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CALCULATION OF REGISTRATION FEE

Proposed
Title of each maximum Proposed
class of securities Amount to be offering price maximum Amount of
to be registered registered per share offering price registration fee
Shares of common stock, par value $0.001 per share 12,000,00(1) $ 04z $ 5,040,000 $ 198.07(2)
Shares of common stock, par value $0.001 per share 12,000,00(3) 3 3) 4

(1) Pursuant to Rule 416 promulgated under the r@@suAct of 1933, as amended, this Registratitate®nent covers such indeterminate
additional shares of common stock to be offereidsred to prevent dilution as a result of futupektsplits, stock dividends or other similar
transactions.

(2) The offering price has been estimated solely ferghrposes of the calculation of the registratem fThe offering price has been calcul
in accordance with the manner described in paragrép and (c) of Rule 457 in the following manner

(@) to the extent the exercise price of the optionsafbich the underlying shares, or the grant pricéhefshares reoffered by t
prospectus is known, the offering price is baseshupe applicable exercise price; or

(b) to the extent the exercise price of the optionsabich the underlying shares, or the grant pricéhefshares, reoffered by t
prospectus is unknown, the offering price is baggah the average of bid and ask prices reportethéoD TC Bulletin Boar
on April 14, 2008 a date within five (5) businesg/s prior to the date of the filing of this regédton statement.

(3) Represents the same shares described in thabiove, which may be resold by the holder.

(4) Pursuant to Rule 457(h)(3), no additional feepayable since the shares, which may be offeredefenle, are the same shares t
registered hereby upon their initial issuance pamsto the Plan.




Explanatory Note

This registration statement is being filed pursuantGeneral Instruction E to Form &to reflect that the Board of Directors
majority of the stockholders of Hudson Holding Gamgtion (the “Company”) have amended the Compa@87 LongTerm Incentiv:
Compensation Plan. This amendment increased théewof shares included in the Plan by 12,000,0@0eshof common stock issuable u
exercise of options or restricted stock, which rbaygranted pursuant to the 2007 Ldorgym Incentive Compensation Plan. The Com,
hereby incorporates by reference the contentsakiistration statement in Form S-8, filed on Deloer 3, 2007, File No. 33847795, as |
(a) 10,000,000 shares issuable pursuant to optcersted or to be granted under the 2007 Ldagn Incentive Compensation Plan, anc
2,000,000 shares issuable pursuant to optionsegtamtto be granted under the 2005 Stock Option.Pla

This Registration Statement contains several pbntsiediately following Part | is a “Reoffer Prospes,” which has been preparec
accordance with the requirements of Part | of F&48 (as required by Section C.1 of the Generakruntbns to Form 8). The Reoffe
Prospectus will be used for reoffers and resalesomyrol persons or affiliates of the Company ddrels of common stock of the Company t
issued upon exercise of options granted or to betgd pursuant to the Plan. The next part coniafiesmation required in the registrati
statement pursuant to Part Il of Form S-8.

Pursuant to the introductory note to Part | of F®, the plan information, which constitutes parthe “Plan Prospectusis no
being filed with the Securities and Exchange Corsiois

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S
Item 1. Plan Information. *
Item 2. Registrant Information and Employee Plan Amual Information.*

* Information required by Part | to be containedhe Section 10(a) Prospectus is omitted from thgifration Statement in accordance with
Rule 428 under the Securities Act of 1933, as aménd




Reoffer Prospectus
HUDSON HOLDING CORPORATION

24,000,000 Shares
Common Stock

This prospectus is being used in connection withdfiering from time to time by certain selling ckbolders of our company or th
successors in interest of shares of the commolik $$eaed or to be issued, or which may be acquipsh the exercise of stock options iss
or to be issued, pursuant to our 2005 Stock Opfitam and our 2007 Longerm Incentive Compensation Plan, which we refehdoeir
collectively as the Plans.

The common stock may be sold from time to timehmy gelling stockholders or by their pledgees, denegansferees or other succes
in interest. Such sales may be made in the ovecdbiater market or otherwise at prices and at tehms prevailing or at prices related to
then current market price, or in negotiated tratisas. The common stock may be sold by one or nobrne following: (a) block trades
which the broker or dealer so engaged will attetopgell the shares as agent but may position asellneortions of the block as principal
facilitate the transaction; (b) purchases by a érak dealer as principal and resale by such broketealer for its account pursuant to
prospectus; (c) an exchange distribution in acawdavith the rules of such exchange; and (d) orgibeokerage transactions and transac
in which the broker solicits purchases. In effegtiales, brokers or dealers engaged by the ssligukholders may arrange for other broke
dealers to participate. Brokers or dealers mayiveceommissions or discounts from selling stockkboddin amounts to be negotis
immediately prior to the sale. Such brokers or @maand any other participating brokers or deafeag be deemed to be “underwritergithin
the meaning of the Securities Act of 1933, as aredndr the Act, in connection with such sales. ddition, any securities covered by 1
prospectus which qualify for sale pursuant to Rifld may be sold under Rule 144 rather than purdoahis prospectus. We will not rece
any of the proceeds from the sale of these shhoygever, we will receive proceeds from the exeroiseur options. There is no guarantee
our options will be exercised, but any proceedsiked therefrom will be used for working capitablageneral corporate purposes. We will
the expenses of preparing this prospectus ancethted registration statement.

Our common stock is quoted on the Over the CouBtdetin Board (“OTCBB”) under the symbol “HDHL.OBOn April 14, 2008, th
closing sales price for the common stock on the BB @as $0.45 per share.

Our principal executive offices are located at Tldwn Square Place, Suite 1500A, Jersey City, Nergeye07310;Attention: Marty
Cunningham. Our telephone number is (201) 216-0100

An investment in the shares of our common stock bej offered by this prospectus involves a high degeeof risk. You should reac
the “Risk Factors” section beginning on page 9 befe you decide to purchase any shares of our commatock.

Neither the Securities and Exchange Commission naany state securities commission has approved or digproved of thes:
securities or passed upon the adequacy or accuraofthe prospectus. Any representation to the contry is a criminal offense.

The date of this prospectus is April 23, 2008.
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You should rely only upon the information contairiedhis prospectus and the registration stateroémthich this prospectus is a p.
We have not authorized any other person to proywmie with different information. If anyone providg®u with different or inconsiste
information, you should not rely on it. We are moaking an offer to sell these securities in anysiliction where the offer or sale is
permitted. You should assume the information appgan this prospectus is accurate only as of e @n the front cover of this prospec
Our business, financial condition, results of ofierss and prospects may have changed since that Tais prospectus is based on informe
provided by us and other sources that we beliegeaiable. We have summarized certain documerdso#imer information in a manner
believe to be accurate, but we refer you to thesdalocuments for a more complete understandinghaft we discuss in this prospectus
making an investment decision, you must rely onryaun examination of our business and the termh@fffering, including the merits a
risks involved.

We obtained statistical data, market data and dtisrstry data and forecasts used throughout, aorporated by reference in, t
prospectus from market research, publicly availaiiermation and industry publications. Industrybpications generally state that they ob
their information from sources that they believebt reliable, but they do not guarantee the acguaac completeness of the informat
Similarly, while we believe that the statisticalt@laindustry data and forecasts and market reseaecheliable, we have not independe
verified the data, and we do not make any reprasientas to the accuracy of the information. Weehaot sought the consent of the sourc
refer to their reports appearing or incorporateddigrence in this prospectus.

This prospectus contains, or incorporates by raferetrademarks, tradenames, service marks anicesarames of Hudson Holdi
Corporation and other companies.




NOTE ON FORWARD LOOKING STATEMENTS

Certain statements contained in this prospectustitote “forward-looking statements” as that teséefined under the Private
Securities Litigation Reform Act of 1995 and relesgssued by the SEC and within the meaning ofi@e27 A of the Securities Act and
Section 21E of the Securities Exchange Act of 1834amended, (the “Exchange Act”). The words “lvelje“expect,” “anticipate,” “intend,”
“estimate,” “plan” and other expressions which piredictions of or indicate future events and tresad which do not relate to historical
matters identify forward-looking statements. Retiashould not be placed on forward-looking statémbacause they involve known and
unknown risks, uncertainties and other factorsciimay cause our actual results, performance ogeaements to differ materially from
anticipated future results, performance or achiem@mexpressed or implied by such forwbroking statements. Factors that could cause ¢
results to differ materially from those expressednplied by such forward-looking statements in@dubut are not limited to: (a) our projected
revenues and profitability, (b) our growth stratagi(c) anticipated trends in our industry, (d) future financing plans and (e) our anticipated
needs for working capital.

The foregoing does not represent an exhaustiveflistks. Please see “Risk Factofst additional risks which could adversely imp
our business and financial performance. Moreover risks emerge from time to time and it is notgiole for our management to predict all
risks, nor can we assess the impact of all riskswrbusiness or the extent to which any risk,amiination of risks, may cause actual results
to differ from those contained in any forward-loadistatements. All forward-looking statements ideld in this prospectus are based on
information available to us on the date of thisgpectus. Except to the extent required by applkckbls or rules, we undertake no obligatic
publicly update or revise any forward-looking sta&mt, whether as a result of new information, feitevents or otherwise. All subsequent
written and oral forward-looking statements atttéthle to us or persons acting on our behalf areessly qualified in their entirety by the
cautionary statements contained throughout thisg@ctus.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents, heretofore filed by ushwiite U.S. Securities and Exchange Commission patgo the Securities
Exchange Act of 1934, as amended, are hereby incatged by reference, except as superseded or rmddiérein:

1. Our Annual Report on Form 10-KSB for the fiscal yeaded March 31, 2007, filed on June 29, 2007;

2. Our Definitive Proxy Statement on Form 14A, filen duly 20, 2007;

3. Our Quarterly Report on Form 10-QSB for the quéyrteeriod ended June 30, 2007, filed on August2i®7;

4. Our Current Reports on Form 8-K, filed on OctobeP@)7 and December 4, 2007,

5. Our Quarterly Reports on Form 10-QSB for the qubrigeriod ended September 30, 2007, filed on Ndweni4, 2007 and
for the quarterly period ended December 31, 2064 bn February 14, 2008.

6. The description of our common stock contained inRegistration Statement on Form SB-2 filed on M&28, 2007.

All documents filed by the registrant after theadat filing the registration statement on Fornd f which this prospectus forms a
and prior to the effectiveness of such registrasistement pursuant to Section 13(a), 13(c), 141&(d) of the Securities Exchange Act of 1
shall be deemed to be incorporated by referencethiig prospectus and to be part hereof from the ofafiling of such documents.

We will provide without charge to each person taowha copy of this prospectus is delivered, uponttiten or oral request of any
such person, a copy of any document described alotiver than exhibits). Requests for such copiesiishbe directed to Hudson Holding
Corporation, 111 Town Square Place, Suite 1500&e3eCity, New Jersey 07310; Attention: Marty Cunghiam.

You should rely only on the information incorportgy reference or provided in this prospectus gr@mospectus supplement. We
have not authorized anyone else to provide you different information. You should not assume tiw&t information in this prospectus or any
prospectus supplement is accurate as of any dage thtan the date on the front page of those dootsne




PROSPECTUS SUMMARY

The following summary highlights selected informattontained in this prospectus. This summary doésontain all of the informatic
you should consider before investing in the seawitBefore making an investment decision, youldh@ad the entire prospectus careft
including the risk factors section as well as tmafcial statements and the notes to the finarstalements incorporated herein by refere
In this prospectus and any amendment or supplerhergto, unless otherwise indicated, the tei"Hudson Holding Corporation”, the
“Company”, “we”, “us”, and “our” refer and relate to Hudson Holding Corporation and its consolidatedsidiaries.
General

Hudson Holding Corporation (“Holding’is a holding company and is the parent of its wholvned subsidiaries, namely Hudson Secur
Inc. (“Hudson”) and Hudson Technologies, Inc. (“HTI(collectively the “Company”). Hudson is a regeed brokedealer under tt
Securities Exchange Act of 1934 and is a membéhneofinancial Industry Regulatory Authority ("FINRAThe Company has offices in N
Jersey and Florida. HTI was formed for the purpafgeroviding software development and technologyises for Hudson and for third parti

On June 30, 2004, Hudson’s current management teamsummated the purchase of all of the outstanslirages of the predecessor broker-
dealer's common stock. Subsequently, on July 2042the predecessor brokdealer formed a wholly owned subsidiary hamed Ho
Capital Markets, Inc. ("HCMI"), which was organizedthe state of Delaware. On July 31, 2004, tleglpcessor brokeatealer was merged ir
HCMI, with HCMI becoming the survivor ("HCMI Merggrand the name was changed to Hudson Securities, |

In December 2004, Hudson entered into an Agreeraadt Plan of Merger (the "Agreement") with Healtht€@umes Management, |
("HOM"), a noneperating public company. On May 3, 2005, undertéhims of the Agreement, Hudson's stockholders angéd all of the
shares of common stock and warrants for shares@¥lHtommon stock (the "Exchange"). The HOM shares there issued to Huds
stockholders in the merger represented 94% of H@Mstanding interest at the time of this exchahgeonnection with the legal form of |
transaction, Hudson became a wholly owned subgididrHOM. On September 6, 2005, HOM changed its eam Hudson Holdin
Corporation and effectuated a one for eight revetsek split for all stockholders of record as loé ttlose of business on June 13, 2005
financial reporting purposes, the Exchange reptesenapital transaction of Hudson or a "reversegeré rather than a business combination.

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 s@iees in providing liquidity in less liquid, diffult to trade stock
Hudson has been in business since 1984.

As a market maker, Hudson provides its custometfs evder executions. When customers come to Hugeeking to buy or sell securities,
firm works to satisfy the customemséeds, 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 sellgg customers.

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

Providing trade executions generates two typeswdnue for Hudson, commission revenue and tradingnue.
Commission revenue comes from the fees that HudBarges its customers for executing their ordezaetnlly a fixed price per share trac

Revenue may vary with the number and size of Hudsoastomers and with their level of trading acgiviCommission revenue is free
market risk for Hudson since Hudson acts as antagehdoes not take any proprietary security purssti




Trading revenue is derived from the profit and lassociated with purchases and sales of secudtidsudsons trading account, for securit
in which Hudson makes markets. In doing so, tha fiself is at risk to changes in stock prices.dimg profits are obtained by paying les
buy shares for its own account than the firm rezeifor selling those shares. Because the priceficgh 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”) pexvitican find a contrparty with whom t
trade in the same security before the stock priogas against the trader. Finding a counter partiake the other side of a trade car
challenging, and failure to find a counter partyteg right price or time can lead to a loss.

Competitive Advantages

Hudson believes that it differentiates itself by thtocks it trades and by the customers it sefésle many of the firms competitor
emphasize NASDAQ National Market stocks, Hudsouées on providing liquidity in difficult-tdrade stocks, including shares quoted o1
OTC Bulletin Board and Pink Sheets and secondaier Small-Cap NASDAQ stocks. Hudssrstrategy is to maintain and grow exis
relationships with retail firms while seeking tdratt new customers from among other retailers tthatfirm’s competitors neglect as well
targeted insitutions.

Technology

Hudson maintains a multi-tier connectivity netwdtkreceive customergrders, to monitor the markets, and to communieéth trading
partners. Hudson’s traders have the ability todrall U.S. equities, using SungasdBRASS order management system to process inci
orders and its UMA market access system and theDM&E Level Il system to enter orders. These systémexrface with Goldman Sac
Execution & Clearing, L.P. (Hudson’s clearing broke® ensure trades are processed. The $irdgrsey City, Tinton Falls and Boca Ri
offices are in constant communication and can sasveack-up for one another in case of systemréslu

Hudson has migrated to Sungard’s “dedicated conmiplexwhich Hudson can run its BRASS servers. Thdifiacs capable of executing trac
at peak rates of approximately triple the previawsrage rate. Its complete implementation has adb®ungard to be more responsiv
Hudson'’s needs, provided the ability to make changehe system during trading hours, and facddahe addition of a dedicated Fpfetoco
communications server, which simplified the setbipew customer connections.

HTI is a hardware and software technology divisiétHudson Holding Corporation. HTI creates and di@ye software to enhance the trac
environment of Hudson Securities and to meet custemeeds for customized services. To date, HTI haatedeapplications that advance
base functionality of BRASS, a Sungard Order Manag# System. The profit and loss system develoyeH™ is a tool for equities sal
traders of Hudson Securities which on a nightlyivaalculates what they have earned based on ¢hstomer order flow. The system ¢
creates a management report, as well as several @ibtomer reports to enhance the value of Hu8seurities to its clients. To the extent
these programs may be useful for other brokeragesfiHTI may sell or license these programs torsthe

HTI, through its value added vendor relationshigss created several modules using the BRASS OARIlppen OPI which allows Hudsor
write code to the application) which will be abtegrovide added functionality for the traders ofddan Securities. HTI also operates a ce
neutral co-location data center where customersreahcabinets, paying HTI a monthly fee. HT| afgnerates revenues by providing co-
location customers with remote hands support.




Future Products and Services

Hudson is actively seeking to expand into compldamgrbusinesses, both by developing new produeitsepfferings that will be valuable
the firm’s existing customers and by entering into stratpgitnerships with related businesses that caeaserits number of new custom
There can be no assurance that we will meet out. @ieategic partnership candidates include boetiipwestment banking and moi
management firms. It may be necessary to acquirebusinesses or hire experienced personnel toteffecexpansion plans in these areas.

The Market
Hudson focuses on attracting orders from retaikbrage firms and buy-side institutions, such asualuunds, hedge funds and trusts.

Market makersmain customers are retail brokers and institutibias require order executions for varieties of ktodrom widely traded issut
like those of S&P 500 and NASDAQ 100 companiesletss liquid securities such as NASDAQ Snt@dlp, Bulletin Board, and Pink Sh
stocks.

While offering liquidity across a broad range ajcits to both institutional and retail brokeragetomeers, Hudson intends to focus its resot
on increasing the firm’s market share as a liquigiovider to retail brokerage firms and institutso plus on specializing in less liquid issues.

Management believes that retail oradertry firms are being neglected in the increasinmpetition among market makers for institutic
customers, offering the firm an opportunity to i&@se its presence in that segment. Meanwhile cpatly as large competitors decrease
commitment to the market making business in lightecent “lean years lucrative retail brokerage customers may be intete® investigatin
alternative relationships, presenting Hudson with ogpportunity to attract such customers. By estdbig a large pool of retail orde
management believes that the firm will ultimatedytietter positioned to attract buy-side institudiidirms in search of liquidity.

By focusing on less liquid stocks, the firm avogtsne of the fiercest competition among market nsaked other liquidity providers such
Electronic Crossing/Communication Networks (EGN’At the same time, Hudson provides a less availservice, finding a firm willing to fi
an order for littleknown pink sheet stocks. However, trading lessidigesues exposes firms to greater price volatdityl thus greater ris
There is less investor interest in trading suctugtes, but the wider spreads have greater ppafiential. Hudson trades many of the r
active NASDAQ National Market stocks, and by fooigsbn smaller issues management hopes to appeetiaibbrokers in need of liquidi
while maximizing the firm’s profit potential.

Industry Analysis

Historically, a handful of market makers have aetted for most of the shares traded on the NASDAQC ®ulletin Board and Pink Shee
Retail brokers and institutions prefer to have treteships with (and communication links to) moranthone marketraker. This engende
competition among market makers, inducing them fferdfast executions, favorable prices, payment dader flow, liquidity, researc
convenience, and trustworthiness.

Industry Participants

Over the last several years there has been a capgblidation in the market making industry, asgldinancial corporations that entered
business near the height of the market in the 18&80’s subsequently scaled back, as the market (anshgradlumes and profits) retreat
While 200+ “market makersére currently registered to trade bulletin boantlst*, we believe that many choose to register aket maket
for technical reasons, and only a handful of thi@ses (including Hudson) actively compete to filkders from retail brokerstustomer:
Historically, two of the largest market makers, ¢mi Equity Markets and UBS Securities, dominaterttegket, accounting for a majority
NASDAQ, OTC Bulletin Board and Pink Sheet volur

*according to_http://www.otcbb.com/dynamic/tradirgalMarketMakersPositions/MMakersdata.htm




Competition

Market making can be viewed by some as a commduisiness, with participants all offering prompt @xt@ons of customer orders. But in
industry where everyone sells (or buys) identidares of stock, there are criteria whereby markaters manage to distinguish themse
from their competition. Factors on which market e@kcompete include execution quality (speed aim)prpayment for orderflow, securit
traded and available liquidity, research, servi@se of use and relationships.

Many of our competitors have greater financialhtécal and personnel resources than Hudson. We eemth over 200 market makers,
specifically with Knight Trading Group and UBS Sedtes, two of the largest market makers. Our &pild continue to compete with otl
market makers will depend on our financial resosirtading ability, and our ability to provide ottmplementary services to our clients.

To help attract new customers, the firm is strivingncrease the list of securities available fading. Since the beginning of 2003, Huc
began making markets in additional NASDAQ stocksadldition, the firm now trades securities whick Bsted on certain US and fore
exchanges. Management is committed to expandingistheven more going forward, particularly withetfuture expanded deployment of
firm’s automated trading system.

Future Growth

In addition to growing its market making businei® firm also intends to enter other (related) hess lines. Management believes
entering other related businesses will help redrareings fluctuations. In addition, management bdpat the introduction of related busir
lines will help the firm to attract new customensits market making business. The firm intendsutspe both organic growth and acquisit
to meet this goal, although there can be no assertrat management will meet these goals.

Government Regulation

The securities industry in the United States igesttlio extensive regulation under both federal state laws. Hudson is registered as a broker
dealer with the SEC and certain state securitiegsidns. Much of the regulation of broker-dealewss tbeen delegated to sedfgulate:
organizations, principally FINRA, Nasdaq and natilbsecurities exchanges. These seffulatory organizations adopt rules (subject foraya

by the SEC) that govern the industry and condugtiles and periodic examinations of our operatid®scurities firms are also subjec
regulation by state securities administrators oséhstates in which they conduct business. The @oynis also subject to oversight by the |
Department of Labor in connection with our benpfins.

Significant legislation, rulenaking and market structure changes have occukedtie last five years that have had an impadcherCompan:
First, decimalization was introduced in January 206 NYSE and AMEX listed securities, and in Nasdawgrkets in April 200:
Decimalization, combined with the openny minimum price increment, has had a dramatiaction in average spreads, which in turn ha
a profound effect on our profitability. Second, 2802 Nasdaq launched SuperMontage, a Nasdaq rautith@xecution system. SuperMoni
transformed Nasdaq from a quote-driven market fidleorder-driven market as quotes and orders are treatedatme. Under SuperMonta
market makers and ECNs are able to show tradiregest at five different price levels, allowing isters to see individual and aggreg:
interest across all market participants at the dviati Best Bid or Offer (“NBBO"jand four additional layers above or below the NBB@ird,
the introduction of SuperMontage, which is not ubgdall market participants, and the increase aditrg of Nasdadjsted securities by oth
exchanges has created market fragmentation. Tbisdilinkage between market centers has resutieani increase in locked and cros
markets, fragmented liquidity pools and differerdarket centers using different sets of regulatotgs@nd regulations. Fourth, the U.S. Pe
Act of 2001, enacted in response to the terrottatks on September 11, 2001, contains @atitey laundering and financial transparency
and mandates the implementation of various newlagigns applicable to broketfealers and other financial services companiedydinyg
standards for verifying client identification atcacint opening, and obligations to monitor clieginsactions and report suspicious activi
The increased obligations of financial institutidonsidentify their customers, watch for and repgarspicious transactions, respond to req
for information by regulatory authorities and lamf@cement agencies, and to share information witer financial institutions, requires
implementation and maintenance of internal prastipeocedures and controls which will increase angts and may subject us to regula
inquiries, claims or penalties. Lastly, the Sarlsa@gley Act of 2002 has led to sweeping changes mpa@te governance. This far react
legislation has significantly affected public comp@s by enacting provisions covering corporate guowece, board of directors and a
committee structure, management and control streictuew disclosure requirements, oversight of tbeoanting profession and aud
independence. The SEC also responded by, among thtimgs, requiring chief executive officers andiethfinancial officers of publi
companies to certify the accuracy of certain finaheports and certain other SEC filings.




The regulatory environment in which we operateujact to constant change. Our business, finamciatition and operating results may
adversely affected as a result of new or revisgislgtion or regulations imposed by the U.S. Cosgredhe SEC, other U.S. and s
governmental regulatory authorities, or FINRA. Qawsiness, financial condition and operating resals® may be adversely affected
changes in the interpretation or enforcement ddterg laws and rules by these governmental autbsrit

Additional regulation, changes in existing laws anks, or changes in interpretations or enforcdméexisting laws and rules often direc
affect the method of operation and profitabilityrefulated broker-dealers.

FINRA and Net Capital Requirements

Regulatory bodies, including FINRA, are chargedhvaafeguarding the integrity of the securities stdgand with protecting the interests
investors participating in those markets. Brodlealers are subject to regulations covering aléetspof the securities business, including :
methods, trade practices among broker-dealersandesafekeeping of clientfinds and securities, capital structure, recorcokgeand th
conduct of directors, officers and employees.

The SEC, FINRA and various other regulatory agenbive rigid rules, including the maintenance efcHir levels of net capital by securit
brokers and dealers pursuant to the SEC’s Unifoeh @apital Rule 15¢3-with which the Company must comply. As of Febyua®, 200¢
the Company had total net capital of $4,757,451iciwhs $3,757,451 in excess of the Compangiinimum net capital requirement
$1,000,000.

Additionally, the Company is subject to periodigytine finance and operations reviews by FINRAfsafl state securities divisions. It shc
be noted that the Company has a disciplinary reegtid FINRA and fines have been levied against@uwenpany for violations that occuri
during the tenure of the prior management. GiveMRA'’s policy of progressive disciplinary actions, thisor record could adversely imp
the Company if we are cited for additional violatso

Employees

As of April 15, 2008, we employed 85 individualsf the 85 employees, 6 are in management, 22 ateadiing, 37 are in sales, 2 are
compliance, 7 are in technology and 11 are in athtnation. We believe that our relations with ooroyees are good. None of our emplo
are represented by a union or any collective banggiagreement.

Corporate Information

Our principal offices are located at 111 Town SeuRlace, Suite 1500A Jersey City, New Jersey 078tGelephone number is (201) 216-

0100. Our corporate website is http://www.hudsodimgjcorp.com. The information on our website is not incorpodatey reference to tr
annual report.

We file reports and other information with the SHBe SEC maintains an internet site that contapsnts, proxy, information statements
other information at http://www.sec.gov




Outstanding Common

Common Stock Offered

Use of Proceeds

Risk Factors

OTCBB Symbol

The Offering

45,086,851 shares of our common stock issued aff@3A.85 outstanding as of April 15,
2008

Up to 24,000,000 shares.

We will not receive any proceeds from the salewsfammon stock by the selling
stockholders. We would, however, receive procegds uhe exercise of options received
under the Plans. Any cash proceeds will be useaasldpr working capital and general
corporate purposes.

The securities offered hereby involve a high degrfeisk. See “Risk Factors”.
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RISK FACTORS

An investment in our company is extremely risky. You should carefully consider the following risks, in addition to the other
information presented in this prospectus before deciding to buy or exercise 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 securities indystsks could adversely affect our business.

Substantially all of our revenues are derived fremaurities market activities. As a result, we areatly affected by economic and politi
conditions, broad trends in business and financk dranges in volume and price levels of securifiassactions. In recent years, the |
securities markets have been very volatile, whiab teduced trading volume and net revenues. Theeting of credit, the terrorist attack:
the United States on September 11, 2001, the ionasi Iraq in 2003 and other events have also teduh substantial market volatility a
accompanying reductions in trading volume and eetmues. In addition, any general economic downtwoald adversely affect tradi
volumes and net revenues. Severe market fluctumtimnveak economic conditions could reduce ouringadolume and net revenues .
adversely affect our profitability.

We are subject to market exposure and could beraelyeaffected by a decrease in the price of séegrivhich we hold in our trading
accounts.

We conduct our marketraking activities predominantly as principal, whstibjects our capital to significant risks. Thestvéies involve th
purchase, sale or short sale of securities foloaur account and, accordingly, involve risks of prituctuations and illiquidity, or rapid chani
in the liquidity of markets that may limit or reistrour ability to either resell securities we phsse or to repurchase securities we sell in
transactions. From time to time, we may have lgrgsition concentrations in securities of a singlguer or issuers engaged in a spe
industry, which might result in higher trading lesghan would occur if our positions and activitie=re less concentrated. The success ¢
marketmaking activities primarily depends upon our apilib attract order flow, the skill of our personngkeneral market conditions,
amount of, and volatility in, our quantitative matknaking and program trading portfolios, effectivalgieg strategies, the price volatility
specific securities and the availability of capitéb attract order flow, we must be competitive mite, size of securities positions trac
liquidity, order execution, technology, reputatemd client relationships and service. In our ral@anarket maker, we attempt to derive a
from the difference between the prices at whichbwg and sell securities. However, competitive feroften require us to match the qu
other market makers display and to hold varying @amt® of securities in inventory. By having to maintinventory positions, we are subjec
a high degree of risk. There can be no assuramtevd will be able to manage such risk successbrlithat we will not experience significi
losses from such activities.

There is a risk that our future operating resultaytfluctuate significantly.

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

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

. the value of our securities positions and our gbit 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 @kgenses, including our occupancy expenses undeaffice
leases and legal fees relating to legal and regylgroceedings;

. the strength of our client relationships; the amiaipand 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 siiading and technology professionals;

. 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 acquisitaomd 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 permittedalicould 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, without managerial approval), sometimésader takes a position beyond these limits andestdour company to greater risks.
have established procedures to guard againstittikiding realtime position monitoring which should promptly dlenanagement to a
excessive risks. However, there can be no assuthateanagement will be able to guard againstsks taken by each employee.

We are dependent on our clearing broker, which g@mput of business or charge us for a default lbpanter party to a trade.

As a market maker, the majority of our securities$actions are conducted as principal with braleader 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 cleario§gdrhas 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, finaromalition 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 étegabroker. Consequently, we are relian
the ability of our clearing broker to adequatelgatiarge its obligations on a timely basis. We &se 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 acbur clearing broker, our operating res
would be adversely effected until we could repltmm.

Reduced market volume, price and liquidity can ioctmar 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 revers from marketnaking activities. Lower price levels of securitieay also result in reduc
revenue capture, and thereby reduced revenuesrfrarketmaking transactions, as well as result in lossa fdeclines in the market value
securities held in inventory. Sudden sharp declinesarket values of securities can result in ulldjmarkets, 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 operate in a highly regulated industry and coamge failures could adversely 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 ariyour employees or traders violate applicable lawsegulations. Our ability to comply w

all applicable laws and rules is largely dependenbur establishment and maintenance of compliamcereporting 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 ¢mdand 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 transactorm post our books daily. Operations personnetitor operations to determi
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, whicould have an adverse effect on our abilitygerate if we become subject to additio
FINRA disciplinary action

During the period from approximately 1990 througttyJ31, 2004, primarily while our operating subsaigi Hudson Securities was ownec
and supervised by the prior management of the prarers and operating under a different name, we wiged by the NASD (now known
FINRA) for violations of the NASD's Rules of Fairdetice and Marketplace Rules on at least 20 osoasind were fined amounts rang
from $250 to $82,500. The total amount of suchdim@s approximately $405,000. The existence of puich violations could have an adve
effect on us should such violations recur understifgervision of current management.

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

All aspects of our business are highly competiti& 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 dha@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 coulddwemsely affected in the event we wer
lose registered representatives who either indalighor in the aggregate accounted for a signifiggrcentage of our revenues.

If we lose senior management and key personnealeou@able to attract and retain skilled employeé®mwneeded, we may not be abl
operate our business successfully.

We are particularly dependent on the services ofkMaventhal, Martin Cunningham and Keith Knox. Tlbss of any of these individu
would have a significant negative effect on ouribess. In addition, we believe that our succeskdeipend in large part upon our contin
ability to attract and retain skilled traders arnkdes employees, which is difficult because the raaflr the services of such individuals is \
competitive. On January 4, 2007, iempany entered into five year employment agreesnefitective as of January 1, 2007, with Mr. Me
C. Cunningham and Mr. Keith R. Knox, whereby eadll wontinue in their present positions, Chief Extiee Officer and Presidel
respectively.

We need to comply with stringent capital requiretaemd therefore if we suffer significant lossesweelld 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. Curremty/are required to maintain net capital of at 1€4s000,000. As of February 29, 2008, we
net capital of $4,757,451 and excess net caitat is, net capital less required net capital$af757,451. We intend to maintain such func
are necessary to operate our business and to imagat@pliance with regulatory net capital requirertse Changes to our business may re:
us to maintain higher net capital levels than autye If we fail to maintain the required net capjtwe may be subject to suspensio
revocation of our licenses. If such net capitagsuhre changed or expanded, or if there is an afllydarge charge against our net capital
might be required to limit or discontinue thosetjmors of our business that require the intensive afscapital. A large operating loss or chi
against net capital could adversely affect ourigttib expand or even maintain our present levélusiness.
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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 basiim attractive service markets or that wouldatlem 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 e &ioconsummate any acquisition. Further, futwguésitions may further increase our level
or, if we issue equity securities to pay for thgusitions, 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 partnpssiith related businesses that can bring new mesta The firm now trades listed securil
There can be no assurance that any of the new gioduservices will be developed. If we are unablmise adequate capital, we will not h
the available funds to create new products.

Our exposure to possible litigation could adversafgct our business.

From time to time we are engaged in various legal egulatory proceedings arising in the normalrsewf business. Many aspects of
securities brokerage business involve substarisigd iof liability. In recent years, there has beaenincreasing incidence of litigation involv
the securities brokerage industry, including ckast$on and other suits that generally seek subatatdmages, including in some cases pur
damages. While it is not possible to determine wéltainty the outcome of these matters, we atbebpinion that the eventual resolutiol
such proceedings will not have a material adveff@teon our financial position or operating resulny such litigation brought in the futi
could have a material adverse effect on our busjrggncial condition and operating results.

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

Our business relies heavily on computers and o#ftestronic systems and capacity constraints anldres of these systems could harm our
business.

Despite efforts to minimize the risk, system fadsicould negatively impact our ability to conduat business. Furthermore, as our busi
expands, we face risks relating to the need torekpad upgrade our transaction processing systehsprk infrastructure and other aspec
our technology. While many of our systems are desigto accommodate additional growth without reglesir replacement, we m
nevertheless need to make significant investmengiditional hardware and software to accommodade/ty. We cannot assure you that
will be able to predict accurately the timing oteraf such growth, or expand and upgrade our systerd infrastructure on a timely basis.

Risks Associated with our Securities

Our Common Stock is not actively traded, so you beaynable to sell at or near ask prices or atifajlou need to sell your Shares to raise
money or otherwise desire to liquidate your Shares.

Our Common Stock has historically been sporadiciiiged on the OTC Bulletin Board, meaning that ibenber of persons interestec
purchasing our Common Stock at or near ask prit@syagiven time has been, and may continue tadatively 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 infheesales volume, and that even if we ¢
to the attention of such persons, they tend tadkeadverse and would be reluctant to purchase or remrd 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 noaxistent, as compared to a seasoned issuer which feage 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.
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The application of the "penny stock"” rules to own@non Stock could limit the trading and liquidifyttee Common Stock, adversely affect the
market price of our Common Stock and increase yramsaction costs to sell those shares.

As long as the trading price of our Common Stodkekw $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 braleaiers who sell securities to persons «
than established customers and accredited invei@ererally those with assets in excess of $1,@00d annual income exceeding $200
or $300,000 together with their spouse). Theselatigns require the delivery, prior to any trangactinvolving a penny stock, of a disclos
schedule explaining the penny stock market andiseciated risks. Under these regulations, cebtakers 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 writtereagmet to a transaction prior to sale. These reignktave the effect of limiting the trad
activity of the Common Stock, reducing the ligudif an investment in the Common Stock and increp#iie transaction costs for sales
purchases of our Common Stock as compared to s#uerities.

The market price for our Common Stock is particylaolatile given our status as a relatively unkmogompany with a small and thinly traded
public float, limited operating history and variabprofitability which could lead to wide fluctuati® in our share price. You may be unabl
sell your Common Stock at or above your purchagzpwhich may result in substantial losses to you.

The market for our Common Stock is characterizgdignificant price volatility when compared to seaed issuers, and we expect tha
share price will continue to be more volatile ttiaseasoned issuer for the indefinite future. THatiity in our share price is attributable t
number of factors. First, as noted above, our Com®imck is sporadically and thinly traded. As asamuence 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, decprecipitously in the event that a large numbestafres of our Common Stock are sols
the market without commensurate demand, as compar@deasoned issuer which could better absode thales without adverse impact o
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 lacprofgress, be more inclined to sell their shareshenmarket more quickly and at gre.
discounts than would be the case with the stocksd#asoned issuer.

Many of these factors are beyond our control any dezrease the market price of our Common Stogjarddess of our operating performai
We cannot make any predictions or projections aghat the prevailing market price for our CommoaocRtwill be at any time, including as
whether our Common Stock will sustain its curreirket 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 atberpanies that investors may deem comparable tanaks;
* 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 BEl@ase No. 329093, the market for penny stocks has suffereceaent 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 sseuarities b
promoters and broketealers after prices have been manipulated to isedelgvel, along with the resulting inevitable leplse of those pric
and with consequent investor losses. The occurrehtteese patterns or practices could increasedtagility of our share price.
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We do not intend to pay dividends to our stocklrslde

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 45% of théngptapital stock of our compan

Our three executive officers, plus Steven Winktarr NASDAQ trading manager at the Company’s whollyaed brokemdealer subsidiar
collectively own an aggregate of 45% of our outditag common stock. In the event that these indiaislwote together on any or all issl
you will have no effective voice in our managemehtcordingly, these four individuals could substaly influence the outcome of a
matters submitted to a vote of our stockholdersten the ability to determine all management gadicd financing decisions.

Future sales of our Common Stock could put downwalithg pressure on our shares, and adverselycaffe stock price. There is a risk tt
this downward pressure may make it impossible fetoakholder to sell its shares at any reasonabieepif at all.

Future sales of substantial amounts of our CommimckSin the public market, or the perception thatls sales could occur, could
downward selling pressure on our shares, and aglyeaffect the market price of our Common Stock.

There are limitations in connection with the availiy of quotes and order information on the OT@lIBtin Board

Trades and quotations on the OTCBB involve a mapuatess, and the market information for such sgesircannot be guaranteed.
addition, quote information, or even firm quotesaymot be available. The manual execution proceag delay order processing
intervening price fluctuations may result in thduiee of a limit order to execute or the executmfna market order at a significantly differ
price. Execution of trades, execution reporting treddelivery of legal trade confirmation may béagled significantly. Consequently, one r
not be able to sell shares of our Common Stockeabptimum trading prices.

There are delays in order communication on the OBCB

Electronic processing of orders is not availablestecurities traded on the OTCBB and high ordeam@ and communication risks may pre
or delay the execution of one's OTCBB trading asdéiis 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 heay to a delay in the processing
OTCBB security orders for shares of our Common IStdae to the manual nature of the market. Consgtyy@ne may not able to sell she
of our Common Stock at the optimum trading prices.

There is limited 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 lowading volumes in shares of our Common Stockietimeay be a lower likelihood of on
orders for shares of our Common Stock being execiated current prices may differ significantly frahe price one was quoted by the OT(C
at the time of one's order entry.

There is a limitation in connection with the editiand canceling of orders on the OTCBB.
Orders for OTCBB securities may be canceled oreddiike orders for other securities. All requestschange or cancel an order mus
submitted to, received and processed by the OTTRE. to the manual order processing involved in hagdDTCBB trades, order process

and reporting may be delayed, and one may not ketalcancel or edit one's order. Consequently, mag not able to sell shares of
Common Stock at the optimum trading prices.
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Increased dealer compensation could adversely tffiecstock price

The dealer's spread (the difference between tharadask 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 soichediately. Further, purchasers of shares of @ommon Stock may incur
immediate "paper” loss due to the price spread.eldher, dealers trading on the OTCBB may not hab@ grice for shares of our Commr
Stock on the OTCBB. Due to the foregoing, demamafares of our Common Stock on the OTCBB may loeedsed or eliminated.

Shares eligible for future sale may adversely affiee market.

In addition, from time to time, certain of our stbolders may be eligible to sell all or some ofitlshares of common stock by me
of ordinary brokerage transactions in the open etapkirsuant to Rule 144, promulgated under the ri@ssuAct of 1933, as amended, wt
we refer to herein as the Securities Act, subjeatdrtain limitations. Approximately 11,673,000 s¢gheld for more than 6 months by non-
affiliates shares may be available for public saihout regard to volume limitations and by meaf®minary brokerage transactions in
open market pursuant to Rule 144.

In general, pursuant to Rule 144, after satisfyrgixsmonth holding period: (i) affiliated stockholder &ockholders 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 hawaterial adverse effect on the me
price of our securities.
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USE OF PROCEEDS

The shares which may be sold under this prospeetlisbe sold for the respective accounts of eachthed selling stockholdel
Accordingly, we will not realize any proceeds frohe sale of the shares. We will receive proceeals fihe exercise of the options; howe
no assurance can be given as to when or if anyll @f ahe options will be exercised. If any optioase exercised, the proceeds der
therefrom will be used for working capital and gedeorporate purposes. All expenses of the registr of the shares will be paid by us.
“Selling Stockholders” and “Plan of Distribution.”

SELLING STOCKHOLDERS

This prospectus relates to the shares of our constamk that are being registered for reoffers awhles by selling stockholders v
have acquired or may acquire shares pursuant t®ldres. Offers and sales by selling stockholders afe our “affiliates” s such term
defined in Rule 405 under the Securities Act) dse aovered by this prospectus.

The following table sets forth the name and refetiop to the Company of each selling stockholdieo has acquired, or may acquir
the future, shares of our common stock under tha Rhe number of shares of common stock which ealiimg stockholder is offering to s
the amount of common stock and the percentageeo€ltiss to be owned by such stockholder after tieeing . The selling stockholders mi
from time to time, resell all, a portion or nonetbé shares of our common stock covered by thisgactus. The following table sets fc
information as of April 15, 2008 with respect toefieficial” ownership (within the meaning of Ruledt3 under the Exchange Act) of «
common stock by each selling stockholder whosetityeis known as of the date of this prospectuseréhs no assurance that any of the se
stockholders will sell any or all of the shareseoffd by them under this registration statement. dddress for each executive officer, dire:
employee, consultant and other selling stockholtigted below is c/o 111 Town Square Place, SIB&OA, Jersey City, New Jersey 07310

Any changed information will be set forth in an ardment to the registration statement or supplereethtis prospectus, to the extent required
by law.

Number of Number
Shares to of
be Offered Shares Percentage
Position, Number of  Percentage for the to be to be
Office or Shares Beneficially  Account of Owned Beneficially
other Beneficially Owned the Selling After Owned
Material Owned Before Stockholder Offering After
Name Relationship @) (2 Offering 3 4 Offering
Bisker, Mark (5) 83,33 * 250,00((9) 0 *
Chiusano, Carmine (6) 35,00( * 35,00((9) 0 *
Landau, Joanne ©) 35,00( * 35,00((9) 0 *
Zugschwert, Peter (8) 249,35t * 35,00((9) 214,35t *

* Less than 1%.

** The selling stockholder is an employee or cotesutl of the company.

*** The selling stockholder is a former employeetbé company.

(1) Represents common stock owned, vested optamspptions which vest within 60 days of the dateebf.

(2) The amounts and percentages of common stoaibeily owned are reported on the basis of retjes of the SEC governing the
determination of beneficial ownership of securitidader the Rules of the SEC, a person is deembd #“beneficial owner” of a security if
that person has or shares “voting power”, whichuded the power to vote or direct the voting oftsgecurity, or “investment power” which
includes the power to dispose of or to direct tispakition of such security. A person is also dedinebe a beneficial owner of any securities
of which that person as a right to acquire benafficivnership within 60 days, including through thercise of options or warrants. Under tf
rules, more than one person may be deemed a bahefimer of the same securities and a person reajekmed the beneficial owner of
securities as to which he or she has no econon@ceist.

(3) Includes shares underlying vested and unvesgigdns and unvested common stock.

(4) Represents shares of our common stock acgbiredeans other than through the Plan.
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(5) Mark Bisker is a member of our Board of Dirgsto

(6) Carmine Chiusano is a member of our Board oé@ors.

(7) Joanne Landau is a member of our Board of forec

(8) Peter Zugschwert is a member of our Board oé&ors

(9) These shares constitute “control securitiesSuash term is defined in General Instruction C donfr S-8.
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PLAN OF DISTRIBUTION
In this section of the prospectus, the term fisglstockholder” means and includes:
» the persons identified in the table above as thiegetockholders;

» those persons whose identities are not known #sedfate hereof but may in the future
be eligible to receive stock or options under tten®, and

« any of the donees, pledgees, distributees, treeedesr other successors in interest of those pgrson
referenced above who may: (a) receive any of theeshof our common stock offered hereby after
the date of this prospectus and (b) offer or $mlbé shares hereunder.

The shares of our common stock offered by this grosis may be sold from time to time directly by thelling stockholdet
Alternatively, the selling stockholders may froomé& to time offer such shares through underwritbrekers, dealers, agents or o
intermediaries. The selling stockholders as of dlaée of this prospectus have advised us that thvere no underwriting or distributi
arrangements entered into with respect to the camshack offered hereby. The distribution of the coom stock by the selling stockhold
may be effected: in one or more transactions tregt take place on the OTCBB through customary bikeichannels, either through brol
acting as agents for the selling stockholdershmyugh market makers, dealers or underwriters g@@mprincipals who may resell these st
on the OTCBB; in privatelyregotiated sales; by a combination of such methoddy other means. These transactions may beteffex
market prices prevailing at the time of sale, &tqw related to such prevailing market prices arthér negotiated prices. Usual and custol
or specifically negotiated brokerage fees or corsiniss may be paid by the selling stockholders imegtion with sales of our common stock.

The selling stockholders may enter into hedgingndaations with brokedealers in connection with distributions of the relsao
otherwise. In such transactions, brokiealers may engage in short sales of the sharesiro€ommon stock in the course of hedging
positions they assume with the selling stockholdeng selling stockholders also may sell sharest stmal redeliver the shares to close out
short positions. The selling stockholders may eimt@r option or other transactions with broker-éeslwhich require the delivery to the broker-
dealer of shares of our common stock. The brdeater may then resell or otherwise transfer sheties of common stock pursuant to
prospectus.

The selling stockholders also may lend or pledgeeshof our common stock to a broker-dealer. Toh&drrdealer may sell the share:
common stock so lent, or upon a default the bralester may sell the pledged shares of common spackuant to this prospectus. /
securities covered by this prospectus which qudbfysale pursuant to Rule 144 may be sold undde Rd44 rather than pursuant to
prospectus.

The selling stockholders have advised us that theeye not entered into any agreements, understadingrrangements with ¢
underwriters or brokedealers regarding the sale of their securitiesrd i®eno underwriter or coordinating broker actingonnection with th
proposed sale of shares of common stock the sedtoakholders.

Although the shares of common stock covered by ghispectus are not currently being underwrittee, gelling stockholders or th
underwriters, brokers, dealers or other agentsh@rantermediaries, if any, that may participaithwhe selling security holders in any offer
or distribution of common stock may be deemed “uwdiéers” within the meaning of the Act and any profits reatl or commissions recei\
by them maybe deemed underwriting compensatiortineter.

Under applicable rules and regulations under thehBrge Act, any person engaged in a distributioshafres of the common st
offered hereby may not simultaneously engage inkaetanaking activities with respect to the commoocktfor a period of up to five da
preceding such distribution. The selling stockhaddwill be subject to the applicable provisionstbé Exchange Act and the rules
regulations promulgated thereunder, including withanitation Regulation M, which provisions maniit the timing of purchases and sale:
the selling stockholders.
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In order to comply with certain state securitiesbture sky laws and regulations, if applicable, tbenmon stock offered hereby will
sold in such jurisdictions only through registecedicensed brokers or dealers. In certain stalesscommon stock may not be sold unless
are registered or qualified for sale in such stateinless an exemption from registration or qicifon is available and is obtained.

We will bear all costs, expenses and fees in cdiorewith the registration of the common stock oéfé hereby. However, the sell
stockholders will bear any brokerage or underwgittommissions and similar selling expenses, if atlyibutable to the sale of the share
common stock offered pursuant to this prospectus h&ve agreed to indemnify certain of the selliagusity holders against certain liabiliti

including liabilities under the Act, or to contriteuto payments to which any of those security hsldeay be required to make in res)
thereof.

There can be no assurance that the selling stod&twoWwill sell any or all of the securities offerlegthem hereby.
LEGAL MATTERS

The Company has been named as a defendant in sawatine actions that are incidental to its atiégi as a brokedealer including civ
actions and arbitration. From time to time, the @any is also involved in proceedings and investigat by selfregulatory organizatior
Although the ultimate outcome of these matters lwvimg the Company cannot be predicted with cerjgimhanagement believes it |
meritorious defenses to all such actions and irdg¢nddefend each of these actions vigorously. Aigiiothere can be no assurances that
matters will not have a material adverse effectrenresults of operations or financial conditiortted Company in any future period, depen
in part on the results for such period, in the @pirof the Company’'s management the ultimate résolwf such actions against the Comg
will have no material adverse effect on the Compmfigancial conditionThe validity of the shares of our common stock beiffered herei
has been passed upon for us by Ellenoff Grossm8uoh®le LLP of New York, New York.

EXPERTS
The financial statements as of and for each ofttfe years in the period ended March 31, 2007, ipoted in this prospectus
reference from our Annual Report on FormK8B for the year ended March, 31 2007 have beeitexlily Eisner LLP, independent registe

public accounting firm, as stated in their repoxtdrporated herein by reference, and have beenceoporated in reliance upon the repoi
such firm given upon their authority as expertadgeounting and auditing .
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WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement with theuBiies and Exchange Commission under the Secsitiat of 1933, as amended, v
respect to the shares of our common stock offeyetthis prospectus. This prospectus is part of tegistration statement and does not col
all the information included in the registratiomtetment. For further information with respect t& oammon stock and us, you should refe
the registration statement, its exhibits and théene incorporated by reference therein. Portiohthe exhibits have been omitted as perm
by the rules and regulations of the Securities Bxchange Commission. Statements made in this pcaspas to the contents of any cont
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 Room 1024, Judiciary Plaza, 100 €eStN.E., Washington, D.C. 20549 and the Regi@ifites at the Commission locatec
the Citicorp Center, 500 West Madison Street, SI4@0, Chicago, lllinois 60661, and at 233 Broadwsdgw York, New York 10279. Copi
of those filings can be obtained from the Commissd?ublic Reference Section, Judiciary Plaza, 160tk Street, N.E., Washington, D
20549 at prescribed rates and may also be obtafred the web site that the Securities and Excha@genmission maintains
http://www.sec.gov You may also call the Commission at 1-800-SE330 for more information. We file annual, quargeahd current repot
and other information with the Securities and ExgeCommission. You may read and copy any repstasements or other information
file at the Commissios’ public reference room in Washington, D.C. You reguest copies of those documents upon paymemdaplicatin
fee, by writing to the Securities and Exchange Cdsaion.

DISCLOSURE OF COMMISSION POSITION ON
INDEMNIFICATION FOR SECURITIES LAW VIOLATIONS

Our certificate of incorporation provides that @lir directors, officers, employees and agents $iwéntitled to be indemnified by us
the fullest extent permitted under the Delaware gs@nCorporation Law, provided that they acted aod) faith and that they reasoned t
conduct or action was in, or not opposed to, thet gerest of our company. Our Bylaws provide ifatemnification of our officers, directc
and others who become a party to an action on el@lbby us to the fullest extent not prohibitedlenthe Delaware General Corporation L
Further, we maintain officer and director liabilitysurance. However, insofar as indemnificationlfabilities arising under the Securities .
may be permitted to our directors, officers, andtaalling persons pursuant to the foregoing pransior otherwise, we have been advisec
in the opinion of the SEC such indemnification gaiast public policy as expressed in the Securhietsand is, therefore, unenforceable. In
event that a claim for indemnification against sliahilities (other than the payment of expensesuired or paid by a director, officer
controlling person in a successful defense of artjom, suit or proceeding) is asserted by suchctbre officer or controlling person
connection with the securities being registeredwilie unless in the opinion of our counsel the taahas been settled by controlling precet
submit to the court of appropriate jurisdiction theestion whether such indemnification by it isiaghpublic policy as expressed in
Securities Act and will be governed by the fingluaitation of such issue.

You should rely only on the information contained mn this document. We have not authorized anyone torpvide you with
information that is different. This document may orly be used where it is legal to sell these secués. The information in this documen
may only be accurate on the date of this document.

Additional risks and uncertainties not presently krown or that are currently deemed immaterial may ale impair our busines:
operations. The risks and uncertainties describedithis document and other risks and uncertainties Wwich we may face in the futur
will have a greater impact on those who purchase oicommon stock. These purchasers will purchase owwtommon stock at the marke
price or at a privately negotiated price and will un the risk of losing their entire investment.

19




Hudson Holding Corporation

24,000,000 shares
common stock

PROSPECTUS

April 23, 2008




PART I
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 3. Incorporation of Documents by Reference

Included in the prospectus which is part of thigisigation statement.
Item 4. Description of Securities
Included in the prospectus which is part of thigisigation statement.

Item 5. Interests of Named Experts and Counsel.
N/A.
Item 6. Indemnification of Officers and Directors.

Our certificate of incorporation provides that@lir directors, officers, employees and agents $fga#ntitled to be indemnified by us
the fullest extent permitted under the Delaware gsgnCorporation Law, provided that they acted @odj faith and that they reasoned t
conduct or action was in, or not opposed to, tret imterest of our company.

Our Bylaws provide for indemnification of our oféics, directors and others who become a party tacéian on our behalf by us to-
fullest extent not prohibited under the Delaware&al Corporation Law. Further, we maintain offiead director liability insurance.

Insofar as indemnification for liabilities arisinader the Securities Act may be permitted to dinestofficers or persons controlling
pursuant to the foregoing provisions, we have befmmed that in the opinion of the Commission,tsutdemnification is against public pol
as expressed in the Act and is, therefore, uneaétie.

Item 7. Exemption from Registration Claimed.

All shares of common stock registered hereunderdoffer or resale will be issued upon exercis@mtions granted or to be grani
pursuant to the Plans. The options are tiansferable. Options granted as of the date hergefell as shares of common stock issued upc
exercise of such options were granted or issuddaimsactions not involving a public offering. ThHeages to be received upon exercise ¢
option may be resold only pursuant to an effeatagistration statement or other exemption undeiStheurities Act, a restrictive legend will
placed on the certificates for the shares of comstook and transfer stops will be placed againsh sertificates. As a result, the option gr.
are exempt from the registration requirements efAht pursuant to the provisions of Section 4(2jhef Act.

Item 8. Exhibits.

The following exhibits are filed with this Regidiien statement.

Number Description

4.1 Registrant’s 2005 Stock Option Plan(1)
4.2 Registrant’s 2007 Long-Term Incentive Compensaftam(2)
4.3 Amendment to Registrant’s 2007 Long Term Incen@aenpensation Plan *
5.1 Opinion of Ellenoff Grossman & Schole LLP (3)
5.2 Opinion of Ellenoff Grossman & Schole LLP*

23.1 Consent of Ellenoff Grossman & Schole LLP (contdiimeExhibit 5.1)

23.2 Consent of Ellenoff Grossman & Schole LLP (contdiime Exhibit 5.2)*

23.c Consent of Eisner, LLP*

(1) Filed as part of the Company’s 2005 Schedule 14A.
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(2) Filed as part of the Company’s 2007 Schedule 14A.
(3) Filed as Exhibit 5.1 to Registrant’s registratiéatsment on Form S-8, filed December 3, 2007.
* Filed herewith.

Item 9. Undertakings.
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers alas are being made, a post-effective amendmehistoegistration statement.

(i) To include any material information with respéx the plan of distribution not previously disséal in the registration statem
or any material change to such information in #gistration statement.

(2) That, for the purpose of determining any lispilnder the Securities Act of 1933, each such-péfective amendment shall be
deemed to be anew registration statement reladitiget securities offered therein, and the offedhguch securities at that time shall be dee
to be the initial bonafide offering thereof.

(3) To remove from registration by means of a pdfgetive amendment any of the securities beingsteged which remain unsold at 1
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 &ndsed in connection with an offering of secusitibject to Rule 415, will be filed as a
of an amendment to the registration statement dahchet be used until such amendment is effectaad 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.

(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 & 1934 (and, where applicable, each filing nfeanployee benefit plag’annual repc
pursuant to Section 15(d) of the Securities Exchahg 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), 11or 13 of this form, within one businesy @& receipt of such request, and to send the paated documents by first class ma
other equally prompt means. This includes infororatontained in documents filed subsequent tofleeteve date of the registration stater
through the date of responding to the request.

(8) To supply by means of a pasffective amendment all information concerningams$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 airig under the Securities Act of 1933 may be perditb directors, officers and controlling
persons of the registrant pursuant to the foregpmgisions, or otherwise, the registrant has tashrised that in the opinion of the Securities
and Exchange Commission such indemnification isrsgg@ublic policy as expressed in the Act andhisrefore, unenforceable. In the event
that a claim for indemnification against such lidieis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registrantlive successful defense of any action, suit or miog) is asserted by such director, officer or
controlling person in connection with the secusitieeing registered, the registrant will, unlesthaopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethatsindemnification by it is against public
policy as expressed in the Act and will be goverbgdhe final adjudication of such issue.
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(c) The undersigned registrant hereby undertalas fibr purposes of determining any liability untlee Securities Act of 1933, each filing of
the registrant’s annual report pursuant to secti®a) or section 15(d) of the Securities Exchangeof1934 (and, where applicable, each
filing of an employee benefit plan’s annual regmutsuant to section 15(d) of the Securities Exchahet of 1934) that is incorporated by
reference in the registration statement shall lzerd to be a new registration statement relatingesecurities offered therein, and the
offering of such securities at that time shall kemied to be the initial bona fide offering thereof.
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SIGNATURES

The Registrant. Pursuant to the requirements of the SecuritiesoR@933, as amended, the registrant certifiesithats reasonable grounds
believe that it meets all of the requirements fiind on Form S8 and has duly caused this registration statenoebé tsigned on its behalf
the undersigned, there unto duly authorized, inGitg of Jersey City, State of New Jersey, on Ap8| 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 undaegigdo hereby appoint Marty Cunningham and KeitloxKand each of the
severally, its or his true and lawful attorney t@eute on behalf of Hudson Holding Corp. and théeusigned any and all amendments to
Registration Statement on Form8Sand to file the same with all exhibits theretal asther documents in connection therewith, with
Securities and Exchange Commission; each of sudope shall have the power to act hereunder withithoout the other.

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

Signature: Title Date
Chairman of the Boar« April 23, 2008

/sl Martin C. Cunningham Chief Executive Officer and Direct

Martin C. Cunninghan (principal executive officer

/sl Keith R. Knox President, Secretary and Direc April 23, 2008

Keith R. Knox (principal financial and accounting office

/sl Mark Leventhal Executive Vice President and Direc April 23, 2008

Mark Leventha

/sl Peter J. Zugschwe Director April 23, 2008
Peter J. Zugschwert

/s/ Joanne V. Lande Director April 23, 2008
Joanne V. Landau

/sl Carmine V. Chiusano Director April 23, 2008
Carmine V. Chiusan

Director

Mark Bisker




Exhibit 4.3
AMENDMENT NO. 1
TO
HUDSON HOLDING CORPORATION
2007 LONG-TERM INCENTIVE COMPENSATION PLAN

Pursuant to Section 11.1 of the 2007 Long-Term ritice Compensation Plan (the “Plandf Hudson Holding Corporation (t
“Company”),the Board of Directors of the Company has duly &eld@ resolution, ratified by the majority of theckholders of the Compar
approving this Amendment No. 1 to the Plan to iaseethe total number of shares of common stockyadae $.001 per share, of the Comg.

(the “Common Stock”) reserved and available fon@&xe under the Plan as follows:

Section 1.3 of the Plan is hereby amended to re#d entirety as follows:

“ Section 1.3 Shares subject to the Plauabject to the limitations set forth in the Planyakds may be made under this Plan for a
of 22,000,000 shares of the Company’s common sfzakyalue $.001 per share (the “Common Stock”).”

All other terms and provisions of the Plan shathaén unchanged and in full force and effect astemit
A majority in voting interest of stockholders oktlCompany duly approved this Amendment No. 1 td?la@ by written consent.
IN WITNESS WHEREOF, this Amendment No. 1 is madedative this 4" day of March, 2008.

HUDSON HOLDING CORPORATION

By: /s/ Martin C. Cunningham
Name: Martin C. Cunningha
Title: Chairman and Chief Executive Officer




Exhibit 5.2

ELLENOFF GROSSMAN & SCHOLE LLP
ATTORNEYS AT LAW
370 LEXINGTON AVENUE
NEW YORK, NEW YORK 10017
TELEPHONE: (212) 370-1300 FACSIMILE: (212) 370-7889
www.egsllp.com

April 23, 2008
Hudson Holding Corporation
111 Town Square Place, Suite 1500A
Jersey City, New Jersey 07310

Re: Reqistration Statement orBS

Gentlemen:

We are familiar with the Registration Statementanm S-8 (the “Registration Statement”) to whicts thpinion is an exhibit, which
Registration Statement is being filed by Hudsonditw Corp., a Delaware corporation (the “Companwith the Securities and Exchange
Commission under the Securities Act of 1933, asraled. The Registration Statement relates to thistragon of 12,000,000 shares of
common stock, par value $0.001 per share, of tiragany (the “Shares”) issued or issuable pursuatitg@Company’s 2007 Long-Term
Incentive Compensation Plan (the “Plans”) or punste option (“Options”) granted under the Plan.

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

(1) the Certificate of Incorporation and By-lawstbé Company, each as amended as of the date hereof

(2) the Plan; and

(3) records of meetings and consents of the BoBRirectors of the Company provided to us by therpany.

In addition, we have examined and relied on thgiails or copies certified or otherwise identiftedour satisfaction of all such
corporate records of the Company and such oth#uiments and other certificates of public officjafficers and representatives of the
Company and such other persons, and we have madémestigations of law, as we have deemed apjatiepais a basis for the opinion
expressed below. In such examination, we have asduwithout independent verification, the genuirssnef all signatures (whether original
photostatic), the authenticity of all documentsmitted to us as originals and the conformity tchautic original documents of all documents
submitted to us as certified or photostatic copies.

Based upon and subject to the foregoing, it isamimion that: (i) the Company has taken all neagssarporate action required to
authorize the issuance of the Options and the Shangl (ii) that upon receipt of the Option exezgisice in accordance with the terms of the
Plans or where Shares are duly authorized andegtgnirsuant to the terms of the 2007 Ldmgm Incentive Plan, and when certificates for
same have been duly executed and countersignediedimdred, the Shares will be legally issued, fglhid and non-assessable.

We hereby consent to the filing of this opinionaasexhibit to the Registration Statement.

Very truly yours,

/s| ELLENOFF GROSSMAN & SCHOLE LLP
ELLENOFF GROSSMAN & SCHOLE LLP




Exhibit 23.3
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the reference to our firm under dq@ion “Experts” in the Registration Statement anrk S8 and the related prospectu
Hudson Holding Corporation (the “Company”) for tlegistration of 24,000,000 shares of its commonlstssuable pursuant to the Company’
2005 Stock Option Plan and 2007 Lohgrm Incentive Compensation Plan, and to the irmarpon by reference therein of our report d
June 20, 2007, with respect to the Company’s cateteld financial statements included in its Annieeport (Form 10<SB) as of and for tt
two years ended March 31, 2007.

/s/ Eisner LLP

New York, New York
April 21, 2008






