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HUDSON HOLDING CORPORATION

111 Town Square Place, Suite 1500A
Jersey City, New Jersey 07310

July 25, 2008
Dear Fellow Stockholder:

The 2008 Annual Meeting of Stockholders (the “AnnMeeting”) of Hudson Holding Corporation (the “Cpamy” or “Hudson)
will be held at 10:00 a.m. on Wednesday, August?B3 at the offices of the Company located at Tddn Square Place, 15th Floor, Je|
City, New Jersey 07310. Enclosed you will find anial Notice of Annual Meeting, Proxy Card and Pr@&tatement, detailing the matt
which will be acted upon. Directors and officersled Company will be present to help host the mgedind to respond to any questions 1
our stockholders. | hope you will be able to attend

Please sign, date and return the enclosed Proxoutitdelay in the enclosed envelope. If you attégmedAnnual Meeting, you m
vote in person, even if you have previously ma#eBroxy, by withdrawing your Proxy and voting a¢ timeeting. Any stockholder giving
Proxy may revoke the same at any time prior tovifteng of such Proxy by giving written notice ofvaeation to the Secretary, by submiti
a later dated Proxy or by attending the Annual ibgeand voting in person. The Company’s Annual Repo Form 10K (including audite
financial statements) for the fiscal year ended dla31, 2008 accompanies the Proxy Statement. Alteshrepresented by Proxies will
voted at the Annual Meeting in accordance withgpecifications marked thereon, or if no specifimasi are made, (a) as to Proposal 1
Proxy confers authority to vote “FORIIl of the seven persons listed as candidates farsétion on the Board of Directors, (b) as to Psa
2, the Proxy confers authority to vote “FOR” amengdthe Company’s Certificate of Incorporation tarigase the amount of the Company’
authorized shares from 101,000,000 comprised of0DO0000 shares of common stock, par value $.005hme (the “Common Stockanc
1,000,000 shares of preferred stock to 201,0008G0es, comprised of 200,000,000 shares of Comnmack &ind 1,000,000 shares
preferred stock, and (c) as to any other busindgshacomes before the Annual Meeting, the Proxyfemnauthority to vote in the Pra
holder’s discretion.

The Company’s Board of Directors believes thatvefable vote for the relection of each candidate for a position on tharBa
Directors, for the amendment to the Certificaténairporation and for all other matters describedhie attached Notice of Annual Meei
and Proxy Statement is in the best interest ofGbmpany and its stockholders and recommends a“#@®&” all candidates and all ott
matters. Accordingly, we urge you to review theampanying material carefully and to return the eseltl Proxy promptly.

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

Sincerely,

Martin C. Cunningham
Chief Executive Officer




HUDSON HOLDING CORPORATION

111 Town Square Place, Suite 1500A
Jersey City, New Jersey 07310

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD WEDNESDAY, AUGUST 13, 2008

To our Stockholders:

Notice is hereby given that the 2008 Annual Meefiihg “Annual Meeting”)of Stockholders of Hudson Holding Corporation
“Company” or “Hudson”), a Delaware corporation, Mié held at our principal office 411 Town Square Place, 15th Floor, Jersey City,
Jersey 07310, on Wednesday , August 13, 2008 @0 E0m., for the following purposes:

1. To elect sevemirectors to the Board of Directors to serve uthié 2009 Annual Meeting of Stockholders or untiit
successors have been duly elected or appointeduatified (“Proposal 17);

2. To amend the Company’s Certificate of Incorporationincrease the amount of the Companguthorized shares fr
101,000,000 shares, comprised of 100,000,000 slwdresmmon stock, par value $.001 per share (thenf@on Stock}
and 1,000,000 shares of preferred stock to 2010000shares, comprised of 200,000,000 shares of G@wontock an
1,000,000 shares of preferred stock (“Proposal &ijt

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

The Board of Directors has fixed the close of bastnon July 14, 2008, as the record date for detamgnthe 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 businesssh@ stockholders list will also be available flegspection at the Annual Meeting.

Your attention is directed to the accompanying Rr&tatement 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 ENCL OSED 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

July 25, 2008 Keith R. Knox, Secretary




HUDSON HOLDING CORPORATION

111 Town Square Place, Suite 1500A
Jersey City, New Jersey 07310

PROXY STATEMENT
2008 ANNUAL MEETING OF STOCKHOLDERS

This Proxy Statement is furnished in connectiorhwitie solicitation by and on behalf of the BoardDifectors (the Board of
Directors” or “Board”)of Hudson Holding Corporation of proxies to be wbst the 2008 Annual Meeting of Stockholders tdblkel at 10:01
a.m. on Wednesday, August 13, 2008 at our prindffade at 111 Town Square Place, 15th Floor, Je@igy, New Jersey 07310, and at
adjournments thereof (the “Annual Meeting”). Insthgroxy statement, Hudson Holding Corporation ferred to as “Hudson”, “we”, “us”
“our” or “the Company”unless the context indicates otherwise. The AnMeéting has been called to consider and take actioihe
following proposals: (i) to elect seven directarshie Board of Directors to serve until the 200hAal Meeting of Stockholders or until th
successors have been duly elected or appointedualidied; (ii) to amend the ComparsyCertificate of Incorporation to increase the am
of the Companys authorized shares from 101,000,000 comprised06f0D0,000 shares of common stock, par value $p@dlshare (th
“Common Stock”)and 1,000,000 shares of preferred stock to 2010000shares, comprised of 200,000,000 shares of @onBtock an
1,000,000 shares of preferred stocnd (iii) to consider and take action upon sucteothusiness as may properly come before the Al
Meeting or any adjournments thereof.

The Board of Directors knows of no other matterdéopresented for action at the Annual Meeting. e\mv, if any other matte
properly come before the Annual Meeting, the pessoamed in the proxy will vote on such other mattend/or for other nominees
accordance with their best judgmefhe Company’s Board of Directors recommends that the stockholds vote in favor of each of th
proposals.Only holders of record of Common Stock, of the Campat the close of business on July 14, 2008 “@eeord Date”)will be
entitled to vote at the Annual Meeting.

The principal executive offices of the Companylagated at 111 Town Square Place, 15th Floor, ye2@tg, New Jersey 07310, a
its telephone number is (201) 206600. The approximate date on which this Proxyeatant, the proxy card and other accompar
materials are first being sent or given to stoctbad is July 25 , 2008. A copy of the Company’s dairReport on Form 18-for the fisca
year ended March 31, 2008 is enclosed with thegerraks, but should not be considered proxy saltmh material




INFORMATION CONCERNING  SOLICITATION AND VOTING

As of the Record Date, there were 45,125,185 tamtiing shares of Common Stock (the “Common Stoadgh share entitled
one vote on each matter to be voted on at the Arivieating. As of the Record Date, the Company h&@ Rolders of record of Comm
Stock. Only holders of shares of Common Stock @nRkcord Date will be entitled to vote at the Arridaeting. The holders of Comm
Stock are entitled to one vote on all matters prieskbat the meeting for each share held of rechind. presence in person or by prox
holders of a majority of the shares outstanding emmtitled to vote as of the Record Date shall logiired for a quorum to transact busine:
the Annual Meeting. If a quorum should not be pn¢sthe Annual Meeting may be adjourned until arguois obtained.

Each nominee to be elected as a director nameddpoBal 1 must receive the vote of a plurality lné wotes of the shares
Common Stock present in person or represented dyy at the meeting. For the purposes of electiodictors, although abstentions 1
count toward the presence of a quorum, they willogcounted as votes cast and will have no effec¢he result of the vote.

Approval of the Companyg’ plan to amend the Certificate of Incorporationirtorease the number of authorized shares c
Company, as described in Proposal 2, requiresftinmative vote of the holders of a majority of thatstanding shares of Common Stock.

“Broker non-votes,"which occur when brokers are prohibited from ex&@ngj discretionary voting authority for benefic@aliner:
who have not provided voting instructions, will fm counted for the purpose of determining the remab shares present in person o
proxy on a voting matter and will have no effecttbe outcome of the vote. Brokers who hold shamestrieet name may vote on behal
beneficial owners with respect to Proposal 1 baitomoProposal 2.

The expense of preparing, printing and mailing frisxy Statement and the proxies solicited hereltlyb& borne by the Compar
In addition to the use of the mails, proxies mayblicited by officers and directors and regulaptayees of the Company, without additic
remuneration, by personal interviews, telephonegaosimile transmission. The Company will also resjubrokerage firms, nomine
custodians and fiduciaries to forward proxy materia the beneficial owners of shares of CommortiSteeld of record and will provi
reimbursements for the cost of forwarding the malkém accordance with customary charges.

Proxies given by stockholders of record for usthatAnnual Meeting may be revoked at any time piaathe exercise of the pow
conferred. In addition to revocation in any otheanmer permitted by law, stockholders of recordrgjva proxy may revoke the proxy by
instrument in writing, executed by the stockholderhis or her attorney authorized in writing ortlie stockholder is a corporation, by
officer or attorney thereof duly authorized, angaigted either at the corporate headquarters o€tmpany at any time up to and incluc
the last business day preceding the day of the Alnkleeting, or any adjournments thereof, at whioh proxy is to be used, or with
chairman of such Annual Meeting on the day of tmdal Meeting or adjournments thereof, and upodmeeibf such deposits the proxy
revoked.

Proposals 1 and 2 do not give rise to any statuight 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 A PROPOSAL IF NO CONTRARY SPECIFICATION IS MADE. ALL VALID PROXIES OBTAINED
WILL BE VOTED AT THE DISCRETION OF THE PERSONS NAME D 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 gooparate governance is important to ensure thatCthmpany i
managed for the long-term benefit of stockhold&ise Companys Board of Directors has reviewed its governaneetmes in light of th
Sarbanes-Oxley Act of 2002 and Securities and Ehg@d&ommission (the “SECtules and regulations. This section describes keyaratt
governance guidelines and practices that the Coynipas adopted.

Code of Business Conduct and Ethics

Our Board of Directors has adopted a Code of Bgsir®onduct and Ethics applying to our directorficeis and employees (1
“Code”). The Code is reasonably designed to deter wrongdamagpromote (i) honest and ethical conduct, inolgidhe ethical handling
actual or apparent conflicts of interest betweersq®al and professional relationships, (ii) fullirf accurate, timely and understand
disclosure in reports and documents filed withsobmitted to, the SEC and in other public commumoa made by the Company, (
compliance with applicable governmental laws, raed regulations, (iv) the prompt internal repartof violations of the Code to appropri
persons identified in the Code, and (v) accountglfiir adherence to the Code. The Code of CondundtEthics 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 writsxthe Company
the Company'’s office address. The contents of théeGhould not be considered proxy solicitationemak

Board Meetings and Attendance of Directors

During fiscal year 2008, the Board of Directorschi?de (5) meetings. Each director attended moaa theventyfive (75%) percent
the Board of Directors meetings held during theirure. The Board of Directors also took action bhgnimous written consent on sev
occasions.

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

Director Independence

All directors hold office until the next annual ntieg of stockholders and the election and qualifaraof their successors. Three
our seven directors are considered “independentdeuthe SEG independence standards. Officers are electedaliyrhy the Board ¢
Directors and serve at the discretion of the Board.

There are no family relationships among our dinecand executive officers. No director or executifiicer has been a director
executive officer of any business which has fileblaakruptcy petition or had a bankruptcy petitidad against it. No director or execut
officer has been convicted of a criminal offenseésothe subject of a pending criminal proceeditp director or executive officer has b
the subject of any order, judgment or decree of @yt permanently or temporarily enjoining, bagtisuspending or otherwise limiting
involvement in any type of business, securitiebanking activities. No director or executive offid¢eas been found by a court to have viol
a federal or state securities or commodities law.

None of the Compang’directors or executive officers or their respactimmediate family members or affiliates is theipent of
loan from the Company. As of the date of this §linhere is no material proceeding to which anyhef Companys directors, executi
officers or affiliates is a party or has a mateiidérest adverse to us.




Committees of the Board of Directors

The Board of Directors has established three stgncthmmittees: (1) the Audit Committee, (2) the @emsation Committee and
the Nominating and Corporate Governance Commitide Audit Committee, Compensation Committee and iNating and Corpora
Governance Committee charters are available onvebsite at http://www.hudsonholdingcorp.cofBach committee operates under a ch
that has been approved by the Board. You may algoest complete copies of the charters by writintpé Company at the Compasgffice
address. The contents of these charters shoulsenotnsidered proxy solicitation material.

Audit Committee

The Audit Committee was established in May 2006 and held five meetingsiscal 2008. It is comprised solely of directarsc
satisfy the SEC and American Stock Exchange Auditn@ittee membership requirements and is governed Bpardapproved chart
which contains, among other things, the committemembership requirements and responsibilities. Abdit Committee oversees
accounting, financial reporting process, internaihtools and audits, and consults with managemedtthe independent registered pu
accounting firm of Eisner LLP (the “Independent Aads”) on, among other items, matters related to the draudit, the quarterly financi
statements and the application of United Statesmgdly accepted accounting principles. As parttefduties, the Audit Committee appoil
evaluates and retains our Independent Auditorsndintains direct responsibility for the compensatitermination and oversight of «
Independent Auditors and evaluates the Indepenfleditors’ qualifications, performance and independence. Tdrenittee also monito
compliance with our policies on ethical businesacpices and reports on these items to the Board ADdit Committee is comprised of N
Landau and Messrs. Zugschwert and Chiusano. Mrséhgert is the chairman of the committee.

The Board has determined that Mr. Zugschwert, winweaitly is a member of the Board of Directors ah@irman of the Aud
Committee, is the Audit Committee financial expes,defined under the Securities Exchange Act 8#18s amended (the “Exchange Act”
In addition, the Board has determined that Mr. Zhggert is an independent director as that termefindd in Item 7(d)(3)(iv) of Schedt
14A under the Exchange Act. The Board made a gigkt assessment of Mr. Zugschwerevel of knowledge and experience based
number of factors, including his formal educatimt/uding an MBA in Finance, and experience as &fJfinancial Officer for more than t
years.

Compensation Committee

The Compensation Committee was established in Ma96.2is comprised solely of independent directatsiermines a
compensation for our Chief Executive Officer; apf@® the compensation of other executive officedsjses our Board regarding our st
option plans; approves severance arrangements #rat applicable agreements for executive officeasd consults generally w
management on matters concerning executive compemsend on pension, savings and welfare benedihphwhere Board or stockhol
action is contemplated with respect to the adoptibor amendments to such plans. The Compensationn@ttee is governed by a Board-
approved charter. Our Compensation Committee ispciged of Ms. Landau and Messrs. Zugschwert andigaimo. Mr. Chiusano is t
chairman of the committee.




Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committae @stablished in May 2006 and considers and nrakesnmendations t
matters related to the practices, policies and qitoes of the Board and takes a leadership rohaping our corporate governance.
committee is governed by a Boaagproved charter. As part of its duties, the coremiissesses the size, structure and compositithre
Board and Board committees. The committee alsoast screening and nominating committee for catelédconsidered for election to
Board. In this capacity it concerns itself with tbemposition of the Board with respect to depthemperience, balance of professic
interests, required expertise and other factors. ddmmittee evaluates prospective nominees idedtdn its own initiative or referred to it
other Board members, management, stockholdersternak sources and all seibminated candidates. The committee uses the sdtega
for evaluating candidates nominated by stockholdeid selfnominated candidates as it does for those propbgesther Board membe
management and search companies. Our NominatingCamgorate Governance Committee is comprised of Msidau and Mess
Zugschwert and Chiusano. Ms. Landau is the chairofisine committee.

Compensation of Directors

Directors were not compensated for their servicenduthe fiscal year ended March 31, 2006. On Audits 2006, the board
directors resolved that compensation for each efitldependent directors for the ensuing year wbel$600 per month, plus immedia
vested, five -year options to purchase 10,000 shaii¢he Compang common stock with an exercise price equal tontheket price of th
Companys common stock on the August 15, 2006 grant dateJude 28, 2007 the board of directors resolveddbimpensation for each
the independent directors would be increased t® $@0 month, effective immediately. On July 19, 2@0e board of directors resolved 1
each of the independent directors would be gramt@tediately vested, five-year options to purchas®@0 shares of the Compasyommoil
stock with an exercise price equal to the markieepof the Compang common stock on the July 19, 2007 grant dateM@y 5, 2008, eac
of the four outside directors were granted 100 $ltres of immediately vested common stock of thagzmy.

Independent Auditors Fees and Services
Audit Fees

The aggregate fees billed for professional servieeslered was $136,000 and $142,697 for the aoflithke Company's annt
consolidated financial statements for the fiscalrgeended March 31, 2008 and 2007, respectivelighagervices include the cost of the aL

of the consolidated financial statements includethe Company’s annual Forms KOfor each respective year and the reviews of diatec
quarterly Form 10-QSB'’s.

Audit-Related Fees
The principal accountant billed $11,200 relateth®review of a registration statement, the reviéwa response to an SEC comn

letter and Sarbané3xley project discussions during the fiscal yeadezhMarch 31, 2008 and $7,600 related to the rewkw registratio
statement during the fiscal year ended March 3@y 20




Tax Fees

For the years ended March 31, 2008 and 2007, theipal accountant billed $29,750 and $54,500, eetipely, for tax complianc
The billing for the fiscal year ended March 31, 2@cluded services related to tax returns forafperiods.

All Other Fees

The principal accountant billed $28,728 relatedsdéweral audits of antioney laundering procedures during the fiscal yate(
March 31, 2008.

The Audit Committee has the sole authority to goprave all audit and noaudit services provided by the Independent Audita
the Company. It is expected that the Independemditéis will be present at the Annual Meeting in erdo respond to any questions
stockholders of the Company may have.

Audit Committee Report *

The Audit Committee of the Board of Directors (tH@ommittee”) is composed of three directors: Joanne V. LandaterP]
Zugschwert and Carmine V. Chiusano, each of whotfmdependentas defined by the rules of the Financial Industeg&atory Authority
Mr. Zugschwert serves as chairman of the committee.

Management is responsible for the Comparfiiancial statements, financial reporting procass systems of internal controls.
Company’s Independent Auditors are responsiblegpéaforming an independent audit of the Comparfinancial statements in accorda
with auditing standards generally accepted in thédd States and for issuing a report thereon. Committees responsibility is to overs
all aspects of the financial reporting process ehdlf of the Board of Directors. The responsikastiof the Committee also include enga
and evaluating the performance of the accountimg that serves as the Company’s independent aaditor

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 additionatters required to be discussed under the Stateore Auditing
Standards No. 61, “Communication with Audit Comeet.” The Committee has discussed with the Independuditors the auditors’
independence from the Company and its managemeituding the written disclosures and the letternsiied to the Committee by t
Independent Auditors as required by the Indepen8tamdards Board Standard No. 1, “IndependenceuBsgans with Audit Committees.”

In reliance on such discussions with managementti@dndependent Auditors, review of the repregerta of management a
review of the report of the Independent Auditorghte Committee, the Committee recommended (anddaed of Directors approved) tl
the Company'’s audited financial statements be dgezduin the Company’s Annual Report on Form 10-Ktfar year ended March 31, 2008.

*

The information contained in this Audit Committee®rt shall not be deemed to be “soliciting matéaa“filed” or incorporated by
reference in future filings with the SEC, or subjecthe liabilities of Section 18 of the SecuistiExchange Act, except to the extent that the
Company specifically requests that the informabertreated as soliciting material or specificafigarporates it by reference into a document
filed under the Securities Act or the Securitiesltange Act.




Audit Committee of the Board of Directors

/s/ Joanne V. Landau
/sl Peter J. Zugschwert
/s/ Carmine V. Chiusano




PROPOSAL 1
ELECTION OF DIRECTORS

At the Annual Meeting, sevendividuals will be elected to serve as directonsiltthe next annual meeting or until their sucoes
are duly elected, appointed and qualified. The Camy{s Board of Directors currently consists of severspes. All of the individuals wt
are nominated for election to the Board of Direstare existing directors of the Company. Unles®ektolder WITHHOLDS AUTHORITY
a properly signed and dated proxy will be voted RECthe election of the persons named below, unlessptbgy contains contra
instructions. Management has no reason to belieaeany of the nominees will not be a candidateviirbe unable to serve as a direc
However, in the event any nominee is not a candidatis unable or unwilling to serve as a direebthe time of the election, unless
stockholder withholds authority from voting, theopies will be voted “FOR’any nominee who shall be designated by the pré3eatd o
Directors to fill such vacancy.

The name and age of each of the seven nominees; hés position with the Company, his or her pipat occupation, and the peri
during which such person has served as a directased out below.

Biographical Summaries of Nominees for the Board dDirectors

Name of Nominee Age Position with the Company

Martin C. Cunningham 48 Chairman of the Board of Directors and Chief
Executive Officer

Keith R. Knox 49 President, Secretary and Director
Mark Leventhal 52 Executive Vice President and Director
Peter J. Zugschwert 42 Director

Joanne V. Landau 53 Director

Carmine V. Chiusano 66 Director

Mark Bisker 53 Director

MARTIN CUNNINGHAM has been a director of Hudson and has served &hig$ Executive Officer since 2004. From Aug
2003 until joining Hudson, Mr. Cunningham was anptaypee of Wien Securities, Inc. From February 2Q08il August 2003, M
Cunningham was President of Wien Securities, ImonF1996 to December 2002, Mr. Cunningham was $arice President and Head
Equity Trading at Schwab Capital Markets (formeMgyer & Schweitzer).

KEITH KNOX has been a director of Hudson and has served Bsassdent since 2004. From January 2003 untilrjgitdudsor
Mr. Knox was a Vice President of Wien Securities;. IFrom 1984 to December 2002, Mr. Knox was aetradth Schwab Capital Marke
(formerly Mayer & Schweitzer).

MARK LEVENTHAL has been a director of Hudson and has served Bgétautive Vice President since 2004. From JanQa6g
until joining Hudson, Mr. Leventhal was a Vice Rdesnt of Wien Securities, Inc. From 1989 to Decenf@#2, Mr. Leventhal was mana
of NASDAQ Trading at Schwab Capital Markets (foripéviayer & Schweitzer).




PETER J. ZUGSCHWERT has been a director of Hudson since October 1987séfved as President of Hudson from Dece
1997 through May 2005 and CEO of Hudson from Sep&mi997 to May 2005. Mr. Zugschwert has been waRriEquity Consultant sin
1997.

JOANNE V. LANDAU has been a director of Hudson since May 2006. Madau has been the President of Kurtsam Realty.
since 2003. From 2000 to 2002, she was Senior Piesident, Head of Strategic Marketing and Comnaiitns with Zurich Scudder-
Deutsche Asset Management/Investments and from t®©%099, Ms. Landau was with The Citibank PrivB@nk/Investments, a subsidi
of Citigroup, of last as Vice President, Head obltzll Marketing and Communications.

CARMINE V. CHIUSANO has been a director of Hudson since May 2006. B4201r. Chiusano retired from Schwab Caj
Markets (formerly Mayer & Schweitzer) where he veasployed since 1968, most recently as Senior Viesiéent, Chief Operating Officer.

MARK BISKER has been a director of the Company since Septe@@r. Mr. Bisker has been the Senior Vice Presiad
Banking and Financial Services of EPAM Systems ciigrovides technology consulting services to tben@any, since 2007. From 200:
2007, he was the Chief Executive Office of B2BIWRjch provided technology consulting services ® @ompany. In these roles, Mr. Bis
serves as the Company’s Chief Technology Officer.

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

Provided that a quorum of stockholders is presettieameeting in person, or is represented by prary is entitled to vote there
directors will be elected by a plurality of the @stcast at the meetingor the purposes of election of directors, althoabstentions will coul
toward the presence of a quorum, they will not dented as votes cast and will have no effect omebelt of the vote.
Recommendation of the Board of Directors

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

Chiusano and Bisker. Unless otherwise instructed ounless authority to vote is withheld, the enclosegroxy will be voted FOR the
election of the above listed nominees.




Executive Compensation
The following Summary Compensation Table sets fddhthe years indicated, all cash compensatiod, gistributed or accrued 1
services, including salary and bonus amounts, rexddim all capacities by our chief executive offieand all other executive officers (

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

Summary Compensation Table

Fiscal

Year

Ended All Other
Name and Principe March Stock Option  compensatiol
Position 31, Salary Bonus Awards  Awards 1) Total
Martin C. Cunningham, 200¢ $200,00¢ $ - % - % - % 36,23¢ $236,23t
Chairman and Chief Executive Officer 2007 $185,000 $ - % - 8 - % 23,79: $208,79:
Keith R. Knox, 200¢ $200,00¢ $ - % - % - % 35,76 $235,76:
President and Secretary 2007 $185,00( $ - % - % - % 23,00t $208,00!
Mark Leventhal, 200¢ $180,000 $ - 8 - $ - 8 35,957 $215,95°
Executive Vice President 2007 $180,00( $ - % - % - % 32,53¢ $212,53t

(1) Amount represents health, dental, life and disghitisurance benefits as well as vehicle allowarmtebparking fees, as applicable.
Employment and Consulting Arrangements and Changeni Control Arrangements

The Compensation Committee of our board of direch@mve approved the terms of each of the employagmeements, as amenc
described below. As of January 1, 2007, we entirtedthe employment agreements described belowpended May 19, 2008, with eacl
the following persons.

Martin Cunningham as our Chief Executive Officer. The agreement,rasraled, provides for an initial term of five yeaan,annual sala
to Mr. Cunningham of $200,000 and an annual borased on a formula of 5% of the firsmhet profits before taxes, payable quart
provided that net profits in such fiscal quarteeéal to or exceeds $750,000. Our board of direatmay increase the amount of the ba
The agreement also provides for the execudiaddility to participate in our health insurancegram and a car allowance of $1,000 per mu
In the event that Mr. Cunninghasrémployment is terminated by the Company, othem thith good cause, he will receive any bonus pay
due through his termination date, all remainingugsapayments, plus certain health insurance benefit

Keith Knox as our President. The agreement, as amended, psoladan initial term of five years, an annuabsalto Mr. Knox of $200,0C

and an annual bonus, based on a formula of 4%eofitim’s net profits before taxes, payable quarterly, jolex that net profits in such fis

quarter is equal to or exceeds $750,000. Our bofdirectors may increase the amount of the bombs. agreement also provides for

executive’s ability to participate in our healttsimance program and a car allowance of $1,000 methmIn the event that Mr. Knox’
employment is terminated by the Company, other thidim good cause, he will receive any bonus payndeetthrough his termination de

all remaining salary payments, plus certain heiairance benefits.
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Outstanding Equity Awards at Year End

No option, stock appreciation right or lobtgrm incentive plan awards were granted to or ésetichy any of the Named Execut
Officers during the fiscal year ended March 31,82860d no such awards are currently outstanding.

Director Compensation

Directors were not compensated for their serviaégnduhe fiscal year ended March 31, 2006. On Auds 2006, the board of direct
resolved that compensation for each of the indepratndirectors for the ensuing year would be $600hpanth, plus immediately vested, five -
year options to purchase 10,000 shares of the Gay’'s common stock with an exercise price equal torttagket price of the Comparsy’
common stock on the August 15, 2006 grant date.J@re 28, 2007 the board of directors resolved tbatpensation for each of 1
independent directors would be increased to $800npath, effective immediately. On July 19, 200 thoard of directors resolved that €
of the independent directors would be granted imaiely vested, five-year options to purchase 25,80@res of the Comparsycommoil
stock with an exercise price equal to the markieepof the Compang common stock on the July 19, 2007 grant dateM@y 5, 2008, eac
of the four outside directors were granted 100 $ltres of immediately vested common stock of thagzmy.

Director Compensation Table

Fees Earne
or Paid in Stock Option All Other
Name Year Cash Awards  Awards Compensatic Total
Carmine Chiusan 200¢ $ 9,00C $ -$ 500(1)% - $ 14,00(
2007 $ 4,20C $ -$ 580(1)% 9,84€(3)$ 19,84¢
Joanne Landa 200¢ $ 9,00C $ -$ 500(1)% - $ 14,00(
2007 $ 4,20C $ -$ 580(1)% - $ 10,00(
Peter Zugschwe 200¢ $ 9,00 $ -$ 5000(1)$% - $ 14,00(
2007 $ 4,20C $ -$ 580(1)% - $ 10,00(
Mark Bisker 200¢ $ -$ -$ 85,0002 % -(4)$ 85,00(

Amounts represent the value of 25,000 and 10,08k iptions granted to each of the independent reesrdif the Board of Directors
during the fiscal years ended March 31, 2008 ar}¥ 2fespectively. The options were valued usingBlaek-Sholes pricing model (For
assumptions used in this calculation, See NotenBBé consolidated financial statements, includeédimthe annual report on Form 10-
K). These are the only options granted to thesectbirs which are outstanding at March 31, 2

Amount represents the value of 250,000 stock optgranted to Mark Bisker in his role as a constitaithe Company during the fiscal
year ended March 31, 2008. The options were valigaty the Blac-Sholes pricing model (For assumptions used indhiisulation, Se
Note B9 in the consolidated financial statememtsiuided within the annual report on Forn-K). These are the only options granted to
Mr. Bisker which are outstanding at March 31, 2(

@
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Amount represents compensation paid, primarilyrduthe period from April 1, 2006 to May 15, 2006.

Mr. Bisker provides consulting services to the Camp via EPAM Systems and formerly via B2BITS. MrislBer receive
compensation from those firms and he previousld be31.5% ownership interest in B2BI1

©)
4)

Compliance with Section 16(a) of the Securities Ekange Act of 1934

Section 16(a) of the Exchange Act requires our atkee officers and directors, and persons who ovenenthan 10% of any publicly
traded class of our equity securities, to file mpof ownership and changes in ownership of ouitggecurities with the SEC. Officers,
directors, and greater than ten percent stockhelaier required by SEC regulation to furnish the Gamy with copies of all Section 16(a)
forms that they file.

Based solely on the reports received and on theseptations of the reporting persons, we belieaethese persons have complied
with all applicable filing requirements of Sectib6(a) of the Exchange Act during fiscal 2007, exdep(1) the following individuals that
inadvertently filed late reports, including MarksRer (1 Form 3), Steven L. Winkler (4 Form 4), P&teZugschwert (1 Form 4), Carmine V.
Chiusano (1 Form 4), and Joanne V. Landau (1 F9rm 4
Security Ownership of Certain Beneficial Owners

The following table sets forth information regamglithe number of shares of our common stock bemdifiaawned on June 20, 2008 by:

« each person who is known by us to beneficially &&&nor more of our common stock;
« each of our directors and executive officers; and
« all of our directors and executive officers, agaug.

Except as otherwise set forth below, the addregsich of the persons listed below is Hudson Hol@ngporation, 111 Pavonia Avenue,
Suite 1500A, Jersey City, New Jersey 07310.
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Number of Shares

Beneficially Percentage of Share
Name and Address of Beneficial Owne Owned (1) Beneficially Owned (2
Directors and Executive Officer
Martin C. Cunninghan 5,003,56! 11.1%
Keith R. Knox 3,353,56! 7.4%
Mark Leventha 3,848,56! 8.5%
Peter J. Zugschweld 349,35t &
Joanne V. Landa® 135,00( *
Carmine V. Chiusant) 135,00( i
Mark Bisker(*) 183,33: *
All executive officers and directors as a groupérsons 13,008,38 28.5%
Other 5% or Greater Stockholde
Kenneth D. Pasternd® 9,081,78! 19.€%
Steven L. Winklef®) 4,383,56: 9.7%
South Ferry #2 LE) 3,375,00( 7.2%
Seaport Hudson LL¢®) 12,000,00 24.%

* Less than 1% of outstanding shares

(1) Unless otherwise indicated, includes shareseoMay a spouse, minor children and relatives spahia same home, as well as entities

owned or controlled by the named person.

(2) Based upon 45,125,185 shares of our commo# statstanding on June 20, 2008.

(3) Includes 35,000 shares of Common Stock issugide exercise of Stock options to these directors.

(4) Includes 83,333 shares of Common Stock issugie exercise of stock options to this director.

(5) Includes 833,335 shares of Common Stock issuadn exercise of Warrants. The address for MstdPaak is 111 E. Saddle River Road,

Saddle River, N.J. 07458.

(6) Mr. Winkler is employed by Hudson Securitiesc.] a whollyewned subsidiary of Hudson Holding Corporation,Nesdaq Tradin

Manager.

(7)  Includes 1,125,000 shares of common stock issugie exercise of warrants. Aaron Wolfson and Abmalgolfson are the Gene
Partners of South Ferry #2 LP, however, all ofithéng and dispositive power over South Ferrys#aortfolio has been delegated to Mc
Wolfson, its portfolio manager. Aaron Wolfson, Abeam Wolfson and Morris Wolfson each disclaim besiafiownership over the sha

owned by South Ferry #2 LP. The address for SoathyR#2 LP is One State Street Plaza, 29th Floew Nork, New York 10004.

(8) Includes 4,000,000 shares of Common Stock suapon exercise of Warrants. Seaport Hudson L4 @at otherwise affiliated wi
Hudson Holding Corporation or its subsidiaries. Bdéress for Seaport Hudson LLC is c/o The Sedpantip LLC, 360 Madison Avenue,

nd Floor, New York, NY 10017.




Equity Incentive Plan and Securities Authorized forlssuance
2005 Stock Option Plan

The 2005 Stock Option Plan (the "2005 Plan"), whigs approved by the stockholders on July 26, 2@80&dministered by the Board
Directors. The 2005 Plan is available for the iss@aof awards of up to an aggregate of 2,000,086eshof common stock to our employ:
officers, directors and consultants, in the forneifier nongqualified stock options or incentive stock optiomle purpose of the 2005 Plai
to provide additional incentive to those persong ate responsible for the management and growttieo€ompany.

As of March 31, 2008, there were 2,000,000 optimmstanding under the 2005 Plan and no optionsiredanvailable for issuance under
plan.

2007 Long-Term Incentive Plan

The 2007 Stock Option Plan (the "2007 Plan"), whigs approved by the stockholders on July 26, 2@80&dministered by the Board
Directors. The 2007 Plan is available for the iss@aof awards of up to an aggregate of 22,000,886es of common stock to our employ
officers, directors and consultants, in the formeither nonqualified stock options or incentive stock optiofalowing a 12,000,000 she
increase to the authorized shares being approveatebiiudson Board on February 13, 2008 and by anhapf Hudsons shareholders
March 4, 2008. The purpose of the 2007 Plan isdwige additional incentive to those persons wherasponsible for the management
growth of the Company.

As of March 31, 2008, there were 1,495,000 optieamd 8,361,666 shares of restricted stock outstgnatimier the 2007 Plan and 12,143,
shares remained available for issuance under e pl

Securities Authorized for Issuance Under Equity Corpensation Plans

Number of securitie

Number of securities remaining available fc
be issued upon exerc Weighte-average exerci¢  future issuance und
of outstanding option: price of outstandini  equity compensation pla
warrants and right options, warrants and rigl  (excluding securitie
(@) (b) reflected in column (a
Equity compensation plans approved by securitydrs 3,495,001 $ 0.9C 12,143,33
Equity compensation plans not approved by sechotgers 7,122,777 0.8¢ -
Total 10,617,77 $ 0.8¢ 12,143,33

The table above reflects the status of the Compamuity compensation plans as of March 31, 2008.
Certain Relationships and Related Party Transactios

The Chief Technology Officer (as a consultant) &icector (since September 2007) of our Company, thasChief Executiv
officers and a Director of a consulting firm thabyided information technology management and smfwdevelopment services to
Company and its affiliates, an entity in which teddha 31.5% ownership interest, until NovemberZ)7 when the consulting firm was s
to a third party. Through November 29, 2007, sawiealued at $235,064 were provided to the Companyits affiliates by this consulti
firm during the year ended March 31, 2008. Of the®®unts, none remained unpaid as of March 31,.2808Bisker received, and contint
to receive, compensation from the independent fimfdch provide technology consulting serviceshi® €Company.
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PROPOSAL 2

PROPOSAL TO AMEND THE CERTIFICATE OF INCORPORATION
TO EFFECT AN INCREASE IN AUTHORIZED SHARES

General

We are requesting stockholder approval to amendthéficate of Incorporation to increase the Compa authorized shares from
101,000,000 shares, comprised of 100,000,000 sleir&mmon Stock and 1,000,000 shares of prefestedk to 201,000,000 shares,
comprised of 200,000,000 shares of Common Stocklgh@D,000 shares of preferred stock (the “Incréageuthorized”), for the following
reasons:

As of July 14, 2008, the Company only has 20,152 gHares of Common Stock from its currently auttemti100,000,000 shares of
Common Stock available for issuance. Of the 10Q@@® authorized, 45,125,185 shares are currentlistanding and
approximately 11,122,774 shares are reserved $oaigce under warrants, 13,161,666 are reservedsiaance under outstanding
options and restricted share awards under the Coyfgpancentive plans, and an additional 10,438,3Bdres are reserved for
issuance under the Company'’s incentive plans.

The increase in authorized shares would allow usige additional capital through sales of CommtwtiSor securities convertible
into Common Stock, compensation for recruitmenaaditional brokers and sales persons that are prpk@viders, acquisitions of
companies or assets that augment or complemergxigting business, and for strategic transactidhs. Company does not have
any current obligations to issue any additionaleta

Therefore, the Board of Directors has unanimoudbpéed an amendment to the Certificate of Incotjpmmao effect the increase in
authorized shares of Common Stock and declaredttiseadvisable for the stockholders to approvehsamendment.

Principal Effects Of The Increase In Authorized Shaes
The increase in authorized shares of common st@ckdetermined by the Company's Board of Directoriés sole discretion.

The Company's stockholders will not realize any ediate dilution in their voting rights as a resaflthe increase in authorized
shares of common stock but will experience dilufiotheir ownership percentage to the extent thditeonal shares are eventually issued.

Issuance of significant numbers of additional skafethe Company's Common Stock in the future {liydilute stockholders'
percentage ownership and (i) if such shares aressat prices below the then current book valueipare, the current stockholders could
suffer dilution of their book value per share.

The Board of Directors will implement the increaséuthorized shares by filing an amendment toGloenpany’s Certificate of
Incorporation to amend Article Fourth of the ComgarCertificate of Incorporation, relating to ther@pany's authorized capital, in its
entirety to state as follows:

“FOURTH: The aggregate number of shares which the Corpardtoauthorized to issue is two hundred and ondiom
(201,000,000), divided into classes as follows:
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A. Two Hundred million (200,000,000) shares of commstock, $.001 par value per sh
(hereinafter called the “Common Stock”);

B. One million (1,000,000) shares of preferred st&Rp1 par value per share, to be issued in ¢
(the “Preferred Stock”).

The following is a statement of the designatiormyegrs, preferences and rights, and the qualifina
limitations or restrictions with respect to the flereed Stock of the Corporation: The shares of @tret
Stock may be issued in one or more series, and sadds shall be so designated as to distinguie
shares thereof from the shares of all other seAaghority is hereby expressly granted to the Boai
Directors of the Corporation to fix, subject to thevisions herein set forth, before the issuarfcang
shares of a particular series, the number, destgrsaand relative rights, preferences and limiteiof th
shares of such series including (1) voting rigkitany, which may include the right to vote togetlas :
single class with the Common Stock and any othees®f the Preferred stock with the number of §
per share accorded to shares of such series b@ngate as or different from that accorded to sticél
shares, (2) the dividend rate per annum, if ang, e terms and conditions pertaining to divideade
whether such dividends shall be cumulative, (3)dh®unt or amounts payable upon such volunta
involuntary liquidation, (4) the redemption price prices, if any, and the terms and conditions he
redemption, (5) sinking fund provisions, if anyr fbe redemption or purchase of such shares, éettm:
and conditions on which such shares are converiiblthe event the shares are to have conversibrsi
and (7) any other rights, preferences and limitegtipertaining to such series which may be fixedhs
Board of Directors pursuant to the Delaware Gen@oaporation Law.”

Based on stock information as of the Record Dater @bmpletion of the increase in authorized shates Company will ha
approximately 53,486,851 shares of issued (incll&861,666 unvested restricted shares) and 45825hares of outstanding Comn
Stock out of 200,000,000 shares of authorized Com8tock.

The shares of authorized, but unissued Common Sigitikbe available from time to time for corporapairposes includir
raising additional capital through sales of Common Stock or securities coiblerinto Common Stock, compensation for recruitimef
additional brokers and sales persons that are prgveviders, acquisitions of companies or assed$ dugment or complement exist
business, and for strategic transactidriee Company does not have any present intentiam, grrangement or agreement, written or or:
issue shares of Common Stock for any purpose, éfoeghe issuance of shares of Common Stock uperekercise of outstanding opti
and warrants to purchase Common Stock. AlthouglCtrapany does not have any present intention teishares of Common Stock, ex
as noted above, the Company may in the future fais#s through the issuance of Common Stock whewlitions are favorable, even if 1
Company does not have an immediate need for addltmapital at such time.

The Company believes that the availability of tdeional shares will provide the Company with flexibility to meet busines

needs as they arise, to take advantage of favoogiplertunities and to respond to a changing cotpaavironment. If the Company issues
additional shares, the ownership interests of hieldéthe Company's Common Stock may be diluted.
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The issuance of additional shares of Common Stamk mmmong other things, have a dilutive effect amigs per share, and on
stockholders' equity and voting rights. The isseasicadditional shares, or the perception thattamdil shares may be issued, may also
adversely affect the market price of the Commortistblolders of Common Stock have no preemptivetsigh

Shares of authorized and unissued Common Stockl drulssued in one or more transactions that cmalie it more difficull
and therefore less likely, that any takeover ofG@eenpany could occur. Issuance of additional Com®imtk could have a deterrent effec
persons seeking to acquire control. The Board asid, although it has no present intention of emg, authorize the issuance of share
Common Stock to a holder who might thereby obtaiffident voting power to assure that any proposaleffect certain busine
combinations or amendment to the Company's Ceatdiof Incorporation or Bylaws would not receive trequired stockholder appro
Accordingly, the power to issue additional share€ommon Stock could enable the Board to make itentifficult to replace incumbe
directors and to accomplish business combinatipp®ged by the incumbent Board.

Provisions in our certificate of incorporation, dwylaws and applicable provisions of the Delawaen&al Corporation La
may make it more difficult and expensive for a dhparty to acquire control of us even if a chan§eantrol would be beneficial to t
interests of our stockholders. Such provisions d¢aliscourage potential takeover attempts and cadiersely affect the market price of
common stock. Specifically, the Company is autheatito issue blank check preferred stock to thwaakaover attempt and currently nei
our Certificate of Incorporation nor our amended aestated bylaws allows cumulative voting in thecton of directors, which wou
otherwise allow holders of less than a majoritgtofck to elect some directors.

In addition, Section 203 of the Delaware GeneratpOmtion Law may discourage, delay or prevent ange in control b
prohibiting us from engaging in a business comlbdmatvith an interested stockholder for a periodhote years after the person become
interested stockholder.

Procedure For Effecting The Increase in Authorized

The Company will file the certificate of amendmémthe Certificate of Incorporation with the Seargtof State of the State
Delaware at such time as the Board of Directorsde#srmined the appropriate effective time forittease in authorized shares. The fori
certificate of amendment to the Certificate of Inpmration is attached as Exhibit A to this Proxgt8iment.

Vote Required

The approval of the increase in authorized shaggires the affirmative vote of a majority of the&standing shares of Comnm
Stock.

Recommendation of the Board of Directors

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOL DERS VOTE "FOR" PROPOSAL 2 TO
APPROVE THE INCREASE IN AUTHORIZED SHARES OF THE CO MPANY.

A Copy of the amendment to the Certificate of Incoporation is included at the end of this Proxy Statment as Exhibit A.

17




GENERAL

The Management of the Company does not know ofraaiters, other than those stated in this ProxyeBtant, that are to
presented for action at the Annual Meeting. If atlyer matters should properly come before the AhMeting, proxies will be voted «
those other matters in accordance with the judgroénhe persons voting the proxies. Discretionamyharity to vote on such matters
conferred by such proxies upon the persons votiagt

The Company will bear the cost of preparing, pnigtiassembling and mailing all proxy materials thaly be sent to stockholder:
connection with this solicitation. Arrangements Ivdlso be made with brokerage houses, other cusisdinominees and fiduciaries
forward soliciting material to the beneficial owaaf the Common Stock of the Company held by swrbgns. The Company will reimbu
such persons for reasonable oupofket expenses incurred by them. In addition ¢ostblicitation of proxies by use of the mails, odfis an
regular employees of the Company may solicit pr@xihout additional compensation, by telephon&osimile transmission. The Comp:
does not expect to pay any compensation for theitsdlon of proxies.

A copy of the Company’s Form 10-for the fiscal year ended March 31, 2008, asdfileith the SEC, accompanies this Pr
Statement. Upon written request, the Company widkjale each stockholder being solicited by thisxyrStatement with a free copy of ¢
exhibits and schedules thereto. All such requdstsild be directed to Hudson Holding Corporatidhl Town Square Place, Suite 15C
Jersey City, New Jersey 0731A8ttn : Keith R. Knox, Secretary.

All properly executed proxies delivered pursuantthes solicitation and not revoked will be voted tae Annual Meeting |
accordance with the directions given. In votingpogxy in regard to items to be voted upon, stoctterd may (i) vote in favor of, or FOR,
item, (ii) vote AGAINST the item or, (iii) ABSTAINrom voting on one or more items. Stockholders #hapecify their choices on t
enclosed proxy. Proxies may be revoked by stocldusldt any time prior to the voting thereof by giyinotice of revocation in writing to t
Secretary of the Company or by voting in persotthat Annual Meeting. If the enclosed proxy is prdpesigned, dated and returned,
Common Stock represented thereby will be votedcooedance with the instructions thereon. If no #gemstructions are given with resp
to the matters to be acted upon, the shares rejteesby the proxy will be voted FOR the electiorafDirectors and the amendment to
Certificate of Incorporation.

Stockholder Proposals For the 2009 Annual Meetingral General Communications

Any stockholder proposals intended to be preseatdéde Companyg 2009 Annual Meeting of Stockholders must be kexxkby th
Company at its office in Jersey City, New Jerseyphefore March 28, 2009 in order to be considéoednclusion in the Compang’proxy
statement and proxy relating to such meeting. Thengany has received no stockholders nominationgra@posals for the 2008 Anni
Meeting.

Stockholders may communicate their comments or@mscabout any other matter to the Board of Dimsdby 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 votedaécordance with instructions contained therem,iro the absence of sL
instructions, in accordance with the Board of Dioes’ recommendations. Any person signing and mailing ¢nelosed proxy ma
nevertheless, revoke the proxy at any time priothi actual voting thereof by attending the AnnMeeting and voting in person,
providing written notice of revocation of the prory by submitting a signed proxy bearing a latetled&ny written notice of revocati
should be sent to the attention of the Secretath@fCompany at the address above. Any stockhaldgre Company has the unconditic
right to revoke his or her proxy at any time priorthe voting thereof by any action inconsistenthwthe proxy, including notifying tt
Secretary of the Company in writing, executing bsagquent proxy, or personally appearing at the Ahhleeting and casting a contrary v
However, no such revocation will be effective uslesd until such notice of revocation has beenivedeby the Company at or prior to
Annual Meeting.
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Method of Counting Votes

Unless a contrary choice is indicated, all dulycexed proxies will be voted in accordance withitistructions set forth on the prc
card. A broker non-vote occurs when a broker hagldihares registered in street name is permittecbte, in the brokes discretion, o
routine matters without receiving instructions fréime client, but is not permitted to vote withoms$tructions on nomeutine matters, and t
broker returns a proxy card with no vote (the “name”) on the norreutine matter. Under the rules and regulationshefprimary tradin
markets applicable to most brokers, the electiodictors is a routine matter on which a brokes tee discretion to vote if instructions
not received from the client in a timely manner.sfamtions will be counted as present for purpo$eketermining a quorum but will not
counted for or against the election of directors.té\ltem 1, the Proxy confers authority to votedt of the sevempersons listed as candide
for a position on the Board of Directors even thotge block in Item 1 is not marked unless the reaofeone or more candidates are li
out. This Proxy will be voted “For” Proposal 2 usde*Against” or “Abstain’is indicated. If any other business is presentddetneeting, tt
Proxy shall be voted in accordance with the recomdagons of the Board of Directors.

July 25, 200¢ By order of the Board of Directo

Martin C. Cunningham
Chief Executive Officer
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EXHIBIT A
CERTIFICATE OF AMENDMENT
TO THE
CERTIFICATE OF INCORPORATION
OF
HUDSON HOLDING CORPORATION

Pursuant to Delaware General Corporation Law Se@#?, Hudson Holding Corporation, a corporatiogamized and existing unc

the laws of the State of Delaware (the “CorporaioDOES HEREBY CERTIFY:

1.

The name of the corporation is (hereinafter catted“Corporation”) is Hudson Holding Corporation.

That the board of directors, and stockholders efGorporation holding a majority in interest of thestanding shares of common
stock of the Corporation, approved the followingesmdiment to the Corporation’s Certificate of Incogimn:

Article FOURTH of the Corporation’s Certificate wfcorporation is hereby amended in its entiretyetad as follows:

“FOURTH: The aggregate number of shares which the Corporasoauthorized to issue is two hundred and ondiom
(201,000,000), divided into classes as follows:

A.  Two Hundred million (200,000,000) shares of comrstotk, $.001 par value per share (herein
called the “Common Stock”);

B. One million (1,000,000) shares of preferred st&RQ1 par value per share, to be issued in ¢
(the “Preferred Stock™).

The following is a statement of the designatiormygrs, preferences and rights, and the qualifinatio
limitations or restrictions with respect to the fereed Stock of the Corporation: The shares ofdé?retl
Stock may be issued in one or more series, and s&dds shall be so designated as to distinguish th
shares thereof from the shares of all other sefathority is hereby expressly granted to the Boaird
Directors of the Corporation to fix, subject to th@visions herein set forth, before the issuarfcany
shares of a particular series, the number, desagrsaind relative rights, preferences and limitetiof

the shares of such series including (1) votingtagt any, which may include the right to vote étiger

as a single class with the Common Stock and angr aibries of the Preferred stock with the number of
votes per share accorded to shares of such sarieg the same as or different from that accorded to
such other shares, (2) the dividend rate per anifuamy, and the terms and conditions pertaining to
dividends and whether such dividends shall be catival, (3) the amount or amounts payable upon such
voluntary or involuntary liquidation, (4) the redption price or prices, if any, and the terms and
conditions of the redemption, (5) sinking fund gsiens, if any, for the redemption or purchaseafrs
shares, (6) the terms and conditions on which shelnes are convertible, in the event the sharemare
have conversion rights, and (7) any other rightsfgsences and limitations pertaining to such serie
which may be fixed by the Board of Directors purduto the Delaware General Corporation Law.”




IN WITNESS WHEREOF, the Corporation has caused@igificate to be signed by Keith Knox, its Presit] on August __, 2008.
Hudson Holding Corporation

By:

Keith Knox, President




HUDSON HOLDING CORPORATION
THIS PROXY IS BEING SOLICITED ON BEHALF OF THE BOAR D OF DIRECTORS

The undersigned hereby appoint(s) Martin C. Cunninpam and Keith R. Knox with the power of substitution and re-
substitution to vote any and all shares of capitadtock of Hudson Holding Corporation (the “Company”) which the undersigned woulc
be entitled to vote as fully as the undersigned ctido if personally present at the Annual Meeting 6the Company, to be held o
August 13, 2008, at 10:00 A.M. local time, and atng adjournments thereof, hereby revoking any priorproxies to vote said stock, upa
the following items more fully described in the ndte of any proxy statement for the Annual Meeting receipt of which is hereb
acknowledged):

1. ELECTION OF DIRECTORS
VOTE
a FOR ALL nominees listed below EXCEPT as marked totie 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, Carmine VChiusano and Mark
Bisker.

2. TO APPROVE THE AMENDMENT TO THE CERTIFICATE OF I NCORPORATION

To amend the Company’s Certificate of Incorporationto increase the amount of the Compang authorized shares fron
101,000,000 shares, comprised of 100,000,000 sharesommon stock, par value $.001 per share (the @®nmon Stock”) and 1,000,00
shares of preferred stock to 201,000,000 sharesngprised of 200,000,000 shares of Common Stock an@@0,000 shares of preferre
stock.

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 SEVEN (7) NOMINEES NA MED IN ITEM 1 AND FOR THE AMENDMENT TO THE
COMPANY”S CERTIFICATE OF INCORPORATION 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 I¢
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 yourctaertificate. When shares of capital stock are hé by joint tenants, both
should sign. When signing as attorney, executor, adnistrator, trustee, guardian, or corporate officer, please include full title as suct
If the shares of capital stock are owned by a corpation, sign in the full corporate name by an authoized officer. If the shares o
capital stock are owned by a partnership, sign intte name of the partnership by an authorized officer

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






