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FORWARD LOOKING STATEMENT INFORMATION

Certain statements made in this Annual Report on Form 10-K are forward-looking statements regarding the plans and objectives of
management for future operations. Such statements involve known and unknown risks, uncertainties and other factors that may cause our actual
results, performance or achievements to be materially different from any future results, performance or achievements expressed or implied by
such forward-looking statements. The forward-looking statements included herein are based on current expectations that involve numerous risks
and uncertainties. Our plans and objectives are based, in part, on assumptions involving judgments with respect to, among other things, future
economic, competitive and market conditions and future business decisions, all of which are difficult or impossible to predict accurately and
many of which are beyond our control. Although we believe that our assumptions underlying the forward-looking statements are reasonable,
any of the assumptions could prove inaccurate and, therefore, there can be no assurance that the forward-looking statements included in this
report will prove to be accurate. In light of the significant uncertainties inherent in the forward-looking statements included herein particularly
in view of the current state of our operations, the inclusion of such information should not be regarded as a statement by us or any other person
that our objectives and plans will be achieved. Factors that could cause actual results to differ materially from those expressed or implied by
such forward-looking statements include, but are not limited to, the factors set forth herein under the headings Business,  Risk Factors and

Management s Discussion and Analysis of Financial Condition and Results of Operations. We undertake no obligation to revise or update
publicly any forward-looking statements for any reason.
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PART1
Item 1. Business
(a) General Development of Business

Rodman & Renshaw Capital Group, Inc. ( RRCG ) is a Delaware holding company which was organized on December 20, 2006. RRCG,
through its various subsidiaries, is engaged in the investment banking business. RRCG s principal operating subsidiary is Rodman & Renshaw,
LLC (the Broker-Dealer ), a Delaware limited liability company organized on June 20, 2002. The Broker-Dealer is registered with the Financial
Industry Regulatory Authority, Inc. ( FINRA ). RRCG and its subsidiaries, including the Broker-Dealer, are collectively referred to herein as

Company, we, our or us .

Exchange Transaction

On July 10, 2007 (the Exchange Date ), pursuant to an Exchange Agreement, dated as of July 10, 2007 (the Exchange Agreement ), the
beneficial owners of the outstanding debt and equity securities of Rodman & Renshaw Holding, LLC ( Holding ) consummated a reorganization
transaction (the Exchange ) with its subsidiary, Enthrust Financial Services, Inc. ( Enthrust ), which was a non-operating public shell company. As
a result of the Exchange, the beneficial owners of Holding s debt and equity securities became stockholders of Enthrust. Prior to the Exchange,

Enthrust was not engaged in any trade or business and its common stock was listed on the OTC Bulletin Board. In addition, prior to the
Exchange, Holding owned 80% of Enthrust indirectly through a subsidiary. The Exchange consisted of the following:

@) Paul Revere, LLC ( Paul Revere ), a Delaware limited liability company, which owned 70% of Holding, contributed its
membership interest in Holding to Enthrust in exchange for 12,711,683 shares of Enthrust s common stock;

(i)  the stockholders of R&R Capital Group, Inc. ( R&R ), a Delaware S corporation, who, through their ownership of R&R, owned
30% of Holding and 25.5% of RRPR, LLC ( RRPR ), a Delaware limited liability company, contributed all of their R&R shares to
Enthrust in exchange for 5,967,591 shares of Enthrust s common stock;

(iii)  the holders of the 6% Senior Convertible Debentures in the aggregate principal amount of $20 million (the Debentures ) and
warrants to purchase 714,286 shares of Holding stock at a price of $7.70 per share (the Holding Warrants ) issued by Holding in
March 2007 contributed the Debentures and the Holding Warrants to Enthrust in exchange for 5,970,099 shares of Enthrust s
common stock and warrants to purchase 1,355,600 shares of Enthrust s common stock at a purchase price of $7.00 per share (the

Warrants ); and

(iv)  options held by employees of Holding to purchase up to 2,848,370 shares of Holding s stock at prices ranging from $0.409 to
$8.24 per share were, by their terms, converted into options to acquire up to 5,278,071 shares of Enthrust s common stock at prices
ranging from $0.22 to $4.45 per share.

Immediately after the Exchange, 1,707,144 shares of Enthrust s common stock that were outstanding prior to the Exchange, including all
of the shares held indirectly by Holding, were cancelled. Thus, the shares of Enthrust s common stock issued to Paul Revere, the R&R
stockholders and the holders of the Debentures and the Holding Warrants pursuant to the Exchange Agreement represented 98.6% of Enthrust s
issued and outstanding shares immediately after the Exchange.

On the Exchange Date, all of Enthrust s officers resigned and its then sole director, Arnold P. Kling, appointed Edward Rubin, Holding s
President and a member of Holding s board of directors, as a director of Enthrust. Messrs. Kling and Rubin then appointed the officers of
Holding as Enthrust s new officers. In addition, they appointed the other members of Holding s board of directors to Enthrust s board of directors
effective as of July 22, 2007, the tenth day after Enthrust mailed an Information Statement pursuant to Rule 14f-1 of the Securities Exchange Act
of 1934, as amended (the Exchange Act ) to its stockholders of record. Mr. Kling then resigned as a
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director of Enthrust effective as of July 22, 2007. In this report, we refer to our board of directors after July 22, 2007 as the Board of Directors.
Finally, on August 31, 2007, Enthrust changed its name to Rodman & Renshaw Capital Group, Inc.
Public Offering

On July 19, 2007, RRCG filed a Registration Statement on Form S-1 (the Registration Statement ) with the United States Securities and
Exchange Commission (the SEC ). As amended, the Registration Statement covered (i) 9.2 million shares of Common Stock to be sold by RRCG
in an underwritten public offering taking into account up to 1.2 million shares covered by an over-allotment option granted to the underwriters
(the Offering ) and (ii) the resale of 7,325,699 shares of Common Stock held by the former holders of the Debentures, including 1,355,600 shares
underlying the warrants issued to them in the Exchange. The Registration Statement was declared effective on October 16, 2007 and the
Offering closed on October 19, 2007 resulting in net proceeds to RRCG of $36,270,806 million, after deducting the underwriting discount of
$2,800,000 and other offering expenses of $929,194. The shares registered on behalf of the former holders of the Debenture are subject to
180-day lock-up agreements with the underwriters that expire on April 13, 2008.

Material Changes in the Mode of Conducting the Business

In October 2007, RRCG s management, in consultation with the Board of Directors, determined that RRCG s asset management operation,
as constituted, was not central to its strategic development. Accordingly, RRCG decided to terminate its asset management operation in the
fourth quarter of 2007. This decision did not have a material effect on net income in the fourth quarter.

(b) Financial Information about Industry Segments

RRCG operates in only one industry segment. Revenues generated from operations, measures of profit or loss or loss and total assets of
RRCG are reported in  Item 8. Financial Statements and Supplementary Data.

(c) Narrative Description of Business

Our business consists of: (i) investment banking, which includes corporate finance and strategic advisory services; (ii) sales and trading;
(iii) research; and (iv) merchant banking.

Investment Banking

Our investment banking professionals focus on providing corporate finance and strategic advisory services to public and private
companies. As of December 31, 2007, our investment banking group consisted of 18 senior investment bankers, including senior managing
directors, managing directors, directors and senior vice presidents, who focus on originating, structuring and placing transactions. A significant
majority of our investment banking revenues is earned from public companies with a market capitalization below $500 million. We believe the
experience and talent of our professionals enable us to deliver the specialized advice and differentiated services our clients demand and to be
innovative in our approach to addressing client needs.

Over the past five years, we have established our position as one of the leading investment banks in the biotechnology sector. By devoting
substantial resources to this sector, we have acquired a comprehensive understanding of the challenges and demands that public and private
biotechnology companies face in raising capital and completing strategic transactions. We believe the high levels of expertise and client trust we
have developed have been significant factors contributing to our growth and will allow us to generate significant repeat business.

Our investment bankers have been successful in establishing long-term relationships with the senior management of many companies
operating in the biotechnology sector. We aim to provide these companies with capital origination services and strategic advice throughout their
various stages of development. In turn, this has led to high levels of client loyalty and significant rates of repeat business. In 2007, 2006 and
2005, over 38%, 34% and 44%, respectively, of our investment banking transactions were executed with repeat clients.
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Corporate Finance

Our corporate finance efforts are principally focused on public and private equity products, including:

Private Investment in Public Equity, or PIPE. In these transactions, a publicly-traded reporting company sells unregistered
securities of a class, and/or convertible or exchangeable for a class, that is already publicly traded. Generally, the issuer is
obligated to register the securities within a specified period after the transaction closes.

Registered Direct Offerings, or RD. These transactions are direct placements of securities that have been registered under a shelf
registration statement and, therefore, are immediately tradeable.

Private Placements. These transactions involve sales of unregistered securities. In most cases the issuer is a private company,
although public companies can undertake private placements as well. The securities sold may be common or preferred equity,
debt, convertible debt, or derivatives, such as warrants. The debt could be secured or unsecured, senior, mezzanine or
subordinated. Many of these transactions involve units, which include more than one class of securities.

Public Offerings. These transactions involve securities that have been registered and that are listed or traded on an exchange. The
offering may constitute an initial public offering by a private company or a follow-on offering by an existing public company.
Our banking professionals have developed a well-earned reputation for being responsive, creative, and effective in originating, structuring

and executing these transactions. From January 1, 2003 through December 31, 2007, we completed 229 financing transactions. The aggregate
amount raised in these financing transactions was $5.8 billion. In a large majority of these transactions we were the lead investment bank and in
many of them we were the only investment bank. In addition, we are a recognized industry leader in PIPE and RD financing transactions. From
January 1, 2003 through December 31, 2007, we executed over 190 PIPE and RD financing transactions in the aggregate, which raised in excess
of $3.0 billion in the aggregate.

We believe that we differentiate ourselves from our competitors by constantly striving to develop and deploy a variety of financial
products and financing strategies that address the needs and concerns of both issuers and investors. For example, we coupled a PIPE financing
transaction with a reverse merger of a private company into a reporting public shell company. We use this structure, successfully, as an
alternative to the traditional underwritten public offering.

We have also developed a financial product that we call a Collateralized Acquisition Pool®, or CAP®, the proceeds of which are held in
trust and released to the issuer upon meeting milestones or the closing of a suitable acquisition. The instrument is typically senior secured
convertible debt convertible into the common equity of a publicly-traded company and carries warrant coverage. A CAP® is a flexible product
that can be used to facilitate a targeted acquisition, and, as such, may function as an alternative to a Special Purpose Acquisition Corporation or
it can be used as a source of working capital.

Our ongoing development of new products and financing structures provides issuers with financial flexibility, competitive cost, and
increased access to capital, and enhances our reputation for presenting investors with attractive investment opportunities. We believe our
innovation and creativity will continue to be a key driver in the growth of our business.

Strategic Advisory Services

We advise our clients in connection with mergers, acquisitions, dispositions and similar transactions. We are involved at each stage of
these transactions, from initial structuring to final execution.

When we advise companies in connection with these types of corporate transactions, our services may include:

identifying and/or evaluating potential acquisition targets or acquirers;

providing valuation analyses;
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evaluating and proposing financial and strategic alternatives;

rendering, if appropriate, fairness opinions;

providing advice regarding the timing, structure and pricing of a proposed transaction;
assisting in negotiating and closing a proposed transaction;

advising on the appropriate sale process; and

assisting in preparing an offering memorandum or other appropriate sales materials.
Sales and Trading

As of December 31, 2007, our sales and trading unit includes seven sales people, four sales traders and three traders. They focus on
executing trades for institutional investor clients in the United States and Europe. Distributing proprietary research and investment ideas to
institutional investor clients is a key factor in client generation. As of December 31, 2007, we were a market-maker for 238 stocks.

We believe institutional investors are becoming increasingly selective in identifying sources of investment and trading expertise. As these
investors continue to realign their resources by sector, the premium they place on sector expertise is growing. As a result, we believe that the
value they place on timely, focused, insightful, proprietary research and dedicated sales and trading professionals is growing.

Because of our determination to build a comprehensive investment banking platform dedicated to the biotechnology sector, we developed
a level of knowledge and focus that differentiates our sales and trading capabilities from those of our competitors. Specializing in this sector
enables our traders to provide strong execution because of our extensive understanding of institutional investor client interest in specific
biotechnology companies. This sector expertise also allows our sales and trading professionals to better understand and service the needs of our
clients and to create and maintain strong relationships with key institutional investor clients.

Our sales professionals provide our institutional investor clients with access to the management of companies outside the context of
financing transactions. These meetings, commonly referred to as non-deal road shows, are highly valued by both our company and institutional
investor clients. Non-deal road shows allow our issuer clients to increase their visibility with the institutional investor community while
providing our institutional investor clients with the opportunity to further educate themselves on companies and industries through meetings with
management. We believe our strong relationships with company management teams and our sector-focused approach provides us with
significant access to management.

We also provide investors with extensive access to corporate management teams through our conferences focused on the life science
sector (with particular emphasis on biotechnology companies). At our most recent Annual Healthcare Conference held in New York City in
November 2007, we had 340 presenting companies and over 2,000 attendees and at our most recent Global Healthcare Conference held in
Monaco in May 2007, we had 170 presenting companies and over 600 attendees. Our healthcare conferences emphasize small-cap and mid-cap
companies working on the latest scientific and medical breakthroughs for debilitating illnesses that frequently do not have effective treatments,
bring together company executives, scientists, industry specialists, venture capitalists and other institutional investors and feature company
presentations, panel discussions and one-on-one meetings between company managements and investors. Expert panelists who appear at our
conferences are drawn from our extensive network of industry experts developed by our professional staff over the course of their careers. Our
investor clients recognize that our expert networks are comprised of many of the leading professionals in their respective fields.

Research

As of December 31, 2007, our research department includes seven senior analysts: four cover the biotechnology sector, one covers
specialty pharmaceuticals, one covers technology and one covers industrial services. These senior analysts are supported by sixteen associate
analysts. As of December 31, 2007, the research department covered 127 companies.

The goal of our research professionals is to provide institutional investor clients with timely, insightful and useful research and investment
strategies. We work diligently to keep our institutional investor clients current on
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new opportunities in the biotechnology sector, new regulatory developments and other information necessary for successful investing. We

believe the best recommendations we can make to investors are not only accurate, but also differentiated from or incremental to the collective
opinion of other analysts and the investment community. Our differentiated approach to research focuses our experienced analysts efforts toward
delivering specific investment ideas and de-emphasizes maintenance research, which we define as the collection and dissemination of available
information without detailed analysis.

Merchant Banking

To date, our merchant banking efforts have been comprised primarily of making limited principal investments in several PIPE and RD
financing transactions where we also acted as the placement agent, and obtaining equity ownership stakes in publicly-traded shell companies,
i.e., reporting companies that have no active trade or business and nominal assets, that were subsequently merged with operating private
companies through reverse mergers or CAPs® (Collateralized Acquisition Pools®) arranged by us.

Asset Management

Through November 30, 2007, we operated in asset management on a limited basis through Rodman & Renshaw Fund Management, LLC
which managed R&R Opportunity Fund, L.P. (the Fund ). More than half of the capital invested in the Fund was contributed by John J. Borer III,
formerly our Chief Executive Officer and currently a Senior Managing Director and Co-Head of Investment Banking, and members of his
family. In October 2007, RRCG s management, in consultation with the Board of Directors, determined that RRCG s asset management
operation, as constituted, was not central to its strategic development. Accordingly, RRCG terminated its asset management operation in the
fourth quarter of 2007.

Government Regulation

Our business, as well as the financial services industry generally, is subject to extensive regulation in the United States and elsewhere. As
a matter of public policy, regulatory bodies in the United States and the rest of the world are charged with safeguarding the integrity of the
securities and other financial markets and with protecting the interests of participants in those markets. In the United States, the SEC is the
federal agency responsible for the administration of the federal securities laws. The Broker-Dealer is registered as a broker-dealer with the SEC
and FINRA and in 23 states. Accordingly, the Broker-Dealer is subject to regulation and oversight by the SEC and FINRA, a self-regulatory
organization, which is itself subject to oversight by the SEC and which adopts and enforces rules governing the conduct, and examines the
activities, of its member firms. State securities regulators also have regulatory or oversight authority over the Broker-Dealer. Our business may
also be subject to regulation by foreign governmental and regulatory bodies and self-regulatory authorities in other countries.

Broker-dealers are subject to regulations that cover all aspects of the securities business, including sales methods, trade practices among
broker-dealers, use and safekeeping of customers funds and securities, capital structure, record-keeping, the financing of customers purchases
and the conduct and qualifications of directors, officers and employees. In particular, as a registered broker-dealer and member of various
self-regulatory organizations, the Broker-Dealer is subject to the SEC s uniform net capital rule, Rule 15¢3-1 of the Exchange Act, which
specifies the minimum level of net capital a broker-dealer must maintain and also requires that a significant part of its assets be kept in relatively
liquid form. The SEC and various self-regulatory organizations impose rules that require notification when net capital falls below certain
predefined criteria, limit the ratio of subordinated debt to equity in the regulatory capital composition of a broker-dealer and constrain the ability
of a broker-dealer to expand its business under certain circumstances. Additionally, the SEC s uniform net capital rule imposes certain
requirements that may have the effect of prohibiting a broker-dealer from distributing or withdrawing capital and requiring prior notice to the
SEC for certain withdrawals of capital. The SEC has adopted rule amendments that establish alternative net capital requirements for
broker-dealers that are part of a consolidated supervised entity. As a condition to its use of the alternative method, a broker-dealer s ultimate
holding company and affiliates (referred to collectively as a consolidated supervised entity ) must consent to group-wide supervision and
examination by the SEC. If we elect to become subject to the SEC s group-wide supervision, we will be required to report to the SEC
computations of our capital adequacy.

The research areas of investment banks have been and remain the subject of increased regulatory scrutiny. In 2002 and 2003, acting in part
pursuant to a mandate contained in the Sarbanes-Oxley Act of 2002 ( S-Ox ), the
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SEC, the New York Stock Exchange ( NYSE ), NASDAQ and FINRA adopted rules imposing heightened restrictions on the interaction between
equity research analysts and investment banking personnel at member securities firms. In addition, since 2003, twelve securities firms in the
United States have reached a settlement with certain federal and state securities regulators and self-regulatory organizations to resolve
investigations into their equity research analysts alleged conflicts of interest. Under this settlement, to which we were not a party, the firms have
been subject to certain restrictions and undertakings. In addition, the settlement imposes restrictions on the interaction between research and
investment banking departments, and these securities firms are required to fund the provision of independent research to their customers. In
connection with the research settlement, the firms also subscribed to a voluntary initiative imposing restrictions on the allocation of shares in
public offerings to executives and directors of public companies. The SEC has proposed amendments to Regulation M that would further affect
the manner in which securities are distributed and allocated in registered public offerings, and FINRA has proposed similar rulemaking in this
area. We cannot fully predict the practical effect that such restrictions or measures will have on our business. Furthermore, the SEC, NYSE,
NASDAQ and FINRA may, in the future, adopt additional and more stringent rules with respect to offering procedures and the management of
conflicts of interest.

The SEC has conducted studies with respect to soft dollar practices in the brokerage and asset management industries. In October 2005,
the SEC proposed interpretive guidance regarding the scope of permitted brokerage and research services in connection with soft dollar
practices. The SEC has indicated that it is considering additional rulemaking in this area, and we cannot predict the effect that additional
rulemaking may have on our business.

The effort to combat money laundering and terrorist financing is a priority in government policy with respect to financial institutions. The
USA PATRIOT Act of 2001 contains anti-money laundering and financial transparency laws and mandates the implementation of various
regulations applicable to broker-dealers and other financial services companies, including standards for verifying client identification at account
opening, and obligations to monitor client transactions and report suspicious activities. Through these and other provisions, the USA PATRIOT
Act of 2001 seeks to promote the identification of parties that may be involved in terrorism or money laundering. Anti-money laundering laws
outside the United States contain some similar provisions. The obligation of financial institutions, including us, to identify their customers,
watch for and report suspicious transactions, respond to requests for information by regulatory authorities and law enforcement agencies, and
share information with other financial institutions, has required the implementation and maintenance of internal practices, procedures and
controls which have increased, and may continue to increase, our costs, and any failure with respect to our programs in this area could subject us
to serious regulatory consequences, including substantial fines and, potentially, other liabilities.

Certain of our businesses are subject to compliance with laws and regulations of the United States, state governments, foreign
governments and their respective agencies and/or various self-regulatory organizations or exchanges relating to the privacy of client information,
and any failure to comply with these regulations could expose us to liability and/or reputational damage.

Additional legislation, changes in rules promulgated by the SEC and self-regulatory organizations or changes in the interpretation or
enforcement of existing laws and rules, either in the United States or elsewhere, may directly affect the mode of our operation and profitability.

The United States and foreign government agencies and self-regulatory organizations, as well as state securities commissions in the
United States, are empowered to conduct administrative proceedings that can result in censure, fine, the issuance of cease-and-desist orders or
the suspension or expulsion of a broker-dealer or its directors, officers or employees.

Since March 2004, we have received inquiries, subpoenas and requests for production of documents from the SEC, FINRA and the
Attorney General of the State of New York ( AG ) with respect to individual PIPE transactions in which we acted as placement agent. We have
responded to each such inquiry, subpoena and request, and, to our best knowledge, our responses have been to the satisfaction of the inquiring
party. We have never been advised by the SEC, FINRA or the AG that we are, or have been, a target in connection with any such inquiry or
investigation in connection with our PIPE business, and we have no reason to believe that we are currently a target in connection with any such
inquiry or investigation. We believe that these inquiries and investigations are consistent with the general regulatory scrutiny that PIPE
transactions have been the subject of during this period.
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During 2006 and 2007, we have received ongoing inquiries from FINRA relating to our participation in resale registration offerings that
register securities placed in private placement financing transactions in which we acted as placement agent. The inquiries have focused on
whether the offerings contemplated by such resale registration statements are subject to the filing requirements set forth in Rule 2710 of FINRA
Conduct Rules ( Rule 2710 ) and FINRA Notice to Members 88-101. A Rule 2710 filing seeks approval from FINRA as to the fairness of the
compensation received, or to be received, by a member in a financing transaction covered by the rule. The rule generally covers a member that is

participating in a public offering, the definition of which is currently the subject of industry discussion and debate. We have responded to each
such inquiry, and to our best knowledge, such responses have been to the satisfaction of the inquiring party. We expect that FINRA may seek
further information from us. We have never been advised by FINRA that we are, or were, a target in connection with any inquiry or
investigation relating to Rule 2710.

Competition

All aspects of our business are intensely competitive. Our competitors are other investment banks, brokerage firms, merchant banks and
financial advisory firms. We consider our primary competitors to include the following firms:

Banc of America Securities, LLC Leerink Swann & Co.

C.E. Unterberg, Towbin Lehman Brothers, Inc.

Canaccord Adams, Inc. Merriman Curhan Ford & Company
CIBC World Markets Oppenheimer & Co., Inc.

Cowen and Company, LLC Piper Jaffray & Co.

Deutsche Bank Securities, Inc. RBC Capital Markets, Inc.

Jefferies & Company, Inc. Roth Capital Partners, LLC

JMP Securities ThinkEquity Partners, LLC
Ladenburg Thalmann & Co. Thomas Weisel Partners, LLC
Lazard Ltd.

In addition, as we continue to expand our business into new sectors and new business lines, we are likely to face competition from other firms.

We compete on a national, regional and local level as well as on product and business-line bases. Some of our competitors have teams that
specifically focus on the biotechnology sector, and some of them specialize in PIPE and/or RD transactions. We do not believe that any of our
competitors have the same level of expertise as we do in both the biotechnology sector and with PIPE and RD financing transactions. Many of
our competitors, however, have substantially greater capital and resources than we do and offer a broader range of financial products. We
believe that the principal factors affecting competition in our business include client relationships, reputation, quality and price of our products
and services, market focus and the experience of our professionals.

In recent years, there has been substantial consolidation and convergence among companies in the financial services industry, including
among many of our former competitors. In particular, a number of large commercial banks have established or acquired broker-dealers or have
merged with other financial institutions. Many of these firms have the ability to offer a broader range of products and services than we offer,
including loans, deposit accounts, insurance and alternative investment strategies. Many of these firms also have more extensive investment
banking services, which may enhance their competitive position. They also have the ability to support investment banking and securities
products with commercial banking, insurance and other financial services revenue in an effort to gain market share, which could result in pricing
pressure in our business. This trend toward consolidation and convergence has also significantly increased the capital base and geographic reach
of our competitors.
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In the investment banking industry, competition for the recruitment and retention of qualified professionals is also intense. Our ability to
continue to compete effectively in our business will depend upon our continued ability to retain and motivate our existing professionals and
attract new professionals.

Employees

As of December 31, 2007, we had a total of 108 employees, of which all but four are based in our principal offices in New York City. All
of our employees are full-time. We are not a party to any collective bargaining agreements and we have not had any work stoppages. We
consider our relations with our employees to be good.

(d) Financial Information About Geographic Areas

In 2007, RRCG derived certain revenues from business outside of the United States; however, such revenues were not material. In 2006
and 2005, RRCG derived all of its revenues from business within the United States. Financial information concerning RRCG s operations is
reported in Item 8, Financial Statements and Supplementary Data.

(e) Available Information

RRCG s annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and amendments are available on the
SEC s internet website at www.sec.gov.

A copy of Form 10-K will be provided upon written request and without charge. Please send your requests to the attention of Investor
Relations, Rodman & Renshaw Capital Group, Inc., 1270 Avenue of the Americas, New York, New York 10020.

The public may read and copy any materials we file with the SEC at the SEC s Public Reference Room at 450 Fifth Street, N.-W.,
Washington, D.C. 20549. The public may obtain information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330. As noted above, the SEC also maintains an Internet site that contains reports, proxy and information statements, and other
information regarding issuers such as us that file electronically with the SEC.

Item 1A. Risk Factors

The following are certain risk factors that could affect our business, financial position and results of operations. These risk factors should
be considered in connection with evaluating the forward-looking statements contained in this Annual Report on Form 10-K because these factors
could cause the actual results and conditions to differ materially from those projected in the forward-looking statements. Before you buy our
common stock or other securities, you should know that making such an investment involves risks, including the risks described below. The
risks that have been highlighted below are not the only risks of our business. If any of the risks actually occur, our business, financial condition
or results of operations could be negatively affected. In that case, the trading price of our common stock or other securities could decline, and
you may lose all or part of your investment. Certain risk factors that could cause actual results to differ materially from our forward-looking
statements include the following:

Risks Related to Our Business

We derive a significant portion of our revenues from the life science sector, primarily from biotechnology companies. Adverse developments
or a decline in investor interest in this sector could harm our business.

In 2007, 2006 and 2005, 70.0%, 60.4% and 82.4% respectively, of our revenues were derived from the life science sector. Although we
expect this percentage to decrease as our business grows and we execute our growth strategy, we anticipate that the life science sector (primarily
biotechnology companies) will continue to account for the largest portion of our revenues in the foreseeable future. The life science sector is
known for its volatility due to a number of factors including the following:
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many companies in this sector rely on a single product or class of products;

the sector is highly regulated;

a company s success and viability depends on the results of clinical trials, which are unpredictable;
technological developments;

disposition of patent applications;

international respect of patents;

product recalls;

general economic conditions and political developments;

global competition; and

availability of insurance coverage.

Unless we expand into new segments of the economy, our revenue and net profits will continue to be subject to the volatility of the life science
sector, which could have a detrimental impact on the price of our securities.

We expect our growth rates to decline and anticipate downward pressure on our operating margins in the future.

In 2007 and 2006 our total revenues were $71.4 million and $61.3 million, respectively, an increase of 16.5%. Similarly, in 2007 and 2006
our net income was $4.8 million and $16.5 million, respectively. As our business grows and matures, it is unlikely that our growth rate can be
sustained at those levels, if at all. We expect that in the future our revenue growth rate will decline and anticipate that there will also be
downward pressure on our operating margins. We believe this decline and downward pressure could be the inevitable result of a number of
factors, including the following:

expenses increasing at a greater rate than revenues;

increasing competition in those segments of the market in which we compete;
additional costs related to being a public reporting company;

our inability to execute our growth strategy; and

our lack of liquidity and access to capital.
If we are unable to manage our future growth successfully, we may not be able to sustain profitability. Continued growth may place
significant demands on our operational, administrative and financial resources.

Our rapid growth has caused, and if it continues, will continue to cause, significant demands on our operational, administrative and
financial infrastructure and increase our expenses. If we do not effectively manage our growth, the quality of our services could suffer, which
would adversely affect our operating results and our reputation. To effectively manage future growth, we will have to hire, train and manage a
larger work force and improve our financial and management controls and our reporting systems and procedures. These systems enhancements
and improvements will require significant capital expenditures and allocation of valuable management resources. If the improvements are not
implemented successfully, our ability to manage our growth will be impaired and we may incur significant additional expenditures to address
these issues, further impairing our financial condition and profitability. We cannot assure you that we will be able to manage our growth
effectively and any failure to do so could adversely affect our ability to generate revenues and control expenses.
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We depend on the services of Mr. Vasinkevich, Mr. Borer, Mr. Chambers and Mr. Rubin, and the loss of their services could have a material
adverse effect on us.

We depend on the efforts and reputations of Michael Vasinkevich, our Vice Chairman, John J. Borer III and John W. Chambers,
Co-Heads of Investment Banking, and Edward Rubin, our President. Their reputations and relationships with clients and potential clients are
critical elements in expanding our businesses, and we believe our historical and future performance is strongly correlated to their involvement to
date and their continued involvement in our operations. We entered into employment agreements with each of Messrs. Vasinkevich, Rubin and
Borer, which initially expire on February 28, 2010. Each employment agreement then renews automatically for an unlimited number of one-year
periods until either party gives a 90-day non-renewal notice. If the executive s employment terminates for any reason, he is subject to a covenant
that prohibits him from competing with us for a period of one year from the date of termination. We cannot assure you that one or more of
Messrs. Vasinkevich, Borer and Rubin will not resign, join a competitor or form a competing company or that the non-competition provisions in
their employment agreements are enforceable. The loss or reduction of the services of any of Messrs. Vasinkevich, Borer, Rubin or Chambers,
due to death, disability, termination of employment or regulatory restriction, could have a material adverse effect on our operations.

Our client base and the number of products we offer are limited. Our rate of growth will be impaired unless we expand our client base and
increase our investment banking revenues.

We derive most of our revenues from investment banking engagements, including placement agent and underwriting fees and strategic
advisory fees, which have the highest profit margins of any of our operating units. For the years 2007, 2006 and 2005, investment banking
transactions accounted for 80.3%, 70.3% and 61.1%, respectively, of our total revenues. In addition, most of our investment banking revenue
derives from publicly-traded companies in the life science sector. From January 1, 2003 through December 31, 2007, we acted as sole or lead
manager in connection with 143 financing transactions, of which 106 were or are on behalf of companies in the life science sector. Most of our
investment banking clients are public companies and many of them have little or no revenue. From January 1, 2003 through December 31, 2007,
our corporate finance transactions ranged from $1.3 million to $163.0 million.

Although our growth strategy contemplates that we will develop new sources of revenue and expand our sales and trading, strategic
advisory, asset management and merchant banking capabilities, our future growth still largely depends on our ability to generate significant
placement agent and underwriting fees. To do so, we must: (i) expand into new sectors; (ii) increase the volume of corporate finance transactions
in which we act as sole or lead manager; and (iii) actively solicit engagements for larger transactions. Significant factors affecting this strategy
include our relatively small size, our lack of familiarity with, and visibility in, sectors other than life science and competition from larger
investment banks. We cannot assure you that we will be able to compete effectively for new investment banking engagements. If we are unable
to increase our investment banking revenue, our rate of growth will be adversely affected, which may cause the price of our common stock to
decline.

Our future success depends on our ability to expand our investment banking services into sectors of the economy other than life science.

For the years ended December 31, 2007, 2006 and 2005, revenues from non-life science companies were 30.0%, 39.6% and 17.6%,
respectively, of our total revenues. Since we do not have any particular expertise in sectors other than life science, we rely, in part, on our
relationships with institutional investors and private equity funds to introduce us to companies that need capital and on our own ability to
identify opportunities to which we can apply our corporate finance know-how. We cannot assure you that we will be able to continue to receive
referrals from institutional investor sources. We may hire teams of investment bankers and other professionals with expertise in a particular
sector, which would, in the short-term, increase our operating costs. If these costs are not offset with increases in revenues, our profitability will
be adversely affected, which may cause the price of our common stock to decline.
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PIPE transactions have been subject to intense regulatory scrutiny over the last few years. To the extent the investor interest is reduced as a
result, our business will be adversely affected.

A significant factor in our growth to date has been our leading position as placement agent in PIPE transactions. These transactions
usually can be accomplished in less time and at less cost than registered public offerings. Various regulatory and governmental agencies,
including the SEC, have been reviewing PIPE transactions. Periodically, we receive requests for information from the SEC and other regulatory
and governmental agencies regarding PIPEs in general or regarding specific transactions. In most cases, these communications include a request
for copies of transaction documents. We always comply with these requests. If the SEC or any other regulatory agency promulgates regulations
that make it more difficult or expensive to consummate PIPE transactions, investors and issuers may prefer other financing strategies, such as
registered public offerings. Since underwriting registered public offerings has never been a significant source of revenue for us, any decline in
the number of PIPE transactions could have a material adverse impact on our business, operations and financial condition, which may cause the
price of our common stock to decline.

Our revenue and profits are highly volatile, which may make it difficult for us to achieve steady earnings growth on a quarterly basis and
may cause the price of our common stock to decline. In addition, the investment banking sector can be highly volatile, which could adversely
impact our revenues and profits.

We have experienced, and expect to experience in the future, significant variations from period-to-period in our revenues and results of
operations. These variations may be attributed in part to the fact that our investment banking revenues, which represent the largest portion of our
revenues, are typically earned when the financing or merger or acquisition transaction is consummated, the timing of which is uncertain and
largely beyond our control. In most cases, we receive little or no payment for investment banking engagements that do not result in a
successfully completed transaction. As a result, our business depends a great deal on market conditions as well as the decisions and actions of
our clients and interested third parties. For example, a client could delay or terminate financing transactions because of a failure to agree upon
final terms with the counterparty, failure to obtain necessary regulatory consents or board or stockholder approvals, adverse market conditions or
because its business is experiencing unexpected operating or financial problems. In addition, many companies seeking a financing
simultaneously explore a merger or sale option. Our investment banking revenues would be adversely affected if companies for which we are
acting as placement agent or underwriter were sold and we were not also engaged as a strategic advisor. If a transaction fails to close, we will
earn little or no revenue despite the fact that we may have devoted considerable resources to, and incurred significant out-of-pocket expenses in
connection with, the transaction. This risk may be intensified by our focus on companies in the biotechnology sector, which is extremely
volatile. As a result, our financial results will likely fluctuate from quarter to quarter based on the timing when fees are earned, which could, in
turn, lead to increased volatility in the price of our common stock.

Market conditions and valuations for companies in the life science sector, as well as general market conditions, can materially affect our
financial performance. The nature of our revenue generation, including the size of transactions, the timing of transaction closings and the sectors
in which those transactions occur, make our future performance difficult to predict and potentially highly variable. Revenues for many of the
services we provide are earned only upon the successful completion of a transaction. Accordingly, revenues and net income in any period may
not be indicative of full-year results or the results of any other period and may vary significantly from year-to-year and quarter-to-quarter
depending on whether and when transactions are completed and the number, size and type of transactions completed. In particular, recent
volatility in the capital markets may lead to disruptions that delay or eliminate revenue opportunities.

Our corporate finance and strategic advisory engagements are singular in nature and do not generally provide for subsequent engagements.

Our investment banking engagements, whether for a financing, a merger or an acquisition transaction, are usually transaction specific as
opposed to long-term engagements. As such, we must continually seek new engagements even from companies that have engaged us in the past.
For this reason, we believe it is important to nurture strong relationships with our clients. Although we have been successful in securing repeat
engagements from clients in the past, our ability to do so on a regular basis is by no means assured. As a result, high activity levels in any period
are not necessarily indicative of continued high levels of activity in any subsequent period. If we
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are unable to generate a substantial number of new engagements that generate fees from new or existing clients, our business, results of
operations and financial condition could be adversely affected.

We may invest our own principal capital in equities that have limited liquidity and that expose us to a significant risk of capital loss.

We use a portion of our own capital in a variety of principal investment activities, including purchasing shell companies to be used in
connection with future financing transactions and purchasing securities offered in financing transactions for which we are acting as placement
agent. We also hold a portfolio of equity securities, including stock and warrants that we received as part of our compensation in connection
with acting as a placement agent. Principal investing involves numerous risks, including illiquidity, loss of invested capital and revaluation.

As part of our growth strategy, we intend to expand our merchant banking operating unit, which may involve purchasing securities in
venture capital and other high-risk financings of early-stage, pre-public, mezzanine or turn-around companies. These securities are likely to be
restricted as to resale and may, in any event, be highly illiquid. For example, in the case of investments in marketable securities, principal
investments could be significant relative to the overall capitalization of the company in which we invest. Resale of a significant amount of these
securities might adversely affect their market and/or sales price. Moreover, the companies in which we invest may rely on new or developing
technologies or novel business models or concentrate on markets which have not yet developed and which may never develop sufficiently to
support successful operations. Even if we make an appropriate investment decision based on the intrinsic value of an enterprise, we cannot
assure you that general market conditions will not cause the market value of our investments to decline. For example, an increase in interest
rates, currency fluctuations, a general decline in the stock markets, or other market conditions adverse to companies of the type in which we may
invest could result in a decline in the value of our investments or a total loss of our investment. This could materially and adversely impact our
financial results and the price of our common stock.

We may also commit our own capital to facilitate client sales and trading activities. The number and size of these transactions may
adversely affect our results of operations. To the extent that we have long positions in any of those markets, a downturn in the value of those
assets or in those markets could result in losses. Conversely, to the extent that we have short positions in any of those markets an upturn in those
markets could expose us to potentially large losses as we attempt to cover our short positions by acquiring assets in a rising market. These long
and short positions and the movement of the market relative to these positions could further contribute to the fluctuations in our revenues and
earnings, which, in turn, could contribute to volatility in the price of our common stock.

We face strong competition from other investment banks that serve the biotechnology sector and that specialize in PIPE and RD financing
transactions. If we fail to address the challenges posed by this competition, we could lose our leading position in these areas, causing our
operating results to suffer.

The investment banking industry is intensely competitive, and we expect it to remain so for the foreseeable future. This is true in the case
of the biotechnology sector as well as in connection with PIPE and RD financing transactions, in which we specialize. We consider our principal
competitors to be Banc of America Securities, LLC, C. E. Unterberg, Towbin, Canaccord Adams, Inc., CIBC World Markets, Cowen and
Company, LLC, Deutsche Bank Securities, Inc., Jefferies & Company, Inc., JMP Securities, Ladenburg Thalmann & Co., Lazard Ltd., Leerink
Swann & Co., Lehman Brothers, Inc., Merriman Curhan Ford & Company, Oppenheimer & Co., Inc., Piper Jaffray & Co., RBC Capital
Markets, Inc., Roth Capital Partners, LLC, ThinkEquity Partners, LLC and Thomas Weisel Partners, LLC. In addition, as we expand our
business into new sectors and new business lines, we will face competition from other firms.

We compete on the basis of a number of factors, including the scope and quality of services, price, market focus and industry knowledge,
client relationships and reputation. Larger firms provide a broader range of investment banking services to their clients than we do.

We have experienced intense price competition in our various businesses. Pricing and other competitive pressures in investment banking,
including the trends toward multiple book runners, co- managers and multiple financial advisors handling transactions, could adversely affect
our revenues, even as the size and number of our investment banking transactions may increase. If we do not address these competitive factors
successfully, we may not be able to execute our growth strategy or even maintain our existing market share. In either case, our operating results
could suffer as could the price of our common stock.
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As we grow, we will likely face competition from much larger investment banking firms. In order to compete with them, we may have to
increase our operating expenses significantly and/or make larger commitments of capital in our trading and underwriting business. This
increases the potential for capital loss, which could adversely impact our operating results.

We are a relatively small investment bank. Primarily because of the types of transactions in which we specialize and the relatively small
size of those transactions, except in rare circumstances, we have avoided competing with larger investment banks. However, we expect this to
change as we pursue investment banking opportunities with larger companies and engagements for larger transactions. Larger investment banks
not only offer a broader range of products and services than we do, they also have significantly greater financial and marketing resources than
we do, greater name recognition, more senior professionals to serve their clients needs, greater global reach and may have more established
relationships with clients than we have. Thus, they are better able to respond to changes in the investment banking industry, compete for skilled
professionals, finance acquisitions, fund internal growth and compete for market share. For example, many of our larger competitors have the
ability to support investment banking with commercial banking, insurance and other financial services, which has resulted, and could further
result, in pricing pressure in our businesses.

In addition, financial services firms have begun to make larger and more frequent commitments of capital in many of their activities. In
order to win business, they are increasingly committing to purchase large blocks of stock from publicly traded issuers or significant
stockholders, instead of the more traditional marketed underwriting process in which marketing is typically completed before an investment
bank commits to purchase securities for resale. They are willing to provide debt financing out of internal funds, often giving them a significant
competitive advantage. Because we do not have the resources to match these investment banking firms, we may be unable to compete as
effectively for larger clients and larger transactions. In that case, we may not be able to execute that part of our growth strategy, which could
have an adverse impact on our operations and financial condition.

Our ability to retain our senior professionals and recruit additional professionals is critical to our growth strategy and our failure to do so
may adversely affect our reputation, business, results of operations and financial condition.

Our people are our most valuable resource. Our future success depends to a substantial degree on our ability to retain and recruit qualified
personnel, particularly senior managing directors. We anticipate that it will be necessary for us to add financial professionals as we pursue our
growth strategy. However, we may not be successful in our efforts to recruit and retain the required personnel as the market for qualified
financial professionals is extremely competitive. We cannot assure you that our compensation arrangements and non-competition and
non-solicitation agreements with our key employees are broad or effective enough to deter or prevent employees from resigning, joining or
forming competitors or soliciting our clients. Further, we cannot assure you that we could successfully enforce our rights under those
agreements.

Our ability to obtain and successfully execute the transactions that generate a significant portion of our revenues depends upon the
reputation, judgment, business generation capabilities and project execution skills of our senior professionals from investment banking, sales and
trading and research. The reputations and relationships of our senior professionals with our clients are a critical element in obtaining and
executing client engagements. Accordingly, retaining these particular employees is critical to our future success and growth. Turnover in the
investment banking industry is high and we encounter intense competition for qualified employees from other companies in the investment
banking industry as well as from businesses outside the investment banking industry, such as hedge funds and private equity funds. We have
experienced departures of investment banking and other professionals in the past and losses of key employees may occur in the future. As a
result of such departures, we may not be able to retain valuable relationships and some of our clients could choose to use the services of a
competitor instead of our services. If we are unable to retain our senior professionals and/or recruit additional professionals, our reputation,
business, results of operations and financial condition could be adversely affected.
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Our transition to a corporate structure may adversely affect our ability to recruit, retain and motivate our senior managing directors and
other key employees, which in turn could adversely affect our ability to compete effectively and to grow our business.

In connection with our transition to a corporate structure, our senior executives and managing directors may experience significant
reductions in their cash compensation or even their overall compensation. We intend to use equity, equity-based incentives and other employee
benefits rather than pure cash compensation to motivate and retain our key employees, including our senior executives and managing directors.
Our compensation mechanisms as a public company may not be effective, especially if the market price of our common stock declines. In
addition, beginning with the current fiscal year, we have agreed to target our total compensation and benefits expense, excluding insurance
premiums paid in respect of key-man life insurance policies for our benefit and equity-based compensation attributable to awards granted prior
to September 30, 2007, to approximately 55% of revenues each year. Although we may increase this percentage for years subsequent to 2008,
this agreement could adversely impact the overall compensation our key employees, including our senior executive officers and managing
directors, may receive. Our senior executives and managing directors may receive less compensation under this formula than they otherwise
would have received before it was adopted and may receive less compensation than they otherwise would receive at other firms. Such a
reduction in compensation (or the belief that a reduction may occur) could make it more difficult to retain our key employees, including our
senior executives and managing directors. In addition, current or potential managing directors and other employees may be more attracted to the
benefits of working at a private partnership and the prospects of becoming a partner at such a firm, or at one of our larger competitors.

Limitations on our access to capital could impair our ability to expand our underwriting businesses.

Liquidity, or ready access to funds, is essential to financial services firms, including ours. The Broker-Dealer is subject to the net capital
requirements of the SEC, FINRA and various self-regulatory organizations of which it is a member. These requirements typically specify the
minimum level of net capital a broker-dealer must maintain and also mandate that a significant part of its assets be kept in relatively liquid form.
Any failure to comply with these net capital requirements could impair our ability to expand our underwriting business. Furthermore, there are
laws that authorize regulatory bodies to block or reduce the Broker-Dealer s ability to distribute funds to us. As a result, regulatory actions could
impede our access to funds that we need to make payments on obligations or dividend payments. In addition, because we hold equity interests in
our subsidiaries, our rights as an equity holder to the assets of these subsidiaries may not materialize, if at all, until the claims of the creditors of
these subsidiaries are satisfied.

Our risk management policies and procedures may leave us exposed to unidentified or unanticipated risks.

Our risk management strategies and techniques may not be fully effective in mitigating our risk exposure in all market environments or
against all types of risk. We are exposed to the risk that third parties that owe us money, securities or other assets will not perform their
obligations. These parties may default on their obligations to us due to bankruptcy, lack of liquidity, operational failure, breach of contract or
other reasons. We are also subject to the risk that our rights against third parties may not be enforceable in all circumstances, and, as a result,
default risks may arise from events or circumstances that are difficult to detect, foresee or reasonably guard against. In addition, concerns about,
or a default by, one institution could lead to significant liquidity problems, losses or defaults by other institutions, which in turn could adversely
affect us. If any of the variety of processes and strategies we utilize to manage our exposure to various types of risk are not effective, we may
incur losses.

Our operations and infrastructure and those of the service providers upon which we rely may malfunction or fail.

We outsource our technology infrastructure, including data centers, disaster recovery systems, and wide area networks, as well as some
trading applications. We depend on our technology providers to manage and monitor those functions. A disruption of any of the outsourced
services would be out of our control and could negatively impact our business. We have experienced disruptions on occasion, none of which has
been material to our operations or results. However, we cannot guarantee that future disruptions with these providers will not occur or that their
impact would not be material.
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We also face the risk of operational failure or termination of relations with any of the clearing agents, exchanges, clearing houses or other
financial intermediaries we use to facilitate our securities transactions. Any such failure or termination could adversely affect our ability to effect
transactions and to manage our exposure to risk.

In addition, our ability to conduct business may be adversely impacted by a disruption in the infrastructure, including electrical,
communications, transportation and other services, that support our businesses and the area in which we are located. This may affect, among
other things, our financial, accounting or other data processing systems. Nearly all of our employees work in close proximity to each other.
Although we have a formal disaster recovery plan in place, if a disruption occurs and our employees are unable to communicate with or travel to
other locations, our ability to service and interact with our clients may suffer, and we may not be able to implement contingency plans that
depend on communication or travel.

Our operations also rely on the secure processing, storage and transmission of confidential and other information in our computer systems
and networks. Although we take protective measures and endeavor to modify them as circumstances warrant, our computer systems, software
and networks may be vulnerable to unauthorized access, computer viruses or other malicious code and other events that could have an adverse
impact on their integrity and/or viability. If one or more of such events occur, this could jeopardize our or our clients or counterparties
confidential and other information processed and stored in, and transmitted through, our computer systems and networks, or otherwise cause
interruptions or malfunctions in our, our clients , our counterparties or third parties operations. We may be required to expend significant
additional resources to modify our protective measures, to investigate and remediate vulnerabilities or other exposures or to make required
notifications, and we may be subject to litigation and financial losses that are either not insured or not fully covered through any insurance that
we maintain.

Strategic investments or acquisitions and joint ventures, or our entry into new business areas, may result in additional risks and
uncertainties in our business.

Our growth strategy contemplates strategic investments, acquisitions and joint ventures, which involve numerous risks and uncertainties,
including the following:

problems with the effective integration of operations and systems;

the inability to maintain key pre-acquisition business relationships and integrate new relationships;

increased operating costs;

conflicts or disagreements among principals;

risk of misconduct by employees not subject to our control;

difficulties in realizing projected efficiencies, synergies and cost savings; and

exposure to new or unknown liabilities.

Any future growth of our business, such as the further expansion of our principal investment activities, may require significant resources

and/or result in significant unanticipated losses, costs or liabilities. In addition, expansions, acquisitions or joint ventures may require significant
managerial attention, which may be diverted from our other operations. These capital, equity and managerial commitments may impair the

operation of our businesses. In addition, future acquisitions or joint ventures may involve the issuance of additional shares of our common stock,
which may dilute the ownership interest of our existing stockholders.

The demands of running a public company could result in additional costs and require our senior management to devote more time to
regulatory and other requirements.

As a public reporting company, we expect to incur an additional $1.0 million to $2.0 million in operating costs annually. These additional
costs include the cost to comply with the significant regulatory and reporting requirements under the Exchange Act and other Federal and state
securities laws, listing and corporate governance requirements of the exchange on which our common stock is listed and the compliance
obligations of S-Ox. In
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addition, we intend to hire additional financial reporting, internal control and compliance staff in order to sustain appropriate internal controls
and reporting procedures. Our historical consolidated financial information does not reflect the added costs that we expect to incur as a public
company or the resulting changes that will have occurred in our capital structure and operations.

Under Section 404 of S-Ox, we are required to annually furnish a report assessing our internal controls over financial reporting. An
inability to complete and document this assessment in subsequent years could cause investors to lose confidence in the accuracy or completeness
of our financial reports, which could adversely impact the price of our stock. Additionally, ineffective internal controls over financial reporting
could expose us to increased risk of fraud or misuse of corporate assets and subject us to delisting by any exchange on which our securities are
listed.

In addition, our senior managers do not have experience as officers of a publicly-traded company. Since inception, our senior management
has been actively involved in the revenue generating activities of our operations. As the senior executives of a public reporting company, they
will now be required to devote more of their time to compliance issues and to develop and implement the internal controls and reporting
procedures required by S-Ox, which means they will have less time to devote to business and operational matters and to developing new
business. If our senior management is required to devote more time to the additional requirements of managing a public company, and we are
unable to successfully transition some or all of the revenue generating responsibilities of our senior management to other suitable professionals,
our reputation, business, results of operations and financial condition may be harmed. Also, if we are unable to comply with S-Ox s internal
controls requirements, we may not be able to obtain the independent accountant certifications that S-Ox requires publicly-traded companies to
obtain.

Evaluating our prospects in light of our limited operating history and fluctuations in our operating results is difficult.

We have a limited operating history upon which you can evaluate our business and prospects. Also, because our business is relatively
young and is still evolving, our historical operating results may not be useful in predicting our future operating results. As a relatively young
enterprise, we face numerous risks and uncertainties, including those relating to our ability to attract and retain clients on a cost-effective basis,
expand and enhance our service and product offerings, raise additional capital and respond to competitive market conditions. We may not be
able to address these risks adequately, and our failure to do so may harm our business and the value of your investment in our common stock.

In addition, our operating results may fluctuate because of a number of factors, many of which are outside our control. For this reason,
comparing our results on a period-to-period basis may not be meaningful and you should not rely on our past results as an indication of future
performance. Our quarterly and annual expenses as a percentage of revenues may be significantly different from our historical or projected rates.
Our operating results in future quarters may fall below expectations. Any of these results could cause the price of our common stock to decline.
Our short operating history and rapid growth do not accurately reflect the cyclical nature of the investment banking business. As our growth
slows, we expect this cyclicality may become more apparent and may lead to further fluctuations in our performance and in the price of our
common stock.

Our historical financial information may not permit you to predict our costs of operations.

Our historical consolidated financial information does not reflect the added costs that we expect to incur as a public company or the
resulting changes that have occurred in our capital structure and operations as a result of the Exchange. For example, because we historically
operated through partnerships and limited liability companies, our profits were only taxed at the owner level. Thus, our historical financial
information may not be indicative of our actual experience as a public corporation.

We may be required to make substantial payments under certain indemnification agreements.

In connection with our conversion to corporate form, we entered into agreements that provide for the indemnification of our former
members against certain tax liabilities relating to periods before the Exchange Date. We may be required to make substantial payments under
these indemnification agreements, which could adversely affect our financial condition.
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Risks Related to Our Industry
Difficult market conditions can adversely affect our business in many ways, which could materially reduce our revenue or income.

Our business is materially affected by conditions in the global financial markets and economic conditions throughout the world. The future
market and economic climate may deteriorate because of many factors beyond our control, including rising interest rates, the rate of inflation,
currency exchange rates, changes in the regulatory environment, wars, acts of terrorism or political uncertainty. Difficult market and economic
conditions, the level and volatility of interest rates, investor sentiment and political events have in the past adversely affected and may in the
future adversely affect our business and profitability in many ways. For example, our revenues are directly related to the volume and value of
investment banking transactions in which we are involved. During periods of unfavorable market or economic conditions, the volume and size of
these transactions may decrease, thereby reducing the demand for our services and increasing price competition among financial services
companies seeking those engagements. Our results of operations would be adversely affected by any reduction in the volume or size of corporate
finance transactions. Similarly, weakness in equity markets and diminished trading volume of securities could adversely impact our sales and
trading business. Finally, a general decline in the value of securities would adversely impact our investment portfolio. Our profitability may also
be adversely affected by our fixed costs and the possibility that we would be unable to scale back other costs within a time frame sufficient to
match any decreases in revenue relating to changes in market and economic conditions.

Significantly expanded corporate governance and public disclosure requirements may result in fewer public offerings and discourage
companies from engaging in capital market transactions, which may reduce the number of investment banking opportunities available for us
to pursue.

Highly-publicized financial scandals in recent years have led to investor concerns over the integrity of the U.S. financial markets, and
have prompted the U.S. Congress, the SEC, FINRA, the NYSE and NASDAQ to significantly expand corporate governance and public
disclosure requirements. To the extent that private companies, in order to avoid becoming subject to these new requirements, decide to forego
public offerings or elect to be listed on foreign markets, our underwriting business may be adversely affected. In addition, provisions of S-Ox
and the corporate governance rules imposed by self-regulatory organizations and stock exchanges have diverted the attention of many companies
away from capital market transactions, including securities offerings and acquisition and disposition transactions. In particular, companies that
either are or are planning to become public companies are incurring significant expenses in complying with the SEC reporting requirements
relating to internal controls over financial reporting, and companies that disclose material weaknesses in such controls under the new standards
may have greater difficulty accessing the capital markets. These factors, in addition to adopted or proposed accounting and disclosure changes,
may have an adverse effect on our business.

Financial services firms have been subject to increased scrutiny over the last several years, increasing the risk of financial liability and
reputational harm resulting from adverse regulatory actions.

The financial services industry has experienced increased scrutiny from a variety of regulators