisents, permits, approvals, registrations andssazy or
appropriate for consummation of the purchase aledoddahe Securities and the consummation of therotransactions contemplated by the
Transaction Documents, all of which shall be in fotce and effect.

(i) The Company shall have executed and dedidehe Registration Rights Agreement.

(iv) No judgment, writ, order, injunction, awand decree of or by any court, or judge, justicenagistrate,
including any bankruptcy court or judge, or anyesrdf or by any governmental authority, shall hbeen issued, and no action or proceeding
shall have been instituted by any governmentalaitih enjoining or preventing the consummatiorthaf transactions contemplated hereby or
in the other Transaction Documents.

()] The Company shall have delivered a Certificaixecuted on behalf of the Company by its Chief
Executive Officer or its Chief Financial Officeratgd as of the Closing Date, certifying to theifiaifent of the conditions specified in
subsections (i), (i), (iv) and (viii) of this Séah 2.3(a).

(vi) The Company shall have delivered a Certti¢c@xecuted on behalf of the Company by its Seoret
dated as of the Closing Date, certifying the retsohs adopted by the Board of Directors of the Campapproving the transactions
contemplated by this Agreement and the other TissaDocuments and the issuance of the Securierifying the current versions of the
Certificate of Incorporation and Bylaws of the Caanp and certifying as to the signatures and authofipersons signing the Transaction
Documents and related documents on behalf of thep@ay.

(vii) The Purchasers shall have received an opifiom Ellenoff, Grossman & Schole LLP, the Comyan
counsel, dated as of the Closing Date, in formsngstance reasonably acceptable to the Purchaskegidressing such legal matters as the
Purchasers may reasonably request.

(viii) No stop order or suspension of tradinglshave been imposed by Nasdag, the SEC or any othe
governmental or regulatory body with respect tolgubading in the Common Stock.




(ix) The Purchaser shall have received a certdicatidencing the number of Shares equal to suckhBser:
Subscription Amount divided by the Per Share PwselRrice, registered in the name of such Purchaser.

(x) The Purchaser shall have received a Warragtstered in the name of such Purchaser, pursuawhich sucl
Purchaser shall have the right to acquire up tathmber of shares of Common Stock equal to 50%eShares to be issued to such Purc
at the Closing.

(b) Conditions to Obligations of the Comparifhe Company's obligation to sell and issue ther&hand the
Warrants at the Closing is subject to the fulfilm& the satisfaction of the Company on or priothe Closing Date of the following
conditions, any of which may be waived by the Conypa

0] The representations and warranties made éytirchasers in Section 3.2 hereof, other than the
representations and warranties contained in Sec8d{(b) through (g) (the “Investment Representatiy shall be true and correct in all
material respects when made, and shall be trueamect in all material respects on the ClosingeDaith the same force and effect as if they
had been made on and as of said date. The InvesRepresentations shall be true and correct ireappects when made, and shall be true and
correct in all respects on the Closing Date withshme force and effect as if they had been madaaias of said date. The Purchasers shall
have performed in all material respects all obl@at and covenants herein required to be perfoitmyettiem on or prior to the Closing Date.

(i) The Purchasers shall have executed and efeld/the Registration Rights Agreement.
(iii) The Purchasers shall have delivered thecRase Price to the Company.
(iv) A completed and executed Questionnaire.

ARTICLE III.

REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the Compdiwcept as set forth in the corresponding sectiorthef Disclosur
Schedules delivered concurrently herewith, the Caomghereby makes the following representationsveendlanties as of the date hereof an
of the Closing Date to each Purchaser:

€)) Subsidiaries Other than Hudson Securities, Inc., and Hudsochii@logies, Inc. the Company has no direc
indirect subsidiaries. The Company owns, directlynalirectly, all of the capital stock of each Siglisry free and clear of any lie
charge, security interest, encumbrance, right it fiefusal or other restriction (collectively, ‘iens "), and all the issued a
outstanding shares of capital stock of each Sudnsidire validly issued and are fully paid, ressessable and free of preemptive
similar rights.




(b) Organization and QualificatiarEach of the Company and the Subsidiaries is &ty eluly incorporated or otherwise
organized, validly existing and in good standinglemthe laws of the jurisdiction of its incorpomatior organization (as applicable),
with the requisite power and authority to own asd its properties and assets and to carry on #iséss as currently conducted.
Neither the Company nor any Subsidiary is in violabf any of the provisions of its respective ddte or articles of incorporation,
bylaws or other organizational or charter documeBésh of the Company and the Subsidiaries is qualified to conduct business
and is in good standing as a foreign corporatiootber entity in each jurisdiction in which the wat of the business conducted or
property owned by it makes such qualification neaegs except where the failure to be so qualifieth@ood standing, as the case
may be, would not have or reasonably be expecteestdt in (i) a material adverse effect on theligg, validity or enforceability of
any Transaction Document, (ii) a material advefeceon the results of operations, assets, busioefinancial condition of the
Company and the Subsidiaries, taken as a whol@j)adversely impair the Company’s ability to femm in any material respect on a
timely basis its obligations under any TransacBatument (any of (i), (i) or (iii), a “ Material dverse Effect).

() Authorization; Enforcement The Company has the requisite corporate poweraarhority to enter into and
consummate the transactions contemplated by eattte dfransaction Documents and otherwise to cartyite obligations thereund
The execution and delivery of each of the Transacbocuments by the Company and the consummatioih dfythe transactiot
contemplated thereby have been duly authorizedllmeaessary action on the part of the Companyremflirther action is required
the Company in connection therewith. Each Transadilocument has been (or upon delivery will havereduly executed by t
Company and, when delivered in accordance withtéhms hereof, will constitute the valid and bindioigligation of the Compal
enforceable against the Company in accordance wéthterms except (i) as limited by applicable bamtcy, insolvenc
reorganization, moratorium and other laws of gerapalication affecting enforcement of creditorgjihts generally and (i) as limit
by laws relating to the availability of specificrfmance, injunctive relief or other equitable esies.

(d) No Conflicts. The execution, delivery and performance of thanfaction Documents by the Company anc
consummation by the Company of the transactionteogplated thereby do not and will not (i) confligith or violate any provision
the Company’s or any Subsidiasy¢ertificate or articles of incorporation, bylaasother organizational or charter documents, iy
conflict with, or constitute a default (or an eveéhat with notice or lapse of time or both woulcdcbme a default) under, or give
others any rights of termination, amendment, acagts or cancellation (with or without notice, & of time or both) of, al
agreement, credit facility, debt or other instruin@videncing a Company or Subsidiary debt or otie®) or other understanding
which the Company or any Subsidiary is a party ymihich any property or asset of the Company or Sopsidiary is bound
affected, or (i) result in a violation of any lawule, regulation, order, judgment, injunctioncoee or other restriction of any cour
governmental authority to which the Company or hs®diary is subject (including federal and stateusiéies laws and regulations),
by which any property or asset of the Company 8ubsidiary is bound or affected; except in the adssach of clauses (ii) and (i
such as would not have or reasonably be expectegbtidt in a Material Adverse Effect.




(e) Filings, Consents and Approval¥he Company is not required to obtain any conseaiver, authorization or orc
of, give any notice to, or make any filing or regagion with, any court or other federal, stateaioor other governmental authority
other Person in connection with the execution veeyi and performance by the Company of the Traima€@ocuments, other than
the filing with the Commission of the RegistratiStatement, the application(s) to each Trading Médfidethe listing of the Shares &
Warrant Shares for trading thereon in the time adiner required thereby, and applicable Blue Skyg, (b) such as have alre:
been obtained or such exemptive filings as areiregtio be made under applicable securities lag)ssych other filings that have b
made pursuant to applicable state securities landspastsale filings pursuant to applicable state and f@dszcurities laws which t
Company undertakes to file within the applicablediperiods. Subject to the accuracy of the reptasens and warranties of e:
Purchaser set forth in Section 4 hereof, the Compas taken all action necessary to exempt (i)st@ance and sale of the Securi
(i) the issuance of the Warrant Shares upon dwcese of the Warrants, and (iii) the other tratisas contemplated by t
Transaction Documents from the provisions of arocldtolder rights plan or other “poison pill” arrargent, any antiakeover
business combination or control share law or stahihding on the Company or to which the Companyamy of its assets a
properties may be subject and any provision ofGbenpanys Certificate of Incorporation or Bylaws that is aould reasonably |
expected to become applicable to the Purchaseaisra@sult of the transactions contemplated heretnuding without limitation, th
issuance of the Securities and the ownership, dispo or voting of the Securities by the Purchasaer the exercise of any ri
granted to the Purchasers pursuant to this Agretanghe other Transaction Documents.

® Issuance of the SecuritiesThe Shares are duly authorized and, when issoddpaid for in accordance with 1
Transaction Documents, will be duly and validlyuied, fully paid and nonassessable, free and cleall diens. The Warrants ha
been duly and validly authorized. Upon the due @gerof the Warrants, the Warrant Shares will Hallyaissued, fully paid and non-
assessable free and clear of all Liens. The Compasyeserved from its duly authorized capitallstbe maximum number of sha
of Common Stock issuable pursuant to this Agreerandtthe Warrants.




(9) Capitalization Schedule 3(g3ets forth as of the date hereof (a) the authorizgyital stock of the Company; (b)
number of shares of capital stock issued and audstg; (c) the number of shares of capital stoskable pursuant to the Company’
stock plans; and (d) the number of shares of dagiibak issuable and reserved for issuance purdaadcurities (other than the Shi
and the Warrants) exercisable for, or convertibte br exchangeable for any shares of capital stbetke Company. All of the issu
and outstanding shares of the Compargapital stock have been duly authorized and lyalésued and are fully paid, nonassess
and free of preemptive rights and were issued in full complianéthwapplicable state and federal securities law amgrights of thir
parties. No Person has any right of first refupsbemptive right, right of participation, or anymdlar right to participate in tt
transactions contemplated by the Transaction Doatsné&xcept as described on Schedule 3(dpere are no outstanding optic
warrants, script rights to subscribe to, calls @ammitments of any character whatsoever relating@taecurities, rights or obligatic
convertible into or exchangeable for, or giving d@grson any right to subscribe for or acquire, singres of Common Stock,
contracts, commitments, understandings or arrangens which the Company or any Subsidiary is oy tbacome bound to iss
additional shares of Common Stock, or securitiesigitts convertible or exchangeable into share€aihmon Stock, other than
connection with the Purchase Agreement and the @agrip stock option plans. The issue and sale of theries will not obligat
the Company to issue shares of Common Stock or etwirities to any Person (other than the Purcspaad will not result in a rig
of any holder of Company securities to adjust tker@se, conversion, exchange or reset price usdeh securities. Except
described on_Schedule 3(ghd except for the Registration Rights Agreemdrere are no voting agreements, mejl agreement
option or right of first purchase agreements oeotigreements of any kind among the Company andfthe securityholders of t
Company relating to the securities of the Compaeld by them. Except as described_on Schedule@8{d)except as provided in
Registration Rights Agreement, no Person has tite to require the Company to register any seesritif the Company under
1933 Act, whether on a demand basis or in conneetith the registration of securities of the Compé#or its own account or for tl
account of any other Person.

(h) SEC Reports; Financial Statemenihie Company has filed all reports and registrasimtements required to be fi
by it under the Securities Act and the Exchange fauding pursuant to Section 13(a) or 15(d) ¢oér for the two years preced
the date hereof (or such shorter period as the @agnpvas required by law to file such material) (fitveegoing materials, including t
exhibits thereto, being collectively referred tordie as the “ SEC Reportsand, together with the Disclosure Schedules tc
Agreement, the “ Disclosure Materidlson a timely basis or has received a valid extensifosuch time of filing and has filed &
such SEC Reports prior to the expiration of anyhsextension. As of their respective dates, the &&@orts complied in all mater
respects with the requirements of the Securities @wul the Exchange Act and the rules and reguktiointhe Commissic
promulgated thereunder, and none of the SEC Repunin filed, contained any untrue statement ofagennal fact or omitted to st
a material fact required to be stated therein @essary in order to make the statements thereilighn of the circumstances uni
which they were made, not misleading. The finanstatements of the Company included in the SEC Regomply in all materi
respects with applicable accounting requirementistha rules and regulations of the Commission wépect thereto as in effect at
time of filing. Such financial statements have beespared in accordance with generally acceptedumting principles applied or
consistent basis during the periods involved (“* GRA except as may be otherwise specified in such fieastatements or the no
thereto and except that unaudited financial statésn@ay not contain all footnotes required by GAARY fairly present in all mater
respects the financial position of the Company #scconsolidated subsidiaries as of and for theesldhereof and the results
operations and cash flows for the periods then @&nslébject, in the case of unaudited statementspimal, immaterial, yeagnd aud
adjustments.




0] Material Changes Since the date of the latest audited financatieshents included within the SEC Reports, exce
disclosed in the SEC Reports, (i) there has beesveat, occurrence or development that has hadabicbuld reasonably be expec
to result in a Material Adverse Effect, (ii) the i@pany has not incurred any liabilities (contingeniotherwise) other than (A) tra
payables and accrued expenses incurred in theasydaourse of business consistent with past pmeticd (B) liabilities not requir
to be reflected in the Company's financial statasmgursuant to GAAP or required to be disclosedflings made with th
Commission, and (iii) the Company has not altetedriethod of accounting, (iv) the Company has mealated or made any divide
or distribution of cash or other property to itscitholders or purchased, redeemed or made anyragnég to purchase or redeem
shares of its capital stock and (v) the Companynimasssued any equity securities to any officinector or Affiliate, except pursue
to existing Company stock option plans and in catioa with the Purchase Agreement. The Company doé$iave pending befc
the Commission any request for confidential treainoé information.

()] Litigation . Except as described on Schedule 3ff)ere is no action, suit, inquiry, notice of tbn, proceeding
investigation pending or, to the knowledge of tt@mpany, threatened against or affecting the Compamy Subsidiary or any of th
respective properties before or by any court, eattit, governmental or administrative agency outatpry authority (federal, sta
county, local or foreign) (collectively, an * Actid) which (i) adversely affects or challenges the ligabalidity or enforceability ¢
any of the Transaction Documents or the Securitigd) could, if there were an unfavorable deaisibave or reasonably be expe:
to result in a Material Adverse Effect. Neither Bempany nor any Subsidiary, nor any director dicef thereof, is or has been
subject of any Action involving a claim of violatiaf or liability under federal or state securiti@®/s or a claim of breach of fiduci:
duty. There has not been, and to the knowledgeh®fGompany, there is not pending or contemplatayg, iavestigation by tt
Commission involving the Company or any currenfasmer director or officer of the Company. The Coission has not issued ¢
stop order or other order suspending the effecéissrof any registration statement filed by the Camypor any Subsidiary under
Exchange Act or the Securities Act.

(k) Labor Relations Except as set forth on Schedule 3(khe Company is not a party to or bound by anyective
bargaining agreements or other agreements withr latganizations. The Company has not violated i material respect any lav
regulations, orders or contract terms, affecting tlollective bargaining rights of employees, lalboganizations or any lawv
regulations or orders affecting employment discniaion, equal opportunity employment, or employdwesilth, safety, welfare, wac
and hours. No material labor dispute exists or, to the knogkedf the Company, is imminent with respect to ahthe employees
the Company which could reasonably be expectedsultrin a Material Adverse Effect.
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)] Compliance. Neither the Company nor any Subsidiary (i) isdefault under or in violation of (and no event
occurred that has not been waived that, with naiidapse of time or both, would result in a defdayl the Company or any Subsidi
under), nor has the Company or any Subsidiary vedenotice of a claim that it is in default undertiat it is in violation of, ar
indenture, loan or credit agreement or any othezeagent or instrument to which it is a party oniyich it or any of its properties
bound (whether or not such default or violation lmesen waived), (ii) is in violation of any order ahy court, arbitrator
governmental body, or (iii) is or has been in viigia of any statute, rule or regulation of any goweental authority, including withc
limitation all foreign, federal, state and localvkapplicable to its business, except in the castaases (i), (ii) and (iii) as would r
have or reasonably be expected to result in a ldhidverse Effect.

(m) Regulatory PermitsThe Company and the Subsidiaries possess alficzes, authorizations and permits issue
the appropriate federal, state, local or foreiggutatory authorities necessary to conduct thejpeesve businesses as described il
SEC Reports, except where the failure to possedsgermits would not have or reasonably be expdctedsult in a Material Adver
Effect (* Material Permits’), and neither the Company nor any Subsidiary hasiveteany notice of proceedings relating to
revocation or modification of any Material Permit.

(n) Title to Assets The Company and the Subsidiaries have good amiletahle title in fee simple to all real prope
owned by them that is material to the businesshef Gompany and the Subsidiaries and good and nadtketitle in all person
property owned by them that is material to the hess of the Company and the Subsidiaries, in eash tee and clear of all Lie
except for Liens as do not materially affect thkugaof such property and do not materially integfeith the use made and propose
be made of such property by the Company and thei@abies and Liens for the payment of federaliesta other taxes, the paym
of which is neither delinquent nor subject to p&eal Any real property and facilities held undeade by the Company and
Subsidiaries are held by them under valid, sulbgjsind enforceable leases of which the CompanythadSubsidiaries are
compliance.

(0) Patents and Trademark$o the knowledge of the Company and each Subigidiae Company and the Subsidia
have, or have rights to use, all patents, pateplicgtions, trademarks, trademark applicationsyisermarks, trade names, copyrig
licenses and other similar rights that are necgszamaterial for use in connection with their resfive businesses as described it
SEC Reports and which the failure to so have chaige or reasonably be expected to result in a iéhtkdverse Effect (collectivel
the “ Intellectual Property Right3. Neither the Company nor any Subsidiary has receavedtten notice that the Intellectual Prop
Rights used by the Company or any Subsidiary \éslatr infringes upon the rights of any Person.heoknowledge of the Compa
all such Intellectual Property Rights are enforéeabhe Company and its Subsidiaries have takesoresble steps to protect
Company’s and its Subsidiariesights in their Intellectual Property Rights andnfidential information (the "Confidenti
Information™). Each employee, consultant and caitnawho has had access to Confidential Informatidmich is necessary for t
conduct of Company’s and each of its Subsidiariespective businesses as currently conducted auasntly proposed to
conducted has executed an agreement to maintaiootifedentiality of such Confidential Informatiomé has executed appropri
agreements that are substantially consistent WwighQtompanys standard forms thereof. Except under confidétytiabligations, ther
has been no material disclosure of any of the Caorylpar its Subsidiaries’ Confidential Informatiom any third party.
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(p) Environmental Matters Neither the Company nor any Subsidiary is in atioin of any statute, rule, regulati
decision or order of any governmental agency orybmdany court, domestic or foreign, relating t@ thse, disposal or release
hazardous or toxic substances or relating to tbé&eption or restoration of the environment or hureaposure to hazardous or tc
substances (collectively, “Environmental Lawsi)yns or operates any real property contaminateld avily substance that is subjec
any Environmental Laws, is liable for any affe disposal or contamination pursuant to any Emwnental Laws, or is subject to ¢
claim relating to any Environmental Laws, whichlation, contamination, liability or claim has hadamuld reasonably be expecte
have a Material Adverse Effect, individually ortime aggregate; and there is no pending or, to timapganys knowledge, threaten
investigation that might lead to such a claim.

(a) Insurance The Company and the Subsidiaries are insurechéyrérs of recognized financial responsibility agi
such losses and risks and in such amounts as adergrand customary in the businesses in whictfCtirapany and the Subsidiat
are engaged. Neither the Company nor any Subsiti@syany reason to believe that it will not be d@bleenew its existing insurar
coverage as and when such coverage expires orténadmilar coverage from similar insurers as rbaynecessary to continue
business without a significant increase in cost.

(9] Transactions With Affiliates and EmployeeNone of the officers or directors of the Compamy, to the knowled;
of the Company, none of the employees of the Compmpresently a party to any transaction with @@mpany or any Subsidie
(other than for services as employees, officersdirettors), including any contract, agreementtbeoarrangement providing for
furnishing of services to or by, providing for rehbf real or personal property to or from, or ethiee requiring payments to or fre
any officer, director or such employee or, to tm@wledge of the Company, any entity in which anfjcef, director, or any su
employee has a substantial interest or is an offidieector, trustee or partner, in each case icesx of $60,000 other than (a)
payment of salary or consulting fees for servierglered, (b) reimbursement for expenses incurregebalf of the Company and
for other employee benefits, including stock optigmeements under any stock option plan of the Gomp

(s) Internal Accounting ControlsThe Company is in material compliance with thevsions of the Sarban&xley Act
of 2002 currently applicable to the Compaifie Company and each of its Subsidiaries maintaisgstem of internal account
controls sufficient to provide reasonable assurathee (i) transactions are executed in accordanite managemens’ general ¢
specific authorizations, (ii) transactions are rded as necessary to permit preparation of findrstetements in conformity wi
GAAP and to maintain asset accountability, (iit@ss to assets is permitted only in accordancemdéthagemens’ general or speci
authorization, and (iv) the recorded accountabflityassets is compared with the existing asseatsagbnable intervals and appropi
action is taken with respect to any differencéee Company has established disclosure controlsprodedures (as defined
Exchange Act Rules 13a-15(e) and 1Ex{e)) for the Company and designed such disclestmatrols and procedures to ensure
material information relating to the Company, imhg its subsidiaries, is made known to the certgyofficers by others within tho
entities, particularly during the period in whichet Company's Form 10-K or XDQ; as the case may be, is being prepared
Company's certifying officers have evaluated tHeativeness of the Company's controls and procedaseof a date within 90 d:
prior to the filing date of the Form 10-QSB for thearter ended December 31, 2007 (such date, tBealuation Date"). The
Company presented in its most recently filed Fol@rKEB or Form 10QSB the conclusions of the certifying officers abthe
effectiveness of the disclosure controls and pro=sibased on their evaluations as of the Evalu@lete. Since the Evaluation D:
there have been no significant changes in the Copipénternal controls or, to the Company's knowkedn other factors that col
significantly affect the Company's internal cordtol
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® Private PlacementAssuming the accuracy of the Purchasers repratsemé and warranties set forth in Section 3.:
registration under the Securities Act is required the offer and sale of the Securities by the Camypto the Purchasers
contemplated hereby.

(u) Listing and Maintenance Requiremenihe Company has not, in the 12 months precediegiate hereof, receiv
notice from any Trading Market on which the Comn&tock is or has been listed or quoted to the effemt the Company is not
compliance with the listing or maintenance requieats of such Trading Market.

(v) No Integrated Offering Other than in connection with the Purchase Agre¢mmmesither the Company, nor any of
affiliates, nor any Person acting on its or theh&lf has, directly or indirectly, made any offerssales of any security or solicited .
offers to buy any security, under circumstances wwuld cause this offering of the Securities toiftegrated with prior offerings |
the Company for purposes of the Securities Actngr applicable shareholder approval provisions,uditlg, without limitation, und
the rules and regulations of any exchange or autminguotation system on which any of the securibfethe Company are listed
designated.

(w) Brokers and FindersNo Person will have, as a result of the transastcontemplated by the Transaction Docum
any valid right, interest or claim against or uptve Company, any Subsidiary or an Purchaser for ammission, fee or ot
compensation pursuant to any agreement, arrangementlerstanding entered into by or on behalhef€ompany.

(x) No Directed Selling Efforts or General Sdiition . Neither the Company nor any Person acting oetsalf ha
conducted any general solicitation or general athirg (as those terms are used in Regulation @pimection with the offer or si
of any of the Securities.

) Questionable Payment&either the Company nor any of its Subsidiaries tmithe Compang knowledge, any
their respective current or former stockholderseabrs, officers, employees, agents or other Psracting on behalf of the Compi
or any Subsidiary, has on behalf of the Companwror Subsidiary or in connection with their respeetbusinesses: (a) used
corporate funds for unlawful contributions, gifesntertainment or other unlawful expenses relatingdlitical activity; (b) made ai
direct or indirect unlawful payments to any goveemtal officials or employees from corporate fun@; established or maintain
any unlawful or unrecorded fund of corporate momwiesther assets; (d) made any false or fictitiensies on the books and record
the Company or any Subsidiary; or (e) made anywifnlebribe, rebate, payoff, influence payment, kiakk or other unlawful payme
of any nature.
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(2) Disclosures Neither the Company nor any Person acting obétsalf has provided the Purchasers or their age
counsel with any information that constitutes orghti constitute material, ngmdblic information, other than the terms of
transactions contemplated hereby. The written rizdsetelivered to the Purchasers in connection thightransactions contemplatec
the Transaction Documents do not contain any urdtaement of a material fact or omit to state &enie fact necessary in ordet
make the statements contained therein, in ligttt@ftircumstances under which they were made, isdeading.

3.2 Representations and Warranties of the PuechaEach Purchaser hereby, for itself and for no okhechaser, represe
and warrants as of the date hereof and as of t&ir@ Date to the Company as follows:

(@) Organization; Authority Such Purchaser is an entity duly organized, yakdisting and in good standing under
laws of the jurisdiction of its organization withllf right, corporate or partnership power and atitiido enter into and to consumm
the transactions contemplated by the TransactioouBents and otherwise to carry out its obligatitmreunder. The executit
delivery and performance by such Purchaser of thesactions contemplated by this Agreement has degnauthorized by &
necessary corporate action on the part of suchhset. Each Transaction Document to which it isyplaas been duly executed
such Purchaser, and when delivered by such Punmchrasecordance with terms hereof, will constitthe valid and legally bindir
obligation of such Purchaser, enforceable agatmstaccordance with its terms.

(b) Investment Intent Such Purchaser understands that the Securiteesrastricted securitiesand have not be
registered under the Securities Act or any appléiatate securities law and is acquiring the S&earas principal for its own acco!
for investment purposes only and not with a vievotdor distributing or reselling such Securitigsamy part thereof, has no pres
intention of distributing any of such Securitiesdahas no arrangement or understanding with anyr gleesons regarding t
distribution of such Securities (this representaod warranty not limiting such Purchaseight to sell the Securities pursuant tc
Registration Statement or otherwise in compliandé wapplicable federal and state securities laBsich Purchaser is acquiring
Securities hereunder in the ordinary course obitsiness. Such Purchaser does not have any agreemamderstanding, directly
indirectly, with any Person to distribute any o tBecurities.

(c) Purchaser StatusAt the time such Purchaser was offered the Seesiriit was, and at the date hereof it it
“accredited investor” as defined in Rule 501(a) emthe Securities Act. Such Purchaser is not reduio be registered as a broker-
dealer under Section 15 of the Exchange Act.
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(d) Experience of such Purchase&uch Purchaser, either alone or together withepisesentatives, has such knowle
sophistication and experience in business and ¢inhmatters so as to be capable of evaluatingrttets and risks of the prospect
investment in the Securities, and has so evaluatednerits and risks of such investment. Such Rusehis able to bear the econa
risk of an investment in the Securities and, atleesent time, is able to afford a complete lossugh investment.

(e) General SolicitationSuch Purchaser is not purchasing the Securisiesrasult of any advertisement, article, notic
other communication regarding the Securities phblisin any newspaper, magazine or similar mediar@adcast over television
radio or presented at any seminar or any otherrgeselicitation or general advertisement.

® Access to Information Such Purchaser acknowledges that it has reviaghedisclosure Materials and has t
afforded (i) the opportunity to ask such questiasst has deemed necessary of, and to receive eéwen, representatives of
Company concerning the terms and conditions ofoffering of the Securities and the merits and rigkénvesting in the Securitie
(i) access to information about the Company arel S$ubsidiaries and their respective financial choli results of operatior
business, properties, management and prospectsientfto enable it to evaluate its investment; éiigthe opportunity to obtain su
additional information that the Company possessasn acquire without unreasonable effort or expehat is necessary to make
informed investment decision with respect to theegtment. Neither such inquiries nor any other stigation conducted by or
behalf of such Purchaser or its representativesoansel shall modify, amend or affect such Purahaséght to rely on the trut
accuracy and completeness of the Disclosure Méaaial the Compang’representations and warranties contained in tAes&ctio
Documents.

(9) Registration RequiredSuch Purchaser hereby covenants with the Compainty make any sale of the Shares an
Warrant Shares without complying with the provisidrereof, and such Purchaser acknowledges thatettificates evidencing tl
Shares will be imprinted with a legend that protsiltheir transfer except in accordance therewith.

(h) No Tax or Legal Advice Such Purchaser understands that nothing in tlgeeiment, any other Transact
Document or any other materials presented to surhhBser in connection with the purchase and datheoSecurities constitut
legal, tax or investment advice. Such Purchaserchasulted such legal, tax and investment adviaers, in its sole discretion, t
deemed necessary or appropriate in connectionitsiffurchase of Securities.

M Placement Fee Such Purchaser represents and warrants that nerfibdoker, agent, financial advisor or o
intermediary, nor any purchaser representativengrtaokerdealer acting as a broker, is entitled to any camsggon in connectic
with the transactions contemplated by this Agreegmen

The Company acknowledges and agrees that eachd3erctioes not make or has not made any represastati warranties wi
respect to the transactions contemplated herelgr ttan those specifically set forth in this Settgo2.
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ARTICLE IV.
OTHER AGREEMENTS OF THE PARTIES

4.1 Transfer Restrictions The Securities may only be disposed of in compbkanith state and federal securities laws
connection with any transfer of Securities oth@mntlpursuant to an effective registration statenterthe Company, to an Affiliate o
Purchaser or in connection with a pledge as contegbin Section 4.1(b), the Company may requiectthnsferor thereof to provi
to the Company an opinion of counsel selected ley tthnsferor, the form and substance of which opirshall be reasonal
satisfactory to the Company, to the effect thathstransfer does not require registration of suemdferred Securities under
Securities Act. As a condition of transfer, anylstransferee shall agree in writing to be boundheyterms of this Agreement.

(b) The Purchasers agree to the imprinting, so longs asquired by this Section 4.1(b), of a legendamy of th
Securities in the following form:

THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THEECURITIES AND EXCHANGE COMMISSIO
OR THE SECURITIES COMMISSION OF ANY STATE IN RELIABE UPON AN EXEMPTION FRO!
REGISTRATION UNDER THE SECURITIES ACT OF 1933, ASMENDED (THE “SECURITIES ACT"), AND,
ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSNT TO AN EFFECTIVE REGISTRATIOI
STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TONAAVAILABLE EXEMPTION FROM, OR IN A
TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUHMENTS OF THE SECURITIES ACT AND I
ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AEVIDENCED BY A LEGAL OPINION Of
COUNSEL TO THE TRANSFEROR TO SUCH EFFECT, THE SUBSICE OF WHICH SHALL BE REASONABL)
ACCEPTABLE TO THE COMPANY. THESE SECURITIES MAY BELEDGED IN CONNECTION WITH A BON/
FIDE MARGIN ACCOUNT WITH A REGISTERED BROKEREALER OR OTHER LOAN WITH A FINANCIAL
INSTITUTION THAT IS AN “ACCREDITED INVESTOR”AS DEFINED IN RULE 501(a) UNDER THE SECURITII
ACT.

The Company acknowledges and agrees that a Purchesme from time to time pledge pursuant to a boda fmargii
agreement with a registered brokkaler or grant a security interest in some oofathe Securities to a financial institution thatair
“accredited investoras defined in Rule 501(a) under the Securities akt, if required under the terms of such arrangénsemt
Purchaser may transfer pledged or secured Seesutdtithe pledgees or secured parties. Such a ptadgansfer would not be subj
to approval of the Company and no legal opinionlegfal counsel of the pledgee, secured party orgoledghall be required
connection therewith. Further, no notice shall éguired of such pledge. At the appropriate Purahsexpense, the Company \
execute and deliver such reasonable documentati@anpedgee or secured party of Securities maynadidy request in connecti
with a pledge or transfer of the Securities, inglgdhe preparation and filing of any required p@stus supplement under Rule 424(b)
(3) of the Securities Act or other applicable psimn of the Securities Act to appropriately amehe list of Selling Stockholde
thereunder.
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(c) Certificates evidencing the Shares and WarranteShsinall not contain any legend (including the hegset forth i
Section 4.1(b)), (i) while a registration stateméntluding the Registration Statement) covering tésale of such security is effec
under the Securities Act, or (ii) following any saf such Shares or Warrant Shares pursuant to Rudleor (iii) if such Shares
Warrant Shares are eligible for sale under Rule wdthout limitation, or (iv) if such legend is neequired under applicak
requirements of the Securities Act (including jualiénterpretations and pronouncements issued &ystaff of the Commission). If .
or any portion of a Warrant is exercised at a timten there is an effective registration statemertaver the resale of the Warr
Shares, such Warrant Shares shall be issued fra# lgigends. The Company agrees that at such aisnsuch legend is no lon
required under this Section 4.1(c), it will, noelathan three Trading Days following the delivegyyebPurchaser to the Company or
Companys transfer agent of a certificate representing &har Warrant Shares, as the case may be, isstied westrictive legen
deliver or cause to be delivered to such Purchaszrtificate representing such Securities thditeis from all restrictive and ott
legends. The Company may not make any notatiotsarcords or give instructions to any transfemagé the Company that enlal
the restrictions on transfer set forth in this 8ectin addition, in connection with any sale ospmbsition of the Securities by
Purchaser pursuant to Rule 144 or pursuant to #mgr @xemption under the Securities Act such thatgurchaser acquires fre
tradable shares and upon compliance by the Punchéethe requirements of this Agreement, the Canypshall or, in the case
Common Stock, shall cause the transfer agent ferGommon Stock (the “Transfer Agenttd issue replacement certifica
representing the Securities sold or disposed dfowit restrictive legends. The Purchaser shall geired to provide the Company w
an undertaking that when required it will delivep@spectus to the purchaser of the Shares or Wastzares. When the Compan
required to cause an unlegended certificate toaceph previously issued legended certificate areissew certificates, if: (1) tl
unlegended certificate is not delivered to a Pusehavithin three (3) Business Days of submissiorthat Purchaser of a legen:
certificate and supporting documentation to then$fer Agent as provided above and (2) prior tottme such unlegended certific
is received by the Purchaser the Purchaser, othartyparty on behalf of such Purchaser or for Ruechases account, purchases
an open market transaction or otherwise) shareSomimon Stock to deliver in satisfaction of a sajetibe Purchaser of sha
represented by such certificate (a “ Bluy"), then the Company shall pay in cash to the Purch{&secosts incurred either directly
such Purchaser or on behalf of a third party) tm@wnt by which the total purchase price paid fom@wn Stock as a result of -
Buy-In (including brokerage commissions, if any) excetitk proceeds received by such Purchaser aslaokthe sale to which su
Buy-In relates. The Purchaser shall provide the Companitjen notice indicating the amounts payablehe Purchaser in respect
the Buy-In.
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4.2 Furnishing of Information As long as any Purchaser owns Securities, thep@agncovenants to timely file (or obt
extensions in respect thereof and file within tipplzable grace period) all reports required tofilkeel by the Company after the date he
pursuant to the Exchange Act. Upon the requeshyfsach holder of Securities, the Company shallvdeto such holder a written certificati
of a duly authorized officer as to whether it hamplied with the preceding sentence. As long asRamghaser owns Securities, if the Comy
is not required to file reports pursuant to suakslait will prepare and furnish to the Purchaserd mmake publicly available in accordance \
Rule 144(c)(2) such information as is requiredtfa Purchasers to sell the Securities under Rule THe Company further covenants th
will take such further action as any holder of S#ims may reasonably request, all to the extequired from time to time to enable si
Person to sell such Securities without registratinder the Securities Act within the limitationtbE exemptions provided by Rule 144.

4.3 Integration The Company shall not sell, offer for sale origdbbffers to buy or otherwise negotiate in regpetany
security (as defined in Section 2 of the Securiief) that would be integrated with the offer otesaf the Securities in a manner that wc
require the registration under the Securities Adhe sale of the Securities to the Purchasers.

4.4 Securities Laws Disclosure; Publicitfhe Company shall, within two (2) Trading Daystloé Closing Date, issue a pt
release or file a Current Report on FornK,8in each case reasonably acceptable to the aitdior Purchaser disclosing the transact
contemplated hereby and make such other filingsrastites in the manner and time required by the @@sion. The Company and e
Purchaser shall consult with the attorney for othé@ssuing any press releases with respect téréimsactions contemplated hereby, and ne
the Company nor any Purchaser shall issue any m@ds release or otherwise make any such pubtiensésat without the prior consent of
Company, with respect to any press release of amghBser, which consent shall not unreasonably ilheld, except if such disclosure
required by law, in which case the disclosing pattgll promptly provide the attorney for other gasfith prior notice of such public statem
or communication. Notwithstanding the foregoings thompany shall not publicly disclose the nameryf Burchaser, or include the nam
any Purchaser in any filing with the Commissionamy regulatory agency or Trading Market, withou¢ tbrior written consent of su
Purchaser, except (i) to the extent such disclosurequired by law or Trading Market regulatiomsyhich case the Company shall provide
Purchasers with prior notice of such disclosureniiéed under subclause (i). The determination eh disclosure is necessary will be
by the Company’s attorneys.

4.5 NonPublic Information. The Company covenants and agrees that neither iany other Person acting on its behalf
provide any Purchaser or its agents or counsel aih information that the Company believes cong#tunaterial nompublic information
unless prior thereto such Purchaser shall haveuts@a written agreement regarding the confiddtitiaind use of such information. 1
Company understands and confirms that each Puncblask be relying on the foregoing representationsffecting transactions in securitie:
the Company.

4.6 Use of ProceedsThe Company shall use the net proceeds fromdled the Securities hereunder for working ca
purposes including to use it for growth capital ioee Company to recruit and retain key employeeksrar for the satisfaction of any portior
the Company’s debt (other than payment of tradelplag in the ordinary course of the Company’s lassrand prior practicesy redeem ar
Company equity or equity-equivalent securitiesooséttle any outstanding litigation.
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4.7 Reservation of Common Stocks of the date hereof, the Company has reservednen@ompany shall continue to rese
and keep available at all times, free of preemptigats, a sufficient number of shares of Commoacktfor the purpose of enabling
Company to issue Shares pursuant to this AgreeamehWarrant Shares pursuant to any exercise offdreants.

4.8 Listing of Common StockThe Company agrees, if the Company applies to ttev€ommon Stock traded on any Tra
Market, it will include in such application the $ba and the Warrant Shares, and will take suchr @itt@n as is necessary or desirable it
opinion of the Purchasers to cause the Shares adaWf Shares to be listed on such other Tradingk®&aas promptly as possible. 7
Company will take all action reasonably necessarmontinue the listing and trading of its CommoaocRton a Trading Market and will com,
in all respects with the Company’s reporting, filiand other obligations under the bylaws or rufate Trading Market.

4.9 No Short SalesPrior to the earliest to occur of (i) the terntioa of this Agreement or (ii) the Effective Dats(defined i
the Registration Rights Agreement), each Purchardrits Affiliates shall not engage in short sadégthe Common Stock (as definec
applicable SEC and NASD rules). In addition, eaarcRaser confirms that it has not held a shorttfesin the Company Common Stock fi
at least 30 days prior to the date of this Agredmen

ARTICLE V.
MISCELLANEOUS

51 Fees and Expense&xcept as otherwise set forth in this Agreemeath party shall pay the fees and expenses
advisers, counsel, accountants and other expémsyi and all other expenses incurred by suchypgadident to the negotiation, executi
delivery and performance of this Agreement. The Gany shall pay up to $15,000 for the legal fees expknses of the Purchasers an
stamp and other taxes and duties levied in cormeetith the sale of the Securities and will pay dtieer costs associated with the closing
documenting this transaction.

5.2 Entire Agreement The Transaction Documents, together with the l@idhiand schedules thereto, contain the ¢
understanding of the parties with respect to thgesii matter hereof and supersede all prior agraesvend understandings, oral or written,
respect to such matters, which the parties ackrdpeldave been merged into such documents, exhifitschedules.

53 Notices Any and all notices or other communications divéeies required or permitted to be provided hedgr shall b
in writing and shall be deemed given and effectinghe earliest of (a) the date of transmissioauh notice or communication is delivered
facsimile at the facsimile number specified in t8iction prior to 6:30 p.m. (New York City time) anTrading Day, (b) the next Trading [
after the date of transmission, if such notice anmunication is delivered via facsimile at the fagke number specified in this Section o
day that is not a Trading Day or later than 6:3®.p(New York City time) on any Trading Day, (c) theading Day following the date
mailing, if sent by U.S. nationally recognized avight courier service, or (d) upon actual receipthe party to whom such notice is require
be given. The address for such notices and commtimits shall be as set forth on the signature patjashed hereto.
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5.3 Amendments; WaiverdNo provision of this Agreement may be waived meaded except in a written instrument sig
in the case of an amendment, by the Company artd Rachaser or, in the case of a waiver, by théyagainst whom enforcement of ¢
such waiver is sought. No waiver of any defaultwispect to any provision, condition or requiretradrthis Agreement shall be deemed ti
a continuing waiver in the future or a waiver ofyaubsequent default or a waiver of any other @iowni, condition or requirement hereof,
shall any delay or omission of either party to eis&r any right hereunder in any manner impair #exase of any such right.

5.4 Construction The headings herein are for convenience onlynatoconstitute a part of this Agreement and shetl by
deemed to limit or affect any of the provisionsdwdr The language used in this Agreement will bentied to be the language chosen b
parties to express their mutual intent, and nasrofestrict construction will be applied againsy garty.

55 Successors and Assigribhis Agreement shall be binding upon and inuréthtobenefit of the parties and their succe:
and permitted assigns. The Company may not askigrAgreement or any rights or obligations hereuvdéhout the prior written consent
each Purchaser. Any Purchaser may assign any af &t rights under this Agreement to any Persmrwhom such Purchaser assign
transfers any Securities, provided such transfagrees in writing to be bound, with respect to tamsferred Securities, by the provisi
hereof that apply to the “Purchasers”.

5.6 No ThirdParty Beneficiaries This Agreement is intended for the benefit of tharties hereto and their respec
successors and permitted assigns and is not fdrethefit of, nor may any provision hereof be enddrby, any other Person.

5.7 Governing Law All questions concerning the construction, vajidienforcement and interpretation of the Transa
Documents shall be governed by and construed aftdoed in accordance with the internal laws of 8tate of New York, without regard
the principles of conflicts of law thereof. Eachrtyaagrees that all legal proceedings concerniegrterpretations, enforcement and defen:
the transactions contemplated by this Agreementaawydother Transaction Documents (whether broughainast a party hereto or its respec
affiliates, directors, officers, shareholders, emgpks or agents) shall be commenced exclusivelyeirstate and federal courts sitting in the
of New York. Each party hereto hereby irrevocahlpmits to the exclusive jurisdiction of the statel dederal courts sitting in the City of N
York, New York for the adjudication of any disputereunder or in connection herewith or with anygection contemplated hereby
discussed herein (including with respect to theoem@ment of the any of the Transaction Documeratsy, hereby irrevocably waives, i
agrees not to assert in any suit, action or praongedny claim that it is not personally subjecthe jurisdiction of any such court, that such,
action or proceeding is improper. Each party hehet@by irrevocably waives personal service of @sscand consents to process being s
in any such suit, action or proceeding by mailingppy thereof via registered or certified mail @emight delivery (with evidence of delive
to such party at the address in effect for nottoeg under this Agreement and agrees that sucbicgeshall constitute good and suffici
service of process and notice thereof. Nothingaioetl herein shall be deemed to limit in any way aght to serve process in any mar
permitted by law. Each party hereto (includingattliates, agents, officers, directors and empés)ehereby irrevocably waives, to the ful
extent permitted by applicable law, any and alhtitp trial by jury in any legal proceeding arisiogt of or relating to this Agreement or
transactions contemplated hereby. If either pamjlcommence an action or proceeding to enforgepaovisions of a Transaction Documt
then the prevailing party in such action or prodegdhall be reimbursed by the other party fomaiterneys fees and other costs and exp
incurred with the investigation, preparation andsgicution of such action or proceeding.
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5.8 Survival. The representations, warranties, agreements @rehants contained herein shall survive for twoy@ars afte
the Closing of the transactions contemplated by Algreement.

5.9 Indemnification. (a) The Company agrees to indemnify and hold hessneach Purchaser and its Affiliates and
respective directors, officers, employees and agfpom and against any and all losses, claims, damdiabilities and expenses (incluc
without limitation reasonable attorney fees andbdisements and other expenses incurred in conneutith investigating, preparing
defending any action, claim or proceeding, pendinghreatened and the costs of enforcement the(eolectively, “Losses”to which suc
Person may become subject as a result of any brdaelpresentation, warranty, covenant or agreemmexate by or to be performed on the
of the Company under the Transaction Documentsyadihdeimburse any such Person for all such ameastthey are incurred by such Per

(b) Promptly after receipt by any Person (thedemnified Persof) of notice of any demand, claim or circumstal
which would or might give rise to a claim or themmmencement of any action, proceeding or investigati respect of which indemnity may
sought pursuant to Section 5.9, such IndemnifiecsdPeshall promptly notify the Company in writingdathe Company shall assume
defense thereof, including the employment of couressonably satisfactory to such Indemnified Peremd shall assume the payment c
fees and expenses; provided, howevdrat the failure of any Indemnified Person so ttfpdhe Company shall not relieve the Companyts
obligations hereunder except to the extent thatGbepany is materially prejudiced by such failusenbtify. In any such proceeding, ¢
Indemnified Person shall have the right to ret&nown counsel, but the fees and expenses of suahsel shall be at the expense of :
Indemnified Person unless: (i) the Company andrttdemnified Person shall have mutually agreed ¢oréitention of such counsel; or (ii) in
reasonable judgment of counsel to such IndemnHerson representation of both parties by the saasel would be inappropriate due
actual or potential differing interests betweenmh&he Company shall not be liable for any settlehté any proceeding effected without
written consent, which consent shall not be unnealsly withheld, but if settled with such consent,ifothere be a final judgment for t
plaintiff, the Company shall indemnify and hold fmess such Indemnified Person from and againstl@ss/or liability (to the extent stai
above) by reason of such settlement or judgmenthdMt the prior written consent of the Indemnifiedrson, which consent shall not
unreasonably withheld, the Company shall not effeey settlement of any pending or threatened pdingein respect of which a
Indemnified Person is or could have been a party indemnity could have been sought hereunder bi sodemnified Party, unless st
settlement includes an unconditional release df sndemnified Person from all liability arising oot such proceeding.
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5.10 Execution This Agreement may be executed in two or morentmparts, all of which when taken together sha
considered one and the same agreement and shathbeaffective when counterparts have been signezhbly party and delivered to the o
party, it being understood that both parties neetlsign the same counterpart. In the event that siggature is delivered by facsin
transmission, such signature shall create a valiikanding obligation of the party executing (or whose behalf such signature is exect
with the same force and effect as if such facsisid@ature page were an original thereof.

5.11 Severability If any provision of this Agreement is held to ipgalid or unenforceable in any respect, the vglidinc
enforceability of the remaining terms and provisiarf this Agreement shall not in any way be affdaie impaired thereby and the parties
attempt to agree upon a valid and enforceable giavithat is a reasonable substitute therefor,grah so agreeing, shall incorporate ¢
substitute provision in this Agreement.

5.12 Replacement of Securitiel any certificate or instrument evidencing argc8rities is mutilated, lost, stolen or destro
the Company shall issue or cause to be issueddhamge and substitution for and upon cancellati@neof, or in lieu of and substituti
therefor, a new certificate or instrument, but oojyon receipt of evidence reasonably satisfactoryhe Company of such loss, theft
destruction and customary and reasonable indemhitgguested. The applicants for a new certifiaaténstrument under such circumstar
shall also pay any reasonable third-party costscased with the issuance of such replacement &issur

5.13 Remedies In addition to being entitled to exercise allhtg provided herein or granted by law, includingoneery o
damages, each of the Purchasers and the Compdryevéhtitled to specific performance under thenSeaction Documents. The parties a
that monetary damages may not be adequate comjgengat any loss incurred by reason of any breatloldigations described in t
foregoing sentence and hereby agrees to waiveyiraation for specific performance of any such ddign the defense that a remedy at
would be adequate.

5.14 Payment Set AsideTo the extent that the Company makes a paymepapments to any Purchaser pursuant tc
Transaction Document or a Purchaser enforces arciegs its rights thereunder, and such paymentagments or the proceeds of s
enforcement or exercise or any part thereof arseqyently invalidated, declared to be fraudulenpreferential, set aside, recovered fr
disgorged by or are required to be refunded, repaiatherwise restored to the Company, a trustamiver or any other person under any
(including, without limitation, any bankruptcy lastate or federal law, common law or equitable eaafsaction), then to the extent of any <
restoration the obligation or part thereof origipahtended to be satisfied shall be revived andtiooed in full force and effect as if st
payment had not been made or such enforcementaif Bad not occurred.
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5.15 Independent Nature of Purchas@bligations and Rights The obligations of each Purchaser under any acits
Document are several and not joint with the oblaye of any other Purchaser, and no Purchaser beatesponsible in any way for
performance of the obligations of any other Purehasider any Transaction Document. Nothing conthinerein or in any Transacti
Document, and no action taken by any Purchaseupntghereto, shall be deemed to constitute thelsers as a partnership, an associat
joint venture or any other kind of entity, or creat presumption that the Purchasers are in anyaetityg in concert or as a group with respe
such obligations or the transactions contemplatethb Transaction Document. Each Purchaser shathtided to independently protect ¢
enforce its rights, including without limitatiorhe rights arising out of this Agreement or outloé bther Transaction Documents, and it
not be necessary for any other Purchaser to bedoas an additional party in any proceeding folhspigrpose. Each Purchaser has
represented by its own separate legal counsekin tview and negotiation of the Transaction Doeata. The Company has elected to prc
all Purchasers with the same terms and Transabiauments for the convenience of the Company ahthewause it was required or reque
to do so by the Purchasers.

5.15 Irrevocable Offer Purchaser agrees that this Agreement constitutésesocable offer to purchase the Secur
of the Company and that Purchaser cannot canceijritate or revoke this Agreement or any agreemémuochaser made hereunder. -
Agreement shall survive the death or legal disgbdif Purchaser and shall be binding upon Purchedesirs, executors, administrators
Successors.

(Signature Page Follows)
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IN WITNESS WHEREOF, the parties hereto have caubedSecurities Purchase Agreement to be duly dégdchy thei
respective authorized signatories as of the degeifidicated above.

HUDSON HOLDING CORPORATION Address for Notice

111 Town Square Place

Suite 1500A
Jersey City, New Jersey 07310
By: Tel. (201) 216-0100
Name:
Title:
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[PURCHASER SIGNATURE PAGES TO SECURITIES PURCHASEREEMENT]

IN WITNESS WHEREOF, Purchaser has caused this Ageet to be executed as of the date indicated below.

SEAPORT HUDSON LLC

By:

Name:
Title:

Social Security Number or Taxpayer
Identification Number

Subscription Amount: $

Number of Shares of Common Sto
Number of Warrants
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Address for Notice

The Seaport Group LLC
360 Madison Avenue

22nd Floor

New York, New York 1001

Fax: (212) 616-7733
Attn: Jonathan R. Silverman




REGISTRATION RIGHTS AGREEMENT

REGISTRATION RIGHTS AGREEMENT (this “ Agreement ”), dated as of June __, 2008, by and among Hudsonirig
Corporation, a Delaware corporation (th&€bdmpany "), and the “Purchasersiamed in that certain purchase agreement by anahgrte
Company and the Purchasers. Capitalized terms hesegin have the respective meanings ascribed therghe Purchase Agreement un
otherwise defined herein.

WHEREAS:

A. In connection with the Securities Purchasee®gnent by and among the parties hereto of everheagsvith (the “
Securities Purchase Agreement), the Company has agreed, upon the terms and sufgiettte conditions of the Securities Purct
Agreement, to issue and sell to each Buyer (i)eshaf the Company’s common stock, par value $0g@Ishare (the Common Stock”) anc
(i) warrants (the “Warrants ") which will be exercisable into shares of the Qmny’s Common Stock (as exercised, collectivelg ‘th
Warrant Shares™”).

B. In accordance with the terms of the Securities IPase Agreement, the Company has agreed to proeidair
registration rights under the Securities Act of 3938s amended, and the rules and regulations théeeuor any similar successor sta
(collectively, the “1933 Act”), and applicable state securities laws.

NOW, THEREFORE, in consideration of the premises and the mutuakoauts contained herein and other good
valuable consideration, the receipt and sufficientyvhich are hereby acknowledged, the Companyeauh of the Buyers hereby agre:
follows:

1. Definitions.

Capitalized terms used herein and not otherwisme@fherein shall have the respective meaning$ostit in the Securitie
Purchase Agreement. As used in this Agreemenfpttoaving terms shall have the following meanings:

€) “ Additional Effective Date ” means the date the Additional Registration Statensetleclared effecti
by the SEC.

(b) “ Additional Effectiveness Deadlin€’ means the date which is sixty (60) calendar daies &fie earlie
of the Additional Filing Date and the AdditionalliRg Deadline.

(c) “ Additional Filing Date " means the date on which the Additional RegistraStetement is filed wit
the SEC.

(d) “ Additional Filing Deadline " means if Cutback Shares are required to be includede Additiona
Registration Statement, the later of (i) the datey460) days after the date substantially alttlid Registrable Securities registered unde
immediately preceding Registration Statement atd and (ii) the date six (6) months from the IfitiEffective Date or the last Additior
Effective Date, as applicable.




(e) “ Additional Registrable Securities” means (i) any Cutback Shares not previously indude ¢
Registration Statement and (ii) any capital stotkhe Company issued or issuable with respect éoWrarrant Shares or Cutback Share
applicable, as a result of any stock split, stoskdeénd, recapitalization, exchange or similar gvenotherwise not previously included o
registration statement.

) “ Additional Registration Statement” means a registration statement or registratiorestants of th
Company filed under the 1933 Act covering any Aiddidl Registrable Securities.

(9) “ Additional Required Registration Amount " means (I) any Cutback Shares not previously incush
a Registration Statement, all subject to adjustrasnprovided in Section 2(e), or (Il) such otheoant as may be required by the staff of
SEC pursuant to Rule 415.

(h) “ Business Day’ means any day other than Saturday, Sunday or dm®r dy on which commerc
banks in The City of New York are authorized oruiegd by law to remain closed.

0] “ Closing Date” shall have the meaning set forth in the SecwwiRerchase Agreement.

)] “ Cutback Shares” means any of the Initial Required Registration Amtoor the Additional Require
Registration Amount (without regard to clause ifilthe definition thereof) of Registrable Secusti@ot included in all Registration Statem:
previously declared effective hereunder as a resfult limitation on the maximum number of sharesCafmmon Stock of the Compe
permitted to be registered by the staff of the SE@&uant to Rule 415 or otherwise. The number ab&rk Shares shall be allocated pro
among the Investors.

(k) “ Effective Date” means the Initial Effective Date and the AdditbiEffective Date, as applicable.

0] “ Effectiveness Deadline’ means the Initial Effectiveness Deadline and tha&i#iahal Effectivenes
Deadline, as applicable.

(m) “Filing Deadline " means the Initial Filing Deadline and the Addita Filing Deadline, as applicable.

(n) “ Initial Effective Date " means the date that the Initial Registration Statgnhas been declal

effective by the SEC.

(0) “ Initial Effectiveness Deadline” means the date which is ninety (90) calendar dégs the Closin
Date (or one-hundred and twenty (120) calendar dake SEC reviews the Initial Registration Staesr)




(P) “Initial Filing Deadline " means the date which is thirty (30) calendar dafysr the Closing Date.

(q) “Initial Registrable Securities” means (i) the Warrant Shares and (ii) any capitalksof the Compar
issued or issuable, with respect to the Warrante@iarrant Shares as a result of any stock splick dividend, recapitalization, exchang
similar event or otherwise.

N “ Initial Registration Statement ” means a registration statement or registratiorestamts of th
Company filed under the 1933 Act covering the &tiRegistrable Securities.

(s) “Initial Required Registration Amount " means () the maximum number of Warrant Share® s
issuable pursuant to the Warrants or (II) suchratihéesser amount as may be required by the atalffe SEC pursuant to Rule 415.

® “ Investor ” means a Purchaser, any transferee or assigneeftih@rmehom a Purchaser assigns its ri
under this Agreement and who agrees to become bloyitice provisions of this Agreement in accordawil Section 9 and any transferec
assignee thereof to whom a transferee or assiggsgna its rights under this Agreement and whoeggte become bound by the provision
this Agreement in accordance with Section 9.

(u) “Person” means an individual, a limited liability companypartnership, a joint venture, a corporatic
trust, an unincorporated organization and a govermirar any department or agency thereof.

(V) “register,” “ registered,” and “registration " refer to a registration effected by preparing atidgf one
or more Registration Statements (as defined belowdmpliance with the 1933 Act and pursuant toeRA5, and the declaration or orderin

effectiveness of such Registration Statement(sheySEC.

(w) “ Registrable Securities” means the Initial Registrable Securities and thelitahal Registrabl
Securities.

x) “ Registration Statement” means the Initial Registration Statement and theithkmhal Registratio
Statement, as applicable.

) “ Required Holders” means the holders of at least a majority of tlegiBtrable Securities.

2 “ Required Registration Amount ” means either the Initial Required Registration Antoaor the
Additional Required Registration Amount, as apgiiea

(aa) “Rule 415" means Rule 415 under the 1933 Act or any succesoproviding for offering securiti
on a continuous or delayed basis.




(bb) “SEC” means the United States Securities and Exchaogen@ssion.

(cc) “Trading Day " means any day on which the Common Stock is tradetie Principal Market, or, if tl
Principal Market (as defined in the Securities Rase Agreement) is not the principal trading mafketthe Common Stock, then on
principal securities exchange or securities maoketvhich the Common Stock is then traded; provithed “Trading Day”shall not include ar
day on which the Common Stock is scheduled to toadsuch exchange or market for less than 4.5 tmuasy day that the Common Stoc
suspended from trading during the final hour oflimg on such exchange or market (or if such exchasgmarket does not designat
advance the closing time of trading on such exceamgnarket, then during the hour ending at 4:00.,pNew York Time).

2. Registration

€) Initial Mandatory RegistrationThe Company shall prepare, and, as soon as gahfgibut in no eve
later than the Initial Filing Deadline, file witlhé SEC the Initial Registration Statement on Forh @vering the resale of all of the Ini
Registrable Securities. In the event that ForthiS-unavailable for such a registration, the Comypzghall use other form as is available for ¢
a registration on another appropriate form reasigratreptable to the Required Holders. The Infabistration Statement prepared purs
hereto shall register for resale at least the nurabghares of Common Stock equal to the Initiadjileed Registration Amount determined a
the date the Initial Registration Statement isiaflit filed with the SEC, subject to adjustment g®vided in Section 2(e). The Init
Registration Statement shall contain (except ieotlise directed by the Required Holders or the SBE)"“ Plan of Distributiori section it
substantially the form attached hereto as ExhibitTBe Company shall use its commercially reasonefitets to have the Initial Registrati
Statement declared effective by the SEC as so@maasicable, but in no event later than the Ini&éfiectiveness Deadline. By 9:30 a.m. M
York time on the Business Day following the Initiffective Date, the Company shall use its begireffto file with the SEC in accordal
with Rule 424 under the 1933 Act the final prospedb be used in connection with sales pursuasii¢h Initial Registration Statement.

(b) Additional Mandatory RegistrationsThe Company shall prepare, and, as soon as gahtgibut in n
event later than the Additional Filing Deadlinde fivith the SEC an Additional Registration StatetramForm Sk covering the resale of all
the Additional Registrable Securities not previguglgistered on an Additional Registration Statenfemeunder. To the extent the staff of
SEC does not permit the Additional Required Reagigin Amount to be registered on an Additional Regtion Statement, the Company s
file Additional Registration Statements successitgjing to register on each such Additional Regison Statement the maximum numbe
remaining Additional Registrable Securities perettby the SEC until the Additional Required Registm Amount has been registered \
the SEC. In the event that Form1Ss unavailable for such a registration, the Comypshall use such other form as is available fahst
registration on another appropriate form reasonauyeptable to the Required Holders. Each Additidtegistration Statement prepa
pursuant hereto shall register for resale at lgmgtnumber of shares of Common Stock equal tdAtiditional Required Registration Amot
determined as of the date such Additional Regismabtatement is initially filed with the SEC. Eaéldditional Registration Statement sl
contain (except if otherwise directed by the ReepliHolders or the SEC) the “ Plan of Distributiogection in substantially the form attac
hereto as Exhibit B The Company shall use its commercially reasonakelforts to have each Additional Registration Staatndeclare
effective by the SEC as soon as practicable, bobiavent later than the Additional Effectivenegsafline. By 9:30 a.m. New York time on
Business Day following the Additional Effective Bathe Company shall file with the SEC in accordawith Rule 424 under the 1933 Act
final prospectus to be used in connection withsplesuant to such Additional Registration Statemen




(©) Legal Counsel Subject to Section 5 hereof, the Required Holdaedl have the right to select one I¢
counsel to review and oversee any registrationyaunisto this Section 2 (egal Counsel”), which shall be Lowenstein Sandler PC or
other counsel as thereafter designated by the Rmjtiolders. The Company and Legal Counsel shafiaeably cooperate with each othe
performing the Company’s obligations under this égnent.

(d) S3 Qualification. As soon as practicable following the date (tf@ualification Date ") upon which th
Company becomes eligible to use a registratioristant on Form S8-to register the Registrable Securities or AddaicRegistrable Securitit
as applicable, for resale, the Company shall fileegistration statement on Form3Seovering the Registrable Securities or Additi
Registrable Securities, as applicable (or a pdstgfe amendment on Form S-3 to the registratitsiement on Form S-1) (aShell
Registration Statementgnd shall use commercially reasonable efforts teseasuch Shelf Registration Statement to be detkifective a
promptly as practicable thereafter.

(e) Sufficient Number of Shares Registerdd the event the number of shares available uadRegistratio
Statement filed pursuant to Section 2(a) or Secidn) is insufficient to cover all of the RegistlalSecurities required to be covered by :
Registration Statement or an Invessodllocated portion of the Registrable Securittas, Company shall amend the applicable Registt
Statement, or file a new Registration Statementtijenshort form available therefor, if applicable),both, so as to cover at least the Req
Registration Amount as of the Trading Day immedijafgeceding the date of the filing of such amendt new Registration Statement
each case, or such lesser amount as the stafé @EC may require pursuant to Rule 415, as sopnaasicable, but in any event not later t
fifteen (15) days after the necessity thereforeaisThe Company shall use its best efforts to causk amendment and/or new Registr:
Statement to become effective as soon as praatidalddwing the filing thereof.

3. Related Obligations.
At such time as the Company is obligated to fiRegistration Statement with the SEC pursuant tai@ee(a), 2(b) or 2(d

the Company will use its commercially reasonabferts to effect the registration of the RegistraBkrurities in accordance with the inter
method of disposition thereof and, pursuant thetb® Company shall have the following obligations:




€) The Company shall promptly prepare and file with 8EC a Registration Statement with respect t
Registrable Securities and use its commerciallgarable efforts to cause such Registration Statereéating to the Registrable Securitie
become effective as soon as practicable after §liot (but in no event later than the Effectivead3eadline). The Company shall keep ¢
Registration Statement effective pursuant to Rd/® 4t all times until the earlier of (i) the date @& which the Investors may sell all of
Registrable Securities covered by such Registrefitatement without restriction pursuant to Rule a#44d without the requirement to be
compliance with Rule 144(c)(1) (or any successerdto) promulgated under the 1933 Act or (ii) théedon which the Investors shall have
all of the Registrable Securities covered by suelgiRration Statement (theRegistration Period ”). The Company shall ensure that €
Registration Statement (including any amendmentsupplements thereto and prospectuses containegirtheshall not contain any unti
statement of a material fact or omit to state aemiatfact required to be stated therein, or neargs® make the statements therein (in the
of prospectuses, in the light of the circumstarineshich they were made) not misleading. The teoornfimercially reasonable effortshal
mean, among other things, that the Company shalnguto the SEC, within five (5) Business Days gaftiee later of the date that (i) 1
Company learns that no review of a particular Regfion Statement will be made by the staff of 8eC or that the staff has no furt
comments on a particular Registration Statementhesase may be, and (ii) the approval of Legalr@el pursuant to Section 3(c) (wt
approval is immediately sought), a request for lEcadion of effectiveness of such Registration Stent to a time and date not later than
(2) Business Days after the submission of suchesiqu

(b) The Company shall prepare and file with thECSsuch amendments (including pe$fiective
amendments) and supplements to a Registrationn$ateand the prospectus used in connection witlh Reygistration Statement, wh
prospectus is to be filed pursuant to Rule 424 migated under the 1933 Act, as may be necessakgdp such Registration Staterr
effective at all times during the Registration Bdriand, during such period, comply with the prmris of the 1933 Act with respect to
disposition of all Registrable Securities of then@pany covered by such Registration Statement sotih time as all of such Registre
Securities shall have been disposed of in accoedaiith the intended methods of disposition by thkes or sellers thereof as set forth in <
Registration Statement. In the case of amendmentsapplements to a Registration Statement whiehrequired to be filed pursuant to -
Agreement (including pursuant to this Section 3t)yeason of the Company filing a report on Fo@rkKl Form 10-KSB, Form 1@, Forn
10-QSB or Form 8-K or any analogous report underSbcurities Exchange Act of 1934, as amended” (834 Act”), the Company sh:
have incorporated such report by reference inth Seygistration Statement, if applicable, or shildlsuch amendments or supplements witl
SEC on the same day on which the 1934 Act repofiteéd which created the requirement for the Conyptmamend or supplement s
Registration Statement.




(©) The Company shall (A) permit Legal Counsel to revend comment upon (i) a Registration Stateme
least three (3) Business Days prior to its filinghwthe SEC and (i) all amendments and supplemiensdl Registration Statements (excep!
Annual Reports on Form 10-K or Form 10-KSB, Qudayt&eports on Form 10-Q or Form 10-QSB, Current d&espon Form 8 and an
similar or successor reports) within a reasonabtalyer of days prior to their filing with the SEQ\da(B) not file any Registration Statemen
amendment or supplement thereto in a form to whadml Counsel reasonably objects. The Company sbaubmit a request for accelera
of the effectiveness of a Registration Statemerdrgr amendment or supplement thereto without tie ppproval of Legal Counsel, whi
consent shall not be unreasonably withheld, delayetbnditioned. The Company shall furnish to Le@alunsel, without charge, (i) copies
any correspondence from the SEC or the staff ofSBRE€ to the Company or its representatives relatingny Registration Statement,
promptly after the same is prepared and filed \litn SEC, one copy of any Registration Statementasydamendment(s) thereto, incluc
financial statements and schedules, all documestsporated therein by reference, if requestedrbinaestor, and all exhibits and (iii) ug
the effectiveness of any Registration Statemenrg, @opy of the prospectus included in such Registrébtatement and all amendments
supplements thereto. The Company shall reasonatadperate with Legal Counsel in performing the Conyis obligations pursuant to tl
Section 3.

(d) The Company shall furnish to each Investor whosgisRable Securities are included in any Regigin
Statement, without charge, (i) promptly after theng is prepared and filed with the SEC (unlessratise available on EDGAR), at least
copy of such Registration Statement and any amentg)ehereto, including financial statements aoleslules, all documents incorpor
therein by reference, if requested by an Investbrexhibits and each preliminary prospectus, {ppn the effectiveness of any Registra
Statement, one (1) copy of the prospectus includesich Registration Statement and all amendmerdssapplements thereto (or such o
number of copies as such Investor may reasonalojyest) and (iii) such other documents, includingies of any preliminary or fin
prospectus, as such Investor may reasonably reffoestime to time in order to facilitate the digition of the Registrable Securities ownet
such Investor.

(e) The Company shall use its reasonable best effor{§ register and qualify, unless an exemptionm
registration and qualification applies, the redaldnvestors of the Registrable Securities covéngad Registration Statement under such «
securities or “blue skytaws of all applicable jurisdictions in the Unit&ates, (ii) prepare and file in those jurisdiciauch amendmel
(including posteffective amendments) and supplements to such trafii;ms and qualifications as may be necessaryn&intain th
effectiveness thereof during the Registration Rer{di) take such other actions as may be readgnadressary to maintain such registrat
and qualifications in effect at all times during tRegistration Period, and (iv) take all other@wdireasonably necessary or advisable to q
the Registrable Securities for sale in such jucisains; provided, however, that the Company shatllbe required in connection therewith o
a condition thereto to (x) qualify to do businessny jurisdiction where it would not otherwise Heguired to qualify but for this Section 3
(y) subject itself to general taxation in any syatisdiction, or (z) file a general consent to seevof process in any such jurisdiction.
Company shall promptly notify Legal Counsel andhednvestor who holds Registrable Securities of teeeipt by the Company of
notification with respect to the suspension of agistration or qualification of any of the Regadile Securities for sale under the securitit
“blue sky” laws of any jurisdiction in the United States arrieceipt of actual notice of the initiation ordhtening of any proceeding for s
purpose.




) The Company shall notify Legal Counsel and eactestor in writing of the happening of any even
promptly as reasonably practicable after becomimgra of such event, as a result of which the pretsigencluded in a Registration Statem
as then in effect, includes an untrue statement rofterial fact or omission to state a material faquired to be stated therein or necesse
make the statements therein, in the light of theuohstances under which they were made, not misigg@rovided that in no event shall s
notice contain any material, nonpublic informatioapd, subject to Section 3(r), promptly preparsupplement or amendment to s
Registration Statement to correct such untrue rsiate or omission, and deliver ten (10) copies ahssupplement or amendment to Lt
Counsel and each Investor (or such other numbeoiEs as Legal Counsel or such Investor may reddpmequest). The Company shall
promptly notify Legal Counsel and each Investowiiting (i) when a prospectus or any prospectupiment or poseffective amendment h
been filed, and when a Registration Statement ppasteffective amendment has become effective (notificadf such effectiveness shall
delivered to Legal Counsel and each Investor bgifiaite on the same day of such effectiveness anovieynight mail), (ii) of any request
the SEC for amendments or supplements to a Retipstr&tatement or related prospectus or relateorimdition, and (iii) of the Compary’
reasonable determination that a pefective amendment to a Registration Statementidvba appropriate. By 9:30 a.m. New York City t
on the date following the date any pe$fective amendment has become effective, the Caynphall use its best efforts to file with the Sk
accordance with Rule 424 under the 1933 Act thal finospectus to be used in connection with salesuyant to such Registration Statement.

(9) The Company shall use its reasonable best efforfgrévent the issuance of any stop order or
suspension of effectiveness of a Registration Stame, or the suspension of the qualification of ahthe Registrable Securities for sale in
jurisdiction and, if such an order or suspensioiss$sied, to obtain the withdrawal of such ordesuspension at the earliest possible mo
and to notify Legal Counsel and each Investor whll$ Registrable Securities being sold of the issaaof such order and the resolu
thereof or its receipt of actual notice of theiatibn or threat of any proceeding for such purpose

(h) If any Investor is required under applicable sd@silaws to be described in the Registration &tatd a
an underwriter of Registrable Securitieat the reasonable request of such Investor arldeaéxpense of such Investor, the Company
furnish to such Investor, on the date of the effectess of the Registration Statement and thereffien time to time on such dates as
Investor may reasonably request (i) a letter, datexth date, from the Compasyihdependent certified public accountants in famd substan:
as is customarily given by independent certifiebljguaccountants to underwriters in an underwritteblic offering, addressed to the Invest
and (ii) an opinion, dated as of such date, of selrepresenting the Company for purposes of s@gisRation Statement, in form, scope
substance as is customarily given in an underwripigblic offering, addressed to the Investors.




0] If any Investor is required under applicable sd@silaws to be described in the Registration Giatde a
an underwriter of Registrable Securities, the Camypshall make available for inspection by (i) suohestor, (ii) Legal Counsel and (iii) o
firm of accountants or other agents retained byltivestors (collectively, the Inspectors”), all pertinent financial and other records,
pertinent corporate documents and properties oCrapany (collectively, the Records”), as shall be reasonably deemed necessary b
Inspector, and cause the Compangfficers, directors and employees to supply rdtbrimation which any Inspector may reasonably ret
provided, however, that each Inspector shall agrd®ld in strict confidence and shall not make disglosure (except to an Investor) or us
any Record or other information which the Compaatetdmines in good faith to be confidential, andvwbich determination the Inspectors
so notified, unless (a) the disclosure of such R necessary to avoid or correct a misstatemrenmmission in any Registration Statemet
is otherwise required under the 1933 Act, (b) #lease of such Records is ordered pursuant tah fionappealable subpoena or order frc
court or government body of competent jurisdiction(c) the information in such Records has beedemgenerally available to the public of
than by disclosure in violation of this Agreemdsach Investor agrees that it shall, upon learrirag disclosure of such Records is sought
by a court or governmental body of competent jucisah or through other means, give prompt notwéhie Company and allow the Compe
at its expense, to undertake appropriate actioprésent disclosure of, or to obtain a protectivdeorfor, the Records deemed confider
Nothing herein (or in any other confidentiality agment between the Company and any Investor) lsbaleemed to limit the Invest’ ability
to sell Registrable Securities in a manner whiabtiherwise consistent with applicable laws and I&gns.

)] The Company shall hold in confidence and not makedisclosure of information concerning an Inve
provided to the Company unless (i) disclosure ahsaformation is necessary to comply with fedenastate securities laws, (i) the disclos
of such information is necessary to avoid or cdri@amisstatement or omission in any Registratioate®tent, (iii) the release of st
information is ordered pursuant to a subpoena lwerdinal, nonappealable order from a court or governmental lafdyompetent jurisdictio
or (iv) such information has been made generalbilable to the public other than by disclosure iolation of this Agreement or any otl
agreement. The Company agrees that it shall, ugsmmihg that disclosure of such information coniteyran Investor is sought in or by a ct
or governmental body of competent jurisdictionlmotigh other means, give prompt written noticeuchsinvestor and allow such Investol
the Investor’s expense, to undertake appropriaterato prevent disclosure of, or to obtain a petitee order for, such information.

(k) [Reserved]

0] The Company shall reasonably cooperate with thediors who hold Registrable Securities being od
and, to the extent applicable, facilitate the tynpteparation and delivery of certificates (not tireg any restrictive legend) representing
Registrable Securities to be offered pursuantRegistration Statement and enable such certifidateg in such denominations or amouats,
the case may be, as the Investors may reasonaplgseand registered in such names as the Investyrsequest.

(m) If reasonably requested by an Investor, the Compsimall as soon as reasonably practicabl
incorporate in a prospectus supplement or péfettive amendment such information as an Investasonably requests to be included tht
relating to the sale and distribution of RegisteaBecurities, including, without limitation, infoation with respect to the number of Registr
Securities being offered or sold, the purchaseeing paid therefor and any other terms of tifieriofy of the Registrable Securities to be
in such offering; (ii) make all required filings sfich prospectus supplement or pefétctive amendment after being notified of the terat tc
be incorporated in such prospectus supplement stgffective amendment; and (iii) supplement or makeeadments to any Registrat
Statement if reasonably requested by an Investdirtgpany Registrable Securities.




(n) The Company shall use its commercially reasondffitete to cause the Registrable Securities covew
a Registration Statement to be registered with ppraved by such other governmental agencies orodti#s as may be necessar
consummate the disposition of such Registrable 183 other than approvals that are requiredigdiecause of actions of Investors after
date hereof, that are not reasonably anticipated #ee date hereof.

(0) The Company shall make generally available toetausty holders as soon as practical but not Idtar
ninety (90) days after the close of the period cegehereby, an earnings statement (in form comglwith, and in the manner provided by,
provisions of Rule 158 under the 1933 Act) coverdngvelve-month period beginning not later thanfitet day of the Compang’fiscal quarte
next following the applicable Effective Date of adistration Statement.

(p) The Company shall otherwise use its commerciahsoaable efforts to comply with all applicable g
and regulations of the SEC in connection with aggigtration hereunder.

(@) Within two (2) Business Days after a Registraticat@&nent which covers Registrable Securitie
ordered effective by the SEC, the Company shailéeland shall cause legal counsel for the Compardgeliver, to the transfer agent for s
Registrable Securities (with copies to the Investohose Registrable Securities are included in Regjistration Statement) confirmation 1
such Registration Statement has been declaredieéfdryy the SEC in the form attached hereto as I .

n Notwithstanding anything to the contrary hereinaay time after the Effective Date, the Company
delay the disclosure of material, npoblic information concerning the Company the disare of which at the time is not, in the goodh
opinion of the Board of Directors of the Companyl ats counsel, in the best interest of the Compamy, in the opinion of counsel to
Company, otherwise required (aGrace Period ”); provided, that the Company shall promptly (i) nptthe Investors in writing of tt
existence of material, ngoablic information giving rise to a Grace Perioddgded that in each notice the Company will nactbse th
content of such material, ngnublic information to the Investors) and the datentich the Grace Period will begin, and (ii) nptihie Investor
in writing of the date on which the Grace Periodsrand, provided further, that no Grace Period stixaeed twenty (20) consecutive days
during any three hundred sixty five (365) day persoich Grace Periods shall not exceed an aggrefjabety (60) days and the first day of
Grace Period must be at least five (5) Trading Dafyer the last day of any prior Grace Period (each” Allowable Grace Period”). Fot
purposes of determining the length of a Grace Betmve, the Grace Period shall begin on and ieclhd date the Investors receive the ni
referred to in clause (i) and shall end on anduidelthe later of the date the Investors receiventiie referred to in clause (ii) and the 1
referred to in such notice. The provisions of SetB(g) hereof shall not be applicable during teequ of any Allowable Grace Period. Uy
expiration of the Grace Period, the Company shgdirabe bound by the first sentence of Section\8itf) respect to the information giving r
thereto unless such material, nomblic information is no longer applicable. Notwatanding anything to the contrary, the Companyl stzals:
its transfer agent to deliver unlegended shareSashmon Stock to a transferee of an Investor in mzooe with the terms of the Securi
Purchase Agreement in connection with any saleegfifrable Securities with respect to which an steehas entered into a contract for ¢
prior to the Investor’s receipt of the notice dbeace Period and for which the Investor has nosgtted.
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(s) Neither the Company nor any Subsidiary or affilidtereof shall identify any Investor as an undeseviir
any public disclosure or filing with the SEC or aRsincipal Market (as defined in the Securitiesdhase Agreementr Eligible Market an
any Investor being deemed an underwriter by the Sl not relieve the Company of any obligatianisas under this Agreement or any o
Transaction Document (as defined in the Securilaschase Agreement); providedhowever, that the foregoing shall not prohibit
Company from including the disclosure found in tR&an of Distribution” section attached hereto adibit B in the Registration Statement .

4., Obligations of the Investors

(a) It shall be a condition precedent to the obligatiof the Company to complete any registration pam
to this Agreement with respect to the Registrabdeusities of a particular Investor that such Insesthall furnish to the Company si
information regarding itself, the Registrable Sé@®s held by it and the intended method of dispasiof the Registrable Securities held t
as shall be reasonably required to effect and miairihe effectiveness of the registration of suegiBtrable Securities and shall execute
documents in connection with such registratiorheasGompany may reasonably request.

(b) Each Investor, by such Inveswicceptance of the Registrable Securities, agoeesoperate with tt
Company as reasonably requested by the Compargnimection with the preparation and filing of anygiération Statement hereunder, un
such Investor has notified the Company in writidigsilach Investor’s election to exclude all of suokidstors Registrable Securities from s
Registration Statement.

(© Each Investor agrees that, upon receipt of anycadtom the Company of the happening of any evé
the kind described in Section 3(g) or the firsttsane of 3(f), such Investor will immediately distinue disposition of Registrable Securi
pursuant to any Registration Statement(s) covesinth Registrable Securities until such Investogceipt of copies of the supplemente
amended prospectus as contemplated by Sectiono8(tile first sentence of 3(f) or receipt of notibat no supplement or amendmer
required. Notwithstanding anything to the contrang Company shall cause its transfer agent to@elinlegended shares of Common Stoi
a transferee of an Investor in accordance withtémms of the Securities Purchase Agreement in agimmewith any sale of Registral
Securities with respect to which an Investor hasred into a contract for sale prior to the Invest@eceipt of a notice from the Compan
the happening of any event of the kind describeSidation 3(g) or the first sentence of 3(f) andvithich the Investor has not yet settled.
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(d) Each Investor covenants and agrees that it willgdgmwith the prospectus delivery requirements &
1933 Act as applicable to it or an exemption themefin connection with sales of Registrable Semgipursuant to the Registration Statement.

5. Expenses of Registration

All reasonable expenses, other than underwritisgalints and commissions, incurred in connectioh vegistrations, filing
or qualifications pursuant to Sections 2 and 3juitiog, without limitation, all registration, list§ and qualifications fees, printers
accounting fees, and fees and disbursements oksebtor the Company shall be paid by the Compaimge Tompany shall also reimburse
Investors for the fees and disbursements of Legain€el in connection with registration, filing awajification pursuant to Sections 2 and
this Agreement which amount shall be limited toO8®, for each such registration, filing or qualifica.

6. Indemnification
In the event any Registrable Securities are inalide Registration Statement under this Agreement:

@) To the fullest extent permitted by law, the Companly, and hereby does, indemnify, hold harmlesd
defend each Investor, the directors, officers,neag, members, employees, agents, representafivasdoeach Person, if any, who controls
Investor within the meaning of the 1933 Act or 1834 Act (each, anthdemnified Person”), against any losses, claims, damages, liabil
judgments, fines, penalties, charges, costs, read@mattorney fees, amounts paid in settlement or expensest jmi several (collectively,
Claims "), incurred in investigating, preparing or defendimy action, claim, suit, inquiry, proceeding, inugation or appeal taken from t
foregoing by or before any court or governmentdmanistrative or other regulatory agency, bodyhe SEC, whether pending or threate
whether or not an indemnified party is or may ety thereto (Indemnified Damages”), to which any of them may become subject ins
as such Claims (or actions or proceedings, whetbermenced or threatened, in respect thereof) atisef or are based upon: (i) any un
statement or alleged untrue statement of a matidalin a Registration Statement or any peféective amendment thereto or in any fil
made in connection with the qualification of théeoihg under the securities or other “blue skgivs of any jurisdiction in which Registra
Securities are offered Blue Sky Filing "), or the omission or alleged omission to state a rizhtiact required to be stated therein or nece
to make the statements therein not misleading,afiy untrue statement or alleged untrue statemkmt material fact contained in &
preliminary prospectus if used prior to the effegtdate of such Registration Statement, or condainghe final prospectus (as amende
supplemented, if the Company files any amendmeeretf or supplement thereto with the SEC) or théssion or alleged omission to st
therein any material fact necessary to make thersents made therein, in light of the circumstangeger which the statements therein v
made, not misleading, (iii) any violation or allelgeiolation by the Company of the 1933 Act, the 498, any other law, including, withc
limitation, any state securities law, or any ruteregulation thereunder relating to the offer desaf the Registrable Securities pursuant
Registration Statement or (iv) any violation ofsttAgreement (the matters in the foregoing claugethfough (iv) being, collectively,
Violations "). Subject to Section 6(c), the Company shall reimbuhe Indemnified Persons, promptly as such exgeaseincurred and ¢
due and payable, for any legal fees or other redderexpenses incurred by them in connection witestigating or defending any such Cle
Notwithstanding anything to the contrary contaitedein, the indemnification agreement containethis Section 6(a): (i) shall not apply t
Claim by an Indemnified Person arising out of osdzhupon a Violation which occurs in reliance upowl in conformity with informatic
furnished in writing to the Company by such Indefiedi Person for such Indemnified Person expresslyulse in connection with t
preparation of the Registration Statement or aich sunendment thereof or supplement thereto, if puobpectus was timely made availabli
the Company pursuant to Section 3(d); and (i) lstnatl apply to amounts paid in settlement of angif@lif such settlement is effected with
the prior written consent of the Company, which semt shall not be unreasonably withheld or delageath indemnity shall remain in f
force and effect regardless of any investigatiomleny or on behalf of the Indemnified Person arall Survive the transfer of the Registre
Securities by the Investors pursuant to Section 9.
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(b) In connection with any Registration Statement irichban Investor is participating, each such Inw
agrees to severally and not jointly indemnify, hb&dmless and defend, to the same extent and sathe manner as is set forth in Section
the Company, each of its directors, each of itgef§ who signs the Registration Statement and Bacson, if any, who controls the Comp
within the meaning of the 1933 Act or the 1934 fezch, an ‘Indemnified Party ”), against any Claim or Indemnified Damages to whigy
of them may become subject, under the 1933 Act1884 Act or otherwise, insofar as such Claim atemnified Damages arise out of or
based upon any Violation, in each case to the &xéel only to the extent, that such Violation ascm reliance upon and in conformity w
written information furnished to the Company by slicvestor expressly for use in connection withhsRegistration Statement; and, subje
Section 6(c), such Investor will reimburse any lega other expenses reasonably incurred by an Indfeed Party in connection wi
investigating or defending any such Claim; providedwever, that the indemnity agreement containetthis Section 6(b) and the agreen
with respect to contribution contained in Sectioshall not apply to amounts paid in settlement of €laim if such settlement is effec
without the prior written consent of such Investghich consent shall not be unreasonably withheldetayed; provided, further, however, 1
the Investor shall be liable under this Section) &b only that amount of a Claim or Indemnified rBages as does not exceed the net pro
to such Investor as a result of the sale of Regh#r Securities pursuant to such Registration S&te. Such indemnity shall remain in
force and effect regardless of any investigationienay or on behalf of such Indemnified Party analsturvive the transfer of the Registre
Securities by the Investors pursuant to Section 9.
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(©) Promptly after receipt by an Indemnified Persomngiemnified Party under this Section 6 of noticehe
commencement of any action or proceeding (including governmental action or proceeding) involvinGlaim, such Indemnified Person
Indemnified Party shall, if a Claim in respect #&fris to be made against any indemnifying partgdennthis Section 6, deliver to 1
indemnifying party a written notice of the commement thereof, and the indemnifying party shall hthesright to participate in, and, to
extent the indemnifying party so desires, jointlithaany other indemnifying party similarly noticeth assume control of the defense the
with counsel mutually satisfactory to the indemirify party and the Indemnified Person or the InddiehiParty, as the case may be; provi
however, that an Indemnified Person or Indemnifiedty shall have the right to retain its own colimgéh the fees and expenses of not n
than one counsel for all such Indemnified Persoitndemnified Party to be paid by the indemnifyingrty, if, in the reasonable opinion
counsel retained by the indemnifying party, therespntation by such counsel of the Indemnified étersr Indemnified Party and {
indemnifying party would be inappropriate due tduat or potential differing interests between stiotlemnified Person or Indemnified Pe
and any other party represented by such counsslich proceeding. In the case of an Indemnified dPerkegal counsel referred to in
immediately preceding sentence shall be selectatidynvestors holding at least a majority in iestrof the Registrable Securities include
the Registration Statement to which the Claim esafThe Indemnified Party or Indemnified Personllst@operate reasonably with 1
indemnifying party in connection with any negotetior defense of any such action or Claim by tldemnifying party and shall furnish to-
indemnifying party all information reasonably aadle to the Indemnified Party or Indemnified Pergdmch relates to such action or Cla
The indemnifying party shall keep the Indemnifieattly or Indemnified Person fully apprised at athéis as to the status of the defense o
settlement negotiations with respect thereto. Miemnifying party shall be liable for any settlemehgany action, claim or proceeding effec
without its prior written consent, provided, howeuhat the indemnifying party shall not unreasdypatithhold, delay or condition its conse
No indemnifying party shall, without the prior wah consent of the Indemnified Party or IndemnifRatson, consent to entry of any judgn
or enter into any settlement or other compromis&lwboes not include as an unconditional term thietlee giving by the claimant or plaint
to such Indemnified Party or Indemnified Persoma oélease from all liability in respect to suchi@lar litigation and such settlement shall
include any admission as to fault on the part ef lttdemnified Party. Following indemnification asyided for hereunder, the indemnify
party shall be subrogated to all rights of the mddied Party or Indemnified Person with respectatthird parties, firms or corporatic
relating to the matter for which indemnificationshheen made. The failure to deliver written noticethe indemnifying party within
reasonable time of the commencement of any sudbnastiall not relieve such indemnifying party ofydmability to the Indemnified Person
Indemnified Party under this Section 6, excephwéxtent that the indemnifying party is prejudigedts ability to defend such action.

(d) The indemnification required by this Section 6 tbhal made by periodic payments of the amount tH
during the course of the investigation or defeaseand when bills are received or Indemnified Dagsage incurred.

(e) The indemnity agreements contained herein shailh laeldition to (i) any cause of action or similaght

of the Indemnified Party or Indemnified Person agathe indemnifying party or others, and (ii) dimpilities the indemnifying party may
subject to pursuant to the law.
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7. Contribution

To the extent any indemnification by an indemnifyiparty is prohibited or limited by law, the indeifiying party agrees to make
maximum contribution with respect to any amountswbich it would otherwise be liable under Secttto the fullest extent permitted
law; provided, however, that: (i) no Person invalven the sale of Registrable Securities which Perso guilty of frauduler
misrepresentation (within the meaning of Sectioff)1df the 1933 Act) in connection with such salals be entitled to contribution frc
any Person involved in such sale of RegistrableueEs who was not guilty of fraudulent misrepnesgion; and (ii) contribution by a
seller of Registrable Securities shall be limitadamount to the amount of net proceeds receiveduah seller from the sale of si
Registrable Securities pursuant to such Registr&tatement.

8. Reports Under the 1934 Act

With a view to making available to the Investors benefits of Rule 144 promulgated under the 19830Aany other simil:
rule or regulation of the SEC that may at any tjpeemit the Investors to sell securities of the Campto the public without registration
Rule 144"), the Company agrees to:

€) make and keep public information availabgethese terms are understood and defined in Rdlg 14

(b) file with the SEC in a timely manner all reportdasther documents required of the Company unde
1933 Act and the 1934 Act so long as the Compamaigs subject to such requirements and the filihguch reports and other documen
required for the applicable provisions of Rule 14d#gl

(c) furnish to each Investor so long as such InvestorsoRegistrable Securities, promptly upon requ@sa
written statement by the Company, if true, thaiais complied with the reporting requirements ofeRiA4, the 1933 Act and the 1934 Act, (
copy of the most recent annual or quarterly repbthe Company and such other reports and docunsenfit,ed by the Company (unless s
report is available on EDGAR), and (iii) such otlmfiormation as may be reasonably requested to ipdinm Investors to sell such securi
pursuant to Rule 144 without registration.

9. Assignment of Registration Rights

The rights under this Agreement shall be automifiessignable by the Investors to any transferealloor any portion ¢
such Investos Registrable Securities if: (i) the Investor agregewriting with the transferee or assignee tagassuch rights, and a copy of si
agreement is furnished to the Company within acealsle time after such assignment; (ii) the Comganwithin a reasonable time after s
transfer or assignment, furnished with written oetof (a) the name and address of such transferessignee, and (b) the securities '
respect to which such registration rights are befagsferred or assigned; (iii) immediately follogi such transfer or assignment the fui
disposition of such securities by the transfereassignee is restricted under the 1933 Act or egblé state securities laws; (iv) at or before
time the Company receives the written notice coptatad by clause (ii) of this sentence the tramsfesr assignee agrees in writing with
Company to be bound by all of the provisions comdiherein; and (v) such transfer shall have beatdenin accordance with the applici
requirements of the Securities Purchase Agreement.
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10. Amendment of Registration Rights

Provisions of this Agreement may be amended analiservance thereof may be waived (either genecalin a particule
instance and either retroactively or prospectivedylly with the written consent of the Company émel Required Holders. Any amendmer
waiver effected in accordance with this Sectiorst@ll be binding upon each Investor and the Compidnysuch amendment shall be effec
to the extent that it applies to less than allhef holders of the Registrable Securities. No camaiibn shall be offered or paid to any Pers¢
amend or consent to a waiver or modification of angvision of this Agreement unless the same camatibn also is offered to all of {
parties to this Agreement.

11. Miscellaneous

(a) A Person is deemed to be a holder of Registrabter8ies whenever such Person owns or is deen
own of record such Registrable Securities. If tlen@any receives conflicting instructions, notice®lections from two or more Persons \
respect to the same Registrable Securities, thep@oynshall act upon the basis of instructions,ceotir election received from such rec
owner of such Registrable Securities.

(b) Any notices, consents, waivers or other commuraoatrequired or permitted to be given under thed
of this Agreement must be in writing and will beedeed to have been delivered: (i) upon receipt, wdedivered personally; (ii) upon rece
when sent by facsimile (provided confirmation @frtsmission is mechanically or electronically geteetand kept on file by the sending pal
or (iii) one Business Day after deposit with a oa#lly recognized overnight delivery service, ircle@ase properly addressed to the par
receive the same. The addresses and facsimile marfdsesuch communications shall be:

If to the Company:
Telephone:
Facsimile:
Attention:

Email:

With a copy (for informational purposes only) to:
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If to the Transfer Agent:
If to Legal Counsel:

Lowenstein Sandler PC

65 Livingston Avenue
Roseland, New Jersey 07068
Telephone: (973) 597-2476

Facsimile: (973) 597-2477
Attention: Steven Skolnick, Esq.
Email: sskolnick@lowenstein.com

If to a Buyer, to its address and facsimile numbet forth on the Schedule of Buyers attached hemsith copies to such Buyer’
representatives as set forth on the Schedule o&€Buyr to such other address and/or facsimile murahd/or to the attention of such o
Person as the recipient party has specified bytemribotice given to each other party five (5) dpsisr to the effectiveness of such cha
Written confirmation of receipt (A) given by thecipient of such notice, consent, waiver or othempunication, (B) mechanically

electronically generated by the sendddcsimile machine containing the time, date pieait facsimile number and an image of the firgea
such transmission or (C) provided by a courierw@rnight courier service shall be rebuttable evigeof personal service, receipt by facsil

(©) Failure of any party to exercise any right or regnedder this Agreement or otherwise, or delay Ipagy
in exercising such right or remedy, shall not ofeeess a waiver thereof.

(d) All questions concerning the construction, validagpforcement and interpretation of this Agreensdrat
be governed by the internal laws of the State ofvNerk, without giving effect to any choice of laar conflict of law provision or ru
(whether of the State of New York or any othergdittions) that would cause the application of lthes of any jurisdictions other than
State of New York. Each party hereby irrevocablrsiis to the exclusive jurisdiction of the statel dederal courts sitting in The City of N
York, Borough of Manhattan, for the adjudicationafy dispute hereunder or in connection herewithvith any transaction contempla
hereby or discussed herein, and hereby irrevocablyes, and agrees not to assert in any suit, ractioproceeding, any claim that it is
personally subject to the jurisdiction of any sedlurt, that such suit, action or proceeding is ghaun an inconvenient forum or that the ve
of such suit, action or proceeding is improper.tEparty hereby irrevocably waives personal sereitprocess and consents to process t
served in any such suit, action or proceeding bilimgaa copy thereof to such party at the addresss@ich notices to it under this Agreen
and agrees that such service shall constitute gaddsufficient service of process and notice tHfefdothing contained herein shall be dee
to limit in any way any right to serve process iy ananner permitted by ladEACH PARTY HEREBY IRREVOCABLY WAIVES ANY
RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JUR Y TRIAL FOR THE ADJUDICATION OF ANY DISPUTE
HEREUNDER OR IN CONNECTION HEREWITH OR ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION
CONTEMPLATED HEREBY.

17




(e) If any provision of this Agreement is prohibited ltgw or otherwise determined to be invalic
unenforceable by a court of competent jurisdictite, provision that would otherwise be prohibitedialid or unenforceable shall be deet
amended to apply to the broadest extent that itdvbe valid and enforceable, and the invalidityuaenforceability of such provision shall
affect the validity of the remaining provisionstbfs Agreement so long as this Agreement as sofieddiontinues to express, without mate
change, the original intentions of the parties mshe subject matter hereof and the prohibited reatinvalidity or unenforceability of tl
provision(s) in question does not substantially amphe respective expectations or reciprocal abiogps of the parties or the pract
realization of the benefits that would otherwisecbeferred upon the parties. The parties will ende#n good faith negotiations to replace
prohibited, invalid or unenforceable provision(sjthwa valid provision(s), the effect of which comas close as possible to that of
prohibited, invalid or unenforceable provision(s).

) This Agreement, the other Transaction Documentsiéfised in the Securities Purchase Agreement
the instruments referenced herein and therein itotesthe entire agreement among the parties hevigtorespect to the subject matter he
and thereof. There are no restrictions, promisesramties or undertakings, other than those sé¢h for referred to herein and therein. 7
Agreement, the other Transaction Documents and itkuments referenced herein and therein supersdéldg@rior agreements a
understandings among the parties hereto with réspeice subject matter hereof and thereof.

(9) Subject to the requirements of Section 9, this Agrent shall inure to the benefit of and be bindipgr
the permitted successors and assigns of each pftties hereto.

(h) The headings in this Agreement are for conveniasfceeference only and shall not limit or otherv
affect the meaning hereof.

0] This Agreement may be executed in identical copates, each of which shall be deemed an origint
all of which shall constitute one and the same emgent. This Agreement, once executed by a party,bealelivered to the other party he
by facsimile transmission of a copy of this Agre@ingearing the signature of the party so delivetiig Agreement.

)] Each party shall do and perform, or cause to be donl performed, all such further acts and thiage
shall execute and deliver all such other agreemesttficates, instruments and documents, as #mgr party may reasonably request in ¢
to carry out the intent and accomplish the purpa$disis Agreement and the consummation of thestations contemplated hereby.

(k) All consents and other determinations requiredegartade by the Investors pursuant to this Agree
shall be made, unless otherwise specified in tlgeeAment, by the Required Holders, determined aB df the Notes held by Investors tl
outstanding have been converted into Registrabter@ies and all of the Warrants held by Investiysn outstanding have been exercise
Registrable Securities without regard to any litigtas on conversion of the Notes or the exerciseWarrants.
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0] The language used in this Agreement will be deetodik the language chosen by the parties to e»
their mutual intent and no rules of strict constiart will be applied against any party.

(m) This Agreement is intended for the benefit of tlagtips hereto and their respective permitted sisote
and assigns, and is not for the benefit of, nor aray provision hereof be enforced by, any othes®er

(n) The obligations of each Investor hereunder areraéwand not joint with the obligations of any ot
Investor, and no provision of this Agreement isentted to confer any obligations on any Investorawss any other Investor. Nothi
contained herein, and no action taken by any lwvegtirsuant hereto, shall be deemed to constituteltivestors as a partnership,
association, a joint venture or any other kind mtitg, or create a presumption that the Investoesim any way acting in concert or as a gl
with respect to such obligations or the transasticontemplated herein.

* k% k% % x %

[Signature Page Follows]
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IN WITNESS WHEREOF, each Buyer and the Company have caused their tégpsgnature page to this Registration Rightse&gnent t
be duly executed as of the date first written above

COMPANY:

HUDSON HOLDING CORPORATION

By:

Name:
Title:

[Signature Page to Registration Rights Agreement]




IN WITNESS WHEREOF, each Buyer and the Company have caused their tégpsgnature page to this Registration Rightse&gnent t
be duly executed as of the date first written above

BUYERS:

SEAPORT HUDSON LLC

By:

Name:
Title:

[Signature Page to Registration Rights Agreement]




EXHIBIT A

FORM OF NOTICE OF EFFECTIVENESS
OF REGISTRATION STATEMENT

[Transfer Agent]
Attention:

Re: Hudson Holding Corporation

Ladies and Gentlemen:

[We are][l am] counsel to Hudson Holding Corporatia Delaware corporation (theCompany "), and have represented
Company in connection with that certain SecuriBeschase Agreement, dated as of June ____, 2008 8beurities Purchase Agreement),
entered into by and among the Company and the bungned therein (collectively, theHolders ") pursuant to which the Company issue
the Holders shares of the Company’s common staakyg@lue $0.001 per share (th€8mmon Stock”) and warrants exercisable for share
Common Stock (the Warrants ”). Pursuant to the Securities Purchase AgreemenCdimepany also has entered into a Registration F
Agreement with the Holders (theRegistration Rights Agreement”) pursuant to which the Company agreed, among ottiegd, to registt
the resale of the Registrable Securities (as définghe Registration Rights Agreement) under theusities Act of 1933, as amended (the “
1933 Act”), including the shares of Common Stock issualpleruexercise of the Warrants.

In connection with the Compars/'obligations under the Registration Rights Agrestimen __, 2008,
Company filed a Registration Statement on Form(&il& No. 333- ) (theRegistration Statement”) with the Securities al
Exchange Commission (theSEC”) relating to the Registrable Securities which masmeach of the Holders as a selling stockholdeetimeler.

In connection with the foregoing, [we][l] advisewthat a member of the SECStaff has advised [us][me] by telephone
the SEC has entered an order declaring the Retipstratatement effective under the 1933 Acf BENTER TIME OF EFFECTIVENES$ on
[ ENTER DATE OF EFFECTIVENES$ and we have no knowledge, after telephonic inqafra member of the SE€’staff, that any st
order suspending its effectiveness has been issuthdit any proceedings for that purpose are pegrioifiore, or threatened by, the SEC an
Registrable Securities are available for resaleeutite 1933 Act pursuant to the Registration Statém




This letter shall serve as our standing instructmyou that the shares of Common Stock are freahsferable by the Holde
pursuant to the Registration Statement. You needetuire further letters from us to effect anyufet legendree issuance or reissuance
shares of Common Stock to the Holders as conterplat the Company'’s Irrevocable Transfer Agentricdions dated April __, 2008.

Very truly yours,
[ ISSUER’'S COUNSEL

By:

CC: [ LIST NAMES OF HOLDERS




EXHIBIT B
PLAN OF DISTRIBUTION

We are registering the shares of common stock lidsugon exercise of the warrants to permit thaleesf these shares of comn
stock by the holders from time to time after théedaf this prospectus. We will not receive any lué proceeds from the sale by the se
stockholders of the shares of common stock. We lvalir all fees and expenses incident to our olidigab register the shares of comr
stock.

The selling stockholders may sell all or a portafrthe shares of common stock beneficially ownedh®m and offered hereby fre
time to time directly or through one or more undetevs, brokerdealers or agents. If the shares of common staeka@d through underwrite
or broker-dealers, the selling stockholders willregponsible for underwriting discounts or comnaissior agens commissions. The share:
common stock may be sold in one or more transaxtairfixed prices, at prevailing market pricestet time of the sale, at varying pri
determined at the time of sale, or at negotiatédepr These sales may be effected in transactishish may involve crosses or blc
transactions,

« on any national securities exchange or quotatioviceeon which the securities may be listed or gdait the time of sale;

« in the over-the-counter market;

e in transactions otherwise than on these exchangggstems or in the over-the-counter market;

« through the writing of options, whether such opsi@ne listed on an options exchange or otherwise;

« ordinary brokerage transactions and transactiomsioh the broker-dealer solicits purchasers;

» block trades in which the brokeealer will attempt to sell the shares as agentriay position and resell a portion of the bloc
principal to facilitate the transaction;

« purchases by a broker-dealer as principal andedseathe broker-dealer for its account;
« an exchange distribution in accordance with thegwif the applicable exchange;

« privately negotiated transactions;

« short sales;

e sales pursuant to Rule 144;
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« broker-dealers may agree with the selling secusityérs to sell a specified number of such sharesséipulated price per share;
« acombination of any such methods of sale; and
« any other method permitted pursuant to applicable |

If the selling stockholders effect such transactibny selling shares of common stock to or througtenwriters, brokedealers ¢
agents, such underwriters, broldgalers or agents may receive commissions in tima @ discounts, concessions or commissions froe
selling stockholders or commissions from purchasétbe shares of common stock for whom they mayaaagent or to whom they may
as principal (which discounts, concessions or cossions as to particular underwriters, broldeslers or agents may be in excess of
customary in the types of transactions involved)cdnnection with sales of the shares of commocksto otherwise, the selling stockholc
may enter into hedging transactions with bro#tealers, which may in turn engage in short salékethares of common stock in the cour:
hedging in positions they assume. The selling $tolders may also sell shares of common stock sirattdeliver shares of common st
covered by this prospectus to close out short ipositand to return borrowed shares in connectioth wich short sales. The sell
stockholders may also loan or pledge shares of camstock to broker-dealers that in turn may seathsshares.

The selling stockholders may pledge or grant arigdaterest in some or all of the shares of commstock issuable upon exercist
the warrants owned by them and, if they defauthm performance of their secured obligations, tleelgees or secured parties may offer
sell the shares of common stock from time to timespant to this prospectus or any amendment tgtbispectus under Rule 424(b)(3) or o
applicable provision of the Securities Act of 1933,amended, amending, if necessary, the listlbfigeatockholders to include the pledc
transferee or other successors in interest asngatockholders under this prospectus. The se#lingkholders also may transfer and donat
shares of common stock in other circumstances ichwtase the transferees, donees, pledgees oraatbegssors in interest will be the sel
beneficial owners for purposes of this prospectus.

The selling stockholders and any brokiealer participating in the distribution of the sksof common stock may be deemed t
“underwriters” within the meaning of the Securitigst, and any commission paid, or any discountsamrcessions allowed to, any such broker-
dealer may be deemed to be underwriting commissoriscounts under the Securities Act. At the tenparticular offering of the shares
common stock is made, a prospectus supplemertifired, will be distributed which will set forthd aggregate amount of shares of corr
stock being offered and the terms of the offeringluding the name or names of any broleslers or agents, any discounts, commission
other terms constituting compensation from thdrggbtockholders and any discounts, commissiort®ncessions allowed or reallowed or |
to broker-dealers.

Under the securities laws of some states, the stifreommon stock may be sold in such states dmtyugh registered or licens

brokers or dealers. In addition, in some statestiaes of common stock may not be sold unless shates have been registered or qua
for sale in such state or an exemption from regfitn or qualification is available and is compligith.
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There can be no assurance that any selling stod&hulill sell any or all of the shares of commoocgtregistered pursuant to the s
registration statement, of which this prospectumfoa part.

The selling stockholders and any other persongpatiing in such distribution will be subject topdipable provisions of the Securit
Exchange Act of 1934, as amended, and the ruleseandations thereunder, including, without limitet, Regulation M of the Exchange 2
which may limit the timing of purchases and saltarny of the shares of common stock by the selitagkholders and any other participa
person. Regulation M may also restrict the abiityany person engaged in the distribution of theret of common stock to engage in market-
making activities with respect to the shares of cmn stock. All of the foregoing may affect the metdbility of the shares of common st
and the ability of any person or entity to engagmarket-making activities with respect to the slasf common stock.

We will pay all expenses of the registration of #hares of common stock pursuant to the registraights agreement, estimated tc
$[ ]intotal, including, without limitation,&urities and Exchange Commission filing fees atperses of compliance with state securitie
“blue sky” laws; provided, however, that a selling stockholddl pay all underwriting discounts and sellingnemissions, if any. We w
indemnify the selling stockholders against liakght including some liabilities under the Secusitigct, in accordance with the registra
rights agreements, or the selling stockholders béllentitied to contribution. We may be indemnifladthe selling stockholders against ¢
liabilities, including liabilities under the Sectigis Act, that may arise from any written infornoatifurnished to us by the selling stockho
specifically for use in this prospectus, in accoawith the related registration rights agreemantye may be entitled to contribution.

Once sold under the shelf registration statementytach this prospectus forms a part, the sharesomimon stock will be free
tradable in the hands of persons other than olliatgf.




PRESS RELEASE

Contacts:

Martin C. Cunningham Keith R. Knox

Chairman & CEO President

201-216-0100 201-216-0100

FOR IMMEDIATE RELEASE June 24, 2008

HUDSON HOLDING CORPORATION ISSUES $4 MILLION OF SEC URITIES

Jersey City, NJ, June 24, 2008: Hudson Holding Conration (“Hudson” and the “Company”); OTC Bulletin Board:DHL.OB-News'
announced that on June 20, 2008 it closed on atperplacement of $4 million of securities, with pedceeds to Hudson of $3.9 million a
deducting offering costs. In connection with theaficing, Hudson issued 8,000,000 shares of comrumk grepresenting 17.7% of 1
outstanding stock) plus warrants to purchase aitiaddl 4,000,000 shares of common stock anytiménduthe succeeding five years at a ¢
of $0.75 per share. As a result of the financingdsbn’s stockholdes’ equity now exceeds $15 million. The Company idseto use tt
proceeds to further strengthen their balance srekto facilitate additional recruitment.

“We're excited about this validation of our busisemodel” said Marty Cunningham, HudssnChairman and Chief Executive Offic
“Building a formidable reserve of working capitallvdermit Hudson to pursue a variety of strategipartunities, including the acquisition
complementary businesses and the recruitment dfiemia proven producers”.

The private placement was made exclusively to ameaded investor on an unsolicited basis in agigvtransaction under Regulation
exempt from the registration requirements of theuites Act of 1933, as amended. The shares ohwomstock and the warrants issued ir
private placement may not be offered or sold inUinéed States absent registration under the SeuAct and applicable state securities |
or an applicable exemption from those registrateuirements. Additional details will be providedHudson$ forthcoming current report
Form 8-K, which will soon be filed with the Secig# and Exchange Commission.

Hudson Holding Corporation is a holding company amdhe parent of Hudson Securities, Inc. and Hod$echnologies Inc.. Huds
Securities is a registered brokdgaler under the Securities Exchange Act of 193dember of the Financial Industry Regulatory Auityoainc
meets the liquidity needs of brokers, dealersjtirtgins, and asset managers by making marketsen @000 Nasdag, nddasdaq OTC, liste
and foreign securities, with particular expertise trading Nasdag SmallCap, OTC Bulletin Board, didk Sheet securities. Hud:s
Technologies provides technology services to Hudsscurities and client companies.

This press release does not constitute an offeseth or the solicitation of an offer to buy, angcsarities, nor shall there be any sale of
securities in any jurisdiction in which such offegiwould be unlawful.

Certain statements contained herein constitute Ward-looking statementsiithin the meaning of the Private Securities Litiga Reform Ac

of 1995. These forward-looking statements are bamedcurrent expectations, estimates and projectiaheut the Compang’ industry
management’s beliefs and certain assumptions mgdaamagement. Readers are cautioned that any sualafddooking statements are t
guarantees of future performance and are subjeateitain risks, uncertainties and assumptions #a difficult to predict. Because st
statements involve risks and uncertainties, theaatesults and performance of the Company magrdiffaterially from the results expres

or implied by such forward-looking statements. @itleese uncertainties, readers are cautioned nqtlase undue reliance on such forward-
looking statements. Unless otherwise required lwy, lhe Company also disclaims any obligation to atpdts view of any such risks
uncertainties or to announce publicly the resultaaf revisions to the forwardoking statements made here; however, readersldheuview
carefully reports or documents the Company filesopkcally with the Securities and Exchange Cominiss






