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The information in this prospectus is not completend may be changed. We may not sell these securitientil the registration statemen
filed with the Securities and Exchange Commissionsieffective. This prospectus is not an offer to dethese securities and it is nc
soliciting an offer to buy these securities in angtate where the offer or sale is not permitted.

PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION, DATED JULY 18, 2008
HUDSON HOLDING CORPORATION

4,000,000 SHARES
OF
COMMON STOCK

This prospectus, of this Registration Statememdtes to the resale of up to 4,000,000 shares otommon stock, par value $.001 per s
issuable to the selling stockholder upon exercisearrants at an exercise price of $.75 per shaaatgd to it in a private placement of
common stock completed on June 20, 2008.

To the extent the selling stockholder wishes tbitekhares of our common stock as provided foeine the selling stockholder may offer
sell such shares on a continuous or delayed badisei future. These sales may be conducted in pe@ anarket or in privately negotia
transactions and at market prices, fixed pricemeagotiated prices. We will not receive any of thecgeeds from the sale of the share
common stock underlying the warrants, but we vatieive funds upon the exercise of such warrantgdsh. Such proceeds, if any, will
used by us for working capital and general corgopatrposes. We will pay the expenses of registdhiage shares.

Prospective investors should read this prospectdsaay amendment or supplement hereto togetheragiitional information described un
the heading “Where You Can Find More Information.”

Our common stock is quoted on the Over-the-CouBtdletin Board (OTCBB) under the symbol “HDHLOnN July 16, 2008, the closing st
price for the common stock on the OTCBB was $.33spare.

Our principal executive offices are located at Tbvn Square Place, Suite 1500A, Jersey City, Neweye07310.

An investment in the shares of our common stock bej offered by this prospectus involves a high degeeof risk. You should read thi
“Risk Factors” section beginning on page 3 beforequ decide to purchase any shares of our common skoc

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these securities ¢
passed upon the adequacy or accuracy of the prospies. Any representation to the contrary is a crimiral offense.

The date of this prospectus is , 2008.
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You should rely only upon the information containedhis prospectus and the registration stateraewthich this prospectus is a part. We t
not authorized any other person to provide you wifferent information. If anyone provides you wiifferent or inconsistent information, y
should not rely on it. We are not making an offeséll these securities in any jurisdiction whére offer or sale is not permitted. You shc
assume the information appearing in this prospestascurate only as of the date on the front ca¥ehis prospectus. Our business, finar
condition, results of operations and prospects hease changed since that date. This prospectussidban information provided by us
other sources that we believe are reliable. We lsavemarized certain documents and other informatianmanner we believe to be accul
but we refer you to the actual documents for a nomraplete understanding of what we discuss in phispectus. In making an investrr
decision, you must rely on you own examination wf lousiness and the terms of the offering, inclgdive merits and risks involved.

We obtained statistical data, market data and dtiterstry data and forecasts used throughout,arporated by reference in, this prospe
from market research, publicly available informatiand industry publications. Industry publicatiogenerally state that they obtain ti
information from sources that they believe to dabde, but they do not guarantee the accuracycamdpleteness of the information. Simila
while we believe that the statistical data, industata and forecasts and market research are legliak have not independently verified
data, and we do not make any representation & tadcuracy of the information. We have not sotigdiconsent of the sources to refer to-
reports appearing or incorporated by referenchiggrospectus.

This prospectus contains, or incorporates by refere trademarks, tradenames, service marks andcsemames of Hudson Holdi
Corporation and other companies.




INCORPORATION OF CERTAIN ITEMS BY REFERENCE

The Securities and Exchange Commission, or the aH@ws us to “incorporate by reference” the infation that we file with it, meaning \
can disclose important information to you by refegryou to those documents already on file with $t&C. The information incorporated
reference is considered to be part of this prosgseekcept for any information that is supersededther information that is included in t
prospectus.

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

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

« Our definitive Proxy Statement used in connectigtin whe Annual Meeting of Stockholders to be hetdAugust 13, 2008, as filed
July __, 2008;

e Our Current Reports on Form 8-K, as filed on May 2@08 and June 24, 2008.

You should rely only on the information containedliis prospectus or that information to which thiespectus has referred you by refere
We have not authorized anyone to provide you wih additional information.

These documents may also be accessed through bsitevathttp://www.hudsonholdingcorp.com or as described under "Where You Can

More Information."” The information and other corttenntained on or linked from our website are ratt pf this prospectus. Any staten
contained in a document incorporated or deemedetinborporated by reference herein shall be deetmdse modified or superseded
purposes of this prospectus to the extent thaatarsent contained herein or in any other subsetyuiett document that also is or is deer
to be incorporated by reference herein modifiesugrersedes such statement. Any statement so nbdifisuperseded shall not be deel
except as so modified or superseded, to consttpeet of this prospectus.

We will provide, without charge, to each persorgluding any beneficial owner, to whom this prospeds delivered, on the written or ¢
request of such person, a copy of any or all ofrép®rts or documents incorporated by referendignprospectus but not delivered with
prospectus. Any request may be made by writingatiing us at the following address or telephone bem

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 comparable terminol ogy.

GENERAL

Hudson Holding Corporation, which we also refera®“Holding”, is a holding company and is the parent of its whollvned subsidiarie
namely Hudson Securities, Inc., sometimes refetwess “Hudson,” and Hudson Technologies, Inc., domes referred to as “Technologies”
Collectively, we refer to these entities as therf(pany” in this prospectus. Hudson is a registereétdr-dealer under the Securities Exche
Act of 1934 and is a member of the Financial InduBegulatory Authority ("FINRA"). The Company heaffices in New Jersey and Flori
Technologies was formed for the purpose of progdiaftware development and technology servicesitatson and for third parties.

Operations

Hudson is a member of FINRA and is insured by theuBities Investor Protection Corporation. Hudsem imarket maker trading more t
9,000 NASDAQ, norNASDAQ OTC, listed and foreign securities, and sg@letes in providing liquidity in mid cap, small gand micro ca
stocks. Hudson has been in business since 1984.

As a market maker, Hudson provides its custometfs evider executions. When customers come to Hudeeking to buy or sell securities,
firm works to satisfy the customermskeds, either by finding counterparties willingttade with the customers (obtaining liquidity) ahere
appropriate, by taking the other side of the trattesreby providing liquidity for its customers pyrchasing or selling the securities itself.
sense, liquidity is the product that Hudson sellgég customers.

Hudsons customers are firms that require liquidity to @dete stock trades, funds whose investment dedsiatl for shifts into or out
certain stocks, retail customers, professionaleraadvho want to establish or liquidate their posisi, and other retail brokerage firms wt
individual investor clients wish to buy or sell geties. By trading with Hudson, its customers alpée to obtain liquidity.

Providing trade executions generates two typeswnue for Hudson, commissions and fee revenuéradithg revenue.

Commissions and fee revenue comes from the feésitidson charges its customers for executing tireiers, generally a fixed price per st
traded. Revenue may vary with the number and sizdunsons customers and with their level of trading acyiviCommissions and f
revenue is free of market risk for Hudson since $tudeither transacts as an agent or on a risktessgal basis.

Trading revenue is derived from the profit and lassociated with purchases and sales of secuigtiddudsons trading account, for securit
in which Hudson makes markets. In doing so, tha fiself is at risk to changes in stock prices.dlimg profits are obtained by paying les
buy shares for its own account than the firm reezeifor selling those shares. Because the priceliarh the firm is willing to purchase sha
(its “bid” price) is always less than the pricendtich it would then sell those shares (its “apkite), trading with a customer presents a mi
maker with an opportunity to capture the differebeéween these prices (the “bid-ask spread”) pexvitlcan find a contrparty with whom t
trade in the same security before the stock priowe® against the trader. Finding a counterpartiake the other side of a trade car
challenging, and failure to find a counterpartyhe 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 868®&lyunvested
restricted shares)

Use of Proceeds We will not receive any proceeds from the salehef¢dcommon
stock. However, we will receive the exercise poéany common
stock we issue to the selling security holders ugxercise of the
warrants for cash. We intend to use the procesttsved from the
exercise of the warrants, if any, for working capénd general
corporate purposes.

Selling Stockholder Seaport Hudson LLC, a Delaware limited liabilityngpany.

Risk Factors The securities offered hereby involve a high degfeisk. 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
Stock market volatility and other securitiesindustry risks could adversely affect our business.

Substantially all of our revenues are derived freegurities market activities. As a result, we areatly affected by economic and politi
conditions, broad trends in business and financk cranges in volume and price levels of securiti@ssactions. In recent years, the |
securities markets have been very volatile, whiab teduced trading volume and net revenues. Theetigng of credit, the terrorist attack:
the United States on September 11, 2001, the iovadi Iraq in 2003 and other events have also teduh substantial market volatility &
accompanying reductions in trading volume and eeemues. In addition, any general economic downwonld adversely affect tradi
volumes and net revenues. The failure of finanicisfitutions or hedge funds, severe market flugdmat or weak economic conditions cc
reduce our trading volume and net revenues andselyeaffect 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, whiglbjects our capital to significant risks. Thesgvéies involve thi
purchase, sale or short sale of securities fooaur account and, accordingly, involve risks of prittictuations and illiquidity, or rapid chan
in the liquidity of markets that may limit or reistrour ability to either resell securities we phese or to repurchase securities we sell in
transactions. From time to time, we may have lgygsition concentrations in securities of a singleuer or issuers engaged in a spe
industry, which might result in higher trading lesgshan would occur if our positions and activitiesre less concentrated. Further, we trac
margin, which permits us to borrow funds from ol@acing broker in order to take positions for oumoaccount that exceed the available fi
that we have deposited with our clearing brokerictvimight result in higher trading losses than wloodcur if our positions and activities w
restricted to our funds on deposit. The succegsripimarketmaking activities primarily depends upon our abpitiv attract order flow, the sk
of our personnel, general market conditions, thewrh of, and volatility in, our quantitative markeaking and program trading portfoli
effective hedging strategies, the price volatitifyspecific securities and the availability of dapiTo attract order flow, we must be competi
on price, size of securities positions traded,itljy, order execution, technology, reputation &fidnt relationships and service. In our role
market maker, we attempt to derive a profit frora thifference between the prices at which we buy seildsecurities. However, competit
forces often require us to match the quotes otherket makers display and to hold varying amountsegiurities in inventory. By having
maintain inventory positions, we are subject toighhdegree of risk. There can be no assurancewbalill be able to manage such |
successfully or that we will not experience sigrafit losses from such activities.

Thereisarisk that our future operating results may fluctuate significantly.

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

. introductions of or enhancements to market-makergises by us or our competitors;

. the value of our securities positions and our gbib 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 athpenses, including our occupancy expenses unaesffice leases and legal fe
relating to legal and regulatory proceedings;

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




. changes in payments for order flow and clearings;os

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

. 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 acquistanmd dispositions;
. investor sentiment;

. technological changes and events;

. seasonality; and

. competition and market and economic conditions.

If demand for our services declines due to anyhefdbove factors, and we are unable to timely adjuiscost structure, our operating res
could be 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 cenasition limits (generally no more than $500,@9®otal positions for the most experien
traders), sometimes a trader takes a position ltkjlugse limits and subjects our company to gra#éks. We have established procedure
guard against this, including refre position monitoring which should promptly dleranagement to any excessive risks. However, te
be no assurance that management will be able tal guginst all risks taken 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 securitiensactions are conducted as principal with bralketer and institutional counterpar
located in the United States. We clear our seegritransactions through an unaffiliated clearingker. Under the terms of the agreen
between us and our clearing broker, the cleariogdrhas the right to charge us for losses thatitrté®m a counterparty's failure to fulfill

contractual obligations. No assurance can be gikehany such counterparty will not default onatsligations, which default could haw
material adverse effect on our business, finaromadition and operating results. In addition, at &@me, a substantial portion of our asset:s
held by our clearing broker and, accordingly, we subject to credit risk with respect to such dlenbroker. Consequently, we are relian
the ability of our clearing broker to adequatelgafiarge its obligations on a timely basis. We dse dependent on the solvency of ¢
clearing broker. Any failure by the clearing brokeradequately discharge its obligations on a gnelsis, or failure by the clearing broke
remain solvent, or any event adversely affectirgdiearing broker, could have a material advereebn our business, financial condition

operating results. If our clearing broker was toagih of business or decide not to continue to acbwr clearing broker, our operating res
would be adversely affected until we could repltmsm.

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

Our revenues may decrease in the event of a deolimarket volume, prices or liquidity. Declinesthre volume of securities transactions
in market liquidity generally result in lower rewers from marketnaking activities. Lower price levels of securitieay also result in reduc
revenue capture, and thereby reduced revenuesrfrarketmaking transactions, as well as result in lossas fdeclines in the market value
securities held in inventory. Sudden sharp declinesarket values of securities can result in Wldymarkets, declines in the market value
securities held in inventory, the failure of buyarsl sellers of securities to fulfill their obligats and settle their trades, and increases ime
and litigation. Any decline in market volume, prigeliquidity or any other of these factors coul/b a material adverse effect on our busil
financial condition and operating results.

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

The securities industry is subject to extensivell@gpn covering all aspects of the securities hess$. The various governmental authorities
industry self-regulatory organizations that supsgvénd regulate us generally have broad enforcepoevers to censure, fine, issue cease-and
desist orders or suspend or expel us or any obffigers or employees who violate applicable lawsegulations. We may also be subject t
enforcement action for failure to supervise if afiyour employees or traders violates applicableslawregulations. Our ability to comply w

all applicable laws and rules is largely dependembur establishment and maintenance of compliamckereporting systems, as well as
ability to attract and retain qualified compliarared other personnel. If we do not comply with thies and regulations established, we cou
subject to disciplinary or other regulatory or legetions in the future. In addition, it is possilthat any past nhoncompliance could subject
future civil lawsuits, the outcome of which coulavie a material adverse effect on our financial ¢mudand operating results.






We are required to keep accurate books and recotise is considerable fluctuation during any yead from year-torear in the volume «
transactions we must process. We record secuatsactions and post our books daily. Operationsop@el monitor operations to detern
compliance with applicable laws, rules and regafeti Failure to keep current and accurate booksrandrds can render us liable
disciplinary action by governmental and self-retia authorities, as well as to claims by our digen

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

During the period from approximately 1990 throughyJ31, 2004, primarily while our operating subsigi Hudson was owned by ¢
supervised by the prior management of the prior emrand operating under a different name, we witeel by FINRA for violations ¢
FINRA's Rules of Fair Practice and Marketplace Rule at least 20 occasions and were fined amoantgng from $250 to $82,500. The t
amount of such fines was approximately $405,00@ €kistence of such prior violations could haveadnerse effect on us should s
violations recur under the supervision of currer@nagementTo date, no additional fines have been assessedglatory investigation
currently underway. On May 5, 2008, Hudson receigddtter from FINRA alleging a failure to supewrviand implement written supervis
procedures related to trading and market makingaaridmoney laundering rules. There is no indication dtvamount of fines or sanctic
FINRA may demand in connection with these allegatioOn June 16, 2008, Hudson submitted a respan$éNRA. There can be |
assurances that such matters will not have a rahiiverse effect on the results of operationdnantial condition of the Company in ¢
future period, depending in part on the resultsstarh period.

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

All aspects of our business are highly competitie compete directly with national and regional &drvice brokedealers and, to a les
extent, with discount brokers, investment advisord certain commercial banks. The financial sesvindustry has become considerably r
concentrated as numerous securities firms haveraitased operations or have been acquired by @echénto other firms. These mergers
acquisitions have increased competition from tHeses, many of which have significantly greater itapand financial and other resources
we have. With respect to retail brokerage actigjtieertain regional firms with which we compete dh@perated in certain markets longer-
we have and have established Imtgnding client relationships. We also compete withers in the financial services industry in réimg
registered representatives and new employees aasvedtaining current personnel, and we coulddwesely affected in the event we wer
lose registered representatives who either indalighor in the aggregate accounted for a signifigercentage of our revenues.

We may not be able to grow as planned.

As part of our longerm growth strategy, we intend to recruit indivadluegistered representatives and to evaluatedheisition of other firm
or assets that would complement or expand our bssiin attractive service markets or that wouldalem our customer relationships.
cannot assure you that we will be successful inrearuiting efforts or that we will be able to idiéy suitable acquisition candidates availe
for sale at reasonable prices or that we will be &b consummate any acquisition. Further, futwaguésitions may further increase our level
or, if we issue equity securities to pay for thquasitions, our stockholders could suffer dilutiointheir interests.

We also plan to expand into complementary busisedsgth by developing new product/service offeritigst will be valuable to our existi
customers and by entering into strategic partnpsshiith related businesses that can bring new et In addition, we plan to expl
creating a retail brokerage division. There cambessurance that any of the new products or svidll be developed. If we are unabli
raise adequate capital, we will not have the akgléunds to create new products.




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 akNaventhal (Executive Vice President), Martin @imgham and Keith Knox. The loss
any of these individuals would have a significaagative effect on our business. In addition, wéelbel that our success will depend in ¢
part upon our continued ability to attract and iretkilled traders and other employees, which fiatilt because the market for the service
such individuals is very competitive. On Januar2@Q7, the Company entered into five year employtragreements, effective as of Janua
2007, as amended May 19, 2008, with Mr. Martin @n@ngham and Mr. Keith R. Knox, whereby each wilhtinue in their present positio
Chief Executive Officer and 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 compensagiarrecruiting incentive, we are entitled to vecsome or all of tt
funds advanced if they leave before predetermiraesdor terminated for cause. However, collectmund be subject to disputes or may rec
legal action in order to enforce the contract.

Currently, one employee has indicated that he tkspeertain terms of his contract which would pémmsito recover the prepaid compensa
if he terminated employment or if he was termindtadcause. At this juncture, this employee remaiatively employed with the Compa
We believe that the executed agreement represeitgleng contract. However, if the employment agneat was terminated at a time that
employee is obligated to return or repay to usftimels that we advanced, there can be no assuraatce¢ will be successful in recovering
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 excharamd other industry sefgulatory organizations that regulate us havagrt rules wit
respect to the maintenance of specific levels ofcapital by securities brokelealers. Net capital is the net worth of a brokedealer, les
deductions for certain types of assets. Curremity are required to maintain net capital of at I&§&ds000,000. As of May 31, 2008, we had
capital of $4,459,544 and excess net capital (thatet capital less required net capital) of $9,884. We intend to maintain such funds a
necessary to operate our business and to mairgaipl@ance with regulatory net capital requiremeftsanges to our business may requit
to maintain higher net capital levels than curgerfiwe fail to maintain the required net capitak may be subject to suspension or revoc
of our licenses. If such net capital rules are geanor expanded, or if there is an unusually latggrge against our net capital, we migr
required to limit or discontinue those portionsoofr business that require the intensive use oftalap large operating loss or charge ag:
net capital could adversely affect our ability tfgoand or even maintain our present levels of bigsine

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

The Company has been named as a defendant in saaitiions relating to its activities as a bro#ealer including a civil action anc
regulatory investigation. From time to time, we argaged in arbitrations and proceedings bersglifatory organizations. Many aspects o
securities brokerage business involve substansigs iof liability. In recent years, there has baernincreasing incidence of litigation involv
the securities brokerage industry, including ckstion and other suits that generally seek subatatdmages, including in some cases pur
damages. Any such litigation brought in the futcweld have a material adverse effect on our busjiagncial condition and operating rest

From time to time, we may also be engaged in variegal proceedings not related to securities. \Weeotly maintain various types
insurance, including employment practices liabilingurance, the proceeds of which may help to redhe amount we may otherwise
required to pay with respect to certain types afres. However, there can be no assurance that iveavable to obtain such insurance in
future. If it can be obtained, the price for suchurance may be unreasonable. Even if such insaiiano force, the amount of any award |
exceed the maximum coverage provided by such insaran which case we will be required to pay angavered portion.




Risks Associated with our Securities

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

Our common stock has historically been sporadicatigled on the OTC Bulletin Board, meaning that taenber of persons interestec
purchasing our common stock at or near ask pricesagiven time has been, and may continue tadiatively small or norexistent. Thi
situation is attributable to a number of factorgluding the fact that we are a small company wictelatively unknown to stock analy:
stock brokers, institutional investors and otherthie investment community that generate or infteesales volume, and that even if we c
to the attention of such persons, they tend tadkeadverse and would be reluctant to purchase or remomd the purchase of our shares
such time as we became more seasoned and viabéecéssequence, there may be periods of severalatayore when trading activity in ¢
shares is minimal or noexistent, as compared to a seasoned issuer which lege and steady volume of trading activityt thidl generally
support continuous sales without an adverse effiecthare price. We cannot assure you that a braadapre active public trading market
our common stock will develop or be sustainedhat turrent trading levels will be sustained or diatinish.

The application of the "penny stock” rules to 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 stockekw $5.00 per share, the opmiarket trading of our common stock will be subjecthe
"penny stock” rules. The "penny stock" rules impadditional sales practice requirements on bralealers who sell securities to persons «
than established customers and accredited inve@ereerally those with assets in excess of $1,@00¢0 annual income exceeding $200
or $300,000 together with their spouse). Theselatigns require the delivery, prior to any trangacinvolving a penny stock, of a disclos
schedule explaining the penny stock market andiseciated risks. Under these regulations, celtakers who recommend such securitie
persons other than established customers or cextairedited investors must make a special writtétalsility determination regarding suc
purchaser and receive such purchaser's writtereagnet to a transaction prior to sale. These reigustave the effect of limiting the trad
activity of the common stock, reducing the liquddf an investment in the common stock and increpgiie transaction costs for sales
purchases of our common stock as compared to s#uerities.

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 fluctuationsin 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 characterizedigyificant price volatility when compared to seasd issuers, and we expect that
share price will continue to be more volatile tteaseasoned issuer for the indefinite future. THatiity in our share price is attributable t
number of factors. First, as noted above, our comstock is sporadically and thinly traded. As asmmuence of this lack of liquidity, 1
trading of relatively small quantities of sharesduyr stockholders may disproportionately influetioe price of those shares in either direc
The price for our shares could, for example, decfirecipitously in the event that a large numbestafres of our common stock are sold ol
market without commensurate demand, as comparadsgasoned issuer which could better absorb thades without adverse impact on
share price. Secondly, we are a speculative oky'tisnvestment due to our limited operating histoand uncertainty of future marl
acceptance for our services. As a consequencésofthanced risk, more risk adverse investors mager the fear of losing all or most of tt
investment in the event of negative news or laclprofgress, be more inclined to sell their shareshenmarket more quickly and at gre.
discounts than would be the case with the stoeks#asoned issuer.

Many of these factors are beyond our control anyg degrease the market price of our common stodgrdéess of our operating performai
We cannot make any predictions or projections aghat the prevailing market price for our commaocg&twill be at any time, including as
whether our common stock will sustain its curremirket price, or as to what effect that the salshafres or the availability of common st
for sale at any time will have on the prevailingrket price.




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

« quarterly variations in our revenues and operatixgenses;

« fluctuations in interest rates;

« the operating and stock price performance of otbarpanies that investors may deem comparable t@naks;
. news reports relating to trends in our marketsesregal economic conditions.

The stock market in general and the market prioedfokeragaelated companies in particular, have experiencgatility that often has be:
unrelated to the operating performance of such eones. These broad market and industry fluctuatioag adversely affect the price of
stock, regardless of our operating performance.

Stockholders should be aware that, according to B&fease No. 329093, the market for penny stocks has sufferecedent years fro
patterns of fraud and abuse. Such patterns indtl)deontrol of the market for the security by orreadew brokerdealers that are often rela
to the promoter or issuer; (2) manipulation of gsichrough prearranged matching of purchases ded aad false and misleading pi
releases; (3) boiler room practices involving higkssure sales tactics and unrealistic price piiojes by inexperienced sales persons
excessive and undisclosed bid-ask differential magkups by selling broketealers; and (5) the wholesale dumping of the ssewearities b
promoters and broketealers after prices have been manipulated to iseddgvel, along with the resulting inevitable lepise of those pric
and with consequent investor losses. The occurrefiteese patterns or practices could increasedtatility of our share price.

We do not intend to pay dividends to our stockholders.

We do not have any current plans to pay dividendsut stockholders. We currently intend to retaig future earnings for funding growth a
therefore, do not expect to pay any dividends énftiteseeable future.

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

Our three executive officers and Steven Winkler, MASDAQ trading manager at the Company’s whollyped brokerdealer subsidiary, ea
own approximately 7-1% of our common stock as of July 18, 2008. Inghent that these individuals vote together on @ngll issues, yc
will have no effective voice in our management. éatingly, these four individuals could substantidifluence the outcome of any mat
submitted to a vote of our stockholders and hageathility to determine all management policy améficing decisions.

Future sales of our common stock could put downward selling pressure on our shares, and adversely 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 comntaecksn the public market, or the perception thathssales could occur, could put downv
selling pressure on our shares, and adverselytdaffeenarket price of our common stock.

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

In a November 2006 private placement, the Compasyeid 9,575,325 shares of common stock, 4,787r6@étor warrants with an exerc
price of $0.85 and 574,520 placement agent warnaitksan exercise price of $0.60. In addition, d&otl,760,590 warrants with an exer
price of $1.0494 remain outstanding. Subsequetita@rivate placement, 7,908,655 shares of comnuamk sind 3,954,329 shares of comi
stock issuable upon exercise of warrants with agrase price of $0.85 were registered by the Comp&iven the effectiveness of 1
Registration Statement, such investors now havabiigy to sell such shares without any volumdresons.

In a June 2008 private placement, the Company @s8,@00,000 shares of common stock and a warraptitchase 4,000,000 shares &
exercise price of $0.75 per share, which are tlageshregistered under this prospectus. The sexsunitere sold subject to a registration ri
agreement which mandates that the Company usentmercially reasonable efforts to file a registratstatement within 30 days of the clos
and to obtain effectiveness within 90 days afterdlosing (120 days if the SEC reviews the redisinastatement).




The price of our common stock could significantBctine if such investors elect to sell their sharethe market at times when there are r
corresponding number of investors willing to pumdauch shares. In addition, the large number tftanding warrants will likely cause
overhang on the market and prevent the market pfittee common stock from rising above the warearcise price.

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 BulRoard (the "OTCBB") involve a manual processd dhe market information for su
securities cannot be guaranteed. In addition, qudbemation, or even firm quotes, may not be alzi. The manual execution process
delay order processing and intervening price flatituns may result in the failure of a limit orderexecute or the execution of a market ord
a significantly different price. Execution of tradexecution reporting and the delivery of legatie confirmation may be delayed significar
Consequently, one may not be able to sell sharesrodommon stock at the optimum trading prices.

There are delaysin order communication on the OTCBB.

Electronic processing of orders is not availablestecurities traded on the OTCBB and high ordean@ and communication risks may pre
or delay the execution of one's OTCBB trading asdéihis lack of automated order processing maycatfee timeliness of order execut
reporting and the availability of firm quotes fdrases of our common stock. Heavy market volume feagl to a delay in the processing
OTCBB security orders for shares of our commonistdae to the manual nature of the market. Consefyy@ne may not able to sell she
of our common stock at the optimum trading prices.

Thereislimited liquidity on the OTCBB.

When fewer shares of a security are being tradetth@®TCBB, volatility of prices may increase amic@ movement may outpace the ab
to deliver accurate quote information. Due to loweading volumes in shares of our common stockiettmeay be a lower likelihood of on
orders for shares of our common stock being exécated current prices may differ significantly frahe price one was quoted by the OT(
at the time of one's order entry.

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

Orders for OTCBB securities may be canceled oredditke orders for other securities. All requestschange or cancel an order mus
submitted to, received and processed by the OT@RR.to the manual order processing involved in iagddTCBB trades, order process
and reporting may be delayed, and one may not ketabcancel or edit one's order. Consequently, mag not able to sell shares of
common stock at the optimum 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 adver sely affect the stock price.

As of June 30, 2008, options to purchase 4,800sb@@es of common stock are outstanding, 8,361 6éfs of unvested restricted stock t
been issued and an additional 10,438,334 shareavaikable for issuance as awards under the 2085 &id 2007 Plan. The 2005 Plan
2007 Plan have been registered. Given the effews® of the Registration Statement, the holderg hlag ability to sell the shares uj
exercise of the options or the vesting of restda®ck. The price of our common stock could sigaiftly decline if such investors elect to
their shares in the market at times when therenatr@ corresponding number of investors willingptachase such shares. In addition, the
number of outstanding options will likely causeauerhang on the market and prevent the market pfitlke common stock from rising abt
the option exercise prices.

Increased dealer compensation could adversely affect the stock price.

The dealer's spread (the difference between tharidask prices) may be large and may result istanbal losses to the seller of shares o
common stock on the OTCBB if the stock must be guolthediately. Further, purchasers of shares oftcoatmon stock may incur an immed
"paper” loss due to the price spread. Moreoverededarading on the OTCBB may not have a bid pfareshares of our common stock on
OTCBB. Due to the foregoing, demand for sharesunfoommon stock on the OTCBB may be decreasedroimgited.




Shares digible for future sale may adversely affect the market.

In addition, from time to time, certain of our skbolders may be eligible to sell all or some ofittshares of common stock by mean
ordinary brokerage transactions in the open markeguant to Rule 144, promulgated under the Séesitct of 1933, as amended, which
refer to herein as the Securities Act, subjecteidain limitations. As of June 30, 2008, approxiehatl1,673,000 shares held for more th
months by noraffiliates shares may be available for public salthout regard to volume limitations and by meaffisominary brokerag
transactions in the open market pursuant to Rule 14

In general, pursuant to Rule 144, after satisfyingixmonth holding period: (i) affiliated stockholderr(stockholders whose shares
aggregated) may, under certain circumstanceswélin any threemonth period a number of securities which doesexceed the greater
1% of the then outstanding shares of common stodkebaverage weekly trading volume of the clasinduthe four calendar weeks priol
such sale and (ii) noaffiliated stockholders may sell without such liatibns, provided we are current in our public réipgrobligations. Rul
144 also permits the sale of securities by noriatifis that have satisfied a opear holding period without any limitation or réstion. Any
substantial sale of our common stock pursuant te R44 or pursuant to any resale prospectus mag dawaterial adverse effect on the me
price of our securities.
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USE OF PROCEEDS

We will not receive any proceeds upon the salehafress by the selling security holder. In the ewvahtthe warrants listed for resale
exercised for cash, we will receive up to $3,000,0While it is difficult to forecast a use of pemds for such an event given the restrictio
the securities and the price of our common stdod,table below itemizes the estimated use of poxéar $3,000,000, in the event all
warrants were exercised for cash.

Working capital and general corporate purposes $ 3,000,001

TOTAL $ 3,000,00!

The actual allocation of proceeds realized from ékercise of the warrants will depend upon the amaud timing of such exercises,
operating revenues and cash position at such tirdear working capital requirements. There camd@ssurances that any of the outstar
warrants will be exercised. If all warrants helg the selling security holders are exercised fahcave will receive $3,000,000 in gr
proceeds.
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SELLING SECURITY HOLDERS

At June 30, 2008, we had 45,125,185 shares of@uanon stock issued and outstanding. This prospeetates to periodic offers and sale
4,000,000 shares of our common stock by the sedlgoyirity holder listed below and its pledgees,eégsrand other successors in interest, v
includes 4,000,000 shares issuable upon the erestisommon stock purchase warrants.

The following table sets forth each stockholder vibh@ffering his shares of our common stock foesahder this prospectus, any posit
office or other material relationship which sucliisg stockholder has had with us within the pdste years, the amount of shares owne
such stockholder prior to this offering, the amotmbe offered for such stockholdeccount, the amount to be owned by such stockte
following completion of the offering and (if onerngent or more) the percentage of the class to beedvby such stockholder after the offe
is complete. The prior-toffering figures are as of June 30, 2008. All shaumbers are based on information that these stbd&s supplie
to us. This table assumes that each stockholdesell all of its shares available for sale durihg effectiveness of the registration statel
that includes this prospectus. Stockholders areraqtired to sell their shares. Beneficial owngrsis determined in accordance v
Commission rules and regulations and includes gatininvestment power with respect to the securitie

All proceeds of this offering will be received Hyet selling stockholder for its own account. We megeive proceeds in connection with
exercise of the warrants if such warrants are ésedcfor cash, the underlying shares associatddwliich may, in turn, be sold by the sel
stockholder. As used in this prospectus, the tmeting stockholder’includes the selling stockholder and its transfgrassignees, pledge
donees or other successors.

The shares of common stock being offered underpgiaspectus may be offered for sale from time toetiduring the period the registrat
statement of which this prospectus is a part resnaffective, by or for the account of the sellingckholder. After the date of effectivenes
the registration statement of which this prospeus part, the selling stockholder may have solttansferred, in transactions covered by
prospectus or in transactions exempt from the tegisn requirements of the Securities Act, somalbiof its common stock. Informati
about the selling stockholder may change over tidwey changed information will be set forth in amendment to the registration statemel
supplement to this prospectus, to the extent reduiy law.

The percentage interest of each selling stockhaklbased on the beneficial ownership of suchrgglitockholder divided by the sum of
current outstanding shares of common stock plusatitétional shares, if any, which would be issueduch selling stockholder (but not
other selling stockholder) when exercising warramtether rights in the future.

Number of
Shares of
Common
Stock, not
including Number of Total
Shares Shares Number of Number of Percentage
Issuable on Represented 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) 8,050,00C 4,000,00C 12,050,00( 24.5% 4,000,00C 8,050,00C 16.4%

(1) Assumes that all shares of common stock offeralisnprospectus will be sold. The address of thiengestockholder is 360 Madison
Ave., 22"4Floor, New York, New York 1001’

(2) The selling stockholder and we are not making &pyasentation that any shares covered by the priuspeill or will not be offered
for sale or resale. The selling stockholder resetlie right to accept or reject, in whole or intpany proposed sale of shares. The
shares offered by this prospectus may be offer@d fime to time by the selling stockholder nameovab
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(3) Pursuant to a Securities Purchase Agreement dateel 20, 2008, Seaport Hudson LLC, a Delaware lonitability company
acquired for an aggregate purchase price of $40000,(i) 8,000,000 shares of common stock, pare/#0.001 per share (1
"Shares"), of Hudson Holding Corporation (the “Canp”) and (ii) a warrant to purchase up to 4,000,000 &haf the Compan
which is currently exercisable. Seaport Hudson Lik@ wholly owned subsidiary of Seaport V LLC, anMésota limited liabilit
company, which itself is a wholly owned subsidiafyThe Seaport Group LLC, a Delaware limited liadbicompany. Stephen
Smith and Michael J. Meagher are the sole memidefei@ Seaport Group LLC. In addition, The Seapaidu®, LLC Profit Sharin
Plan (the “Plan”)an employee benefit plan, holds 50,000 Shares.Svhith and Mr. Meagher as trustees of the Plan gessigare
power to vote and shared power to direct the difpasof 50,000 Shares held by the Plan. Mr. Smitiid Mr. Meagher's interes
such securities is limited to the extent of theicyniary interest in Seaport Hudson LLC and tha Riespectively, if any.
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PLAN OF DISTRIBUTION

We are registering the shares of common stock lidsugon exercise of the warrants to permit thaleesf these shares of common stoc
the holders from time to time after the date o$ fhiospectus. We will not receive any of the prdseieom the sale by the selling stockhols
of the shares of common stock. We will bear alkfard expenses incident to our obligation to registe shares of common stock.
The selling stockholders may sell all or a portadrthe shares of common stock beneficially ownedhsm and offered hereby from time
time directly or through one or more underwritdsegkerdealers or agents. If the shares of common stoelsald through underwriters
broker-dealers, the selling stockholders will bepansible for underwriting discounts or commissionsagents commissions. The shares
common stock may be sold in one or more transaxtairfixed prices, at prevailing market priceste time of the sale, at varying pri
determined at the time of sale, or at negotiatedepr These sales may be effected in transactiwshssh may involve crosses or blc
transactions.

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

. in the over-the-counter market;

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

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

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

. block trades in which the brokeealer will attempt to sell the shares as agentriayt position and resell a portion of the bl
as principal to facilitate the transaction;

. purchases by a broker-dealer as principal andeadsathe broker-dealer for its account;
. an exchange distribution in accordance with theswif the applicable exchange;

. privately negotiated transactions;

. short sales;

. sales pursuant to Rule 144;

. brokerdealers may agree with the selling securityholdersell a specified number of such shares at alatgd price pe
share;

. a combination of any such methods of sale; and
. any other method permitted pursuant to applicable |

If the selling stockholders effect such transactibg selling shares of common stock to or througtenwriters, brokedealers or agents, st
underwriters, brokedealers or agents may receive commissions in the fof discounts, concessions or commissions from ghlling
stockholders or commissions from purchasers ofstieres of common stock for whom they may act astageto whom they may sell
principal (which discounts, concessions or commissias to particular underwriters, brokkalers or agents may be in excess of 1
customary in the types of transactions involved)cdnnection with sales of the shares of commocksbto otherwise, the selling stockholc
may enter into hedging transactions with bro#tealers, which may in turn engage in short saldhethares of common stock in the cour:
hedging in positions they assume. The selling $tolders may also sell shares of common stock sirattdeliver shares of common st
covered by this prospectus to close out short ipositand to return borrowed shares in connectioth wiich short sales. The sell
stockholders may also loan or pledge shares of comrstock to broker-dealers that in turn may sethsshares.
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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
warrants owned by them and, if they default in pleeformance of their secured obligations, the pdedgor secured parties may offer anc
the shares of common stock from time to time purst@ this prospectus or any amendment to thispaasis under Rule 424(b)(3) or ot
applicable provision of the Securities Act of 1988, amended, amending, if necessary, the listllfigestockholders to include the pledc
transferee or other successors in interest angedtockholders under this prospectus. The sediingkholders also may transfer and donat
shares of common stock in other circumstances iclwtase the transferees, donees, pledgees orsatbegssors in interest will be the sel
beneficial owners for purposes of this prospectus.

The selling stockholders and any brokiealer participating in the distribution of the s of common stock may be deemed t
“underwriters” within the meaning of the Securitigst, and any commission paid, or any discountsamcessions allowed to, any such broker-
dealer may be deemed to be underwriting commissiortiscounts under the Securities Act. At the temparticular offering of the shares
common stock is made, a prospectus supplemermifired, will be distributed which will set forthe aggregate amount of shares of corr
stock being offered and the terms of the offeringluding the name or names of any brollealers or agents, any discounts, commission
other terms constituting compensation from tharggbtockholders and any discounts, commissioroocessions allowed or reallowed or |

to broker-dealers.

Under the securities laws of some states, the stadireommon stock may be sold in such states ¢mbugh registered or licensed broker
dealers. In addition, in some states the sharesminon stock may not be sold unless such sharestieen registered or qualified for sal
such state or an exemption from registration otification is available and is complied with.

There can be no assurance that any selling stod&halill sell any or all of the shares of commonckt registered pursuant to the s
registration statement, of which this prospectumfoa part.

The selling stockholders and any other person gipating in such distribution will be subject topdipable provisions of the Securit
Exchange Act of 1934, as amended, and the rulesegndations thereunder, including, without limitat, Regulation M of the Exchange 4
which may limit the timing of purchases and salkary of the shares of common stock by the seHitogkholders and any other participa
person. Regulation M may also restrict the abiityany person engaged in the distribution of theret of common stock to engage in market-
making activities with respect to the shares of cmn stock. All of the foregoing may affect the metdbility of the shares of common st
and the ability of any person or entity to engagmarket-making activities with respect to the skasf common stock.

We will pay all expenses of the registration of #rares of common stock pursuant to the regisiraights agreement, estimated to be $4C
in total, including, without limitation, Securitiesxd Exchange Commission filing fees and expenfesropliance with state securities dite
sky” laws; provided, however, that a selling stockhold@k pay all underwriting discounts and sellingnemissions, if any. We will indemni
the selling stockholders against liabilities, irtihg some liabilities under the Securities Act, docordance with the registration ric
agreements, or the selling stockholders will betledt to contribution. We may be indemnified by tkelling stockholders against ¢
liabilities, including liabilities under the Sectigis Act, that may arise from any written infornegitifurnished to us by the selling stockho
specifically for use in this prospectus, in accoawith the related registration rights agreemantye may be entitled to contribution.

Once sold under the registration statement, of wttics prospectus forms a part, the shares of camstaxk will be freely tradable in the ha
of 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 amaified in its entirety by our certificate
incorporation and bylaws, which are included asil@téh to the registration statement of which thiogpectus forms a part, and by
applicable provisions of Delaware law.

Our authorized capital stock consists of 101,000,Ghares, 100,000,000 shares of common stock an@,0@®shares of Preferred Stock.
of June 30, 2008, there were 53,486,851 sharesmimon stock issued (including 8,361,666 unveststticted shares) and 45,125,185 st
of common stock outstanding and no shares of ResfeBtock issued and outstanding. These figuresaddnclude securities to be issi
pursuant to outstanding warrants or our 2005 S@uton Plan and 2007 Long-Term Incentive Plan.

Common Stock

The holders of the common stock are entitled tovate for each share held of record on all magelsnitted to a vote of stockholders. Sut
to preferences that may be applicable to any cudgtg shares of preferred stock, the holders ofrnomstock are entitled to receive rat:
such dividends, if any, as may be declared by therd out of funds legally available therefor. Ire tavent of the Comparg/liquidation
dissolution or winding up, the holders of commoacktare entitled to share ratably in all assetsaieimg after payment of liabilities a
liquidation preferences of any outstanding shafesreferred stock. Holders of common stock havepreemptive rights or rights to conv
their common stock into any other securities. Thare no redemption or sinking fund provisions aggilie to the common stock. .
outstanding shares of common stock are fully paiirron-assessable.

Anti-Takeover Law

We are subject to Section 203 of the Delaware Gé@orporation Law, which restricts certain trarigats and business combinations betv
a corporation and an “interested stockholder” @#néd in Section 203) owning 15% or more of thgpooation’s outstanding voting stock, -
a period of three years from the date the stocldrdb@comes an interested stockholder. Subjectrtaiceexceptions, unless the transactic
approved by the board of directors and the holdéed least twahirds of our outstanding voting stock (excludirguses held by the interes
stockholder), Section 203 prohibits significantibess transactions such as a merger with, dispagiti assets to, or receipt of disproportio
financial benefits by the interested stockholdemmy other transaction that would increase ther@sted stockholder’proportionate ownerst
of any class or series of the corporatgatock. The statutory ban does not apply if, upmmsummation of the transaction in which any pe
becomes an interested stockholder, the interestettlolder owns at least 85% of the outstandingngostock of the corporation (exclud
shares held by persons who are both directors fiivers or by certain employee stock plans).

Transfer Agent and Registrar

American Stock Transfe® Trust Company, LLC is the transfer agent for common stock. Their address is 59 Maiden Lane,aPlael
New York, 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 stekkntitled to be indemnified by us to
fullest extent permitted under the Delaware Gen@maporation Law, provided that they acted in géaith and that they reasoned their con
or action was in, or not opposed to, the best@stenf our company. Our Bylaws provide for inderiwaifion of our officers, directors and otf
who become a party to an action on our behalf bipuke fullest extent not prohibited under thed»re General Corporation Law. Furt|
we maintain officer and director liability insurancHowever, insofar as indemnification for lialdi arising under the Securities Act ma
permitted to our directors, officers, and contradlipersons pursuant to the foregoing provisionstioerwise, we have been advised that it
opinion of the SEC such indemnification is agajmsblic policy as expressed in the Securities Act mntherefore, unenforceable. In the e
that a claim for indemnification against such lidgigis (other than the payment of expenses incuorepaid by a director, officer or controlli
person in a successful defense of any actionpsyitoceeding) is asserted by such director, afficecontrolling person in connection with
securities being registered, we will, unless indp&ion of our counsel the matter has been seltyecontrolling precedent, submit to the c
of appropriate jurisdiction the question whethechsindemnification by it is against public policg expressed in the Securities Act and wi
governed by the final adjudication of such issue.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement with theufifes and Exchange Commission under the Secsidtet of 1933, as amended, with res
to the shares of our common stock offered by thispectus. This prospectus is part of that redistrastatement and does not contain al
information included in the registration statemdfdr further information with respect to our comm&tock and us, you should refer to
registration statement, its exhibits and the makémicorporated by reference therein. Portionsheféxhibits have been omitted as permitte
the rules and regulations of the Securities anch&mrge Commission. Statements made in this prospestuo the contents of any contt
agreement or other document referred to are nadssecily complete. In each instance, we refer yothé copy of the contracts or ot
documents filed as an exhibit to the registratimtesnent, and these statements are hereby qualifibeir entirety by reference to the cont
or document. The registration statement may beeitte and copied at the public reference faciliti@éntained by the Securities and Exch
Commission at 100 F Street, N.E., Washington, D&42@&nd the Regional Offices at the Commission locatetie Citicorp Center, 500 W«
Madison Street, Suite 1400, Chicago, lllinois 606&1d at 233 Broadway, New York, New York 10279pies of those filings can be obtail
from the Commission’s Public Reference Section, E@lreet, N.E., Washington, DC 2054t9prescribed rates and may also be obtained
the web site that the Securities and Exchange Cegiom maintains at http://www.sec.goYou may also call the Commission at 1-800-SEC-
0330 for more information. We file annual, quanteahd current reports and other information with Becurities and Exchange Commiss
You may read and copy any reports, statementshar ahformation on file at the Commissisnpublic reference room in Washington, [
You can request copies of those documents upon guatyofi a duplicating fee, by writing to the Sedestand Exchange Commission.
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You should rely only on the information contained in this document. We have not authorized anyone torpvide you with information
that is different. This document may only be used tere it is legal to sell these securities. The infmation in this document may only be
accurate on the date of this document.

Hudson Holding Corporation

4,000,000 shares
of
common stock

PROSPECTUS

, 2008




PART II—INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13. Other Expenses of Issuance and Distributio

The estimated expenses payable by us in connesttbrihe 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(C
Legal fees and expenses $ 28,00(
Miscellaneoud®) $ 882

Total $ $40,00(

(1) This amount represents additional expenses thatmaycurred by us in connection with the offerigr and above those specifically
listed above, including distribution and mailingst

Item 14. Indemnification of Directors and Officers.

Our certificate of incorporation provides that ailr directors, officers, employees and agents dimkntitled to be indemnified by us to
fullest extent permitted under the Delaware Gen€maporation Law, provided that they acted in géaith and that they reasoned their con
or action was in, or not opposed to, the best éstesf our company.

Our Bylaws provide for indemnification of our offics, directors and others who become a party @@ctian on our behalf by us to the full
extent not prohibited under the Delaware Generap@uation Law. Further, we maintain officer andedior liability insurance.

Insofar as indemnification for liabilities arisinmder the Securities Act may be permitted to dinesstofficers or persons controlling us purs
to the foregoing provisions, we have been inforrtieat in the opinion of the Commission, such inddinafion is against public policy
expressed in the Act and is, therefore, unenfoteeab

Item 15. Recent Sales of Unregistered Securities.

On June 20, 2008, Hudson Holding Corporation comsatad a private placement of its securities in et@ace with a Securities Purch
Agreement entered into between the Company andoBedpdson, LLC, an accredited investor. The Congpswmid for a purchase price
$4,000,000, an aggregate of 8,000,000 shares omeoonstock and a warrant to purchase an aggregatd00,000 shares of common st
The securities discussed above were offered ardl iroteliance upon exemptions from the registratiequirements of Section 5 of -
Securities Act of 1933, as amended (the “Agtijrsuant to Section 4(2) of the Act and Rule 508rigated thereunder. Such securities
sold exclusively to an accredited investor as @efihy Rule 501(a) under the Act.

On November 28, 2006, the Company sold 9,575,328eSiof Common stock and 5,362,184 Warrants te€stors including the placem
agent, pursuant to Rule 506 under Section 4(2).

On January 10, 2006, the Company sold 6,581,78#slwd its common stock to a single accredite@sitor.
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Other than as specifically set forth above, athef above offerings and sales were deemed to bemxender Section 4(2) of the Securities .
No advertising or general solicitation was employeaffering the securities. In each instance, dfferings and sales were made to a lirr
number of persons, who were either (i) accrediteg@stors, (ii) business associates of ours, (iif)@mployees, or (iv) our executive officer:
directors. In addition, the transfer of such sa@siwas restricted by us in accordance with tiggirements of the Securities Act. With res)
to the issuances to accredited investors, in aoditd representations by them, we have made indepérdeterminations that they w
accredited or sophisticated investors, capablenafyaing the merits and risks of their investmertd that they understood the specul:
nature of their investment. With respect to ourilbess associates, employees and executive officed®ectors, in addition to representati
by them, they were provided with detailed inforroatiand had access to all material information alusytand we have made indepen
determinations that they were capable of analy#iregmerits and risks of their investment, and thay understood the speculative natut
their investment. Furthermore, all of the abogterenced persons were provided with access tdillmgs with the Securities and Exchai
Commission.

Item 16. Exhibits and Financial Statement Schedules
See the Exhibit Index, which follows the signatpege 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 alas are being made, a post-effective amendmehisteegistration statement.
(i) To include any propectus required by sectiofa)(@)of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or dsearising after the effective date of the regtstrastatement (or the most rec
posteffective amendment thereof) which, individuallyiorthe aggregate, represent a fundamental chang®eiinformation set forth in t
registration statement. Notwithstanding the foragpiany increase or decrease in volume of secsrdféered (if the total dollar value
securities offered would not exceed that which veggstered) and any deviation from the low or higid of the estimated maximum offer
range may be reflected in the form of prospectiesl fivith the Commission pursuant to Rule 424{pbin the aggregate, the changes in vol
and price represent no more than 20% change iméhémum aggregate offering price set forth in tBaltulation of Registration Fee" table
the effective registration statement.

(i) To include any material information with resg to the plan of distribution not previously désed in the registratic
statement or any material change to such informatighe registration statement.

(2) That, for the purpose of determining any ligpilinder the Securities Act of 1933, each sucht-péfective amendment shall
deemed to be a new registration statement relatingpe securities offered therein, and the offerfigsuch securities at that time shal
deemed to be the initial bonafide offering thereof.

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

(4) That prior to any public reoffering of the sdties registered hereunder through use of a preigpevhich is a part of this registrat
statement, by any person or party who is deemée &n underwriter within the meaning of Rule 145¢cch reoffering prospectus will cont
the information called for by the applicable regitibn form with respect to reofferings by persanso may be deemed underwriters
addition to the information called for by the otlitems of the applicable form.

(5) That every prospectus (i) that is filed purduarparagraph (4) immediately preceding, or (igttpurports to meet the requirement
Section 10(a)(3) of the Securities Act of 1933 andsed in connection with an offering of secusitiibject to Rule 415, will be filed as a
of an amendment to the registration statement dahchet be used until such amendment is effectavad that, for purposes of determining
liability under the Securities Act of 1933, eaclelsposteffective amendment shall be deemed to be a neistraipn statement relating to -
securities offered therein, and the offering oftssecurities at that time shall be deemed to bénitial bona fide offering thereof.
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(6) That, for purposes of determining any liabilityder the Securities Act of 1933, each filinglod tegistrans annual report pursuant
Section 13(a) or 15(d) of the Securities Exchange dk 1934 (and, where applicable, each filing nfeanployee benefit plas’annual repc
pursuant to Section 15(d) of the Securities Exchahgt of 1934) that is incorporated by referencéhim registration statement shall be dee
to be a new registration statement relating tosdmurities offered therein, and the offering oftssecurities at that time shall be deemed
the initial bonafide offering thereof.

(7) To respond to requests for information thahtorporated by reference into the joint proxy estaént/prospectus pursuant to Itel
10(b), 11 or 13 of this form, within one businesy @f receipt of such request, and to send therjjocated documents by first class ma
other equally prompt means. This includes infororationtained in documents filed subsequent toffieeteve date of the registration staten
through the date of responding to the request.

(8) To supply by means of a pasffective amendment all information concerningam$action, and the company being acquired invi
therein, that was not the subject of and includetthé registration statement when it became effecti

(b) Insofar as indemnification for liabilities arng under the Securities Act of 1933 may be peeditto directors, officers and controll
persons of the registrant pursuant to the foregpiogisions, or otherwise, the registrant has kebrised that in the opinion of the Secur
and Exchange Commission such indemnification israsgigoublic policy as expressed in the Act andhigrefore, unenforceable. In the e\
that a claim for indemnification against such ligigis (other than the payment by the registranexypenses incurred or paid by a diret
officer or controlling person of the registranttire successful defense of any action, suit or gdiog) is asserted by such director, office
controlling person in connection with the secusitiing registered, the registrant will, unlesshim opinion of its counsel the matter has |
settled by controlling precedent, submit to a cadirappropriate jurisdiction the question whethechsindemnification by it is against put
policy as expressed in the Act and will be goverbgdhe final adjudication of such issue.

(c) The undersigned registrant hereby undertakas fibr purposes of determining any liability undlee Securities Act of 1933, each filing
the registrans annual report pursuant to section 13(a) or sectk(d) of the Securities Exchange Act of 1934 (amdere applicable, ea
filing of an employee benefit plasi’annual report pursuant to section 15(d) of theuBtes Exchange Act of 1934) that is incorporabyy
reference in the registration statement shall bendal to be a new registration statement relatinthéosecurities offered therein, and
offering of such securities at that time shall bemed to be the initial bona fide offering thereof.

-4




SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, as amended, the registrant certifiesithets reasonable grounds to believe that it
meets all of the requirements for filing on Forml &nd has duly caused this registration statenodmt signed on its behalf by the undersigi
thereunto duly authorized, in the City of Jersety Cstate of New Jersey, on July 18, 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 undeesigdo hereby appoint Marty Cunningham and KeitbXXand each of them severally, its
or his true and lawful attorney to execute on blebiaHudson Holding Corp. and the undersigned amy @l amendments to this Registration
Statement on Form S-1 and to file the same witkxdiibits thereto and other documents in connedtierewith, with the Securities and
Exchange Commission; each of such persons shadl t@power to act hereunder with or without theent

In accordance with the requirements of the Seegritict of 1933, this Registration Statement has Iseggned by the following persons in the
capacities and on the dates stated.

Signatures Title Date
Chairman of the Board, July 18, 2008

/sl Martin C. Cunningham Chief Executive Officer and Director

Martin C. Cunningham (principal executive officer)

/sl Keith R. Knox President, Secretary and Director July 18, 2008

Keith R. Knox (principal financial and accounting officer)

/sl Mark Leventhal Executive Vice President and Director July 18, 2008

Mark Leventhal

/sl Peter J. Zugschwert Director July 18, 2008
Peter J. Zugschwert

/s/ Joanne V. Landau Director July 18, 2008
Joanne V. Landau

/sl Carmine V. Chiusano Director July 18, 2008
Carmine V. Chiusano

/s/ Mark Bisker Director July 18, 2008
Mark Bisker
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Exhibit Index

Exhibit No. Description

2.1 Agreement and Plan of Merger, dated June 13, 2086ng Health Outcomes Management, Inc. and Hudsddtirid
Corporation (1)

2.2 Agreement and Plan of Merger, dated December 22%,28mong Health Outcomes Management, Inc., Hudsguisition
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 tmepany, issued to Investor, dated as of June ZI8 21D)

5.1 Opinion of Ellenoff Grossman & Schole LLP

10.1 Subscription Agreement, dated January 10, 200&d#et Kenneth Pasternak and Hudson Holding Corooréi)

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 asaditiil C.
Cunningham (5)

10.6 Employment Agreement, effective as of January 0,720y and between Hudson Holding Corporation aahkR. Knox
(5)

10.7 Audit Committee Charter (6)

10.8 Compensation Committee Charter (6)

10.9 Nominating and Corporate Governance Committee €h&s)

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

10.11 2007 Long-Term Incentive Plan (7)

10.12 Employment Agreement, effective as of NovemberZZ®7, by and between Hudson Securities, Inc. andérit Pelosi (8

10.13 Employment Agreement, effective as of November2Z®)7, by and between Hudson Securities, Inc. anth[Pascucci (¢
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10.14 Employment Agreement, effective as of January 0082by and between Hudson Securities, Inc. anddC@eialabba (9)

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

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

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

10.18 Form of Registration Rights Agreement, entered byt@nd between the Company and Investor, datefl ise 20, 2008
(10)

10.19 Amendment No. 1 to the Hudson Holding Corpora007 Long-Term Incentive Compensation Plan (12)

14 Code of Business Conduct and Ethics and CompliBnogram (6)

23.1 Consent of Eisner LLP

23.2 Consent of Ellenoff Grossman & Schole LLP (includedExhibit 5.1 to this Registration Statement amr S-1)

24 Power of Attorney (included on signature pagthts Registration Statement on Form S-1)

(1) Incorporated by reference to the exhibits ideld with our Definitive Proxy Statement on Schedudé,, 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 witile SEC on December 28, 2004.

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

(4) Incorporated by reference to the exhibits ideldi with our Current Report on Fornk8filed with the SEC on January 19, 2006, as amel
(5) Incorporated by reference to the exhibits ideldi with our Current Report on Form 8-K filed witile SEC on January 4, 2007, as amended.
(6) Incorporated by reference to the exhibits ideldi 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 ideldi with our Current Report on Form 8-K filed witle SEC on December 4, 2007.
(9) Incorporated by reference to the exhibits idel with our Form 10-QSB filed with the SEC on Retry 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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(11) Incorporated by reference to the exhibitsuded with our Form 10-K filed with the SEC on J@&Tg 2008.

(12) Incorporated by reference to the exhibitsuded with our Registration Statement on Form Se8l fivith the SEC on April 24, 2008.

I1-8




Exhibit 5.1

ELLENOFF GROSSMAN & SCHOLE LLP
ATTORNEYS AT LAW

150 EAST 429STREET
NEW YORK, NEW YORK 10017
TELEPHONE: (212) 370-1300 FACSIMILE: (212) 370888
www.egsllp.com

July 18, 2008

Hudson Holding Corporation

111 Town Square Place; Suite 1500A
Jersey City, NJ 07310

Re: Registration Statement on Forrh S

Ladies and Gentlemen:

We are familiar with the Registration StatementFamm S-1, (the “Registration Statementd)which this opinion is an exhibit, to
filed by Hudson Holding Corporation, a Delaware pmoation (the “Company”)with the Securities and Exchange Commission unie
Securities Act of 1933, as amended. The Registreé8imtement relates to the public offering by tblirgy stockholder of the Company c
total of 4,000,000 shares of common stock, $0.08¥1vplue per share, issuable upon the exerciseanfawts held by the selling stockhol
(the “Warrant Shares”).

In arriving at the opinion expressed below, we haxa@mined and relied on the following documents:

(1) the Certificate of Incorporation and By-laafthe Company, each as amended as of the datefhere
(2) the Warrants; and
3) records of meetings and consents of the BoaRirectors of the Company provided to us by @wmnpany.

In addition, we have examined and relied on thegioals or copies certified or otherwise identifiedour satisfaction of all su
corporate records of the Company and such othéruments and other certificates of public officjatdficers and representatives of
Company and such other persons, and we have mateirstestigations of law, as we have deemed apj@a®@pas a basis for the opin
expressed below. In such examination, we have a$wvithout independent verification, the genuirssnef all signatures (whether origina
photostatic), the authenticity of all documentssitted to us as originals and the conformity tohautic original documents of all docume
submitted to us as certified or photostatic copies.

Based upon and subject to the foregoing, it isapinion that: (i) the Company has taken all neagssarporate action required
authorize the issuance of the Warrants and (ii) tipan receipt of the warrant exercise price inoadgance with the terms of the Warrants,
when certificates for the same have been duly @rdcand countersigned and delivered, the WarraateShwill be legally issued, fully p¢
and non-assessable.




We hereby consent to the filing of this opinionEadibit 5.1 to the Registration Statement.
Very truly yours,

/s/ Ellenoff Grossman & Schole LLP
Ellenoff Grossman & Schole LLP




EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement of Hudson Holding
Corporation on Form S-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 consclidated 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.

Mew York, NY
July 17, 2008






