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HUDSON HOLDING CORPORATION

111 Town Square Place, 15th Floor
Jersey City, New Jersey 07310

July 20, 200
Dear Fellow Stockholder:

The 2007 Annual Meeting of Stockholders (the “Anndaeting”) of Hudson Holding Corporation (the “Cpany” or “Hudson”)will
be held at 10:00 a.m. on Tuesday, August 14, 20@Feaoffices of the Company located at 111 Town&g Place, 15th Floor, Jersey C
New Jersey 07310. Enclosed you will find a formaltibe of Annual Meeting, Proxy Card and Proxy Staat, detailing the matters which v
be acted upon. Directors and officers of the Compaill be present to help host the meeting andespond to any questions from
stockholders. | hope you will be able to attend.

Please sign, date and return the enclosed Prokyputidelay in the enclosed envelope. If you attiedAnnual Meeting, you may vt
in person, even if you have previously mailed axirdy withdrawing your Proxy and voting at the rtieg. Any stockholder giving a Pro
may revoke the same at any time prior to the votihguch Proxy by giving written notice of revoeatito the Secretary, by submitting a |
dated Proxy or by attending the Annual Meeting &oting in person. The Company’s Annual Report omnfrd0KSB (including audite
financial statements) for the fiscal year endeddid@1, 2007 accompanies the Proxy Statement. Alleshrepresented by Proxies will be v
at the Annual Meeting in accordance with the speations marked thereon, or if no specifications arade, (a) as to Proposal 1, the P
confers authority to vote “FOR” all of the six pens listed as candidates for a position on the @o&Directors(b) as to Proposal 2, the Pr«
confers authority to vote “FOR” to approve the ailmp of the 2007 Longrerm Incentive Plan and (c) as to any other busimgsch come
before the Annual Meeting, the Proxy confers attido vote in the Proxy holder’s discretion.

The Company’s Board of Directors believes that\afable vote for the relection of each candidate for a position on tharBa
Directors and for all other matters described ia #itached Notice of Annual Meeting and Proxy $tet is in the best interest of
Company and its stockholders and recommends a“#@&” all candidates and all other matters. Accordinghg, urge you to review tl
accompanying material carefully and to return thel@sed Proxy promptly.

Thank you for your investment and continued inteire$iudson Holding Corporation.

Sincerely,

Martin C. Cunningham
Chief Executive Office




HUDSON HOLDING CORPORATION

111 Town Square Place, 15th Floor
Jersey City, New Jersey 07310

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD TUESDAY, AUGUST 14, 2007

To our Stockholders:

Notice is hereby given that the 2007 Annual Meefftie “Annual Meeting”)of Stockholders of Hudson Holding Corporation
“Company” or “Hudson”), a Delaware corporation, Mie held at our principal office 4tLl1 Town Square Place, 15th Floor, Jersey City,
Jersey 07310, on Tuesday, August 14, 2007 at 20rAQ for the following purposes:

1. To elect sixDirectors to the Board of Directors to serve utiié 2008 Annual Meeting of Stockholders or untigit
successors have been duly elected or appointeduaiified (“Proposal 17);

2. To approve the adoption of the 2007 Long-Term ItigenPlan (the “Incentive Plan'pursuant to which the Company \
reserve 10,000,000 shares of common stock for iegupursuant to the Plan (“Proposal 2” or the “irinee Plan Proposa)ly
and

3. To consider and take action upon such other busiagsnay properly come before the Annual Meetingmyr adjournmen
thereof.

The Board of Directors has fixed the close of besgon July 11, 2007, as the record date for detergthe stockholders entitled
notice of, and to vote at, the Annual Meeting oy adjournments thereof.

For a period of 10 days prior to the Annual Meetiagtockholders list will be kept at the Compangffice and shall be available
inspection by stockholders during usual businessdi® stockholders list will also be available fospection at the Annual Meeting.

Your attention is directed to the accompanying Prétatement for further information regarding epobposal to be made.

STOCKHOLDERS UNABLE TO ATTEND THE MEETING IN PERSON ARE URGED TO COMPLETE, DATE AND SIGN
THE ACCOMPANYING PROXY AND MAIL IT IN THE ENCLOSED STAMPED, SELF-ADDRESSED ENVELOPE AS
PROMPTLY AS POSSIBLE. IF YOU SIGN AND RETURN YOUR PROXY WITHOUT SPECIFYING YOUR CHOICES IT WILL
BE UNDERSTOOD THAT YOU WISH TO HAVE YOUR SHARES VOT ED IN ACCORDANCE WITH THE DIRECTORS’
RECOMMENDATIONS. IF YOU ATTEND THE ANNUAL MEETING, YOU MAY, IF YOU DESIRE, REVOKE YOUR PROXY
AND VOTE IN PERSON.

By order of the Board of Directors
Keith R. Knox,Secretary

July 20, 2007




HUDSON HOLDING CORPORATION

111 Town Square Place, 15th Floor
Jersey City, New Jersey 07310

PROXY STATEMENT
2007 ANNUAL MEETING OF STOCKHOLDERS

This Proxy Statement is furnished in connectionhwilie solicitation by and on behalf of the BoardDifectors (the Board o
Directors” or “Board”)of Hudson Holding Corporation of proxies to be wbt the 2007 Annual Meeting of Stockholders tchbll at 10:0
a.m. on Tuesday, August 14, 2007 at our princifiteat 111 Town Square Place, 15th Floor, JefSiy, New Jersey 07310, and at
adjournments thereof (the “Annual Meeting”). Insttproxy statement, Hudson Holding Corporation ferred to as “Hudson”, “we”, “us”
“our” or “the Company’unless the context indicates otherwise. The AnMesdting has been called to consider and take aoticthe following
proposals: (i) to elect six directors to the BoafDirectors to serve until the 2008 Annual MeetimigStockholders or until their succes:
have been duly elected or appointed and qualiffi@dto approve the adoption of the 2007 Long-Tdmaentive Plan (the “Incentive Plan”
pursuant to which the Company will reserve 10,000,6hares of common stock for issuance pursuahet®lan;and (iii) to consider and ta
action upon such other business as may properledmfore the Annual Meeting or any adjournmentsetbfe

The Board of Directors knows of no other matterb¢éopresented for action at the Annual Meeting. e\mw, if any other matte
properly come before the Annual Meeting, the pessnamed in the proxy will vote on such other mattand/or for other nominees
accordance with their best judgmefhe Company’s Board of Directors recommends that the stockholde vote in favor of each of th
proposals.Only holders of record of Common Stock, of the Campat the close of business on July 11, 2007 “@ezord Date”)will be
entitled to vote at the Annual Meeting.

The principal executive offices of the Company laated at 111 Town Square Place, 15th Floor, yeZ#y, New Jersey 07310, 8
its telephone number is (201) 20600. The approximate date on which this Proxyeatant, the proxy card and other accompanying nadd
are first being sent or given to stockholders iy A3 , 2007. A copy of the Company’s Annual Repamt Form 10KSB for the fiscal ye:
ended March 31, 2007 is enclosed with these mégehiat should not be considered proxy solicitatizaterial.




INFORMATION CONCERNING  SOLICITATION AND VOTING

As of the Record Date, there were 36,725,185 tadéng shares of Common Stock (the “Common Stoedgh share entitled to ¢
vote on each matter to be voted on at the Annuadtiig. As of the Record Date, the Company had 289dehs of record of Common Sto
Only holders of shares of Common Stock on the RkeBate will be entitled to vote at the Annual Megti The holders of Common Stock
entitled to one vote on all matters presented atntieeting for each share held of record. The poesenperson or by proxy of holders ¢
majority of the shares outstanding and entitleddte as of the Record Date shall be required fquarum to transact business at the An
Meeting. If a quorum should not be present, thewshiMeeting may be adjourned until a quorum is ioletz.

Each nominee to be elected as a director nametboBal 1 must receive the vote of a pluralitylef votes of the shares of Comr
Stock present in person or represented by protyeaineeting. For the purposes of election of dinegtalthough abstentions will count tow
the presence of a quorum, they will not be couatedotes cast and will have no effect on the reduhe vote.

Approval of the Company’s Plan to adopt the 200Ad-®erm Incentive Plan, as described in Proposal@yires the affirmative vo
of the holders of a majority of the shares of Comr8tock present in person or represented by prothyeameeting.

“Broker non-votes,which occur when brokers are prohibited from ex@ngj discretionary voting authority for beneficalners wh
have not provided voting instructions, will not t@unted for the purpose of determining the numibshares present in person or by proxy
voting matter and will have no effect on the outeoof the voteBrokers who hold shares in street name may votbedralf of benefici
owners with respect to Proposal 1.

The expense of preparing, printing and mailing Brisxy Statement and the proxies solicited herettiyoe borne by the Company.
addition to the use of the mails, proxies may beised by officers and directors and regular enyples of the Company, without additic
remuneration, by personal interviews, telephonefamsimile transmission. The Company will also resjubrokerage firms, nomine
custodians and fiduciaries to forward proxy matsria the beneficial owners of shares of CommorciSteeld of record and will provi
reimbursements for the cost of forwarding the nialtém accordance with customary charges.

Proxies given by stockholders of record for usthatAnnual Meeting may be revoked at any time pidothe exercise of the pow
conferred. In addition to revocation in any othearmer permitted by law, stockholders of recordrgiva proxy may revoke the proxy by
instrument in writing, executed by the stockholdehis or her attorney authorized in writing orthie stockholder is a corporation, by an off
or attorney thereof duly authorized, and deposéiglier at the corporate headquarters of the Compaiayy time up to and including the
business day preceding the day of the Annual Mgetin any adjournments thereof, at which the prisxio be used, or with the chairmar
such Annual Meeting on the day of the Annual Megtin adjournments thereof, and upon either of slegosits the proxy is revoked.

Proposals 1 and 2 do not give rise to any statutigiyt of a stockholder to dissent and obtain tppraisal of or payment for su
stockholder’s shares.

ALL PROXIES RECEIVED WILL BE VOTED IN ACCORDANCE WI TH THE CHOICES SPECIFIED ON SUCH
PROXIES. PROXIES WILL BE VOTED IN FAVOR OF THE ELEC TION OF THE NOMINEES TO THE BOARD OF DIRECTORS
AND FOR PROPOSAL 2 IF NO CONTRARY SPECIFICATION IS MADE. ALL VALID PROXIES OBTAINED WILL BE VOTED
AT THE DISCRETION OF THE PERSONS NAMED IN THE PROXY WITH RESPECT TO ANY OTHER BUSINESS THAT MAY
COME BEFORE THE ANNUAL MEETING.




Corporate Governance

The Companys Board of Directors has long believed that goorpa@te governance is important to ensure thatGbmpany i
managed for the long-term benefit of stockhold&aring the past year, the CompasyBoard of Directors has reviewed its govern
practices in light of the Sarbanes-Oxley Act of 2@hd Securities and Exchange Commission (the “3E@&s and regulations. This sect
describes key corporate governance guidelines eadipes that the Company has adopted.

Code of Business Conduct and Ethics

Our Board of Directors has adopted a Code of Buasir@onduct and Ethics applying to our directorficefs and employees (1
“Code”). The Code is reasonably designed to deter wrongdaiagpromote (i) honest and ethical conduct, inalgdhe ethical handling
actual or apparent conflicts of interest betweersqmal and professional relationships, (ii) fuliirf accurate, timely and understand
disclosure in reports and documents filed with,sobmitted to, the SEC and in other public commuiooa made by the Company, (
compliance with applicable governmental laws, raed regulations, (iv) the prompt internal repaytof violations of the Code to appropri
persons identified in the Code, and (v) accountgtibr adherence to the Code. The Code of Condudt Ethics has been filed with the £
and is available on our website, http://www.hudssdimgcorp.com You may also request a copy of the Code by writththe Company at tl
Company'’s office address. The contents of the Gbaelld not be considered proxy solicitation materia

Board Meetings and Attendance of Directors

During fiscal year 2007, the Board of Directorscheéven (7) meetings. Each director attended ninane $eventyive (75%) percel
of the Board of Directors meetings held during ithenure. The Board of Directors also took actignubanimous written consent on sev
occasions.

Special meetings are held from time to time to @ersmatters for which approval of the Board ofdaiiors is desirable or
required by law.

Director Independence

All directors hold office until the next annual nieg of stockholders and the election and qualiftcaof their successors. Three
our six directors are considered “independent” utkde SECS independence standards. Officers are electecaliyiy the Board of Directo
and serve at the discretion of the Board.

There are no family relationships among our dinecend executive officers. No director or executificer has been a director
executive officer of any business which has filedamkruptcy petition or had a bankruptcy petitidadf against it. No director or execut
officer has been convicted of a criminal offenseésahe subject of a pending criminal proceediidp director or executive officer has been
subject of any order, judgment or decree of anyrtcparmanently or temporarily enjoining, barringispending or otherwise limiting |
involvement in any type of business, securitiebamking activities. No director or executive offiteas been found by a court to have violai
federal or state securities or commodities law.

None of the Compang’directors or executive officers or their resperimmediate family members or affiliates is theipeent of ¢
loan from the Company. As of the date of this §lithere is no material proceeding to which anthefCompanys directors, executive office
or affiliates is a party or has a material integbterse to us.




Committees of the Board of Directors

The Board of Directors has established three stgndommittees: (1) the Audit Committee, (2) the @emsation Committee and
the Nominating and Corporate Governance Commifiée Audit Committee, Compensation Committee and Mating and Corpora
Governance Committee charters are available orwebisite at http://www.hudsonholdingcorp.coBach committee operates under a ch
that has been approved by the Board. You may algoest complete copies of the charters by writinthe Company at the Compasydffice
address. The contents of these charters shouldenmtnsidered proxy solicitation material.

Audit Committee

The Audit Committee was established in May 2006 and held five meetingSiscal 2007. It is comprised solely of directevhc
satisfy the SEC and American Stock Exchange Audin@ittee membership requirements and is governea Byardapproved charter whi
contains, among other things, the commigemembership requirements and responsibilities. Alndit Committee oversees our account
financial reporting process, internal controls andits, and consults with management and the indkre: registered public accounting firn
Eisner LLP (the “Independent Auditorsdn, among other items, matters related to the draudit, the quarterly financial statements anc
application of United States generally acceptedacting principles. As part of its duties, the AuGommittee appoints, evaluates and re
our Independent Auditors. It maintains direct respbility for the compensation, termination and imight of our Independent Auditors ¢
evaluates the Independent Auditogsialifications, performance and independence. Tmenagittee also monitors compliance with our poli
on ethical business practices and reports on fkerss to the Board. Our Audit Committee is compisé Ms. Landau and Messrs. Zugschy
and Chiusano. Mr. Zugschwert is the chairman ofcttramittee.

The Board has determined that Mr. Zugschwert, whweatly is a member of the Board of Directors am@dirman of the Auc
Committee, is the Audit Committee financial expeg,defined under the Securities Exchange Act 84,18s amended (the “Exchange Act”
In addition, the Board has determined that Mr. Zhggert is an independent director as that ternefidd in Item 7(d)(3)(iv) of Schedule 1.
under the Exchange Act. The Board made a quaktassessment of Mr. Zugschweritével of knowledge and experience based on a ai
of factors, including his formal education, inclngian MBA in Finance, and experience as a Chiedikdial Officer for more than ten years.

Compensation Committee

The Compensation Committee was established in N&p2is comprised solely of independent directdetermines all compensat
for our Chief Executive Officer; approves the comgeion of other executive officers; advises ounfBoregarding our stock option pls
approves severance arrangements and other appliagbéements for executive officers; and consudterplly with management on mat
concerning executive compensation and on pensaings and welfare benefit plans where Board ock$tolder action is contemplated w
respect to the adoption of or amendments to suahsplThe Compensation Committee is governed by ardspproved charter. O
Compensation Committee is comprised of Ms. LandaliMessrs. Zugschwert and Chiusano. Mr. Chiusatteeishairman of the committee.




Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committag @stablished in May 2006 and considers and nraloesnmendations
matters related to the practices, policies and gaoes of the Board and takes a leadership roEhaping our corporate governance.
committee is governed by a Boaagproved charter. As part of its duties, the cormaitassesses the size, structure and compositithe
Board and Board committees. The committee alsoa® screening and nominating committee for cantesdconsidered for election to
Board. In this capacity it concerns itself with t@mposition of the Board with respect to deptlexgierience, balance of professional inter
required expertise and other factors. The commutesduates prospective nominees identified on s mitiative or referred to it by oth
Board members, management, stockholders or extemates and all seffeminated candidates. The committee uses the setedacfor
evaluating candidates nominated by stockholders seithominated candidates as it does for those propbgedther Board membe
management and search companies. Our NominatingCamgdorate Governance Committee is comprised of Mmdau and Mess
Zugschwert and Chiusano. Ms. Landau is the chairofidme committee.

Compensation of Directors

Directors were not compensated for their serviaenduthe fiscal year ended March 31, 2006. On Audas 2006, the board of directors
resolved that compensation for each of the indepeindirectors for the ensuing year would be $600wenth, plus immediately vested five -
year options to purchase 10,000 shares of the Cay’'s common stock with an exercise price equal tontlaeket price of the Company’s
common stock on the August 15, 2006 grant datduive 2007, the compensation was raised to $80@peth and the options were increased
to 25,000 shares.

Independent Auditors Fees and Services

Audit Fees

The aggregate fees billed for professional serviegglered was $55,000 and $60,000 for the audithefCompany's annual consolids
financial statements for the fiscal years endeddia1, 2007 and 2006, respectively, which servioekide the cost of the audits of
consolidated financial statements included in tlen@any’s annual Forms 0SB for each respective year and the reviews ofréiate
quarterly Form 10-QSB's.

Audit-Related Fees

The principal accountant billed $7,600 relatedhis teview of a registration statement during tkedi year ended March 31, 2007 and $1(
related to reviews of prior year financial statetseduring the fiscal year ended March 31, 2006.

Tax Fees

For the years ended March 31, 2007 and 2006, theipal accountant billed $54,500 and $12,000, eeipely, for tax compliance. The billi
for the fiscal year ended March 31, 2007 includeises related to tax returns for three periods.

All Other Fees

The principal accountant billed $28,728 relatedeweral audits of antironey laundering procedures during the fiscal ysated March 3
2007.




The Audit Committee has the sole authority to pgrprave all audit and noaudit services provided by the Independent Auditorthe
Company. It is expected that the Independent Awgliteill be present at the Annual Meeting in orderréspond to any questions
stockholders of the Company may have.

Audit Committee Report

The Audit Committee of the Board of Directors (tHfeommittee”) is composed of three directors: Joanne V. Landa&terPJ
Zugschwert and Carmine V. Chiusano, each of whofim@ependent’as defined by the rules of the National AssociatibSecurities Dealel
Mr. Zugschwert serves as chairman of the committee.

Management is responsible for the Comparfinancial statements, financial reporting procasd systems of internal controls.
Company’s Independent Auditors are responsible@ésforming an independent audit of the Compariiyiancial statements in accordance
auditing standards generally accepted in the Urtades and for issuing a report thereon. The Cdime’s responsibility is to oversee
aspects the financial reporting process on beHalh@ Board of Directors. The responsibilities bétCommittee also include engaging
evaluating the performance of the accounting finat serves as the Company’s independent auditors.

The Committee discussed with the Company’s Independuditors such auditorfildgments as to the quality, not just acceptal;
of the Companys accounting principles, along with such additiomalters required to be discussed under the StatesneAuditing Standar:
No. 61,“Communication with Audit Committees.” The Commétdas discussed with the Independent Auditors thitars’ independenc
from the Company and its management, includingathigen disclosures and the letter submitted toGoenmittee by the Independent Audit
as required by the Independent Standards Boardi&@mMNo. 1, “Independence Discussions with AuditnGottees.”

In reliance on such discussions with managementtk@dndependent Auditors, review of the repregenta of management a
review of the report of the Independent Auditorshe Committee, the Committee recommended (an@dfaed of Directors approved) that

Company’s audited financial statements be includgétde Company’s Annual Report on Form 10-KSB fog year ended March 31, 2007.

Audit Committee of the Board of Directors

/s/ Joanne V. Lande

/sl Peter J. Zugschwert

/s/ Carmine V. Chiusano

*

The information contained in this Audit ComraétReport shall not be deemed to be “solicitingemiat or “filed” or incorporate
by reference in future filings with the SEC, or b to the liabilities of Section 18 of the Seties Exchange Act, except to the extent tha
Company specifically requests that the informatientreated as soliciting material or specificaligdrporates it by reference into a docur
filed under the Securities Act or the Securitiesliange Act.




PROPOSAL 1
ELECTION OF DIRECTORS

At the Annual Meeting, sixndividuals will be elected to serve as directongilithe next annual meeting or until their sucoessar:
duly elected, appointed and qualified. The Compartard of Directors currently consists of six pas All of the individuals who a
nominated for election to the Board of Directors axisting directors of the Company. Unless a dtolder WITHHOLDS AUTHORITY, i
properly signed and dated proxy will be voted “FQRé election of the persons named below, unlesgriteey contains contrary instructio
Management has no reason to believe that any aidhénees will not be a candidate or will be unablserve as a director. However, in
event any nominee is not a candidate or is unablewilling to serve as a director at the timelod election, unless the stockholder withh
authority from voting, the proxies will be votedOR” any nominee who shall be designated by the preBeatd of Directors to fill suc
vacancy.

The name and age of each of the six nominees,rtigroposition with the Company, his or her primtipccupation, and the per
during which such person has served as a diremtosed out below.

Biographical Summaries of Nominees for the Board obirectors

Name of Nominee Age Position with the Company

Martin C. Cunningham 47 Chairman of the Board of Directors and Chief
Executive Officer

Keith R. Knox 48 President, Secretary and Director

Mark Leventhal 51 Executive Vice President and Director

Peter J. Zugschwert 41 Director

Joanne V. Landau 52 Director

Carmine V. Chiusano 65 Director

MARTIN CUNNINGHAM has been a director of Hudson and has served &hie$ Executive Officer since 2004. From Au¢
2003 until joining Hudson, Mr. Cunningham was améyee of Wien Securities, Inc. From February 2088! August 2003, Mr. Cunninghe
was President of Wien Securities, Inc. From 199B&¢cember 2002, Mr. Cunningham was Senior Viceiéeas and Head of Equity Tradinc
Schwab Capital Markets (formerly Mayer & Schwei)zer

KEITH KNOX has been a director of Hudson and has served Bseiséddent since 2004. From January 2003 untilrjgitiudson, Mi
Knox was a Vice President of Wien Securities, Ihmom 1984 to December 2002, Mr. Knox was a tradigh Wchwab Capital Marke
(formerly Mayer & Schweitzer).

MARK LEVENTHAL has been a director of Hudson and has served Esetsutive Vice President since 2004. From Jan@a6¢
until joining Hudson, Mr. Leventhal was a Vice Rdesit of Wien Securities, Inc. From 1989 to Decenf@02, Mr. Leventhal was manage
NASDAQ Trading at Schwab Capital Markets (formeévigyer & Schweitzer)




PETER J. ZUGSCHWERT has been a director of Hudson since October 19@7sdived as President of Hudson from Dece
1997 through May 2005 and CEO of Hudson from Sepemi997 to May 2009Mr. Zugschwert has been a Private Equity Consukardse
1997.

JOANNE V. LANDAU has been a director of Hudson since May 2006. Msdau has been the President of Kurtsam Realty.
since 2003. From 2000 to 2002, she was Senior Pi@sident, Head of Strategic Marketing and Comnatidns with Zurich Scudder-
Deutsche Asset Management/Investments and from 92099, Ms. Landau was with The Citibank PrivBsnk/Investments, a subsidiary
Citigroup, of last as Vice President, Head of Gld¥arketing and Communications.

CARMINE V. CHIUSANO has been a director of Hudson since May 2006. @4204r. Chiusano retired from Schwab Caj
Markets (formerly Mayer & Schweitzer) where he veasployed since 1968, most recently as Senior Viesi@ent, Chief Operating Officer.

Board members are elected annually by the stockh®land the officers are appointed annually byBibard of Directors.
Vote Required

Provided that a quorum of stockholders is presettteameeting in person, or is represented by prard is entitled to vote there
directors will be elected by a plurality of the @stcast at the meetingor the purposes of election of directors, althoabbktentions will cou
toward the presence of a quorum, they will notented as votes cast and will have no effect omehelt of the vote.
Recommendation of the Board of Directors

The Board of Directors recommends a vote FOR Ms. liadau and Messrs. Cunningham, Knox, Leventhal, Zug$wvert and

Chiusano. Unless otherwise instructed or unless audrity to vote is withheld, the enclosed proxy wilbe voted FOR the election of th
above listed nominees.




Executive Compensation
The following Summary Compensation Table sets fddhthe years indicated, all cash compensatiad, ghstributed or accrued 1
services, including salary and bonus amounts, redda all capacities by our chief executive offi@nd all other executive officers (

“Named Executive Officers”) who received or areitbed to receive remuneration in excess of $100@@@ng the stated periods.

Summary Compensation Table

Fiscal

Year

Ended

March Stock  Option All Other
Name and Principal Positic 31, Salary Bonus Awards Awards Compensatic  Total
Martin C. Cunningham,
Chairman and Chief Executive Officer 2007 $185,00( $ -$ -9 -$ 23,792(1)$208,79:
Keith R. Knox,
President and Secretary 2007 $185,00( $ -$ -9 -$ 23,005(1)$208,00:
Mark Leventhal,
Executive Vice President 2007 $180,00( $ -$ -9 -$ 32,538(1)$212,53¢

(1) Amounts represents health, dental, life and digghiisurance benefits as well as vehicle allowaraed parking fees, as applicable.
Employment and Consulting Arrangements and Changeni Control Arrangements

The Compensation Committee of our board of direct@mve approved the terms of each of the employagmeements described below. A
March 31, 2007, we entered into the employmenteagents described below with each of the followiegspns.

Martin Cunningham as our Chief Executive Officer. The agreement pesifor an initial term of five years, an annudasato Mr,
Cunningham of $200,000 and an annual bonus basadf@mula of 5% of the firns net profits before taxes, payable quarterly, joled tha
net profits in such fiscal quarter is equal to xceeds $1,200,000. Our board of directors may asgeéhe amount of the bonus. The agree
also provides for the executiweability to participate in our health insurancegram and a car allowance of $1,000 per monthhérevent thi
Mr. Cunninghams employment is terminated, other than with goagseahe will receive any bonus payment due thrdugltermination dat
all remaining salary payments, plus certain heakhrance benefits.

Keith Knox as our President. The agreement provides for &malitérm of five years, an annual salary to Mr.dxrof $200,000 and an ann
bonus, based on a formula of 4% of the fsmet profits before taxes, payable quarterly, iolex that net profits in such fiscal quarter isa
to or exceeds $1,200,000. Our board of directorg imerease the amount of the bonus. The agreenmmpeovides for the executiveability
to participate in our health insurance program amar allowance of $1,000 per month. In the eviesit Mr. Knox’s employment is terminat
other than with good cause, he will receive anyusopayment due through his termination date, aflaiaing salary payments, plus cer
health insurance benefits.




Outstanding Equity Awards at Year End

No option, stock appreciation right or Ic-term incentive plan awards were granted to or ésetcby any of the Named Executive Offic
during the fiscal year ended March 31, 2007 anduuh awards are currently outstanding.

Director Compensation Table

Fees Non-
Earned Quialified
orPaid (1) Non-Equity  Deferred 2)
in Stock Option Incentive Pla Compensatic  All Other
Name Cash Awards Awards Compensatio Earnings Compensatic Total

Carmine Chiusano $ 4,20($ -$ 580($% -$ -$ 9,84¢ $ 19,84¢
Joanne Landau $ 4,20($ -$ 580($% -$ -$ - $10,00(
Peter Zugschwert $ 4,20($ -$ 580(% -$ -$ - $10,00(

(1) Amounts represents the value of 10,000 stock optipanted to each of the independent members d@dhed of Directors during the
fiscal year ended March 31, 2007. The options waheed using the Black-Sholes pricing model (Fauasptions used in this calculation,
See Note B[9] in the consolidated financial statetseincluded within the annual report). Thesetheeonly options granted to directors
which are outstanding at March 31, 2007.

()  Amount represents salary paid, primarily duringpleeod from April 1, 2006 to May 15, 2006.
C ompliance with Section 16(a) of the Securities Ekhange Act of 1934

Section 16(a) of the Exchange Act requires the Gomig officers and directors, and persons who own ntizae ten percent of
registered class of the Company’s equity securifbedlectively the “Reporting Personstd file reports and changes in ownership of :
securities with the SEC and the Company. Basedysof®n a review of (i) Forms 3 and 4 and amendmsémreto furnished to the Comp.
pursuant to Rule 16a-3(e), promulgated under theh&ixge Act, during the Compasyfiscal year ended March 31, 2007 and (ii) Fornasé
any amendments thereto and/or written representafiarnished to the Company by any Reporting Persstating that such person was
required to file a Form 5 during the Companyiscal year ended March 31, 2007, it has beearohited that no Reporting Persons v
delinquent with respect person’s reporting obligiagi set forth in Section 16(a) of the Exchange Act.
Security Ownership of Certain Beneficial Owners
The following table sets forth information regamlithe number of shares of our common stock beadificdwned on June 22, 2007 by:

« each person who is known by us to beneficially &®#&or more of our common stock;

« each of our directors and executive officers; and
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« all of our directors and executive officers, agaug.

Except as otherwise set forth below, the addregsad of the persons listed below is Hudson Holdiogporation, 111 Pavonia Avenue, Suite
1500A, Jersey City, New Jersey 07310.

Number of Shares
Percentage o

Beneficially Shares

Beneficially ownec
Name and Address of Beneficial Owne Owned (1) (2)
Directors and Executive Officer
Martin C. Cunninghan 4,178,56! 11.4%
Keith R. Knox 4,178,56! 11.2%
Mark Leventha 4,348,56! 11.8%
Peter J. Zugschwed 224,35¢ *
Joanne V. Landa®) 10,00( *
Carmine V. Chiusan®) 10,00( o
All executive officers and directors as a groupésons 12,950,05 35.2%
Other 5% or Greater Stockholde
Kenneth D. Pasternd® 9,081,78! 24.2%
Steven L. Winklef® 4,348,56! 11.6%
South Ferry #2 LI 3,375,00i 8.2%

* Less than 1% of outstanding shares

(1) Unless otherwise indicated, includes shareseavoy a spouse, minor children and relatives spahia same home, as well as entities
owned or controlled by the named person.

(2) Based upon 36,725,185 shares of our commok statstanding on June 22, 2007.
(3) Includes 10,000 shares of Common Stock issugide exercise of Stock options to these directors

(4) Includes 833,335 shares of Common Stock issuanbn exercise of Warrants. The address for MstePaak is 111 E. Saddle River Road,
Saddle River, N.J. 07458.

(5) Mr. Winkler is employed by Hudson Securitiesgc.l a whollyewned subsidiary of Hudson Holding Corporation,Nessdaq Tradin
Manager.

(6) Includes 1,125,000 shares of common stock issugti@ exercise of warrants. Aaron Wolfson and AbmaiNsolfson are the Gene
Partners of South Ferry #2 LP, however, all of tbéng and dispositive power over South Ferrys#gortfolio has been delegated to Mc
Wolfson, its portfolio manager. Aaron Wolfson, Abean Wolfson and Morris Wolfson each disclaim beriafiownership over the sha
owned by South Ferry #2 LP. The address for SoathyR#2 LP is One State Street Plaza, 29th Floew Mork, New York 10004.
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Equity Incentive Plan and Securities Authorized forlssuance

The Company currently has one equity incentive pkae 2005 Stock Option Plan (the “PlanWyhich was approved by t
stockholders on July 26, 2005, and is administénedhe Board of Directors. The Plan is available thee issuance of awards of up tc
aggregate of 2,000,000 shares of Common Stockrtemployees, officers, directors and consultamtshé form of either noualified stoc
options or incentive stock options. The purposehef Plan is to provide additional incentive to #geersons who are responsible for
management and growth of the Company.

See Proposal 2 for a description of the Compan@G&72.ongTerm Incentive Plan being presented for the approf/the Shareholders at t
meeting.

Securities Authorized for Issuance Under Equity Corpensation Plans

Number of
securities
Number of remaining availabl
Securities to for future issuance
be issued upon  Weighted-average under
exercise exercise equity
of outstanding price of outstandin compensation plai
options, options, warrants (excluding
warrants and right and rights securities
reflected in colum
(@) (b) @)
Equity compensation plans approved by securitydrs| 1,355,000 $ 1.0C 645,00(
Equity compensation plans not approved by sechatgers - - -
Total 1,355,000 $ 1.0C 645,00(

The table above reflects the status of the Compamqiity compensation plans as of March 31, 2007.
Certain Relationships and Related Party Transaction

Subsequent to our fiscal year end, the Board apgrtive establishment of trading accounts that wbaldubject to position limits a
would be jointly or individually managed by key pennel, including Mr. Martin Cunningham (our Chaémmand Chief Executive Officer), N

Keith Knox (our President, Secretary and Directar)d Mr. Mark Leventhal (Executive Vice President &irector). In accordance with 1
arrangement, 48% of the net trading profit in thieading accounts will be paid out as compensatdahe responsible individuals.
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PROPOSAL 2
THE INCENTIVE PLAN PROPOSAL
Background

The Company’s 2007 Long-Term Incentive Plan has lzggroved by the ComparsyBoard of Directors subject to the approval of
stockholders. The purposes of our Incentive Plart@create incentives designed to motivate oud@yeps to significantly contribute toward
our growth and profitability, to provide our exeieess, directors and other employees, and persowns whtheir position, ability and diligence,
are able to make important contributions to oumghoand profitability, with an incentive to assist in achieving our long-term corporate
objectives, to attract and retain executives ahdrotmployees of outstanding competence, and todesuch persons with an opportunity to
acquire an equity interest in us.

We may grant incentive and non-qualified stock@mi stock appreciation rights, performance unitstricted stock awards and
performance bonuses, or collectively, awards, tofficers and key employees, and those of ouridides. In addition, the Incentive Plan
authorizes the grant of non-qualified stock optiand restricted stock awards to our directors arahyy independent contractors and
consultants who by their position, ability and giihce are able to make important contributionautdfture growth and profitability. General
all of our employees are eligible to participateur Incentive Plan. No options, restricted stockther awards under the Incentive Plan have
been made or committed to be made as of the dakésgbroxy statement. However, the Company mayicoe to grant options under the
Company’s 2005 Stock Option Plan.

The following is a summary of the material provigoof our Incentive Plan and is qualified in it$iesty by reference to the complete
text of our Incentive Plan, a copy of which is eftad to this proxy statement as Annex 1.

Stock Subject to the 2007 Incentive Plan

We have reserved a maximum of 10,000,000 sharesraiuthorized common stock for issuance upon xkecese of awards to be
granted pursuant to our Incentive Plan. Each skateed under an option or under a restricted stoekd will be counted against this limit.
Shares to be delivered at the time a stock opti@xércised or at the time a restricted stock avgamhde may be available from authorized
unissued shares or from stock previously issuedvbith we have reacquired and hold in our treasury.

In the event of any change in our outstanding comstock by reason of any reorganization, recapditn, stock split, stock
dividend, combination of shares, asset acquisittonsolidation, issuance of rights or other simitansactions, the number of shares of our
common stock which may be issued upon exerciseitstanding options, and the exercise price of agtjgreviously granted under our
Incentive Plan, will be proportionally adjustedpi@vent any enlargement or dilution of the rightb@ders of previously granted options as
may be appropriate to reflect any such transacticgvent.

Administration

Our Board or Compensation Committee will adminisiter Incentive Plan. In connection with the adnaison of our Incentive Plan,
the Board or Compensation Committee, with respeaitards to be made to any person who is not opnerodirectors, will:

« determine which employees and other persons wi§reated awards under our Incentive Plan;

« grant the awards to those selected to participate;

« determine the exercise price for options; and

« prescribe any limitations, restrictions and cormdif upon any awards, including the vesting conutiof awards.

With respect to stock options or restricted stogkm@s to be made to any of our directors, the Carsgon Committee will make
recommendations to our Board of Directors as to:

« which of such persons should be granted stock egtiestricted stock awards, performance unitsamksappreciation rights;
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« the terms of proposed grants of awards to thosetsel by our Board of Directors to participate;
« the exercise price for options; and
« any limitations, restrictions and conditions upaory awards.
Any grant of awards to any of our directors under locentive Plan must be approved by our BoarDicéctors.
In addition, the Board or Compensation Committels wi
« interpret our Incentive Plan; and
« make all other determinations and take all othépachat may be necessary or advisable to implémed administer our Incentive Plan.
Types of Awards
Our Incentive Plan permits the grant the followigges of awards.

Stock Options Stock options are contractual rights entitlingoationee who has been granted a stock optionrthpee a stated
number of shares of our common stock at an exepeise per share determined at the date of thet.g@gtions are evidenced by stock option
agreements with the respective optionees. The isrepcice for each stock option granted under poetive Plan will be determined by our
Board of Directors or a committee of the Boardhattime of the grant, but will not be less tham faarket value on the date of the grant. Our
Board of Directors or a committee of the Board w&i8o determine the duration of each option; howewe option may be exercisable more
than ten years after the date the option is graméthin the foregoing limitations, the Board ofrBttors or committee of the Board may, in its
discretion, impose limitations on exercise of alsome options granted under our Incentive Plach sis specifying minimum periods of time
after grant during which options may not be exexi€ptions granted under our Incentive Plan vaitwat rates specified in the option
agreement at the time of grant; however, all ogtigranted under our Incentive Plan will vest ugendccurrence of a change of control, as
defined in the Incentive Plan. Our Incentive Pl aontains provisions for our Board of Directorsa committee of the Board to provide in
the participants’ option award agreements for areging the right of an individual employee to his or her stock option or restricted
stock award in the event of retirement or othemteation of employment. No cash consideration igpée to us in exchange for the grant of
options.

Our Incentive Plan provides that the stock optimay either be Incentive Stock Options within theamiag of Section 422 of the
Internal Revenue Code of 1986, as amended, or N@iitgd Options, which are stock options othemtiacentive Stock Options within the
meaning of Sections 422 of the Code. Incentive IS@gtions may be granted only to our employeeswgleyees of our subsidiaries, and
be granted at a per share option price not lessttieafair market value of our common stock ondage the Incentive Stock Option is granted.
In the case of an Incentive Stock Option grantea stockholder who owns shares of our outstandiogkf all classes representing more that
10% of the total combined voting power of all of autstanding stock of all classes entitled to \otthe election of directors, the per share
option price must be not less than 110% of therfeirket value of one share of our common stockherdate the Incentive Stock Option is
granted and the term of such option may not exfiged/ears. As required by the Code, the aggrefgatenarket value, determined at the time
an Incentive Stock Option is granted, of our comratmtk with respect to which Incentive Stock Opsianay be exercised by an optionee for
the first time during any calendar year under bur incentive stock option plans may not exce£dd$000.

The exercise price for Non-Qualified Options may Ioe less than the fair market value of our comstock on the date the Non-
Qualified Option is granted. Non-Qualified Opticar® not subject to any of the restrictions desdrii@ove with respect to Incentive Stock
Options. The exercise price of stock options mapdid in cash, in whole shares of our common stiwci,combination of cash and our
common stock, or in such other form of consideratis our Board of Directors or the committee ofBloard may determine, equal in value to
the exercise price. However, only shares of ourmmomstock which the option holder has held foeast six months on the date of the exel
may be surrendered in payment of the exercise fwicke options. In no event may a stock optiorekercised after the expiration of its stated
term.
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Stock Appreciation RightsA stock appreciation right permits the granteestzeive an amount of common stock equal to thebmum
of stock appreciation rights exercised by the gramhultiplied by the excess of the fair market gadfiour common stock on the exercise date
over the stock appreciation rights’ exercise prigtck appreciation rights may or may not be giirieconnection with the grant of an option.
The exercise price of stock appreciation rights\ggd under the Incentive Plan will be determinedhgyBoard of Directors or a committee of
the Board; provided, however, that such exerciggepgrannot be less than the fair market valuegifaae of common stock on a date the stock
appreciation right is granted (subject to adjustisler stock appreciation right may be exercisedlimle or in such installments and at such
times as determined by the Board of Directors coramittee of the Board.

Restricted StockRestricted shares of our common stock may betggamder our Incentive Plan subject to such temusconditions,
including forfeiture and vesting provisions, andtrigtions against sale, transfer or other dispwsias the Board of Directors or a committee of
the Board may determine to be appropriate at the 6f making the award. In addition, the Board akBtors or a committee of the Board may
direct that share certificates representing rdstilistock be inscribed with a legend as to theicéisins on sale, transfer or other dispositiord
may direct that the certificates, along with a ktpower signed in blank by the grantee, be delivéoeand held by us until such restrictions
lapse. The Board of Directors or a committee offbard, in its discretion, may provide in the awagieement for a modification or
acceleration of shares of restricted stock in theneof permanent disability, retirement or otregntination of employment or business
relationship with the grantee.

Performance Units The Incentive Plan permits grants of performauntiés, which are rights to receive cash paymentsiei the
difference (if any) between the fair market valfi@ar common stock on the date of grant and itsrferket value on the date of exercise of
award, except to the extent otherwise providecheyBoard of Directors or a committee of the Boardeguired by law. Such awards are
subject to the fulfillment of conditions that mag established by the Board of Directors or a cotemivf the Board including, without
limitation, the achievement of performance tardpetsed upon the factors described above relatingstacted stock awards.

Performance BonusThe Incentive Plan permits grants of performanmeuses, which may be paid in cash, common stock or
combination thereof as determined by the Boardioéddors or a committee of the Board. The maximaiue of performance bonus awards
granted under the Incentive Plan shall be estaddifly the compensation committee at the time ofthat. An employee’s receipt of such
amount will be contingent upon achievement of panfince targets during the performance period éstedal by the compensation committee.
The performance targets will be determined by tharB of Directors or a committee of the Board bagmeh the factors described above
relating to restricted stock awards. Following émel of the performance period, the Board of Dinecty a committee of the Board will
determine the achievement of the performance tafgetsuch performance period. Payment may be mate 60 days of such determinatis
Any payment made in shares of common stock wibbésed upon the fair market value of the commorksbocthe payment date.

Transferability

With the exception of Non-Qualified Stock Optioasyards are not transferable other than by willyothe laws of descent and
distribution. Non-Qualified Stock Options are trismable on a limited basis. Restricted stock awardsot transferable during the restriction
period.

Termination of Employment/Relationship

Awards granted under our Incentive Plan that hatesested will generally terminate immediately utbe grantee’s termination of
employment or business relationship with us or@hgur subsidiaries for any reason other thanaetent with our consent, disability or death.
The Board of Directors or a committee of the Boaay determine at the time of the grant that an dvagreement should contain provisions
permitting the grantee to exercise the stock optfon any stated period after such terminatiorfpoany period the Board of Directors or a
committee of the Board determines to be advisdltde the grantee’s employment or business relatipneith us terminates by reason of
retirement, disability, death or termination with@ause. Incentive Stock Options will, howevertierate no more than three months after
termination of the optionee’s employment, twelventing after termination of the optionee’s employndung to disability and three years after
termination of the optionee’s employment due tatlleghe Board of Directors or a committee of theaBbmay permit a deceased optionee’s
stock options to be exercised by the optionee’s@xe or heirs during a period acceptable to tharBmf Directors or a committee of the
Board following the date of the optionee’s deathduch exercise must occur prior to the expiratiate of the stock option.
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Dilution; Substitution

As described above, our Incentive Plan will provyitletection against substantial dilution or enlangat of the rights granted to
holders of awards in the event of stock splitsapi#talizations, asset acquisitions, consolidatioestganizations or similar transactions. New
award rights may, but need not, be substitutedhi@rawards granted under our Incentive Plan, oobligations with respect to awards
outstanding under our Incentive Plan may, but medgdbe assumed by another corporation in conneetith any asset acquisition,
consolidation, acquisition, separation, reorgaigratsale or distribution of assets, liquidatioriike occurrence in which we are involved. In
the event that our Incentive Plan is assumed,ttek $ssuable with respect to awards previousIygeé under our Incentive Plan shall
thereafter include the stock of the corporatiomtre such new option rights or assuming our obiayes under the Incentive Plan.

Amendment of the Incentive Plan

Our Board may amend our Incentive Plan at any tiHmvever, without stockholder approval, our InceatPlan may not be amended
in a manner that would:

« increase the number of shares that may be issudzt oar Incentive Plan;
« materially modify the requirements for eligibilitgr participation in our Incentive Plan;
« materially increase the benefits to participants/jated by our Incentive Plan; or

« otherwise disqualify our Incentive Plan for coveramder Rule 16b-3 promulgated under the SecuBitiehange Act of 1934, as
amended.

Awards previously granted under our Incentive Rtaay not be impaired or affected by any amendmentioincentive Plan, without
the consent of the affected grantees.

Accounting Treatment

Under generally accepted accounting principles vapect to the financial accounting treatmentadls options used to compensate
employees, upon the grant of stock options undetrmentive Plan, the fair value of the optionsl\wé measured on the date of grant and this
amount will be recognized as a compensation expextably over the service period, usually the vespieriod. Stock appreciation rights
granted under the Incentive Plan must be settledimnmon stock. Therefore, stock appreciation righésted under the Incentive Plan will
receive the same accounting treatment as optidrescésh we receive upon the exercise of stockmptidll be reflected as an increase in our
capital. No additional compensation expense wilidmognized at the time stock options are exercmitbugh the issuance of shares of
common stock upon exercise may reduce basic earpigshare, as more shares of our common stockiwen be outstanding.

When we make a grant of restricted stock, thevaine of the restricted stock award at the datgramft will be determined and this
amount will be recognized over the service peribthe award, usually the vesting period. The failue of a restricted stock award is equal to
the fair market value of our common stock on thie dd grant.

Due to consideration of the accounting treatmersta@ék options and restricted stock awards by varfegulatory bodies, it is possi
that the present accounting treatment may change.

Tax Treatment

The following is a brief description of the fedeatome tax consequences, under existing law, rggpect to awards that may be
granted under our Incentive Plan.

Incentive Stock OptionsAn optionee will not realize any taxable inconpon the grant or the exercise of an Incentive Stpkon.
However, the amount by which the fair market vadfiehe shares covered by the Incentive Stock Oftiorthe date of exercise) exceeds the
option price paid will be an item of tax preferemoavhich the alternative minimum tax may applypéeeding on each optionee’s individual
circumstances. If the optionee does not disposkeeoshares of our common stock acquired by exacisn Incentive Stock Option within two
years from the date of the grant of the Incentitaes Option or within one year after the sharestamesferred to the optionee, when
optionee later sells or otherwise disposes of theks any amount realized by the optionee in exoé#ise option price will be taxed as a long-
term capital gain and any loss will be recognized éong-term capital loss. We generally will netdntitled to an income tax deduction with
respect to the grant or exercise of an IncentieelSOption.
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If any shares of our common stock acquired upomagse of an Incentive Stock Option are resold spdsed of before the expiration
of the prescribed holding periods, the optioneeldiogalize ordinary income, instead of capital gdihe amount of the ordinary income
realized would be equal to the lesser of (i) theess of the fair market value of the stock on tkex@se date over the option price; or (i) in the
case of a taxable sale or exchange, the amouheafdin realized. Any additional gain would be @itlong-term or short-term capital gain,
depending on whether the applicable capital galdihg period has been satisfied. In the event jpfeanature disposition of shares of stock
acquired by exercising an Incentive Stock Optioa,would be entitled to a deduction equal to thewamof ordinary income realized by the
optionee.

Non-Qualified Options An optionee will not realize any taxable inconpon the grant of a Non-Qualified Option. At the ¢itthe
optionee exercises the Non-Qualified Option, theam by which the fair market value at the timeepércise of the shares covered by the
Non-Qualified Option exceeds the option price paidrupgercise will constitute ordinary income to thetionee in the year of such exercise.
We will be entitled to a corresponding income taxuakction in the year of exercise equal to the @jirncome recognized by the optionee. If
the optionee thereafter sells such shares, therdif€e between any amount realized on the saltharfdir market value of the shares at the
time of exercise will be taxed to the optionee &sital gain or loss, short- or long-term dependinghe length of time the stock was held by
the optionee before sale.

Stock Appreciation RightsA participant realizes no taxable income and veer®t entitled to a deduction when a stock apptigi
right is granted. Upon exercising a stock apprematight, a participant will realize ordinary ino@ in an amount equal to the fair market vi
of the shares received minus any amount paid ®skiares, and we will be entitled to a correspandaduction. A participard’tax basis in tt
shares of common stock received upon exercisestifck appreciation right will be equal to the faiarket value of such shares on the exercise
date, and the participastholding period for such shares will begin at tirae. Upon sale of the shares of common stockivedaupon exercis
of a stock appreciation right, the participant wélhlize short-term or long-term capital gain aslodepending upon whether the shares have
been held for more than one year. The amount df gam or loss will be equal to the difference lesdw the amount realized in connection
the sale of the shares, and the participant’s ¢aiskin such shares.

Restricted Stock AwardA recipient of restricted stock generally willtmecognize any taxable income until the shareestficted
stock become freely transferable or are no longkjest to a substantial risk of forfeiture. At thimte, the excess of the fair market value of the
restricted stock over the amount, if any, paidtf@r restricted stock is taxable to the recipiertrainary income. If a recipient of restricted
stock subsequently sells the shares, he or shealgngill realize capital gain or loss in the yea#rsuch sale in an amount equal to the
difference between the net proceeds from the saldlee price paid for the stock, if any, plus theoant previously included in income as
ordinary income with respect to such restrictedeha

A recipient has the opportunity, within certain iisg to fix the amount and timing of the taxableame attributable to a grant of
restricted stock. Section 83(b) of the Internal &ae Code (the “Code”) permits a recipient of ret&td stock, which is not yet required to be
included in taxable income, to elect, within 30 slaf the award of restricted stock, to includenioome immediately the difference between
fair market value of the shares of restricted staicthe date of the award and the amount paichforéstricted stock, if any. The election
permits the recipient of restricted stock to fir gimount of income that must be recognized by eidfithe restricted stock grant. We will be
entitled to a deduction in the year the recipismeiuired (or elects) to recognize income by eifireceipt of restricted stock, equal to the
amount of taxable income recognized by the rectpien

Performance Units and Performance BonusAgarticipant realizes no taxable income and veenat entitled to a deduction when
performance units or performance bonuses are agdavdeen the performance units or performance banuest and become payable upon the
achievement of the performance objectives, thaéqgiaant will realize ordinary income equal to the@unt of cash received or the fair market
value of the shares received minus any amountfpaithe shares, and we will be entitled to a cgroesling deduction. A participasttax basi
in shares of common stock received upon paymehbeiequal to the fair market value of such shardesn the participant receives them. U
sale of the shares, the participant will realizerskerm or long-term capital gain or loss, depegdipon whether the shares have been held for
more than one year at the time of sale. Such gdimse will be equal to the difference betweenaheunt realized upon the sale of the shares
and the tax basis of the shares in the participdrghds.

Section 162(m) of the Cod&ection 162(m) of the Code precludes a publipaa@tion from taking a deduction for annual
compensation in excess of $1.0 million paid tahigef executive officer or any of its four otheghéest-paid officers. However, compensation
that qualifies under Section 162(m) of the Codé&pasformance-based” is specifically exempt from tleeluction limit. Based on Section 162
(m) of the Code and the regulations thereunderability to deduct compensation income generatezbimection with the exercise of stock
options or stock appreciation rights granted uniderncentive Plan could be limited by Section 16R¢f the Code. The Incentive Plan has
been designed to provide flexibility with respezithether restricted stock awards or performanceiges will qualify as performance-based
compensation under Section 162(m) of the Codethedefore, be exempt from the deduction limithk tvesting restrictions relating to any
such award are based solely upon the satisfactiparéormance goals, then we believe that the corsgion expense relating to such an av
will be deductible by us if the awards become wédiowever, compensation expense deductions rglagisuch awards will be subject to the



Section 162(m) deduction limitation if such awab#gsome vested based upon any other criteria gatifosuch award (such as the
occurrence of a change in control or vesting bagesh continued employment with us).
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Certain Awards Deferring or Accelerating the ReteipCompensationSection 409A of the Internal Revenue Code, edaasepart
of the American Jobs Creation Act of 2004, impases$ain new requirements applicable to “nonqualifieferred compensation plans.” If a
nonqualified deferred compensation plan subje&dation 409A fails to meet, or is not operateddooadance with, these new requirements,
then all compensation deferred under the plan neapine immediately taxable. Stock appreciation sigintd deferred stock awards which may
be granted under the plan may constitute defervetpensation subject to the Section 409A requiresaéhis our intention that any award
agreement governing awards subject to Section 4084&omply with these new rules.

Required Vote

Approval of our Incentive Plan will require theiaffiative vote of the holders of a majority of theees of the Company’s common
stock represented in person or by proxy and edtitlevote at the meeting. Assuming the preseneegeforum of more than 50% of the shares
of our common stock, the failure to vote will hawe effect on the outcome of the vote.

Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE “FOR” THE
INCENTIVE PLAN PROPOSAL.

A Copy of the 2007 Long-Term Incentive Plan is incided at the end of this Proxy Statement as Exhibi.
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GENERAL

The Management of the Company does not know of ragjters, other than those stated in this ProxyeS8tant, that are to
presented for action at the Annual Meeting. If atiyer matters should properly come before the Ahklggeting, proxies will be voted on thc
other matters in accordance with the judgment efpgarsons voting the proxies. Discretionary autiidd vote on such matters is conferret
such proxies upon the persons voting them.

The Company will bear the cost of preparing, pnigtiassembling and mailing all proxy materials thaly be sent to stockholder:
connection with this solicitation. Arrangementshailso be made with brokerage houses, other custednominees and fiduciaries, to forw
soliciting material to the beneficial owners of tiemmon Stock of the Company held by such persbhs. Company will reimburse st
persons for reasonable outqmdcket expenses incurred by them. In addition ¢éosthlicitation of proxies by use of the mails, odfis and regul
employees of the Company may solicit proxies witremditional compensation, by telephone or facgimitinsmission. The Company does
expect to pay any compensation for the solicitatibproxies.

A copy of the Company’s Form 10SB for the fiscal year ended March 31, 2007, &dfiwith the SEC, accompanies this Pi
Statement. Upon written request, the Company wdljale each stockholder being solicited by thisxiyr8tatement with a free copy of ¢
exhibits and schedules thereto. All such requésisld be directed to Hudson Holding Corporatibhl Town Square Place, 15th Floor, Je
City, New Jersey 07310Attn: Keith R. Knox, Secretary.

All properly executed proxies delivered pursuanthte solicitation and not revoked will be votedtla@ Annual Meeting in accordar
with the directions given. In voting by proxy ingaed to items to be voted upon, stockholders mpaydte in favor of, or FOR, the item, |
vote AGAINST the item or, (iii) ABSTAIN from votingn one or more items. Stockholders should spéhkéir choices on the enclosed pr¢
Proxies may be revoked by stockholders at any pin@ to the voting thereof by giving notice of meation in writing to the Secretary of
Company or by voting in person at the Annual Megtiti the enclosed proxy is properly signed, daded returned, the Common St
represented thereby will be voted in accordanch tié instructions thereon. If no specific instroics are given with respect to the matte:
be acted upon, the shares represented by the wpiithhe voted FOR the election of all Directors &od Proposal 2.

Stockholder Proposals For the 2008 Annual Meetingrad General Communications

Any stockholder proposals intended to be preseatde Companyg 2008 Annual Meeting of Stockholders must be rexkby thi
Company at its office in Jersey City, New Jerseyobefore March 15, 2008 in order to be considdéoednclusion in the Compang’proxy
statement and proxy relating to such meeting. Thengany has received no stockholders nominationproposals for the 2007 Anni
Meeting.

Stockholders may communicate their comments oremscabout any other matter to the Board of Dimscly mailing a letter to tl
attention of the Board of Directors c/o the Companits office in Jersey City, New Jersey.

Revocability of Proxy

Shares represented by valid proxies will be votedaccordance with instructions contained thereim,im the absence of st
instructions, in accordance with the Board of Dioes’ recommendations. Any person signing and mailing ¢nelosed proxy ma
nevertheless, revoke the proxy at any time prigh&actual voting thereof by attending the Anridakting and voting in person, by provid
written notice of revocation of the proxy or by suitting a signed proxy bearing a later date. Anjttem notice of revocation should be ser
the attention of the Secretary of the Company atittidress above. Any stockholder of the Companyheasnconditional right to revoke his
her proxy at any time prior to the voting theregfdny action inconsistent with the proxy, includimgtifying the Secretary of the Compan
writing, executing a subsequent proxy, or persgragtipearing at the Annual Meeting and casting @raonvote. However, no such revoca
will be effective unless and until such notice @f@cation has been received by the Company ai@rtprthe Annual Meeting.
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Method of Counting Votes

Unless a contrary choice is indicated, all dulyaested proxies will be voted in accordance with itigtructions set forth on the prc
card. A broker non-vote occurs when a broker hgidinares registered in street name is permitte@dte in the brokes discretion, on routir
matters without receiving instructions from theenli, but is not permitted to vote without instroo§ on norroutine matters, and the bro
returns a proxy card with no vote (the “non-votef) the norroutine matter. Under the rules and regulationthefprimary trading marke
applicable to most brokers, the election of dirextis a routine matter on which a broker has ttserdtion to vote if instructions are
received from the client in a timely manner. Absitams will be counted as present for purposes térdgning a quorum but will not be coun
for or against the election of directors. As tonitd, the Proxy confers authority to vote for allthé sixpersons listed as candidates f
position on the Board of Directors even thoughhiteek in Item 1 is not marked unless the namesefar more candidates are lined out. If
other business is presented at the meeting, the/Biall be voted in accordance with the recommgois of the Board of Directors.

By order of the Board of Directors

Martin C. Cunningham
Chief Executive Officer

July 20, 2007
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HUDSON HOLDING CORPORATION
THIS PROXY IS BEING SOLICITED ON BEHALF OF THE BOAR D OF DIRECTORS

The undersigned hereby appoint(s) Martin C. Cunninfpam and Keith R. Knox with the power of substitutim and re-
substitution to vote any and all shares of capitastock of Hudson Holding Corporation (the “Company”) which the undersigned woulc
be entitled to vote as fully as the undersigned ctiido if personally present at the Annual Meeting bthe Company, to be held o
August 14, 2007, at 10:00 A.M. local time, and atng adjournments thereof, hereby revoking any priorproxies to vote said stock, upc
the following items more fully described in the nate of any proxy statement for the Annual Meeting receipt of which is hereb
acknowledged):

1. ELECTION OF DIRECTORS

VOTE
FOR ALL nominees listed below EXCEPT as marked tohe contrary below

WITHHOLD AUTHORITY to vote for ALL nominees listed below (INSTRUCTION: To withhold authority to vote
for any individual nominee strike a line through the nominee’s name below.)

Martin C. Cunningham, Keith R. Knox, Mark Leventhal , Peter J. Zugschwert, Joanne V. Landau and Carmin¥. Chiusano.

2. TO APPROVE THE INCENTIVE PLAN PROPOSAL

For the adoption of the 2007 Lon-Term Incentive Plan pursuant to which Hudson will reserve 10,000,000 shares
common stock for issuance pursuant to the Plan.

O FOR O AGAINST O ABSTAIN




THIS PROXY WILL BE VOTED AS SPECIFIED ABOVE; UNLESS OTHERWISE INDICATED, THIS PROXY WILL BE
VOTED FOR THE ELECTION OF THE SIX (6) NOMINEES NAME D IN ITEM 1 AND FOR THE ADOPTION OF THE LONG-
TERM INCENTIVE PLAN IN ITEM 2.

In their discretion, the Proxies are authorized tovote upon such other business as may properly corbefore the meeting.

Please mark, sign date and return this Proxy promgy using the accompanying postage prpaid envelope. THIS PROXY ¢

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF HU DSON HOLDING CORPORATION.

Dated:

Signature

Signature if jointly owned:

Print name:

Please sign exactly as the name appears on your&aertificate. When shares of capital stock are He by joint tenants, both
should sign. When signing as attorney, executor, adnistrator, trustee, guardian, or corporate officer, please include full title as such. |
the shares of capital stock are owned by a corporain, sign in the full corporate name by an authoried officer. If the shares of capite
stock are owned by a partnership, sign in the namef the partnership by an authorized officer.

PLEASE MARK, DATE, SIGN AND RETURN THIS PROXY PROMP TLY
IN THE ENCLOSED ENVELOPE




EXHIBIT A

HUDSON HOLDING CORPORATION
2007 LONG-TERM INCENTIVE COMPENSATION PLAN

ARTICLE |
PURPOSE

Section 1.1 Purposé&his 2007 Long-Term Incentive Compensation Plae (fPlan”) is established by Hudson Holding Corpiarata
Delaware corporation (the “Company”), to createeimtves which are designed to motivate Participemisut forth maximum effort toward the
success and growth of the Company and to enableédhgany to attract and retain experienced indafglwho by their position, ability and
diligence are able to make important contributitmthe Company’s success. Toward these objectikes?lan provides for the grant of
Options, Restricted Stock Awards, Stock AppreciatRights (“SARs”), Performance Units and PerformeBonuses to Eligible Employees
and the grant of Nonqualified Stock Options, Restd Stock Awards, SARs and Performance Units tosGibants and Eligible Directors,
subject to the conditions set forth in the Plan.

Section 1.2 Establishmefithe Plan is effective as of June 28, 2007 and foeraod of ten years thereafter. The Plan shalticae in
effect until all matters relating to the paymen#efards and administration of the Plan have be#ttede The Plan is subject to approval by the
Companys stockholders in accordance with applicable lawctvapproval must occur within the period endingliwe months after the date 1
Plan is adopted by the Board. Pending such applyvtdie stockholders, Awards under the Plan magraeted, but no such Awards may be
exercised prior to receipt of stockholder approirathe event stockholder approval is not obtawétin a twelve-month period, all Awards
granted shall be void.

Section 1.3 Shares Subject to the Pl&ubject to the limitations set forth in the PlAmards may be made under this Plan for a total
of 10,000,000 shares of the Company’s common sfuakyalue $.001 per share (the “Common Stock”).

ARTICLE Il
DEFINITIONS

Section 2.1 “Accournitmeans the recordkeeping account establishedéZtdmpany to which will be credited an Award of
Performance Units to a Participant.

Section 2.2 “Affiliated Entity’'means any corporation, partnership, limited ligpiiompany or other form of legal entity in which a
majority of the partnership or other similar intgréhereof is owned or controlled, directly or imditly, by the Company or one or more of its
Subsidiaries or Affiliated Entities or a combinatithereof. For purposes hereof, the Company, aiiabsor an Affiliated Entity shall be
deemed to have a majority ownership interest iarénprship or limited liability company if the Coany, such Subsidiary or Affiliated Entity
shall be allocated a majority of partnership oritiéd liability company gains or losses or shalldoe&ontrol a managing director or a general
partner of such partnership or limited liabilitynapany.

Section 2.3 “Award”’means, individually or collectively, any Option, $técted Stock Award, SAR, Performance Unit or Berfance
Bonus granted under the Plan to an Eligible Emmdyethe Board or any Nonqualified Stock Optionférenance Unit SAR or Restricted
Stock Award granted under the Plan to a Consutiaah Eligible Director by the Board pursuant totsterms, conditions, restrictions, and/or
limitations, if any, as the Board may establishy Award Agreement or otherwise.

Section 2.4 “Award Agreementheans any written instrument that establishesdimd, conditions, restrictions, and/or limitations
applicable to an Award in addition to those estdidd by this Plan and by the Board’s exercisescddiministrative powers.

Section 2.5 “Board"means the Board of Directors of the Company arttigifBoard has appointed a Committee as provid&eation
3.1, the term “Board” shall include such Committee.



Section 2.6 Intentionally deleted

Section 2.7 “Code’means the Internal Revenue Code of 1986, as ameR@ééetences in the Plan to any section of the Gbdé# be
deemed to include any amendments or successorsfosito such section and any regulations undér section.




Section 2.8 “Committeefneans the Committee appointed by the Board asgedvn Section 3.1.

Section 2.9 “Common Stockfieans the common stock, par value $.001 per sbiaifee Company, and after substitution, such other
stock as shall be substituted therefore as providédticle X.

Section 2.10 “Consultantineans any person who is engaged by the Companyhsadiary or an Affiliated Entity to render consuog
or advisory services.

Section 2.11 “Date of Granttfneans the date on which the grant of an Awardtisaaized by the Board or such later date as may be
specified by the Board in such authorization.

Section 2.12 “Disability”"means the Participant is unable to continue empémgrny reason of any medically determinable physica
mental impairment which can be expected to reaulieiath or can be expected to last for a continpetsd of not less than 12 months. For
purposes of this Plan, the determination of Disghshall be made in the sole and absolute disaomedf the Board.

Section 2.13 “Eligible Employeeheans any employee of the Company, a Subsidiaan éffiliated Entity as approved by the Bos

Section 2.14 “Eligible Director’means any member of the Board who is not an emeplofféhe Company, a Subsidiary or an
Affiliated Entity.

Section 2.15 “Exchange Actheans the Securities Exchange Act of 1934, as amdend

Section 2.16 “Fair Market Valuefneans (A) during such time as the Common Stockgstered under Section 12 of the Exchange
Act, the closing price of the Common Stock as rieggbby an established stock exchange or automai@tatipn system on the day for which
such value is to be determined, or, if no saldhef@ommon Stock shall have been made on any sock exchange or automated quotation
system that day, on the next preceding day on wihiete was a sale of such Common Stock, or (Bhduany such time as the Common Stock
is not listed upon an established stock exchangeitmmated quotation system, the mean betweenrdeae and “ask” prices of the Common
Stock in the over-the-counter market on the dayMoich such value is to be determined, as repdiyetthe National Association of Securities
Dealers, Inc., or (C) during any such time as tben@on Stock cannot be valued pursuant to (A) oraB)ve, the fair market value shall be as
determined by the Board considering all relevafdrmation including, by example and not by limitatj the services of an independent
appraiser.

Section 2.17 “Incentive Stock Optionieans an Option within the meaning of Section 42h® Code.
Section 2.18 “Nonqualified Stock Optiomieans an Option which is not an Incentive Stockddpt

Section 2.19 “Option'means an Award granted under Article V of the Riad includes both Nonqualified Stock Options and
Incentive Stock Options to purchase shares of Com&tock.

Section 2.20 “Participant'means an Eligible Employee, a Consultant or anilidédirector to whom an Award has been granted by
the Board under the Plan.

Section 2.21 “Performance Bonusieans the cash bonus which may be granted to Eifimployees under Article IX of the Plan.

Section 2.22 “Performance Unitsheans those monetary units that may be grantetigible Employees, Consultants or Eligible
Directors pursuant to Article VIII hereof.

Section 2.23 “Plan"means this Hudson Holding Corporation 2007 LongaT Brcentive Compensation Plan.

Section 2.24 “Restricted Stock Awardieans an Award granted to an Eligible Employee,sttbant or Eligible Director under Article
VI of the Plan.

Section 2.25 “Retirementtheans the termination of an Eligible Employee’s Expyment with the Company, a Subsidiary or an
Affiliated Entity on or after attaining age 65.

Section 2.26 “SAReans a stock appreciation right granted to aritiidemployee, Consultant or Eligible Director undeticle VI
of the Plan.



Section 2.27 “Subsidiaryshall have the same meaning set forth in Sectidnod2he Code.




ARTICLE I
ADMINISTRATION

Section 3.1 Administration of the Plan by the Boditte Board shall administer the Plan. The Board rhgygesolution, appoint the
Compensation Committee to administer the Plan a&hefydte its powers described under this Sectioadlotherwise under the Plan for
purposes of Awards granted to Eligible Employee$ @ansultants.

Subject to the provisions of the Plan, the Boasmlldtave exclusive power to:

(a) Select Eligible Employees and Consultants ttigigate in the Plan.

(b) Determine the time or times when Awards willrbade to Eligible Employees or Consultants.

(c) Determine the form of an Award, whether an hitoee Stock Option, Nonqualified Stock Option, R&sed Stock Award, SAR,
Performance Unit, or Performance Bonus, the nurabshares of Common Stock or Performance Unitsesitiltp the Award, the amount and
all the terms, conditions (including performancguieements), restrictions and/or limitations, iffanf an Award, including the time and
conditions of exercise or vesting, and the termamgyf Award Agreement, which may include the waimeamendment of prior terms and
conditions or acceleration or early vesting or pagtrof an Award under certain circumstances detexchby the Board.

(d) Determine whether Awards will be granted singtyn combination.

(e) Accelerate the vesting, exercise or paymeahofward or the performance period of an Award.

() Determine whether and to what extent a PerfoiweaBonus may be deferred, either automaticallt ¢ine election of the
Participant or the Board.

(g) Take any and all other action it deems necgssaadvisable for the proper operation or admiatgin of the Plan.

Section 3.2 Administration of Grants to Eligibler&@itors.The Board shall have the exclusive power to séléigtble Directors to
participate in the Plan and to determine the nurob&lonqualified Stock Options, Performance UnBARs or shares of Restricted Stock
awarded to Eligible Directors selected for parttipn. If the Board appoints a committee to adntémithe Plan, it may delegate to the
committee administration of all other aspects ef Mwards made to Eligible Directors.

Section 3.3 Board to Make Rules and Interpret PTdre Board in its sole discretion shall have théaxity, subject to the provisions
of the Plan, to establish, adopt, or revise sutgsrand regulations and to make all such deterioimatelating to the Plan, as it may deem
necessary or advisable for the administration efRfan. The Board’s interpretation of the Planmyr Awards and all decisions and
determinations by the Board with respect to the Blzll be final, binding, and conclusive on alitjes.

Section 3.4 Section 162(m) Provisiomke Company intends for the Plan and the Awardsentlagie under to qualify for the except
from Section 162(m) of the Code for “qualified perhance based compensation” if it is determinetheyBoard that such qualification is
necessary for an Award. Accordingly, the Board lstmalke determinations as to performance targetsadirudher applicable provisions of the
Plan as necessary in order for the Plan and Awasttte there under to satisfy the requirements di@et62(m) of the Code.

ARTICLE IV
GRANT OF AWARDS

Section 4.1 Grant of Award8wards granted under this Plan shall be subjettieédollowing conditions:

(a) Any shares of Common Stock related to Awardewterminate by expiration, forfeiture, cancebhatior otherwise without the
issuance of shares of Common Stock or are exchanghd Board’s discretion for Awards not involvi@@mmon Stock, shall be available

again for grant under the Plan and shall not betealiagainst the shares authorized under Section 1.

(b) Common Stock delivered by the Company in paytroéan Award authorized under Articles V and Vitbé Plan may be
authorized and unissued Common Stock or Commork®#ald in the treasury of the Company.

(c) The Board shall, in its sole discretion, detiagrthe manner in which fractional shares arisindar this Plan shall be treated.






(d) Separate certificates or a book-entry registnatepresenting Common Stock shall be deliveresl Rarticipant upon the exercise of
any Option.

(e) The Board shall be prohibited from cancelimjssuing or modifying Awards if such action willveathe effect of repricing the
Participant’'s Award.

(f) Eligible Directors may only be granted Nongfiali Stock Options, Restricted Stock Awards, SARBP@&formance Units under
this Plan.

(g) The maximum term of any Award shall be ten gear
ARTICLE V
STOCK OPTIONS

Section 5.1 Grant of Optionshe Board may, from time to time, subject to thevisions of the Plan and such other terms and
conditions as it may determine, grant Options igiElle Employees. These Options may be IncentieelSOptions or Nonqualified Stock
Options, or a combination of both. The Board manpjact to the provisions of the Plan and such dtéens and conditions as it may deterrr
grant Nongualified Stock Options to Eligible Dirergs and Consultants. Each grant of an Option &isadlvidenced by an Award Agreement
executed by the Company and the Participant, aalll dntain such terms and conditions and be if $oon as the Board may from time to
time approve, subject to the requirements of Sedia.

Section 5.2 Conditions of Optiorisach Option so granted shall be subject to thevietig conditions:

(a) Exercise Price. As limited by Section 5.2(elptae each Option shall state the exercise pricectvBhall be set by the Board at the
Date of Grant; provided, however, no Option shellgibanted at an exercise price which is less tharrair Market Value of the Common St
on the Date of Grant.

(b) Form of Payment. The exercise price of an @ptiay be paid (i) in cash or by check, bank drafhoney order payable to the
order of the Company; (ii) by delivering sharesCaimmon Stock having a Fair Market Value on the d&fayment equal to the amount of the
exercise price, but only to the extent such exerofsan Option would not result in an adverse anting charge to the Company for financial
accounting purposes with respect to the sharestogealy the exercise price unless otherwise detexdnby the Board; or (iii) a combination of
the foregoing. In addition to the foregoing, theeBbmay permit an Option granted under the Pldretexercised by a broker-dealer acting on
behalf of a Participant through procedures apprdethe Board.

(c) Exercise of Options. Options granted underRtfaa shall be exercisable, in whole or in suchailirsients and at such times, and
shall expire at such time, as shall be providethleyBoard in the Award Agreement. Exercise of atiddprequires (1) written notice to the
Secretary of the Company stating the election tr@sge in the form and manner determined by thed@ad (2) payment of the exercise p
and all applicable withholding taxes.

(d) Other Terms and Conditions. Among other condgithat may be imposed by the Board, if deemedbappte, are those relating
to (i) the period or periods and the conditiongxércisability of any Option; (ii) the minimum peds during which Participants must be
employed by the Company, its Subsidiaries, or dilidted Entity, or must hold Options before thepyrbe exercised; (iii) the minimum
periods during which shares acquired upon exernis&t be held before sale or transfer shall be grdhi(iv) conditions under which such
Options or shares may be subject to forfeiturettfe)frequency of exercise or the minimum or maxicTmumber of shares that may be acqt
at any one time; (vi) the achievement by the Compdrspecified performance criteria; and (vii) noompete and protection of business
matters.

(e) Special Restrictions Relating to Incentive &t@ptions. Options issued in the form of Incent8teck Options shall only be
granted to Eligible Employees of the Company oubs8liary, and not to Eligible Employees of an Bdtied Entity unless such entity shall be
considered as a “disregarded entity” under the Gadkeshall not be distinguished for federal taxppses from the Company or the applicable
Subsidiary.

() Application of Funds. The proceeds receivedhsy Company from the sale of Common Stock purstea@ptions will be used for
general corporate purposes.

(g) Stockholder Rights. No Participant shall haveght as a stockholder with respect to any sh&f@ommon Stock subject to an
Option prior to purchase of such shares of CommtonkShy exercise of the Option.






ARTICLE VI
RESTRICTED STOCK AWARDS

Section 6.1 Grant of Restricted Stock Awaildse Board may, from time to time, subject to thevsions of the Plan and such other
terms and conditions as it may determine, gran¢striRted Stock Award to Eligible Employees, Cotemutls or Eligible Directors. Restricted
Stock Awards shall be awarded in such number asddt times during the term of the Plan as the ehall determine. Each Restricted Si
Award shall be subject to an Award Agreement sgttomth the terms of such Restricted Stock Award aray be evidenced in such manner as
the Board deems appropriate, including, withouithtion, a book-entry registration or issuance sfack certificate or certificates.

Section 6.2 Conditions of Restricted Stock Awarte. grant of a Restricted Stock Award shall be esciitjo the following:

(a) Restriction Period. Restricted Stock Awardsitgd to an Eligible Employee shall require the kold remain in the employment
of the Company, a Subsidiary, or an Affiliated Bnfor a prescribed period. Restricted Stock Awagdmted to Consultants or Eligible
Directors shall require the holder to provide conéd services to the Company for a period of tifese employment and service
requirements are collectively referred to as a tRasn Period”. The Board or the Committee, as thise may be, shall determine the
Restriction Period or Periods which shall applytte shares of Common Stock covered by each Restri#gtiock Award or portion thereof. In
addition to any time vesting conditions determibgdhe Board or the Committee, as the case maRéstricted Stock Awards may be subject
to the achievement by the Company of specifiedoperince criteria based upon the Company’s achieweaiall or any of the operational,
financial or stock performance criteria set forthExhibit A annexed hereto, as may from time tcetine established by the Board or the
Committee, as the case may be. At the end of tlsé&riBtion Period, assuming the fulfillment of anher specified vesting conditions, the
restrictions imposed by the Board or the Committesethe case may be shall lapse with respect tehizwes of Common Stock covered by the
Restricted Stock Award or portion thereof. The Bar the Committee, as the case may be, may, didtsetion, accelerate the vesting of a
Restricted Stock Award in the case of the deatbahility or Retirement of the Participant who isEigible Employee or resignation of a
Participant who is a Consultants or an Eligibleebior.

(b) Restrictions. The holder of a Restricted StAekard may not sell, transfer, pledge, exchangepthgrate, or otherwise dispose of
the shares of Common Stock represented by thei&edtStock Award during the applicable Restrictikeriod. The Board shall impose such
other restrictions and conditions on any shareSashmon Stock covered by a Restricted Stock Awaiitiragy deem advisable including,
without limitation, restrictions under applicablederal or state securities laws, and may legendettdicates representing Restricted Stock to
give appropriate notice of such restrictions.

(c) Rights as Stockholders. During any Restriciamiod, the Board may, in its discretion, granthi holder of a Restricted Stock
Award all or any of the rights of a stockholderhwiespect to the shares, including, but not by afdimitation, the right to vote such shares
and to receive dividends. If any dividends or ofttistributions are paid in shares of Common Stadlksuch shares shall be subject to the same
restrictions on transferability as the shares aftReted Stock with respect to which they were paid

ARTICLE VII
STOCK APPRECIATION RIGHTS

Section 7.1 Grant of SAREhe Board may from time to time, in its sole disicne, subject to the provisions of the Plan andestizo
other terms and conditions as the Board may deterngrant a SAR to any Eligible Employee, ConsultarEligible Director. SARs may be
granted in tandem with an Option, in which eveim, Participant has the right to elect to exercigeeethe SAR or the Option. Upon the
Participant’s election to exercise one of these iiwathe other tandem Award is automatically teatéd. SARs may also be granted as an
independent Award separate from an Option. Eacht@faa SAR shall be evidenced by an Award Agredregacuted by the Company and
Participant and shall contain such terms and cmmditand be in such form as the Board may from torténe approve, subject to the
requirements of the Plan. The exercise price o&AR shall not be less than the Fair Market Valiia share of Common Stock on the Date of
Grant of the SAR.

Section 7.2 Exercise and Payme®ARs granted under the Plan shall be exercisabignale or in installments and at such times as
shall be provided by the Board in the Award AgreemExercise of a SAR shall be by written noticéhte Secretary of the Company. The
amount payable with respect to each SAR shall baléq value to the excess, if any, of the Fair k&N alue of a share of Common Stock on
the exercise date over the exercise price of the.$ryment of amounts attributable to a SAR shalhlade in shares of Common Stock.




Section 7.3 Restrictionk the event a SAR is granted in tandem with aemtive Stock Option, the Board shall subject thdRSé
restrictions necessary to ensure satisfactioneféhuirements under Section 422 of the Code.dritéise of a SAR granted in tandem with an
Incentive Stock Option to an Eligible Employee wdvwns more than 10% of the combined voting poweghefCompany or its Subsidiaries on
the date of such grant, the amount payable witheeso each SAR shall be equal in value to théicaipe percentage of the excess, if any, of
the Fair Market Value of a share of Common StoclkhenExercise date over the exercise price of thig,Svhich exercise price shall not be
less than 110% of the Fair Market Value of a slsdi@ mmon Stock on the date the SAR is granted.

ARTICLE VI
PERFORMANCE UNITS

Section 8.1 Grant of Award$he Board may, from time to time, subject to thevgions of the Plan and such other terms and
conditions as it may determine, grant Performanciisio Eligible Employees, Consultants and Eligiblirectors. Each Award of Performar
Units shall be evidenced by an Award Agreement eteztby the Company and the Participant, and sballain such terms and conditions i
be in such form as the Board may from time to tapprove, subject to the requirements of Section 8.2

Section 8.2 Conditions of Awardsach Award of Performance Units shall be subjet¢héofollowing conditions:

(a) Establishment of Award Terms. Each Award séialte the target, maximum and minimum value of &atiormance Unit payable
upon the achievement of performance goals.

(b) Achievement of Performance Goals. The Board slstablish performance targets for each Awardafperiod of no less than a
year based upon some or all of the operationanfiral or performance criteria listed in Exhibit&ached. The Board shall also establish ¢
other terms and conditions as it deems appropidateich Award. The Award may be paid out in casB@mmon Stock as determined in the
sole discretion of the Board.

ARTICLE IX
PERFORMANCE BONUS

Section 9.1 Grant of Performance Bontliee Board may from time to time, subject to thevjsions of the Plan and such other terms
and conditions as the Board may determine, gr&#réormance Bonus to certain Eligible Employeesdet for participation. The Board will
determine the amount that may be earned as a Renfice Bonus in any period of one year or more tperachievement of a performance
target established by the Board. The Board shidtsthe applicable performance target(s) for qeeiiod in which a Performance Bonus is
awarded. The performance target shall be based alpbonsome of the operational, financial or pemfance criteria more specifically listed in
Exhibit A attached.

Section 9.2 Payment of Performance Botusrder for any Participant to be entitled to p&yof a Performance Bonus, the
applicable performance target(s) established bytierd must first be obtained or exceeded. PaywfemtPerformance Bonus shall be made
within 60 days of the Board'’s certification thaetperformance target(s) has been achieved unlegdttiicipant has previously elected to defer
payment pursuant to a nonqualified deferred congt@nsplan adopted by the Company. Payment of BoPeance Bonus may be made in
either cash or Common Stock as determined in tleediscretion of the Board.

ARTICLE X
STOCK ADJUSTMENTS

In the event that the shares of Common Stock, astitoted on the effective date of the Plan, sbalthanged into or exchanged for a
different number or kind of shares of stock or othecurities of the Company or of another corporafivhether by reason of merger,
consolidation, recapitalization, reclassificatistgck split, spin-off, combination of shares oresthise), or if the number of such shares of
Common Stock shall be increased through the payofemstock dividend, or a dividend on the shafeS8ammon Stock, or if rights or
warrants to purchase securities of the Company Bhassued to holders of all outstanding CommarciStthen there shall be substituted for or
added to each share available under and subjéuee tBlan, and each share theretofore appropriziger ihe Plan, the number and kind of
shares of stock or other securities into which eadktanding share of Common Stock shall be soggtwanor for which each such share shall be
exchanged or to which each such share shall beehths the case may be, on a fair and equivhkesis in accordance with the applicable
provisions of Section 424 of the Code; providedyéeer, with respect to Options, in no such evetitsuich adjustment result in a modificat
of any Option as defined in Section 424(h) of tlwel€ In the event there shall be any other chamgfeei number or kind of the outstanding
shares of Common Stock, or any stock or other g&gzimto which the Common Stock shall have be®nged or for which it shall have been



exchanged, then if the Board shall, in its solermion, determine that such change equitably requin adjustment in the shares
available under and subject to the Plan, or infamgrd, theretofore granted, such adjustments &leathade in accordance with such
determination, except that no adjustment of thelmemof shares of Common Stock available under the & to which any Award relates that
would otherwise be required shall be made unledsuatil such adjustment either by itself or witihet adjustments not previously made wc
require an increase or decrease of at least 1%einumber of shares of Common Stock available utigelPlan or to which any Award relates
immediately prior to the making of such adjustmg@né “Minimum Adjustment”). Any adjustment repretieg a change of less than such
minimum amount shall be carried forward and madeoas as such adjustment together with other adprss required by this Article X and
not previously made would result in a Minimum Adjugnt. Notwithstanding the foregoing, any adjusttmequired by this Article X which
otherwise would not result in a Minimum Adjustmehgll be made with respect to shares of CommorkS#dating to any Award immediate
prior to exercise, payment or settlement of suctalvNo fractional shares of Common Stock or urfitsther securities shall be issued
pursuant to any such adjustment, and any fractiesdting from any such adjustment shall be elirgdan each case by rounding downwar
the nearest whole share.




ARTICLE Xl
GENERAL

Section 11.1 Amendment or Termination of Plere Board may alter, suspend or terminate the &lamy time provided, however,
that it may not, without stockholder approval, adapy amendment which would (i) increase the aggeegumber of shares of Common Stock
available under the Plan (except by operation dicker X), (i) materially modify the requirements o eligibility for participation in the Plan,
or (iii) materially increase the benefits to Papints provided by the Plan.

Section 11.2 Termination of Employment; TerminatibBervicelf an Eligible Employee’s employment with the Compaa
Subsidiary or an Affiliated Entity terminates aseault of death, Disability or Retirement, the illg Employee (or personal representative in
the case of death) shall be entitled to purchds® ahy part of the shares subject to any vestetib®s and SAR’s for a period of up to three
months from such date of termination (one yeah@ndase of death or Disability (as defined abowdipu of the three-month period). If an
Eligible Employee’s employment terminates due m®rsignation of the Employee or is terminatedigy@ompany for cause, then any
Options or SAR'’s shall terminate on the date oigretion or termination. If an Eligible Employe&@mployment terminates for any other
reason, the Eligible Employee shall be entitleducchase all or any part of the shares subjeatyovasted Options and SAR'’s for a period of
up to two months from such date of terminatiomdnevent shall any Options and SAR’s be exercispadt their expiration date. The Board
may, in its sole discretion, accelerate the vestingnvested Options and SAR'’s in the event of teation of employment of any Participant.

In the event a Consultant ceases to provide serticthe Company or an Eligible Director terminatervice as a director of the
Company, the unvested portion of any Award shafidbfeited unless otherwise accelerated pursuatiteéderms of the Eligible Director’s
Award Agreement or by the Board. The Consultarilagible Director's Nonqualified Stock Options aB&R’s which are otherwise vested
and exercisable on his date of termination of serghall continue to be exercisable until theirieatjpn date.

All other benefits under this plan that have narbearned or performance goals that have not leeehed on the date that
employment has been terminated or services teredné&ir whatever reason shall terminate on the tthet@employment or services with the
Company is terminated.

Section 11.3 Limited Transferability - Optioffhe Board may, in its discretion, authorize albgrortion of the Nonqualified Stock
Options granted under this Plan to be on termsiwpémit transfer by the Participant to (i) thespouse of the Participant pursuant to the
terms of a domestic relations order, (ii) the sgoeildren or grandchildren of the Participantr{fhediate Family Members”), (iii) a trust or
trusts for the exclusive benefit of such ImmedFedenily Members, or (iv) a partnership or limiteaHility company in which such Immediate
Family Members are the only partners or memberadtiition, there may be no consideration for archdvansfer. The Award Agreement
pursuant to which such Nonqualified Stock Optioresgranted expressly provide for transferabilitpimanner consistent with this paragraph.
Subsequent transfers of transferred NonqualifiedlSOptions shall be prohibited except as set fbelow in this Section 11.3. Following
transfer, any such Nonqualified Stock Options sbaffitinue to be subject to the same terms and tionslias were applicable immediately p
to transfer, provided that for purposes of Seclitr? hereof the term “Participant” shall be deerwetfer to the transferee. The events of
termination of employment of Section 11.2 heredlistontinue to be applied with respect to the imagParticipant, following which the
Nonqualified Stock Options shall be exercisablehgytransferee only to the extent, and for thequsrspecified in Section 11.2 hereof.
transfer pursuant to this Section 11.3 shall bectiffe to bind the Company unless the Company slaak been furnished with written notice
such transfer together with such other documeng@rding the transfer as the Board shall requegh Y& exception of a transfer in complia
with the foregoing provisions of this Section 11aB,other types of Awards authorized under thenP3hall be transferable only by will or the
laws of descent and distribution; however, no suahsfer shall be effective to bind the Companyesasithe Board has been furnished with
written notice of such transfer and an authentitatgpy of the will and/or such other evidence @sBbard may deem necessary to establis
validity of the transfer and the acceptance bytthesferee of the terms and conditions of such Awar

Section 11.4 Withholding Taxddnless otherwise paid by the Participant, the Compiis Subsidiaries or any of its Affiliated Eiis
shall be entitled to deduct from any payment urtiderPlan, regardless of the form of such payméetatnount of all applicable income and
employment taxes required by law to be withheldhwéspect to such payment or may require the Raatitto pay to it such tax prior to and
a condition of the making of such payment. In adaace with any applicable administrative guidelinestablishes, the Board may allow a
Participant to pay the amount of taxes requirethiayto be withheld from an Award by (i) directinget Company to withhold from any
payment of the Award a number of shares of ComntookShaving a Fair Market Value on the date of pagtrequal to the amount of the
required withholding taxes or (ii) delivering teetlCompany previously owned shares of Common Staelnb a Fair Market Value on the date
of payment equal to the amount of the requiredvattiing taxes. However, any payment made by thédjzant pursuant to either of the
foregoing clauses (i) or (ii) shall not be perndti€it would result in an adverse accounting cleangth respect to such shares used to pay such
taxes unless otherwise approved by the Board.






Section 11.5 Intentionally deleted.

Section 11.6 Amendments to AwaiSisbject to the limitations of Article 1V, such detprohibition on repricing of Options, the Board
may at any time unilaterally amend the terms of Amard Agreement, whether or not presently exeldésar vested, to the extent it deems
appropriate. However, amendments which are adverdes Participant shall require the Participantasent.

Section 11.7 Registration; Regulatory Approvwadllowing approval of the Plan by the stockholdafrthe Company as provided in
Section 1.2 of the Plan, the Board, in its solemison, may determine to file with the Securitsesl Exchange Commission and keep
continuously effective, a Registration StatemenForm S-8 with respect to shares of Common Stobjestito Awards hereunder.
Notwithstanding anything contained in this Plarhe contrary, the Company shall have no obligatioissue shares of Common Stock ur
this Plan prior to the obtaining of any approvahfr, or satisfaction of any waiting period or othendition imposed by, any governmental
agency which the Board shall, in its sole discretiaetermine to be necessary or advisable.

Section 11.8 Right to Continued Employmeatticipation in the Plan shall not give any EllgiEmployee any right to remain in the
employ of the Company, any Subsidiary, or any #ftéd Entity. The Company or, in the case of emplegt with a Subsidiary or an Affiliate
Entity, the Subsidiary or Affiliated Entity reses/ehe right to terminate any Eligible Employeera eme. Further, the adoption of this Plan
shall not be deemed to give any Eligible Employearty other individual any right to be selectecd®articipant or to be granted an Award.

Section 11.9 Reliance on RepoiEsch member of the Board and each member of thep€aesation Committee shall be fully justified
in relying or acting in good faith upon any reporade by the independent public accountants of tregany and its Subsidiaries and upon any
other information furnished in connection with #kan by any person or persons other than himséiérgelf. In no event shall any person who
is or shall have been a member of the Board béelifap any determination made or other action tadeany omission to act in reliance upon
any such report or information or for any actioketa, including the furnishing of information, oiltae to act, if in good faith.

Section 11.10 ConstructioMasculine pronouns and other words of masculinelgeshall refer to both men and women. The titles
and headings of the sections in the Plan are octimvenience of reference only, and in the evkany conflict, the text of the Plan, rather
than such titles or headings, shall control.

Section 11.11 Governing Lawhe Plan shall be governed by and construed inrdance with the laws of the State of Delaware
except as superseded by applicable Federal law.

Section 11.12 Other Lawshe Board may refuse to issue or transfer any stE#r€ommon Stock or other consideration under an
Award if, acting in its sole discretion, it detemas that the issuance or transfer of such shamsschrother consideration might violate any
applicable law or regulation or entitle the Compémyecover the same under Section 16(b) of thén&ixge Act, and any payment tendered to
the Company by a Participant, other holder or ez in connection with the exercise of such Adrahall be promptly refunded to the
relevant Participant, holder or beneficiary.

Section 11.13 No Trust or Fund Creatdtbither the Plan nor an Award shall create or bestraed to create a trust or separate fund of
any kind or a fiduciary relationship between therany and a Participant or any other person. Textent that a Participant acquires the
right to receive payments from the Company purst@ah Award, such right shall be no greater ttnenright of any general unsecured crec
of the Company.

Section 11.14 Conformance to Section 409A of tlee=To the extent that the Committee determines thathavard granted under the
Plan is subject to Section 409A of the Code, theaAgreement evidencing such Award shall incorpgotiae terms and conditions required
by Section 409A of the Code. To the extent appleahe Plan and Award Agreements shall be intéepran accordance with Section 409A of
the Code and Department of Treasury regulationsoéimet interpretive guidance issued thereundehudiieg without limitation any such
regulations or other guidance that may be issuted tfe Effective Date. Notwithstanding any proetsof the Plan to the contrary, in the event
that the Committee determines that any Award masuigect to Section 409A of the Code and relategatenent of Treasury guidance, the
Committee may adopt such amendments to the Platharapplicable Award Agreement or adopt otherqgiedi and procedures (including
amendments, policies and procedures with retroaetifect), or take any other actions, that the Cdtemmdetermines are necessary or
appropriate to (i) exempt the Award from Sectio®A®f the Code or (ii) comply with the requiremenfsSection 409A of the Code and
related Department of Treasury guidance.




EXHIBIT A

2007 Long-Term Incentive Compensation Plan
Performance Criteria

Operational Criteria may include:
Reserve additions/replacements
Finding & development costs
Production volume

Production Costs

Financial Criteria may include:
Earnings(net income, earnings before interest stad@preciation and amortization (“EBITDA”)
Earnings per share:

Cash flow

Operating income

General and Administrative Expenses
Debt to equity ratio

Debt to cash flow

Debt to EBITDA

EBITDA to Interest

Return on Assets

Return on Equity

Return on Invested Capital

Profit returns/margins

Midstream margins

Stock Performance Criteria:
Stock price appreciation

Total stockholder return

Relative stock price performance






