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Indicate by check mark whether the registrant iarge accelerated filer, an accelerated filer, a-axcelerated filer, or a smaller reporting comp
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Proposed Proposed
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Title of Each Class of Security to Amount to be Price Per Offering Registration
be Registered Registered Unit(1) Price(1) Fee (4)
Common stock underlying warrants (2)(3) 4,000,000 $ 75 $ 3,000,000 $ 11€
Total 4,000,00! $ 3,000,000 $ 11€

(1) Estimated solely for the purpose of calculatingréngistration fee.
(2) Consists of 4,000,000 shares of common stock, laevs.001 per share, issuable on exercise of miared an exercise price of $.75 per share.

(3) Pursuant to Rule 416, there are also being regidt&uch indeterminable additional securities as beaigsued to prevent dilution as a result of
share subdivision, share dividends or similar t@atiens.

(4)  Previously paid.

The registrant hereby amends this registration stament on such date or dates as may be necessargléday its effective date until the
registrant shall file a further amendment which speifically states that this registration statement kall thereafter become effective in
accordance with Section 8(a) of the Securities Aof 1933, as amended, or until the registration statnent shall become effective on such date
the Commission, acting pursuant to said Section 8(amay determine.




The information in this prospectus is not completeand may be changed. We may not sell these securdtiantil the registration statement filec
with the Securities and Exchange Commission is efféve. This prospectus is not an offer to sell thessecurities and it is not soliciting an offe
to buy these securities in any state where the offer sale is not permitted.

PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION, DATED AUGUST 15, 2008
HUDSON HOLDING CORPORATION

4,000,000 SHARES
OF
COMMON STOCK

This prospectus, of this Registration Statemetufes to the resale of up to 4,000,000 shares oé@mmon stock, par value $.001 per share issua
the selling stockholder upon exercise of warrattaraexercise price of $.75 per share granted to & private placement of our common si
completed on June 20, 2008.

To the extent the selling stockholder wishes tbiteshares of our common stock as provided foeine the selling stockholder may offer and setlh
shares on a continuous or delayed basis in theefuithese sales may be conducted in the open marketprivately negotiated transactions an
market prices, fixed prices or negotiated priceg WMl not receive any of the proceeds from thes s#fl the shares of common stock underlying
warrants, but we will receive funds upon the exsa@f such warrants for cash. Such proceeds, jfwifiyoe used by us for working capital and geth
corporate purposes. We will pay the expenses aftexgng these shares.

Prospective investors should read this prospeatdsaay amendment or supplement hereto togetheraddtlitional information described under
heading “Where You Can Find More Information.”

Our common stock is quoted on the Over-the-CouBitdlietin Board (OTCBB) under the symbol “HDHLON August 11, 2008, the closing sales |
for the common stock on the OTCBB was $0.31 peresha

Our principal executive offices are located at Tbivn Square Place, Suite 1500A, Jersey City, Nesaeyed7310.

An investment in the shares of our common stock bag offered by this prospectus involves a high degeeof risk. You should read the Risk
Factors” section beginning on page 3 before you diele to purchase any shares of our common stock.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these securities or pass
upon the adequacy or accuracy of the prospectus. Arrepresentation to the contrary is a criminal offese.

The date of this prospectus is , 2008.
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You should rely only upon the information contairiadhis prospectus and the registration stateroémthich this prospectus is a part. We have
authorized any other person to provide you witlied#nt information. If anyone provides you withfdient or inconsistent information, you should
rely on it. We are not making an offer to sell #nesecurities in any jurisdiction where the offersale is not permitted. You should assume
information appearing in this prospectus is aceucaily as of the date on the front cover of thizspectus. Our business, financial condition, resul
operations and prospects may have changed sincdatea This prospectus is based on informationigenl by us and other sources that we believ
reliable. We have summarized certain documentsoémet information in a manner we believe to be eate) but we refer you to the actual docum
for a more complete understanding of what we dsdawughis prospectus. In making an investment d@tigyou must rely on you own examinatior
our business and the terms of the offering, inclgdhe merits and risks involved.

We obtained statistical data, market data and atiderstry data and forecasts used throughout, aorporated by reference in, this prospectus
market research, publicly available information amdustry publications. Industry publications geallgr state that they obtain their information fr
sources that they believe to be reliable, but tieeyot guarantee the accuracy and completenese dafformation. Similarly, while we believe thae
statistical data, industry data and forecasts aadkeh research are reliable, we have not indepelydeerified the data, and we do not make
representation as to the accuracy of the informaiide have not sought the consent of the sourcesféoto their reports appearing or incorporatg
reference in this prospectus.

This prospectus contains, or incorporates by raferetrademarks, tradenames, service marks anteserames of Hudson Holding Corporation
other companies.




INCORPORATION OF CERTAIN ITEMS BY REFERENCE

The Securities and Exchange Commission, or the Sli@ys us to "incorporate by reference" the infation that we file with it, meaning we ¢
disclose important information to you by referripgu to those documents already on file with the SE@ information incorporated by referenc
considered to be part of this prospectus exceprigrinformation that is superseded by other inftian that is included in this prospectus.

This filing incorporates by reference the followidgcuments, which we have previously filed with 8t€C:

e Our Annual Report on Form 10-K for the fiscal yeaded March 31, 2008, as filed on June 27, 2008;

e Our Quarterly Report on Form 10-Q for the fiscahdar ended June 30, 2008, as filed on August @82

« Our definitive Proxy Statement used in connectiath uhe Annual Meeting of Stockholders held on Asigi3, 2008, as filed on July :
2008;

«  Our Current Reports on Form 8-K, as filed on May 2008 and June 24, 2008.

You should rely only on the information containedtis prospectus or that information to which thisspectus has referred you by reference
have not authorized anyone to provide you with atigitional information.

These documents may also be accessed through bsitevathttp://www.hudsonholdingcorp.com or as described under "Where You Can Find !
Information." The information and other content @ned on or linked from our website are not pdrthis prospectus. Any statement contained
document incorporated or deemed to be incorpotfayectference herein shall be deemed to be modifiexiperseded for purposes of this prospi
to the extent that a statement contained hereinfrastr supersedes such statement. Any statencentoslified or superseded shall not be dee
except as so modified or superseded, to consttpgat of this prospectus.

We will provide, without charge, to each persomrjuding any beneficial owner, to whom this prospeds delivered, on the written or oral reque:
such person, a copy of any or all of the reportdaruments incorporated by reference in this pratsigebut not delivered with this prospectus.
request may be made by writing or calling us affttlewing address or telephone number:

Keith Knox
111 Town Square Plaza, Suite 1500A
Jersey City, New Jersey 07310
(201) 216-0100




PROSPECTUS SUMMARY

Information included or incorporated by reference in this prospectus may contain forward-looking statements. This information may involve known and
unknown risks, uncertainties and other factors which may cause our actual results, performance or achievements to be materially different from the
future results, performance or achievements expressed or implied by any forward-looking statements. Forward-looking statements, which involve
assumptions and describe our future plans, strategies and expectations, are generally identifiable by use of the words "may," "should," "expect,"
"anticipate," "estimate," "believe," "intend" or "project" or the negative of these words or other variations on these words or compar able terminol ogy.

GENERAL

Hudson Holding Corporation, which we also referag“Holding”, is a holding company and is the parent of its whollvned subsidiaries, nam
Hudson Securities, Inc., sometimes referred taHagison,” and Hudson Technologies, Inc., sometireésmed to as “TechnologiesCollectively, we
refer to these entities as the “Company” in thisspectus. Hudson is a registered brakeader under the Securities Exchange Act of 193#isnr
member of the Financial Industry Regulatory Autho(fFINRA"). The Company has offices in New Jersenyd Florida. Technologies was formed
the purpose of providing software development &ctiology services for Hudson and for third parties

Operations

Hudson is a member of FINRA and is insured by teeuSities Investor Protection Corporation. Hudsem imarket maker trading more than 9
NASDAQ, nor-NASDAQ OTC, listed and foreign securities, and splexes in providing liquidity in mid cap, small gand micro cap stocks. Huds
has been in business since 1984.

As a market maker, Hudson provides its custometis arider executions. When customers come to Hudseking to buy or sell securities, the 1
works to satisfy the customensgeds, either by finding counterparties willingrade with the customers (obtaining liquidity) where appropriate, |
taking the other side of the trades, thereby piagidiquidity for its customers by purchasing otlieg the securities itself. In a sense, liquidisythe
product that Hudson sells to its customers.

Hudsons customers are firms that require liquidity to @bete stock trades, funds whose investment deastatl for shifts into or out of certe
stocks, retail customers, professional traders wéuot to establish or liquidate their positions, atiter retail brokerage firms whose individual istoa
clients wish to buy or sell securities. By tradimigh Hudson, its customers are able to obtain tayi

Providing trade executions generates two typesw#nue for Hudson, commissions and fee revenué¢radithg revenue.

Commissions and fee revenue comes from the feesitidson charges its customers for executing trelers, generally a fixed price per share tre
Revenue may vary with the number and size of Hudsoustomers and with their level of trading acyiviCommissions and fee revenue is fre
market risk for Hudson since Hudson either trarssastan agent or on a riskless principal basis.

Trading revenue is derived from the profit and lassociated with purchases and sales of secufitieldudsons trading account, for securities
which Hudson makes markets. In doing so, the figalfi is at risk to changes in stock prices. Trgdinofits are obtained by paying less to buy st
for its own account than the firm receives forigsglithose shares. Because the price for whichithrei$§ willing to purchase shares (its “bigtice) is
always less than the price at which it would thelhthose shares (its “asltice), trading with a customer presents a marlatenwith an opportuni
to capture the difference between these prices“ftideask spread”) provided it can find a conparty with whom to trade in the same security &
the stock price moves against the trader. Findingumterparty to take the other side of a tradebeanhallenging, and failure to find a counterpa
the right price or time can lead to a loss.




ABOUT THE OFFERING

Common Stock Offered by Selling Security Holder 4,000,000 shares issuable upon the exercise of constock purchase
warrants (the “Warrants”).

Common Stock Outstanding After the Offering 49,125,185 shares of common stock (excluding 8g&&BLunvested
restricted shares)

Use of Proceeds We will not receive any proceeds from the saldhefcommon
stock. However, we will receive the exercise po€any common stock
we issue to the selling security holders upon egeraf the warrants for
cash. We intend to use the proceeds receivedtieraxercise of the
warrants, if any, for working capital and genemporate purposes.

Selling Stockholder Seaport Hudson LLC, a Delaware limited liabilityngoany.

Risk Factors The securities offered hereby involve a high degffesk. See "Risk
Factors"

OTCBB Symbol “HDHL”




RISK FACTORS

An investment in our securities is extremely risky. You should carefully consider the following risks, in addition to the other information presented in
this prospectus before deciding to purchase or to sell our securities. If any of the following risks actually materialize, our business and prospects could
be seriously harmed, the price and value of our securities could decline and you could lose all or part of your investment.

Risks Related to Our Business
Sock market volatility and other securitiesindustry risks could adversely affect our business.

Substantially all of our revenues are derived figmourities market activities. As a result, we dreatly affected by economic and political conditi
broad trends in business and finance and changesdime and price levels of securities transactibmsecent years, the U.S. securities markets
been very volatile, which has reduced trading vawand net revenues. The tightening of credit, ¢heotist attacks in the United States on Septe
11, 2001, the invasion of Irag in 2003 and othezrngéy have also resulted in substantial market Nigtaand accompanying reductions in trad
volume and net revenues. In addition, any gene@b@mic downturn would adversely affect tradingwoés and net revenues. The failure of final
institutions or hedge funds, severe market fluébmat or weak economic conditions could reduce cadihg volume and net revenues and adve
affect our profitability.

We are subject to market exposure and could be adversely affected by a decrease in the price of securities which we hold in our trading accounts.

We conduct our marketiaking activities predominantly as principal, whishbjects our capital to significant risks. Thes#viies involve thi
purchase, sale or short sale of securities foroeur account and, accordingly, involve risks of prituctuations and illiquidity, or rapid changestii
liquidity of markets that may limit or restrict oability to either resell securities we purchaseorepurchase securities we sell in such trarsas
From time to time, we may have large position catregions in securities of a single issuer or iss@mgaged in a specific industry, which might ke
in higher trading losses than would occur if ousifions and activities were less concentrated.Heuytwe trade on margin, which permits us to bo
funds from our clearing broker in order to takeifpioss for our own account that exceed the ava@dbhds that we have deposited with our cle:
broker, which might result in higher trading lossiesn would occur if our positions and activitiesres restricted to our funds on deposit. The sucaf
our marketmaking activities primarily depends upon our abpitiv attract order flow, the skill of our personngéneral market conditions, the amc
of, and volatility in, our quantitative marketaking and program trading portfolios, effectivelpieg strategies, the price volatility of spec#iecuritie:
and the availability of capital. To attract ordéowi, we must be competitive on price, size of sii@s positions traded, liquidity, order execut
technology, reputation and client relationships aexvice. In our role as a market maker, we attamperive a profit from the difference between
prices at which we buy and sell securities. Howeggempetitive forces often require us to matchdhbetes other market makers display and to
varying amounts of securities in inventory. By lmyto maintain inventory positions, we are subfed high degree of risk. There can be no assu
that we will be able to manage such risk succdgsfulthat we will not experience significant losfeom such activities.

Thereisarisk that our future operating results may fluctuate significantly.

We may experience significant variation in our fetoesults of operations. These fluctuations mayltérom, among other things:

. introductions of or enhancements to market-mak@rgises by us or our competitors;

. the value of our securities positions and our gbith manage the risks attendant thereto;

. the volume of our market-making activities;

. the dollar value of securities traded;

. volatility in the securities markets;

. our market share with institutional clients;

. our ability to manage personnel, overhead and akpenses, including our occupancy expenses undasffice leases and legal fees rela
to legal and regulatory proceedings;

. the strength of our client relationships; the ant@mfnand volatility in, our quantitative market-kiag and program trading portfolios;




. changes in payments for order flow and clearindgs;os

. the addition or loss of executive management ales saading and technology professionals;
. compensation expenses associated with recruitingeneployees;

. legislative, legal and regulatory changes;

. legal and regulatory matters;

. geopolitical risk;

. the amount and timing of capital expenditures amdslitures;

. the incurrence of costs associated with acquisiteomd dispositions;
. investor sentiment;

. technological changes and events;

. seasonality; and

. competition and market and economic conditions.

If demand for our services declines due to anyhefgbove factors, and we are unable to timely aduscost structure, our operating results coe
materially and adversely affected.

Our traders may take larger risks than permitted which could result in large losses.

Although we require our traders to adhere to cepaisition limits (generally no more than $500,@0€tal positions for the most experienced tray
sometimes a trader takes a position beyond thests land subjects our company to greater risksh@le established procedures to guard agains
including realtime position monitoring which should promptly dlenanagement to any excessive risks. However, tbarebe no assurance 1
management will be able to guard against all riaken by each employee.

We are dependent on our clearing broker, which may go out of business or charge us for a default by a counterparty to a trade.

As a market maker, the majority of our securitiemsactions are conducted as principal with braleater and institutional counterparties locate
the United States. We clear our securities trafmacthrough an unaffiliated clearing broker. Untleg terms of the agreement between us an
clearing broker, the clearing broker has the rightharge us for losses that result from a couatéyls failure to fulfill its contractual obligatis. N¢
assurance can be given that any such counterpdttyotvdefault on its obligations, which defauttudd have a material adverse effect on our busj
financial condition and operating results. In aiddif at any time, a substantial portion of our &saee held by our clearing broker and, accordingk
are subject to credit risk with respect to suclaiiey broker. Consequently, we are reliant on thiéty of our clearing broker to adequately disal
its obligations on a timely basis. We are also depat on the solvency of such clearing broker. Aaijure by the clearing broker to adequa
discharge its obligations on a timely basis, dufai by the clearing broker to remain solvent, my avent adversely affecting the clearing brokeuld
have a material adverse effect on our businesandial condition and operating results. If our diegbroker was to go out of business or decideto
continue to act as our clearing broker, our opegatesults would be adversely affected until weldoeplace them.

Reduced market volume, price and liquidity can impact our revenues.

Our revenues may decrease in the event of a deidinegarket volume, prices or liquidity. Declines time volume of securities transactions an
market liquidity generally result in lower revendesm marketmaking activities. Lower price levels of securitiesty also result in reduced reve
capture, and thereby reduced revenues from mank&tng transactions, as well as result in lossa® fileclines in the market value of securities e
inventory. Sudden sharp declines in market valdeseourities can result in illiquid markets, deelnin the market values of securities hel
inventory, the failure of buyers and sellers ofwsies to fulfill their obligations and settle tharades, and increases in claims and litigatiény
decline in market volume, price or liquidity or anther of these factors could have a material a#veffect on our business, financial condition
operating results.

We operate in a highly regulated industry and compliance failures could adver sely affect our business.

The securities industry is subject to extensiveulagn covering all aspects of the securities hes$. The various governmental authorities
industry self-regulatory organizations that supsgvand regulate us generally have broad enforcepmamtrs to censure, fine, issue ceasedexis
orders or suspend or expel us or any of our officeremployees who violate applicable laws or ratiphs. We may also be subject to an enforce
action for failure to supervise if any of our emysdes or traders violates applicable laws or reguiat Our ability to comply with all applicable la
and rules is largely dependent on our establishmedtmaintenance of compliance and reporting systesiwell as our ability to attract and re
qualified compliance and other personnel. If wendb comply with the rules and regulations estaklishwe could be subject to disciplinary or o
regulatory or legal actions in the future. In auhdfif it is possible that any past noncompliancelc¢csubject us to future civil lawsuits, the outcoof
which could have a material adverse effect on manicial condition and operating results.




We are required to keep accurate books and recdittre is considerable fluctuation during any yaad from year-torear in the volume
transactions we must process. We record secumtysaéictions and post our books daily. Operationsopeel monitor operations to detern
compliance with applicable laws, rules and regateti Failure to keep current and accurate booksenutds can render us liable to disciplinary an
by governmental and self-regulatory authoritiesywal as to claims by our clients.

We have a prior disciplinary record with FINRA, which could have an adver se effect on our ability to operate if we become subject to additional FINRA
disciplinary action.

During the period from approximately 1990 througly 31, 2004, primarily while our operating subsigi Hudson was owned by and supervise
the prior management of the prior owners and opegrainder a different name, we were cited by FINRA violations of FINRA's Rules of F¢
Practice and Marketplace Rules on at least 20 aota@nd were fined amounts ranging from $250 ,%®0. The total amount of such fines
approximately $405,000. The existence of such piimliations could have an adverse effect on uslshsuch violations recur under the supervisic
current management.o date, no additional fines have been assessaggiatory investigation is currently underway. Gy 5, 2008, Hudsc
received a letter from FINRA alleging a failuredopervise and implement written supervisory procesluelated to trading and market making
anti-money laundering rules. There is no indication ditvamount of fines or sanctions FINRA may demandoinnection with these allegations.
June 16, 2008, Hudson submitted a response to FINRAre can be no assurances that such mattersatilhave a material adverse effect or
results of operations or financial condition of thempany in any future period, depending in parttenresults for such period.

We face substantial competition that could reduce our market share and harm our financial performance.

All aspects of our business are highly competitiiée compete directly with national and regional &érvice brokedealers and, to a lesser ext
with discount brokers, investment advisors andadeitommercial banks. The financial services inguisas become considerably more concentrat
numerous securities firms have either ceased dpmesabr have been acquired by or merged into dilhmis. These mergers and acquisitions |
increased competition from these firms, many ofclhiave significantly greater capital and finaneiadl other resources than we have. With resp
retail brokerage activities, certain regional firmigh which we compete have operated in certainketarlonger than we have and have establ
long-standing client relationships. We also compete withers in the financial services industry in réimg registered representatives and
employees as well as retaining current personnelvee could be adversely affected in the event weevto lose registered representatives who ¢
individually or in the aggregate accounted forgn#icant percentage of our revenues.

We may not be able to grow as planned.

As part of our longerm growth strategy, we intend to recruit indivaditegistered representatives and to evaluatedipastion of other firms or ass
that would complement or expand our business macive service markets or that would broaden astamer relationships. We cannot assure
that we will be successful in our recruiting effodr that we will be able to identify suitable aisifion candidates available for sale at reasonphee:
or that we will be able to consummate any acqoisitFurther, future acquisitions may further inseeaur leverage or, if we issue equity securii
pay for the acquisitions, our stockholders coulifiesdilution of their interests.

We also plan to expand into complementary busise$seh by developing new product/service offeritigg will be valuable to our existing custorn
and by entering into strategic partnerships witlategl businesses that can bring new customersdditian, we plan to explore creating a re
brokerage division. There can be no assurancethabf the new products or services will be devetbpf we are unable to raise adequate capite
will not have the available funds to create newdpiais.




If we lose senior management and key personnel or are unable to attract and retain skilled employees when needed, we may not be able to operate our
business successfully.

We are particularly dependent on the services afkMaventhal (Executive Vice President), Martin @ingham and Keith Knox. The loss of any
these individuals would have a significant negastffect on our business. In addition, we believa thur success will depend in large part upor
continued ability to attract and retain skilleddeeas and other employees, which is difficult beeatl® market for the services of such individus
very competitive. On January 4, 2007, the Comparigred into five year employment agreements, éffecs of January 1, 2007, as amended
19, 2008, with Mr. Martin C. Cunningham and Mr. KeR. Knox, whereby each will continue in their geat positions, Chief Executive Officer i
President, respectively.

If we lose certain key personnel, we may incur a charge as a result of unrecoverable prepaid compensation.

If we lose certain key personnel to whom we have advanced compensagi@nrecruiting incentive, we are entitled to vecsome or all of the fun
advanced if they leave before predetermined dat¢ésriminated for cause. However, collection cowddshbject to disputes or may require legal a
in order to enforce the contract.

Currently, one employee has indicated that he tkspcertain terms of his contract which would pémnsito recover the prepaid compensation,
terminated employment or if he was terminated &arse. At this juncture, this employee remains abtiemployed with the Company. We believe
the executed agreement represents a binding caritteawever, if the employment agreement was tertathat a time that the employee is obligate
return or repay to us the funds that we advanéeietcan be no assurance that we will be succeassfeitovering the funds advanced.

We need to comply with stringent capital requirements and therefore if we suffer significant losses we would be below our net capital requirement.

Many of the regulatory agencies, securities excharand other industry segulatory organizations that regulate us havagrnt rules with respe
to the maintenance of specific levels of net cafijasecurities brokedealers. Net capital is the net worth of a brokedealer, less deductions
certain types of assets. Currently, we are requmeadaintain net capital of at least $1,000,000.08dune 30, 2008, we had net capital of $7,17
and excess net capital (that is, net capital legsired net capital) of $6,177,095. We intend tantaén such funds as are necessary to operal
business and to maintain compliance with regulat@l capital requirements. Changes to our busimegsrequire us to maintain higher net ca
levels than currently. If we fail to maintain thequired net capital, we may be subject to suspermigevocation of our licenses. If such net cd
rules are changed or expanded, or if there is asually large charge against our net capital, wghirfbe required to limit or discontinue those port
of our business that require the intensive useapftal. A large operating loss or charge againstagpital could adversely affect our ability to exrg
or even maintain our present levels of business.

Our exposure to possible litigation and regulatory proceedings could adversely affect our business.

The Company has been named as a defendant in sations relating to its activities as a brodealer including a civil action and a regula
investigation. From time to time, we are engagedutibitrations and proceedings be gelfulatory organizations. Many aspects of the sées
brokerage business involve substantial risks dfillig. In recent years, there has been an incngasicidence of litigation involving the securit
brokerage industry, including class action and oguts that generally seek substantial damagekjdimg in some cases punitive damages. Any
litigation brought in the future could have a miteadverse effect on our business, financial cooiand operating results.

From time to time, we may also be engaged in variegal proceedings not related to securities. Weeatly maintain various types of insurar
including employment practices liability insurantiee proceeds of which may help to reduce the amaenmay otherwise be required to pay \
respect to certain types of claims. However, thame be no assurance that we will be able to olstai insurance in the future. If it can be obtaj
the price for such insurance may be unreasonalien i such insurance is in force, the amount of award may exceed the maximum cove
provided by such insurance, in which case we veltdquired to pay any uncovered portion.




Risks Associated with our Securities

Our common stock is not actively traded, so you may be unable to sell at or near ask pricesor at all if you need to sell your Shares to raise money or
otherwise desire to liquidate your Shares.

Our common stock has historically been sporadidafiged on the OTC Bulletin Board, meaning thatriheber of persons interested in purche
our common stock at or near ask prices at any dinem has been, and may continue to be, relatiselgll or nonexistent. This situation is attributa
to a number of factors, including the fact that are a small company which is relatively unknownstock analysts, stock brokers, institutic
investors and others in the investment commungy gienerate or influence sales volume, and that Ewee came to the attention of such persons,
tend to be riskadverse and would be reluctant to purchase or reeord the purchase of our shares until such timeeabecame more seasoned
viable. As a consequence, there may be periodevefral days or more when trading activity in ousrsls is minimal or noexistent, as compared t
seasoned issuer which has a large and steady valfitreding activity that will generally supportminuous sales without an adverse effect on ¢
price. We cannot assure you that a broader or mctige public trading market for our common stocl develop or be sustained, or that cur
trading levels will be sustained or not diminish.

The application of the "penny stock" rulesto our common stock could limit the trading and liquidity of the common stock, adversely affect the market
price of our common stock and increase your transaction costs to sell those shares.

As long as the trading price of our common stockdkw $5.00 per share, the opmiarket trading of our common stock will be subjecthe "penn
stock” rules. The "penny stock" rules impose adddi sales practice requirements on brakemlers who sell securities to persons other
established customers and accredited investore(ginthose with assets in excess of $1,000,00&naual income exceeding $200,000 or $30(
together with their spouse). These regulationsiredbe delivery, prior to any transaction involgia penny stock, of a disclosure schedule explg
the penny stock market and the associated risksetJthese regulations, certain brokers who recomnserch securities to persons other

established customers or certain accredited inkestoist make a special written suitability deteletion regarding such a purchaser and receive
purchaser's written agreement to a transactiorr poicsale. These regulations have the effect oftilign the trading activity of the common sto
reducing the liquidity of an investment in the coommstock and increasing the transaction costs d@ssand purchases of our common stoc
compared to other securities.

The market price for our common stock is particularly volatile given our status as a relatively unknown company with a small and thinly traded public
float, limited operating history and variable profitability which could lead to wide fluctuations in our share price. You may be unable to sell your
common stock at or above your purchase price, which may result in substantial losses to you.

The market for our common stock is characterizedipwgificant price volatility when compared to seaed issuers, and we expect that our share
will continue to be more volatile than a seasorsstiér for the indefinite future. The volatility dur share price is attributable to a number ofdix
First, as noted above, our common stock is spoaidiand thinly traded. As a consequence of thix laf liquidity, the trading of relatively sm
quantities of shares by our stockholders may digmtmnately influence the price of those sharesiiher direction. The price for our shares cotid
example, decline precipitously in the event thitrge number of shares of our common stock are@olitie market without commensurate demar
compared to a seasoned issuer which could betsarlabhose sales without adverse impact on iteeshidce. Secondly, we are a speculative or "ri
investment due to our limited operating historyd amcertainty of future market acceptance for @uvises. As a consequence of this enhancec
more risk adverse investors may, under the fedosihg all or most of their investment in the evefhinegative news or lack of progress, be r
inclined to sell their shares on the market morieldy and at greater discounts than would be tlse agith the stock of a seasoned issuer.

Many of these factors are beyond our control angl decrease the market price of our common stodartdess of our operating performance.
cannot make any predictions or projections as tatwe prevailing market price for our common stagk be at any time, including as to whether
common stock will sustain its current market priceas to what effect that the sale of shares @mthailability of common stock for sale at any t
will have on the prevailing market price.




In addition, the market price of the common stoculd be subject to wide fluctuations in response to

. quarterly variations in our revenues and operaxgenses;

. fluctuations in interest rates;

. the operating and stock price performance of atberpanies that investors may deem comparable tanas;
. news reports relating to trends in our marketsesregal economic conditions.

The stock market in general and the market pricesbfokerageelated companies in particular, have experienaadtility that often has bei
unrelated to the operating performance of such emies. These broad market and industry fluctuatinag adversely affect the price of our st
regardless of our operating performance.

Stockholders should be aware that, according to BElgase No. 329093, the market for penny stocks has sufferegdent years from patterns
fraud and abuse. Such patterns include (1) coofrtie market for the security by one or a few leradealers that are often related to the promot
issuer; (2) manipulation of prices through preageahmatching of purchases and sales and false mhehning press releases; (3) boiler room prac
involving high-pressure sales tactics and unrealigice projections by inexperienced sales pers@)sexcessive and undisclosed bisk differentie
and markups by selling broker-dealers; and (5)wthelesale dumping of the same securities by proraaad brokedealers after prices have b
manipulated to a desired level, along with the ltegpinevitable collapse of those prices and veittinsequent investor losses. The occurrence of
patterns or practices could increase the volatiftgur share price.

We do not intend to pay dividends to our stockholders.

We do not have any current plans to pay dividemdsur stockholders. We currently intend to retairy &uture earnings for funding growth a
therefore, do not expect to pay any dividends éftiteseeable future.

Four employees control approximately 37% of the voting capital stock of our company.

Our three executive officers and Steven Winkler, NASDAQ trading manager at the Company’s whollype@d brokerdealer subsidiary, each o
approximately 7t1% of our common stock as of August 11, 2008h&ndvent that these individuals vote together gnaarall issues, you will have
effective voice in our management. Accordingly stadéour individuals could substantially influente tbutcome of any matters submitted to a vo
our stockholders and have the ability to deternailhenanagement policy and financing decisions.

Future sales of our common stock could put downward selling pressure on our shares, and adver sely affect the stock price. Thereisarisk that this
downward pressure may make it impossible for a stockholder to sell its shares at any reasonable price, if at all.

Future sales of substantial amounts of our comntmrksn the public market, or the perception thattssales could occur, could put downward se
pressure on our shares, and adversely affect thieetarice of our common stock.

The large number of recently issued shares to investors and shares issuable upon exercise of warrants could have an adverse affect on our stock price.

In a November 2006 private placement, the Compssyed 9,575,325 shares of common stock, 4,787r@étor warrants with an exercise pric
$0.85 and 574,520 placement agent warrants wittxarcise price of $0.60. In addition, another 1,380 warrants with an exercise price of $1.(
remain outstanding. Subsequent to the private plaog 7,908,655 shares of common stock and 3,994sBares of common stock issuable t
exercise of warrants with an exercise price of $0are registered by the Company. Given the effentiss of the Registration Statement,
investors now have the ability to sell such sharéisout any volume restrictions.

In a June 2008 private placement, the Company ds8,@0,000 shares of common stock and a warraptitthase 4,000,000 shares at an exe
price of $0.75 per share, which are the sharestergid under this prospectus. The securities wedessibject to a registration rights agreement a
mandates that the Company use its commerciallyoredde efforts to file a registration statementhint30 days of the closing and to ob
effectiveness within 90 days after the closing (#29s if the SEC reviews the registration statejnent




The price of our common stock could significantlgctine if such investors elect to sell their shareshe market at times when there are r
corresponding number of investors willing to pumdauch shares. In addition, the large number tanding warrants will likely cause an overh
on the market and prevent the market price of tmeraon stock from rising above the warrant exerprsee.

There are limitations in connection with the availability of quotes and order information on the OTC Bulletin Board

Trades and quotations on the Over the Counter BulBoard (the "OTCBB") involve a manual processd ahe market information for such securi
cannot be guaranteed. In addition, quote informatmr even firm quotes, may not be available. Thanual execution process may delay ¢
processing and intervening price fluctuations mesult in the failure of a limit order to executetbe execution of a market order at a significe
different price. Execution of trades, executionartipg and the delivery of legal trade confirmatimay be delayed significantly. Consequently,
may not be able to sell shares of our common sabtte optimum trading prices.

There are delays in order communication on the OTCBB.

Electronic processing of orders is not availabledecurities traded on the OTCBB and high ordeum® and communication risks may prever
delay the execution of one's OTCBB trading ordé&hss lack of automated order processing may aftfeettimeliness of order execution reporting
the availability of firm quotes for shares of ownmemon stock. Heavy market volume may lead to aydielahe processing of OTCBB security orc
for shares of our common stock, due to the manatlra of the market. Consequently, one may not tbkell shares of our common stock at
optimum trading prices.

Thereislimited liquidity on the OTCBB.

When fewer shares of a security are being tradeti@®TCBB, volatility of prices may increase anit@ movement may outpace the ability to del
accurate quote information. Due to lower tradintuuees in shares of our common stock, there may lbever likelihood of one's orders for share
our common stock being executed, and current prizag differ significantly from the price one wasoged by the OTCBB at the time of one's o
entry.

Thereisa limitation in connection with the editing and canceling of orders on the OTCBB.

Orders for OTCBB securities may be canceled oreddike orders for other securities. All requestgthange or cancel an order must be submitts
received and processed by the OTCBB. Due to theuatander processing involved in handling OTCBRI&s, order processing and reporting me
delayed, and one may not be able to cancel oroedis order. Consequently, one may not able toskeltes of our common stock at the optir
trading prices.

The large number of restricted stock shares and options to purchase shares that have been granted, and may continue to be granted, to new and existing
employees may dilute the ownership interest of existing shareholders and may adversely affect the stock price.

As of August 11, 2008, options to purchase 4,70 8&8res of common stock are outstanding, 8,361sb68fes of unvested restricted stock have
issued and an additional 10,530,001 shares ar&ahiefor issuance as awards under the 2005 Plar2@0d7 Plan. The 2005 Plan and 2007 Plan
been registered. Given the effectiveness of thasRagion Statement, the holders have the abititgell the shares upon exercise of the optionka
vesting of restricted stock. The price of our comnstock could significantly decline if such investelect to sell their shares in the market at ¢
when there are not a corresponding number of iovestilling to purchase such shares. In additibe,large number of outstanding options will lik
cause an overhang on the market and prevent theetaice of the common stock from rising abovedpgon exercise prices.

Increased dealer compensation could adver sely affect the stock price.

The dealer's spread (the difference between theahitiask prices) may be large and may result istanbal losses to the seller of shares of
common stock on the OTCBB if the stock must be swoithediately. Further, purchasers of shares ofammmon stock may incur an immed
"paper" loss due to the price spread. Moreoverede#rading on the OTCBB may not have a bid pfizeshares of our common stock on the OTC
Due to the foregoing, demand for shares of our comstock on the OTCBB may be decreased or elimihate




Shares eligible for future sale may adver sely affect the market.

In addition, from time to time, certain of our stbolders may be eligible to sell all or some ofitl#hares of common stock by means of ordi
brokerage transactions in the open market purdoaRtile 144, promulgated under the Securities Adi933, as amended, which we refer to here
the Securities Act, subject to certain limitatioAs. of June 30, 2008, approximately 11,673,000esh&eld for more than 6 months by reffikiates
shares may be available for public sale withoutarégo volume limitations and by means of ordinbrgkerage transactions in the open me
pursuant to Rule 144.

In general, pursuant to Rule 144, after satisfiangiximonth holding period: (i) affiliated stockholderm (stockholders whose shares are aggreg
may, under certain circumstances, sell within amgdémonth period a number of securities which doesaxaieed the greater of 1% of the t
outstanding shares of common stock or the averagkiy trading volume of the class during the foaleadar weeks prior to such sale and (ii) non-
affiliated stockholders may sell without such ligiions, provided we are current in our public réipgrobligations. Rule 144 also permits the sa
securities by non-affiliates that have satisfieshayear holding period without any limitation or réstion. Any substantial sale of our common sf
pursuant to Rule 144 or pursuant to any resaleppaigs may have a material adverse effect on thiketprice of our securities.
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USE OF PROCEEDS
We will not receive any proceeds upon the salehafes by the selling security holder. In the exahthe warrants listed for resale are exercise
cash, we will receive up to $3,000,000. Whilesitlifficult to forecast a use of proceeds for santevent given the restriction on the securities the

price of our common stock, the table below itemithesestimated use of proceeds for $3,000,00B\@retvent all the warrants were exercised for c:

Working capital and general corporate purposes $ 3,000,00!

TOTAL $ 3,000,001

The actual allocation of proceeds realized fromekercise of the warrants will depend upon the amhand timing of such exercises, our oper¢
revenues and cash position at such time and oimgpcapital requirements. There can be no assesthat any of the outstanding warrants wi
exercised. If all warrants held by the sellinguséyg holders are exercised for cash, we will reee$3,000,000 in gross proceeds.
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SELLING SECURITY HOLDERS

At August 11, 2008, we had 45,125,185 shares ofcoummon stock issued and outstanding. This praspeelates to periodic offers and sale
4,000,000 shares of our common stock by the seBewyrity holder listed below and its pledgees,edsnand other successors in interest, v
includes 4,000,000 shares issuable upon the egestisommon stock purchase warrants.

The following table sets forth each stockholder vidoffering his shares of our common stock foesaahder this prospectus, any position, offic
other material relationship which such selling klaslder has had with us within the past three yaaesamount of shares owned by such stockh
prior to this offering, the amount to be offered $och stockholdes account, the amount to be owned by such stockhofdllowing completion of tf
offering and (if one percent or more) the perceatafjthe class to be owned by such stockholder #fteoffering is complete. The prior-tifering
figures are as of August 11, 2008. All share numlaee based on information that these stockholsigpplied to us. This table assumes that
stockholder will sell all of its shares availabte tale during the effectiveness of the registratitatement that includes this prospectus. Stodieins
are not required to sell their shares. Benefigimhership is determined in accordance with Commissules and regulations and includes votin
investment power with respect to the securities.

All proceeds of this offering will be received Hyetselling stockholder for its own account. We megeive proceeds in connection with the exe
of the warrants if such warrants are exercisect#sh, the underlying shares associated with whiaf, in turn, be sold by the selling stockholders
used in this prospectus, the term “selling stoctbdl includes the selling stockholder and its transferexssignees, pledgees, donees or
successors.

The shares of common stock being offered undemptiispectus may be offered for sale from timerteetduring the period the registration stateme
which this prospectus is a part remains effectbyepr for the account of the selling stockholdafter the date of effectiveness of the registre
statement of which this prospectus is a part, #ikng stockholder may have sold or transferredfréansactions covered by this prospectus
transactions exempt from the registration requirgsef the Securities Act, some or all of its conmstock. Information about the selling stockha
may change over time. Any changed information bdiset forth in an amendment to the registratiatesent or supplement to this prospectus, t
extent required by law.

The percentage interest of each selling stockhatdbased on the beneficial ownership of suchreglitockholder divided by the sum of the cur
outstanding shares of common stock plus the additishares, if any, which would be issued to swaling stockholder (but not any other sell
stockholder) when exercising warrants or othertsgh the future.

Number of
Shares of
Common
Stock, not
including Number of Total
Shares Shares  Number of Number of Percentage
Issuable on Representec Shares of Percentage Shares to be Number of to be
Exercise of by Common Beneficially Offered for Shares to Beneficially
Warrants, Warrants, Stock Owned the Account of be Owned Owned
Beneficially Beneficially Beneficially Before the the Selling After this  After this
Name Owned Owned Owned Offering Stockholder(1) Offering  Offering
Seaport Hudson LLC (2)(3) 8,050,000  4,000,00¢ 12,050,00 24.5% 4,000,001 8,050,00! 16.42%

(1) Assumes that all shares of common stock offerglisnprospectus will be sold. The address of thiengestockholder is 360 Madison Ave.,
22"dFloor, New York, New York 1001"

(2) The selling stockholder and we are not making apyasentation that any shares covered by the priospeill or will not be offered for sale
or resale. The selling stockholder reserves tha tiaccept or reject, in whole or in part, angpgmsed sale of shares. The shares offered by
this prospectus may be offered from time to timeHhgyselling stockholder named above.
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(3) Pursuant to a Securities Purchase Agreement dated2D, 2008, Seaport Hudson LLC, a Delaware loitebility company, acquired for i
aggregate purchase price of $4,000,000: (i) 8,@Mghares of common stock, par value $0.001 peedlize "Shares"), of Hudson Holdi
Corporation (the “Company’and (ii) a warrant to purchase up to 4,000,000 &haf the Company, which is currently exercisaBkeapor
Hudson LLC is a wholly owned subsidiary of SeapdriLLC, a Minnesota limited liability company, whicitself is a wholly owne
subsidiary of The Seaport Group LLC, a Delawaratéthliability company. Stephen C. Smith and MidhheMeagher are the sole memt
of The Seaport Group LLC. In addition, The Seagambup, LLC Profit Sharing Plan (the “Plan’gn employee benefit plan, holds 50,
Shares. Mr. Smith and Mr. Meagher as trusteesePian possess shared power to vote and shared podieect the disposition of 50,0
Shares held by the Plan. Mr. Smith's and Mr. Medgheterest in such securities is limited to tle&eat of their pecuniary interest in Sea}
Hudson LLC and the Plan, respectively, if any.
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PLAN OF DISTRIBUTION

We are registering the shares of common stock lidsugpon exercise of the warrants to permit thaleesf these shares of common stock by
holders from time to time after the date of thisgpectus. We will not receive any of the proceedsfthe sale by the selling stockholders of thees
of common stock. We will bear all fees and expemsesient to our obligation to register the shasEsommon stock.

The selling stockholders may sell all or a port@fnthe shares of common stock beneficially ownedh®m and offered hereby from time to t
directly or through one or more underwriters, brettealers or agents. If the shares of common sdoelsold through underwriters or brold=alers
the selling stockholders will be responsible foderwriting discounts or commissions or agerdbmmissions. The shares of common stock m.
sold in one or more transactions at fixed pricepravailing market prices at the time of the satevarying prices determined at the time of satey
negotiated prices. These sales may be effectednsdctions, which may involve crosses or blockgaations.

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

. in the over-the-counter market;

. in transactions otherwise than on these exchanggstems or in the over-the-counter market;

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

. ordinary brokerage transactions and transactiomghinh the broker-dealer solicits purchasers;

. block trades in which the brokelealer will attempt to sell the shares as ageniniayt position and resell a portion of the blocl

principal to facilitate the transaction;

. purchases by a broker-dealer as principal andedsathe broker-dealer for its account;

. an exchange distribution in accordance with thesalf the applicable exchange;

. privately negotiated transactions;

. short sales;

. sales pursuant to Rule 144;

. broker-dealers may agree with the selling secusityérs to sell a specified number of such sharesséipulated price per share;
. a combination of any such methods of sale; and

. any other method permitted pursuant to applicable |

If the selling stockholders effect such transadtidny selling shares of common stock to or througHewwriters, brokedealers or agents, st
underwriters, brokedealers or agents may receive commissions in ttme & discounts, concessions or commissions fraenstling stockholders
commissions from purchasers of the shares of constamk for whom they may act as agent or to whoay tinay sell as principal (which discoul
concessions or commissions as to particular undensy brokerdealers or agents may be in excess of those custdmahe types of transactic
involved). In connection with sales of the sharéxa@ammon stock or otherwise, the selling stockhddmay enter into hedging transactions '
brokerdealers, which may in turn engage in short salah@fihares of common stock in the course of hgdigipositions they assume. The sel
stockholders may also sell shares of common steckt and deliver shares of common stock coverethisyprospectus to close out short positions

to return borrowed shares in connection with suatrtssales. The selling stockholders may also lmapledge shares of common stock to broker-
dealers that in turn may sell such shares.
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The selling stockholders may pledge or grant aritgcimterest in some or all of the shares of comnstock issuable upon exercise of the warl
owned by them and, if they default in the perforoewnf their secured obligations, the pledgees oursel parties may offer and sell the share
common stock from time to time pursuant to thisspextus or any amendment to this prospectus under424(b)(3) or other applicable provisior
the Securities Act of 1933, as amended, amendimggdessary, the list of selling stockholders tude the pledgee, transferee or other success
interest as selling stockholders under this prasgecrhe selling stockholders also may transfer dmdate the shares of common stock in ¢
circumstances in which case the transferees, dppésigees or other successors in interest wilheeselling beneficial owners for purposes of
prospectus.

The selling stockholders and any broker-dealerigpating in the distribution of the shares of coommstock may be deemed to be “underwriters”
within the meaning of the Securities Act, and aagnmission paid, or any discounts or concessiomsvelll to, any such brokelealer may be deem

to be underwriting commissions or discounts unther $ecurities Act. At the time a particular offegriof the shares of common stock is mac
prospectus supplement, if required, will be disttddl which will set forth the aggregate amounttares of common stock being offered and the t

of the offering, including the name or names of dngkerdealers or agents, any discounts, commissions #&t terms constituting compensa
from the selling stockholders and any discountsjro@ssions or concessions allowed or reallowed @ fwabroker-dealers.

Under the securities laws of some states, the stodireommon stock may be sold in such states dmbugh registered or licensed brokers or deala
addition, in some states the shares of common staknot be sold unless such shares have beeneregior qualified for sale in such state o
exemption from registration or qualification is dsble and is complied with.

There can be no assurance that any selling stad&halill sell any or all of the shares of commoacst registered pursuant to the shelf registri
statement, of which this prospectus forms a part.

The selling stockholders and any other persongipating in such distribution will be subject topdipable provisions of the Securities Exchange &
1934, as amended, and the rules and regulatiomsutinder, including, without limitation, Regulatidh of the Exchange Act, which may limit t
timing of purchases and sales of any of the shafreemmon stock by the selling stockholders and ettwer participating person. Regulation M r
also restrict the ability of any person engagethandistribution of the shares of common stockrtgagye in marketraking activities with respect to 1
shares of common stock. All of the foregoing mafeetfthe marketability of the shares of common Istand the ability of any person or entity
engage in market-making activities with respedh®mshares of common stock.

We will pay all expenses of the registration of #ares of common stock pursuant to the registratihts agreement, estimated to be $40,000 i,
including, without limitation, Securities and Exclge Commission filing fees and expenses of compdéianith state securities or “blue skidws;
provided, however, that a selling stockholder vaidly all underwriting discounts and selling comnussj if any. We will indemnify the selli
stockholders against liabilities, including somebllities under the Securities Act, in accordandth the registration rights agreements, or theirsg
stockholders will be entitled to contribution. Weaynbe indemnified by the selling stockholders agfaaivil liabilities, including liabilities underhe
Securities Act, that may arise from any writtenommiation furnished to us by the selling stockholdpecifically for use in this prospectus
accordance with the related registration righteagrent, or we may be entitled to contribution.

Once sold under the registration statement, of lvkiés prospectus forms a part, the shares of camstack will be freely tradable in the hand:
persons other than our affiliates.
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DESCRIPTION OF SECURITIES
General

The following description of our capital stock doest purport to be complete and is subject to andlified in its entirety by our certificate
incorporation and bylaws, which are included asitdthto the registration statement of which thisgpectus forms a part, and by the applic
provisions of Delaware law.

Our authorized capital stock consists of 201,000,88ares, 200,000,000 shares of common stock #&8d,000 shares of Preferred Stock. A
August 11, 2008, there were 53,486,851 shares wiimaan stock issued (including 8,361,666 unvestetticesd shares) and 45,125,185 share
common stock outstanding and no shares of Pref@teck issued and outstanding. These figures danchide securities to be issued pursual
outstanding warrants or our 2005 Stock Option Rlah 2007 Long-Term Incentive Plan.

Common Stock

The holders of the common stock are entitled to \aste for each share held of record on all matseitsmitted to a vote of stockholders. Subje:
preferences that may be applicable to any outstgngihares of preferred stock, the holders of comstonk are entitled to receive ratably s
dividends, if any, as may be declared by the beardof funds legally available therefor. In the Bvef the Company liquidation, dissolution
winding up, the holders of common stock are emtitie share ratably in all assets remaining aftgmEnt of liabilities and liquidation preference:
any outstanding shares of preferred stock. Holdemmon stock have no preemptive rights or rightsonvert their common stock into any o
securities. There are no redemption or sinking fpravisions applicable to the common stock. Allstaihding shares of common stock are fully
and non-assessable.

Anti-Takeover Law

We are subject to Section 203 of the Delaware Gr@orporation Law, which restricts certain trarngats and business combinations betwe
corporation and an “interested stockholder” (asngef in Section 203) owning 15% or more of the ooation’s outstanding voting stock, for a per
of three years from the date the stockholder bescameinterested stockholder. Subject to certairgti@ns, unless the transaction is approved b
board of directors and the holders of at least twals of our outstanding voting stock (excludinaees held by the interested stockholder), Se
203 prohibits significant business transactionshsag a merger with, disposition of assets to, oeipg of disproportionate financial benefits by
interested stockholder, or any other transacti@ ®ould increase the interested stockhokl@roportionate ownership of any class or seriethe
corporations stock. The statutory ban does not apply if, upmmsummation of the transaction in which any petsecomes an interested stockhol
the interested stockholder owns at least 85% obthstanding voting stock of the corporation (erahg shares held by persons who are both dire
and officers or by certain employee stock plans).

Transfer Agent and Registrar

American Stock Transfer & Trust Company, LLC is trensfer agent for our common stock. Their addie88 Maiden Lane, Plaza Level, New Y«
NY 10038.
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DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATIO N
FOR SECURITIES LAW VIOLATIONS

Our certificate of incorporation provides that allr directors, officers, employees and agents diekntitled to be indemnified by us to the fu
extent permitted under the Delaware General Cotjpordaw, provided that they acted in good faittd @inat they reasoned their conduct or action
in, or not opposed to, the best interest of ourpamy. Our Bylaws provide for indemnification of aafficers, directors and others who become a |
to an action on our behalf by us to the fullesteaktnot prohibited under the Delaware General Qatjun Law. Further, we maintain officer ¢
director liability insurance. However, insofar aglémnification for liabilities arising under the cbeities Act may be permitted to our direct
officers, and controlling persons pursuant to tbeedoing provisions or otherwise, we have been sadvithat in the opinion of the SEC s
indemnification is against public policy as expesbin the Securities Act and is, therefore, unexdable. In the event that a claim for indemnifiocg
against such liabilities (other than the paymenéxgenses incurred or paid by a director, officecantrolling person in a successful defense of
action, suit or proceeding) is asserted by suadkcthr, officer or controlling person in connectiwith the securities being registered, we will, @slér
the opinion of our counsel the matter has beeffeddbly controlling precedent, submit to the codirbppropriate jurisdiction the question whetherh
indemnification by it is against public policy agpeessed in the Securities Act and will be govermgthe final adjudication of such issue.
WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement with theuidGes and Exchange Commission under the Secsifiti of 1933, as amended, with respect tc
shares of our common stock offered by this prosmecthis prospectus is part of that registrati@ieshent and does not contain all the informs
included in the registration statement. For furinéormation with respect to our common stock aedywu should refer to the registration statemies
exhibits and the material incorporated by referethegein. Portions of the exhibits have been omhitte permitted by the rules and regulations ¢
Securities and Exchange Commission. Statements malis prospectus as to the contents of any aohtagreement or other document referred t
not necessarily complete. In each instance, we yefie to the copy of the contracts or other docuséited as an exhibit to the registration statet
and these statements are hereby qualified in gmgirety by reference to the contract or docum&he registration statement may be inspectec
copied at the public reference facilities maintdiy the Securities and Exchange Commission atFl8@reet, N.E., Washington, DC 20549 anc
Regional Offices at the Commission located in titee@p Center, 500 West Madison Street, Suite 14icago, lllinois 60661, and at 233 Broadv
New York, New York 10279. Copies of those filingencbe obtained from the Commis<’s Public Reference Section, 100 F Street, N.E. Hiigton
DC 20549 at prescribed rates and may also be adstafrom the web site that the Securities and Exgbafommission maintains
http://www.sec.gov. You may also call the Commission at 1-800-SE330 for more information. We file annual, quanteshd current reports a
other information with the Securities and Excha@gnmission. You may read and copy any reportseistaints or other information on file at
Commissions public reference room in Washington, D.C. You saguest copies of those documents upon paymemtaplicating fee, by writing
the Securities and Exchange Commission.
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You should rely only on the information contained n this document. We have not authorized anyone torpvide you with information that is
different. This document may only be used where iis legal to sell these securities. The informatiom this document may only be accurate c
the date of this document.
Hudson Holding Corporation
4,000,000 shares
of
common stock
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PART II—INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13. Other Expenses of Issuance and Distributio

The estimated expenses payable by us in connestibrihe offering described in this registratioatsment (other than the underwriting discount and
commissions) will be as follows:

SEC registration fee $ 11€
Accounting fees and expenses $ 10,00¢(
Printing and engraving expenses $ 1,00(
Legal fees and expenses $ 28,00(
Miscellaneoud®) $ 882

Total $ 40,00(

(1) This amount represents additional expenses thatmaycurred by us in connection with the offermgr and above those specifically listed
above, including distribution and mailing costs.

ltem 14. Indemnification of Directors and Officers.

Our certificate of incorporation provides that allr directors, officers, employees and agents diakntitled to be indemnified by us to the fu
extent permitted under the Delaware General Cotjpordaw, provided that they acted in good faittd @inat they reasoned their conduct or action
in, or not opposed to, the best interest of our amy.

Our Bylaws provide for indemnification of our oféis, directors and others who become a party swtaon on our behalf by us to the fullest extert
prohibited under the Delaware General Corporatiaw.LFurther, we maintain officer and director liapiinsurance.

Insofar as indemnification for liabilities arisinppder the Securities Act may be permitted to dinesstofficers or persons controlling us pursuarths
foregoing provisions, we have been informed thabh# opinion of the Commission, such indemnificatis against public policy as expressed ir
Act and is, therefore, unenforceable.

Item 15. Recent Sales of Unregistered Securities.

On June 20, 2008, Hudson Holding Corporation comsatad a private placement of its securities in etaace with a Securities Purchase Agree
entered into between the Company and Seaport Hudddp, an accredited investor. The Company sold gopurchase price of $4,000,000,
aggregate of 8,000,000 shares of common stock avatrant to purchase an aggregate of 4,000,00@stdrcommon stock. The securities discu
above were offered and sold in reliance upon exiemgtfrom the registration requirements of SecBaf the Securities Act of 1933, as amended
“Act”), pursuant to Section 4(2) of the Act and Rule 50@mrigated thereunder. Such securities were soltlgixely to an accredited investor
defined by Rule 501(a) under the Act.

On November 28, 2006, the Company sold 9,575,328eShof Common stock and 5,362,184 Warrants toe&stors including the placement ag
pursuant to Rule 506 under Section 4(2).

On January 10, 2006, the Company sold 6,581,78#&slud its common  stock to a single accreditegsior.
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Other than as specifically set forth above, althef above offerings and sales were deemed to baptxender Section 4(2) of the Securities Act.
advertising or general solicitation was employedaffering the securities. In each instance, theraifys and sales were made to a limited numt
persons, who were either (i) accredited investfisbusiness associates of ours, (iii) our empésyeor (iv) our executive officers or directors
addition, the transfer of such securities was istt by us in accordance with the requirementhefSecurities Act. With respect to the issuano
accredited investors, in addition to representatibp them, we have made independent determinatimaisthey were accredited or sophistici
investors, capable of analyzing the merits andsrigitheir investment, and that they understoodspieeulative nature of their investment. With reg
to our business associates, employees and exeaiffiecers or directors, in addition to represemasi by them, they were provided with dete
information and had access to all material infoiomatibout us, and we have made independent detations that they were capable of analyzing
merits and risks of their investment, and that thegerstood the speculative nature of their investmFurthermore, all of the abowveference
persons were provided with access to our filingh wie Securities and Exchange Commission.

Item 16. Exhibits and Financial Statement Schedules
See the Exhibit Index, which follows the signatpage and which is incorporated by reference herein.
Item 17. Undertakings
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement.

(i) To include any prospectus required_by secti@}(3)of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or dsegrising after the effective date of the regigtirastatement (or the most recent post-
effective amendment thereof) which, individually iorthe aggregate, represent a fundamental changieeiinformation set forth in the registrat
statement. Notwithstanding the foregoing, any iasecor decrease in volume of securities offerethéftotal dollar value of securities offered wc
not exceed that which was registered) and any tlemirom the low or high end of the estimated mawxin offering range may be reflected in the f
of prospectus filed with the Commission pursuanRtde 424(b)if, in the aggregate, the changes in volume anceprepresent no more than 2

change in the maximum aggregate offering pricéas#h in the "Calculation of Registration Fee" ®lh the effective registration statement.

(iii) To include any material information with resgt to the plan of distribution not previously diased in the registration statemen
any material change to such information in thestegiion statement.

(2) That, for the purpose of determining any lipiinder the Securities Act of 1933, each such-pffective amendment shall be deemed t
a new registration statement relating to the sdearbffered therein, and the offering of such siéies at that time shall be deemed to be theal

bonafide offering thereof.

(3) To remove from registration by means of a mstetive amendment any of the securities beingsteged which remain unsold at
termination of the offering.

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

i. Each prospectus filed by the registrant purstiariRule 424(b)(3) shall be deemed to be part efrégistration statement as of the date
filed prospectus was deemed part of and includéddmegistration statement; and
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ii. Each prospectus required to be filed pursuarRtle 424(b)(2), (b)(5), or (b)(7) as part of gistration statement in reliance on Rule 4
relating to an offering made pursuant to Rule 4X&§&), (vii), or (x) for the purpose of providinthe information required by section 10(a) of
Securities Act of 1933 shall be deemed to be daahd included in the registration statement athefearlier of the date such form of prospectdisst
used after effectiveness or the date of the fiosttract of sale of securities in the offering désenl in the prospectus. As provided in Rule 43QB
liability purposes of the issuer and any person ithat that date an underwriter, such date stetldemed to be a new effective date of the regjst
statement relating to the securities in the regjiistn statement to which that prospectus relates tiae offering of such securities at that timellghe
deemed to be the initial bona fide offering ther&rbvided, however, that no statement made igigtration statement or prospectus that is patte
registration statement or made in a document ircratpd or deemed incorporated by reference intodbistration statement or prospectus that is
of the registration statement will, as to a purehagith a time of contract of sale prior to sucfeefive date, supersede or modify any statemert
was made in the registration statement or prospdbat was part of the registration statement atenia any such document immediately prior to :
effective date; or

2. If the registrant is subject to Rule 430C, epspectus filed pursuant to Rule 424(b) as paat rgistration statement relating to an offel
other than registration statements relying on R@eB or other than prospectuses filed in relianceRale 430A, shall be deemed to be part of
included in the registration statement as of the dlais first used after effectiveness. Providedwever, that no statement made in a registr
statement or prospectus that is part of the redistr statement or made in a document incorporatedeemed incorporated by reference intc
registration statement or prospectus that is gati@registration statement will, as to a purchagéh a time of contract of sale prior to suclsfiuse
supersede or modify any statement that was matleeinegistration statement or prospectus that waasgh the registration statement or made in
such document immediately prior to such date sf fise.

(b) Insofar as indemnification for liabilities arig under the Securities Act of 1933 may be pegrditb directors, officers and controlling persofithe
registrant pursuant to the foregoing provisions,otiterwise, the registrant has been advised thahénopinion of the Securities and Exche
Commission such indemnification is against publaliqy as expressed in the Act and is, thereforeenforceable. In the event that a claim
indemnification against such liabilities (othernhéae payment by the registrant of expenses indwreaid by a director, officer or controlling per
of the registrant in the successful defense ofaatipn, suit or proceeding) is asserted by suadcthr, officer or controlling person in connectiwith
the securities being registered, the registrant willess in the opinion of its counsel the mattas been settled by controlling precedent, suboné
court of appropriate jurisdiction the question wiegtsuch indemnification by it is against publidippas expressed in the Act and will be governg
the final adjudication of such issue.




SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, as amended, the registrant certifiesithets reasonable grounds to believe that it medets
of the requirements for filing on Form S-1 and Haly caused this registration statement to be sigmeits behalf by the undersigned, thereunto duly
authorized, in the City of Jersey City, State ofWNkersey, on August 15, 2008.

HUDSON HOLDING CORPORATION
By:  /s/ Martin C. Cunningham

Name: Martin C. Cunningham
Title: Chairman and Chief Executive Officer

Hudson Holding Corporation and each of the undaesigdo hereby appoint Marty Cunningham and KeitbhXXand each of them severally, its or his
true and lawful attorney to execute on behalf ofisin Holding Corp. and the undersigned any anainaindments to this Registration Statement on
Form S-1 and to file the same with all exhibitsréte and other documents in connection therewiith the Securities and Exchange Commission;

each of such persons shall have the power to agtihder with or without the other.

In accordance with the requirements of the Seegritict of 1933, this Registration Statement has lsggned by the following persons in the capac

and on the dates stated.

Signatures

Title

Date

/s/ Martin C. Cunningham

Martin C. Cunningham

/sl Keith R. Knox

Keith R. Knox

/s/ Mark Leventhal

Mark Leventhal *

/sl Peter J. Zugschwert

Peter J. Zugschwert *

/s/ Joanne V. Landau

Joanne V. Landau *

/s/ Carmine V. Chiusano

Carmine V. Chiusano *

/s/ Mark Bisker

Mark Bisker *

* [s/ Keith R. Knox

Chairman of the Board,
Chief Executive Officer and Director

(principal executive officer)

President, Secretary and Director

(principal financial and accounting officer)

Executive Vice President and Director

Director

Director

Director

Director

By: Keith R. Knox
Attorney-in-Fact

August 15, 2008

August 15, 2008

August 15, 2008

August 15, 2008

August 15, 2008

August 15, 2008

August 15, 2008




Exhibit Index

Exhibit No. Description

21 Agreement and Plan of Merger, dated June 13, 20086ng Health Outcomes Management, Inc. and Hudsddirig) Corporation
@

2.2 Agreement and Plan of Merger, dated December 22 ,28mong Health Outcomes Management, Inc., HuAsguisition Inc. and
Hudson Securities, Inc. (2)

3.1 Certificate of Incorporation of Hudson Holding Corption (1)

3.2 Bylaws of Hudson Holding Corporation (1)

4.1 Rights of Dissenting Shareholders (1)

4.2 Form of Warrant (3)

4.3 Warrant to purchase shares of common stock in trepgany, issued to Investor, dated as of June 218 £1D)

5.1 Opinion of Ellenoff Grossman & Schole LLP (13)

10.1 Subscription Agreement, dated January 10, 2006yd®t Kenneth Pasternak and Hudson Holding Corpor§4)

10.2 2005 Stock Option Plan (1)

10.3 Form of Securities Purchase Agreement (3)

104 Form of Registration Rights Agreement (3)

10.5 Employment Agreement, effective as of January 0,720y and between Hudson Holding Corporation amadttil C. Cunningham
®)

10.6 Employment Agreement, effective as of January 0720y and between Hudson Holding Corporation aathkR. Knox (5)

10.7 Audit Committee Charter (6)

10.8 Compensation Committee Charter (6)

10.9 Nominating and Corporate Governance Committee €hés)

10.10 Complaint Procedures for Accounting, Internal Aatting Control, and Auditing Matters (6)

10.11 2007 Long-Term Incentive Plan (7)

10.12 Employment Agreement, effective as of November22®7, by and between Hudson Securities, Inc. andéfit Pelosi (8)

10.13 Employment Agreement, effective as of NovemberZZ®7, by and between Hudson Securities, Inc. am&Pascucci (8)
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10.14

10.15

10.16

10.17

10.18

10.19

10.20

14

231

23.2

24

Employment Agreement, effective as of January 0082by and between Hudson Securities, Inc. anddC8sialabba (9)

Amendment No. 1 to the Employment Agreement, datedf May 19, 2008, by and between Hudson HoldiagpGration and
Martin C. Cunningham (11)

Amendment No. 1 to the Employment Agreement, datedf May 19, 2008, by and between Hudson Holdiagp@ration and Keith
R. Knox (11)

Securities Purchase Agreement, entered into bybatwleen the Company and Investor, dated as of 2un2008 (10)

Form of Registration Rights Agreement, entered bytand between the Company and Investor, datefl.ame 20, 2008 (10)

Amendment No. 1 to the Hudson Holding Corporati6A2Long-Term Incentive Compensation Plan (12)

Clearing Agreement dated December 1, 2007, as asdebgt and between Hudson Securities, Inc. andeRilgaring and
Outsourcing Solutions, Inc. (14)

Code of Business Conduct and Ethics and Complignagram (6)

Consent of Eisner LLP

Consent of Ellenoff Grossman & Schole LLP (includedExhibit 5.1 incorporated by reference to thegitration Statement on
Form S-1)

Power of Attorney (included on signature page te Registration Statement on Form S-1)

(1) Incorporated by reference to the exhibits ideld with our Definitive Proxy Statement on Schedidé, filed with the SEC on July 1, 2005.

(2) Incorporated by reference to the exhibits ideldi with our Current Report on Form 8-K filed witte SEC on December 28, 2004.

(3) Incorporated by reference to the exhibits ideldi with our Current Report on Form 8-K filed witte SEC on December 1, 2006, as amended.

(4) Incorporated by reference to the exhibits ideldi with our Current Report on Form 8-K filed witie SEC on January 19, 2006, as amended.

(5) Incorporated by reference to the exhibits ideldi with our Current Report on Form 8-K filed witte SEC on January 4, 2007, as amended.

(6) Incorporated by reference to the exhibits ideld with our Form 10-KSB filed with the SEC on J@% 2006.

(7) Incorporated by reference to the exhibits ideldi with our Definitive Proxy Statement on Schedidé, filed with the SEC on July 20, 2007.

(8) Incorporated by reference to the exhibits ideld with our Current Report on Form 8-K filed witte SEC on December 4, 2007.

(9) Incorporated by reference to the exhibits ideld with our Form 10-QSB filed with the SEC on kebiy 14, 2008.

(10) Incorporated by reference to the exhibitsudeld with our Current Report on Form 8-K filed witie SEC on June 24, 2008.
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(112) Incorporated by reference to the exhibitsudeld with our Form 10-K filed with the SEC on J@&Ye 2008.
(12) Incorporated by reference to the exhibitsudeld with our Registration Statement on Form Se#l fivith the SEC on April 24, 2008.
(13) Incorporated by reference to the exhibitsudeld with our Registration Statement on Form Selifivith the SEC on July 18, 2008.

(14) Incorporated by reference to the exhibitsudeld with our Form 10-Q filed with the SEC on Augla, 2008.
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EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consert to the incorporation by reference in this Registration Statement of Hudson Holding
Corporation on Amendment No.1 to Form 5-1 of our report dated June 26, 2008, with respect to our
audits of the consolidated statements of financial condition of Hudson Holding Corporation and
Subsidiary as of March 31, 2008 and 2007 and the related consolidated statements of operations,
changes in stockholders' equity and cash flows for the years ended March 31, 2008 and 2007
included in the Form 10-K filed with the Securities and Exchange Commission,

Ersner LLP

New York, New York
August 11, 2008












