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PROSPECTUS

8,000,000 Shares

Common Stock

We are an investment banking firm headquartered in New York City. We are offering 8,000,000 shares of our
common stock at $5.00 per share.

Through the date of this prospectus, our common stock was listed on the OTC Bulletin Board and traded under the
symbol RDRN.OB. Beginning on October 16, 2007, our common stock will be listed on the NASDAQ Global Market
and will trade under the symbol RODM.

Investing in our common stock involves risk. Please read Risk Factors beginning on page 13 for a discussion of
the factors you should consider before you make your investment decision.

Per Share Total
Public offering price of common stock $ 5.00 $ 40,000,000.00
Underwriting discounts $ 035 $ 2,800,000.00
Proceeds to us (before expense)) $ 4.65 $  37,200,000.00

(1) This
amount is
the total
before
deducting
legal,
accounting,
printing and
other
offering
expenses
payable by
us, which
are
estimated at
$1.25
million.
The underwriters may also purchase up to 1,200,000 additional shares from us at the public offering price set forth
above, less the underwriting discount, within 30 days of the date of this prospectus to cover over-allotments.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of the disclosures in this prospectus.
Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the shares against payment in New York, New York on or about October 19, 2007,
subject to customary closing conditions.

SANDLER O NEILL + PARTNERS, L.P. FOX-PITT KELTON COCHRAN CARONIA WALLER

PAULSON INVESTMENT COMPANY, INC.
RODMAN & RENSHAW, LLC

The date of this prospectus is October 16, 2007
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You should rely only on the information contained in this prospectus. Neither we nor the underwriters have authorized
any other person to provide you with information different than that contained in this prospectus. If anyone provides
you with additional, different or inconsistent information, you should not rely on it. You should not assume that the
information included in this prospectus is accurate as of any date other than the date of this prospectus, regardless of
the time of delivery of this prospectus or any sale of our common stock. Our business, financial condition, results of
operations, cash flows and/or future prospects may have changed since that date. Information contained on, or
accessible through, our website is not part of this prospectus.

Neither we nor any of the underwriters are making an offer to sell these securities in any jurisdiction where such offer
or sale is not permitted. Furthermore, you should not consider this prospectus to be an offer or solicitation relating to
our common stock if the person making the offer or solicitation is not qualified to do so or it is unlawful for you to
receive such an offer or solicitation.

In this prospectus we rely on and refer to information and statistics regarding the biotechnology sector of the U.S.
economy and regarding certain types of financing transactions. We obtained this market data from independent
publications or other publicly available information.
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No action is being taken in any jurisdiction outside the United States to permit the public offering of our common
stock or possession or distribution of this prospectus. Persons who come into possession or distribution of this
prospectus in jurisdictions outside the United States are required to inform themselves about and to observe any
restrictions as to this offering and the distribution of this prospectus applicable to that jurisdiction.
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PROSPECTUS SUMMARY

This summary highlights key aspects of the offering and does not contain all of the information you should consider
before investing in our common stock. You should read this entire prospectus carefully, including Risk Factors and
our consolidated financial statements and accompanying notes included elsewhere in this prospectus, before making
an investment decision. Unless otherwise indicated, the information contained in this prospectus assumes that the
underwriters do not exercise their over-allotment option and does not take into account the issuance of any common
stock upon exercise of warrants or stock options.

Rodman & Renshaw Capital Group, Inc. is a Delaware corporation and was formerly named Enthrust Financial
Services, Inc. (which we refer to herein as Enthrust ). Prior to July 10, 2007, Enthrust was a shell company
with no business or operations. Rodman & Renshaw Holding, LLC (which we refer to herein as Holding ) is a
Delaware limited liability company and the holding company for Rodman & Renshaw, LLC, a registered
broker-dealer, and its other affiliates. Upon completion of the Exchange, as described below under Recent
Transactions, Holding became a wholly- owned subsidiary of Enthrust, and the beneficial owners of all of the equity
and debt securities of Holding became stockholders of Enthrust. In August 2007, Enthrust changed its name to

Rodman & Renshaw Capital Group, Inc. All references in this prospectus to us, we, and our referto
Holding and its direct and indirect subsidiaries before the Exchange and to Rodman & Renshaw Capital Group, Inc.,
and its direct and indirect subsidiaries after the Exchange.

Overview

We are a full service investment bank dedicated to providing investment banking services to companies that have
significant recurring capital needs due to their growth and development strategies, along with research and sales and
trading services to institutional investor clients that focus on such companies.

Through AcumenBioFin , our division dedicated exclusively to the life science sector, we provide a broad range of
investment banking services to biotechnology, specialty pharmaceutical, medical device and other companies
operating in the life science sector. Our present business began in 2002 when we made the strategic decision to focus
on the biotechnology sector and to build an integrated investment banking platform to service this sector. Our decision
was based, in part, on our belief that the biotechnology sector was underserved by the investment banking community
as a result of: (i) consolidation, beginning in the 1990 s, of well-established middle market and boutique investment
banks with and into large financial institutions; and (ii) the significant downturn in capital market activity in the
biotechnology sector beginning in 2001.

As we continued to expand our capital raising efforts for biotechnology companies, we concluded that many of the
typical biotechnology financing strategies and transaction structures in which we have developed an expertise could
be equally effective in other sectors of the economy. Applying our financing know-how, understanding of the
financing needs of capital intensive companies and appreciation of the goals and concerns of institutional investors
that invest in such companies, we have begun to leverage our historical performance and reputation as a leading
investment bank in the biotechnology sector to expand our product-based expertise and business reach to other sectors
with similar financing needs.

Since 2003, we have been a leading investment banking firm to the biotechnology sector, a capital intensive market
segment, as well as a leader in the PIPE (private investment in public equity) and RD (registered direct placements)
transaction markets.

We were the
number one
investment



bank in
terms of the
aggregate
number of
PIPE and
RD
financing
transactions
completed
during the
first six
months of
2007 and in
the calendar
years 2006,
2005 and
2003.

We were the
number two
investment
bank in
terms of the
aggregate
number of
PIPE and
RD
financing
transactions
completed
in the
calendar
year 2004.
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From January
1,2003
through June
30, 2007, we
helped raise
more than
15% of the
total amount
generated
from PIPE and
RD financing
transactions in
the U.S.
biotechnology
sector.
Market Opportunity

Based on the factors described below, we believe a significant opportunity exists for us to grow our various lines of
business, expand our service offerings, attract new clients within the biotechnology sector and expand into new
sectors. We believe that the recent volatility in the U.S. capital markets presents potential opportunities for us. The
recurring financing needs of our core client base generally require those clients to access the capital markets on a
regular basis, not just opportunistically. Moreover, valuations and activity in the biotechnology sector, for which a
large segment of our business could be seen to serve as a proxy, have been strong even through recent market
volatility. Finally, we are not burdened with exposure to commercial paper or real estate risk and hold no investments
in structured products or vehicles that have undergone recent revaluations. As a result, we believe that both our key
market sector and our strong balance sheet leave us well positioned to drive continued growth.

The Biotechnology Sector

The U.S. biotechnology sector continues to experience significant growth, as evidenced by the following:

total market
capitalization
of U.S.
biotechnology
companies
increased from
$15 billion in
1986 to over
$500 billion
today;

currently, there
are over 330
publicly-traded
and 1,100
private
biotechnology
companies in



Edgar Filing: RODMAN & RENSHAW CAPITAL GROUP, INC. - Form 424B1

the United
States; and

it is estimated
that, in 2006,
the U.S.
biotechnology
sector
generated more
than $60 billion
in revenue.
Capital origination in the biotechnology sector has been strong over the past decade.

From 1996
through 2006,
U.S.
biotechnology
companies
raised $149.1
billion.

From January
1, 2003
through
December 31,
2006, U.S.
biotechnology
companies
raised:

u $4.1 billion
from initial
public
offerings;

u  $15.2 billion
from
follow-on
offerings;
and

u $11.7 billion
from PIPE
and RD
financing
transactions.

From January
1, 2003
through
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December 31,

2006, merger

and

acquisition

transaction

value within

the U.S.

biotechnology

sector totaled

$66.4 billion.
With additional resources to devote to the biotechnology sector, we believe we can grow our corporate finance and
strategic advisory businesses as the sector continues to grow. Companies in this sector require growth capital on a
regular basis and regularly evaluate their strategic alternatives. Investors in companies in this sector require
investment research and brokerage services, which we believe will allow us to grow our equity research and sales and
trading platforms.

PIPE and RD Financing Transactions

Today, PIPE and RD financing transactions represent a key source of funding for publicly- traded biotechnology
companies. For example, the U.S. biotechnology sector used PIPE and RD financing transactions to raise:

$13.8
billion
from
January
1,2003
through
June 30,
2007,

$3.6
billion
in 2006;
and

$2.1
billion
in the
first six
months
of 2007.

10
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We believe that PIPE and RD financing transactions will continue to play a significant role in financing the
biotechnology sector because the efficiency of these types of transactions better meets the funding needs of
biotechnology companies as compared to alternative financing methods.

PIPE and RD financing transactions provide public companies across multiple sectors with effective and viable
alternatives to raising capital through public follow-on offerings. The use by issuers of these financing alternatives to
public follow-on offerings has grown significantly in recent years. Since 2003, when the capital markets began to
recover after the Internet bubble, the number of PIPE and RD financing transactions and the amount of capital raised
through such transactions have increased every year. For example, PIPE and RD financing transactions raised an
aggregate of:

$12.6 billion
through 882

transactions

in 2003;

$15.6 billion
through
1,270
transactions
in 2004;

$20.0 billion
through
1,304
transactions
in 2005;

$28.2 billion
through
1,342
transactions
in 2006; and

$22.4 billion

through 645

transactions

in the first

six months

of 2007.
We believe there is a significant opportunity for continued growth in this space given issuers continuing desire to
identify and pursue faster and less costly financing alternatives to traditional follow-on public offerings and
institutional investors continuing interest in participating in these financing transactions.

Consolidation in the financial services industry has created an opportunity for us to grow our business

The financial services industry has experienced substantial consolidation over the past 10 to 15 years. During this
period, a number of growth-focused investment banks were acquired by larger financial institutions with broader
platforms. We believe that large investment banks often under-serve clients considered to be small-cap or mid-cap

companies, which has created a significant market opportunity for us to serve the specialized needs of these

11
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companies. A significant majority of our investment banking revenues is earned from publicly-traded companies with

a market capitalization below $500 million. In addition, we believe many large investment banks have responded to

margin pressure within their equity brokerage divisions by reducing research coverage, particularly for smaller

companies, consolidating sales and trading services and transitioning to a more commoditized brokerage model. We

will continue to work with these small-cap and mid-cap companies and aim to provide them with high quality services
tailored to meet their needs for capital origination and strategic advisory services.

Competitive Strengths

We expect to maintain and expand our position in our target sector by continually leveraging our principal competitive
strengths, which include the following:

Sector focus

We believe that our focus on the biotechnology sector is a competitive advantage. This focus manifests itself in the
form of an integrated platform, including investment bankers, research analysts, traders and institutional sales people,
all devoted to companies operating in the biotechnology sector. The team is comprised of individuals who are all
knowledgeable and, in some cases, experts in this area. We believe this specialization produces a combination of
financial and technical expertise, allowing us to better understand and service the strategic and financing needs of our
clients and deliver differentiated advice that our clients require and appreciate when addressing complex financing
issues and making important strategic decisions. As a result, we have become a leading provider of investment
banking services to companies in the biotechnology sector.

3

12
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Within the biotechnology sector, our strengths include:

Focus on financing transactions. Our investment bankers are corporate finance specialists and plan to continue to
focus primarily on financing transactions, particularly PIPE and RD transactions.

Development of innovative solutions. Our in-depth knowledge of the biotechnology sector enables us to develop
financing strategies, transaction structures and financing instruments that simultaneously address issuers needs for
capital and the investment community s need to balance risk and reward.

Focused equity research. Our biotechnology research team (including eight PhDs and two medical doctors) focuses
on uncovering market opportunities and on developing recommendations that will enhance our clients investment
returns.

Industry leading conferences. Our industry-leading investment conferences dedicated to the life science sector, with
particular emphasis on biotechnology companies, bring together companies, institutional investors, business
development executives and experts from the life science community. Our life science conferences are an effective
marketing tool for us and provide an opportunity for us to facilitate relationship building between the participating
companies and investors.

Experienced professionals with deep knowledge and broad skills

We have created an entrepreneurial, performance-oriented corporate culture that attracts professionals who share a
reputation for sector expertise, strong execution skills and a history of successful transactions. We are led by a team of
professionals with extensive track records of success in the biotechnology sector and with arranging and executing
PIPE and RD financing transactions.

Strong client relationships

We place great emphasis on developing and nurturing long-term relationships with both issuers and investors,
including hedge funds, venture capital funds and private equity funds. This has expanded our distribution and
placement capabilities, enabling us to raise significant amounts of capital for our issuer clients. We strive to build
long-term relationships with our issuer clients by providing services appropriate to each stage of a company s
development. We provide our clients with frequent and consistent interaction with our senior professionals, who are
actively involved in all stages of our client engagements. We believe that the high levels of expertise and client trust
we have developed have been significant factors contributing to our growth and have enabled us to generate
significant repeat business. In 2006 and 2005, over 34% and 44%, respectively, of our investment banking
transactions were executed with repeat clients. In the first six months of 2007, the percentage was 29%.

Established and respected brand

We believe the Rodman & Renshaw® brand name is well-recognized, highly-regarded and associated with knowledge
leadership, especially in the biotechnology sector and the PIPE and RD transaction markets. In particular, we believe
that we are known for developing creative solutions to financial and strategic challenges and for sound execution of
our clients transactions.

Growth Strategy
Our primary business objective is to become a leading full-service investment banking firm for companies with
significant and recurring capital needs across multiple sectors. We believe that, as a publicly-traded company with

increased available capital, we will be better able to: (i) grow our platform by adding new products to serve our
existing clients; (ii) build new teams to focus on sectors of the economy other than biotechnology that have similar

13
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financing needs; and (iii) hire professionals to supplement our existing staff. We intend to pursue this objective
through the following strategies:

14
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Expand our existing biotechnology sector platform

We believe that the biotechnology sector is still a growth area for us and, with our expertise and reputation, we are
well-positioned to achieve a greater share of financial and advisory engagements in this sector. First, in order to
capitalize on our inherent advantages, we intend to increase our investment banking, sales and trading, and research
capability in this sector by adding additional professionals to augment our existing team. Our intention is to grow our
leading PIPE and RD transaction business, to pursue more follow-on offerings and initial public offerings, to expand
our merger and acquisition advisory services and to increase our focus on raising capital for private companies in the
biotechnology sector. Second, we intend to nurture our relationships with those companies for which we have raised
capital in the past and aggressively pursue relationships with other companies in this sector. Third, we intend to
continue to develop new financing products and create new transactional structures that will address the risks and
rewards inherent in this sector. Finally, we intend to apply our capabilities to other areas of the life science sector in
addition to biotechnology. For example, specialty pharmaceuticals, medical devices and healthcare services, represent
natural areas for expansion, particularly as we broaden our product capabilities.

Expand into new sectors

We intend to expand opportunistically into other sectors of the economy that have particular similarities with the
biotechnology sector, including significant and on-going capital needs, highly technical expertise, high risk/high
return operating environment and the presence of numerous innovative small and mid-size companies among larger
companies. Such sectors may include one or more of the following: mining, energy, technology and business services.
During the past 18 months, we completed investment banking transactions for companies in the environmental
services, business services, technology, security, oil and gas, retail and logistics sectors, in addition to continuing to
grow our presence in the biotechnology sector.

Expand our existing merchant banking and asset management businesses

Our current merchant banking activity includes the following: (i) taking a portion of our fee in warrants in connection
with finance transactions; (ii) purchasing securities in a finance transaction in which we are also acting as placement
agent; and (iii) retaining equity ownership in public shell companies, i.e., reporting companies that have no active
trade or business and nominal assets, which we subsequently merge with operating private companies through reverse
mergers or CAPs® (Collateralized Acquisition Pools®) arranged by us.

We may expand our merchant banking activities in a number of ways, including: (i) making larger investments in
companies for which we are acting as placement agent in connection with a financing transaction; (ii) making direct
investments on a more frequent basis; (iii) making bridge loans and providing other interim capital; (iv) financing a
company ourselves or with a limited number of other institutional investors; and (v) increasing the number of shell
companies that we own. We may also develop our asset management business by, for example, launching a
lifescience sector focused fund. These initiatives may be carried out through in-house efforts, through the recruitment
of a fund manager or by acquiring an existing asset management business.

Strategic acquisitions

Our growth strategy also contemplates expansion through strategic acquisitions. We may acquire teams of investment
bankers or institutional salesmen and traders in one or more of the sectors that we target or we may acquire an
investment bank or financial advisory firm or other company in a complementary business or sector. In addition, our
expansion strategy contemplates pursuing business opportunities outside of the United States. We have already raised
capital for a number of foreign companies and have business contacts in Europe, Asia, Latin America and the Middle
East.

15
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Recent Developments
The Exchange

On July 10, 2007 (the Exchange Date ), pursuant to an Exchange Agreement, dated as of July 10, 2007, we completed
a reorganization transaction, which we refer to as the Exchange, with Enthrust, a shell company in which we indirectly
held 80% of the common equity. As a result of the Exchange, Holding became a wholly-owned subsidiary of Enthrust
and the beneficial owners of our outstanding debt and equity securities became stockholders of Enthrust. The

Exchange consisted of the following:

(i) Paul Revere,
LLC
( 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;

(i1) the
stockholders
of R&R
Capital
Group, Inc.

( RRCG ),a
Delaware S
corporation,
who, through
their
ownership of
RRCG,
owned 30%
of Holding
and 25.5% of
RRPR, LLC
( RRPR ),a

17
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Delaware
limited
liability
company,
contributed
all of their
RRCG
shares to
Enthrust in
exchange for
5,967,591
shares of
Enthrust s
common
stock;

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

18
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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 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 Revere, the RRCG 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.
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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 the Holdings 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 director of Enthrust effective as of July
22, 2007. In this prospectus, we refer to our board of directors after the Exchange as the Board of Directors.

Finally, on August 31, 2007, Enthrust changed its name to Rodman & Renshaw Capital Group, Inc.

Based on the fact that: (i) prior to the consummation of the Exchange, Enthrust was not engaged in any trade or
business; (ii) immediately following the Exchange, the former beneficial owners of Holding s equity and debt
securities owned 98.6% of Enthrust s issued and outstanding shares of common stock; (iii) Holding s officers became
the officers of Enthrust and Holding s directors became, as of July 22, 2007, the directors of Enthrust; and (iv) Enthrust
changed its name to reflect Holding s corporate identity; for accounting purposes: (a) Holding is treated as the
acquiror; (b) the Exchange is treated as a recapitalization of Holding; and (c) Holding s historical financial statements
are treated as the historical financial statements of Enthrust.

6
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New Chief Executive Officer

In August 2007, we entered into an employment agreement with Michael Lacovara pursuant to which Mr. Lacovara
became our Chief Executive Officer and a member of our Board of Directors effective September 4, 2007. Mr.
Lacovara previously served as co-chief operating officer of Sandler O Neill & Partners, L.P., the representative of the
several underwriters of this offering. Mr. Lacovara replaces John J. Borer III as our Chief Executive Officer. As of
September 4, 2007, Mr. Borer became a Senior Managing Director and Head of Investment Banking. For a more
detailed description of the terms of Mr. Lacovara s employment, see Executive Compensation Employment
Arrangements.

Corporate Information
Our principal executive office is located at 1270 Avenue of the Americas, New York, New York 10020, and our
telephone number is (212) 356-0500. Our corporate website address is www.rodmanandrenshaw.com. Information

contained on our website is not incorporated by reference into this prospectus and you should not consider information
contained on, or accessible through, our website as part of this prospectus.

7
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Common stock
offered

Common stock to
be outstanding
after this offering

Use of proceeds

The Offering

8,000,000 shares)

33,750,000 shares()®
We estimate that the net proceeds to us from this offering will be approximately $36.0 million

Dividend policy

Listing

Risk factors

(1

based on the offering price of $5.00 per share, after deducting underwriting discounts and
expenses payable by us. We plan to use the net proceeds we receive from this offering for
general corporate purposes, which may include, among other things: (i) expanding our presence
in the biotechnology sector; (ii) continue our expansion into new sectors; (iii) strategic
acquisitions; and (iv) expanding our merchant banking and asset management businesses.

For the foreseeable future, the Board of Directors intends to follow a policy of retaining earnings

for the purpose of increasing our capital to support additional growth. Accordingly, we currently
do not expect to declare or pay dividends for the foreseeable future.

Beginning on October 16, 2007, our common stock will be listed on the NASDAQ Global

Market and will trade under the symbol RODM.

See Risk Factors,

Dilution and other information included in this prospectus for a discussion of

certain factors that you should carefully consider before investing in our common stock.

Assumes that the
underwriters do
not exercise
their option to
purchase up to
an additional
1,200,000 shares
of common
stock from us to
cover
over-allotments,
if any. If the
underwriters
exercise this
option in full,
we will sell
9,200,000 shares
in the offering
and 34,950,000
shares of
common stock
will be
outstanding
immediately
after this
offering. See
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Underwriting.

(2) The number of
shares of
common stock
outstanding
immediately
after this
offering does not
include:

5,278,071
shares of
common
stock
reserved for
issuance
upon the
exercise of
outstanding
options
granted
prior to the
adoption of
our 2007
Stock and
Incentive
Plan, at
exercise
prices
ranging
from $0.22
to $4.45 per
share,
having a
weighted
average
exercise
price of
$3.74;

1,355,600
shares of
common
stock
underlying
the
Warrants,
which have
an exercise
price of
$7.00 per



share; and

4,500,000
shares of
common
stock
reserved for
future
issuance
pursuant to
grants of
restricted
stock and
options
under our
2007 Stock
and
Incentive
Plan.

Edgar Filing: RODMAN & RENSHAW CAPITAL GROUP, INC. - Form 424B1

24



Edgar Filing: RODMAN & RENSHAW CAPITAL GROUP, INC. - Form 424B1

SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

The following table summarizes our selected historical consolidated financial data for the periods and at the dates

indicated. You should read this information in conjunction with our audited and unaudited consolidated financial

statements and related notes, Selected Unaudited Pro Forma Combined Financial Data,

Management s Discussion and

Analysis of Financial Condition and Results of Operations, and other financial information appearing elsewhere in

this prospectus. We derived our selected historical consolidated financial data as of December 31, 2006, 2005 and

2004 and for the years ended December 31, 2006 and 2005 and for the nine months ended December 31, 2004, from

our audited consolidated financial statements, which have been audited and reported upon by Marcum & Kliegman

LLP, an independent registered public accounting firm. We derived our selected historical consolidated financial data

for the years ended March 31, 2004 and 2003 from our unaudited consolidated financial statements not included in
this prospectus. The selected historical consolidated financial data as of and for the six months ended June 30, 2007
and 2006 is derived from our unaudited interim consolidated financial statements, which includes, in the opinion of

management, all adjustments (consisting only of normal recurring adjustments) necessary to present fairly the data for
such periods. The results of operations for the six-month period ended June 30, 2007, do not necessarily indicate the

results that may be expected for any future period or for the full year 2007.

Consolidated Statement of Operations Data:

Revenues:

Private placement, underwriting and strategic advisory fees!)
Principal transactions, net(®

Realized gains (loss) on securities, net®®

Commissions®)

Conference fees

Other income®
Total Revenues

Expenses:

Employee compensation and benefits©®
Conference fees

Professional fees

Business development

Communication and data processing

Other expenses

Total Expenses

Six Months
Ended

June 30,

2007

(Unaudited)

39,374
(340)
3,540
3,606
719
326

47,225

26,542
2,144
2,713
1,434

889
2,084

35,806

$

2006

17,234
1,480
5,068
2,327

749
81

26,940

9,508
1,670
2,488
880
628
1,373

16,547
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business combination is fair to our public stockholders. Our board of directors will make its decision with
respect to an acquisition consistent with its fiduciary obligations to all stockholders and, consequently, will
consider those factors concerning the proposed acquisition that it deems relevant in reaching an informed
decision.

Lack of business diversification

While we may seek to effect business combinations with more than one target business, because our initial
business combination must be with one or more target businesses whose collective fair market value is at
least equal to 80% of the balance in the trust account (excluding deferred underwriting discounts and
commissions of $10.0 million) at the time of such business combination, we expect to complete only a
single business combination, although this may entail a simultaneous combination with one or more
businesses or assets at the same time. At the time of our initial business combination, we may not be able to
acquire more than one target business because of various factors, including complex accounting or
financial reporting issues.

A simultaneous combination with several target businesses also presents logistical issues such as the need
to coordinate the timing of negotiations, proxy statement disclosure and closings. In addition, if conditions
to closings with respect to one or more of the target businesses are not satisfied, the fair market value of the
business could fall below the required fair market value threshold of 80% of the balance in the trust
account (excluding deferred underwriting discounts and commissions of $10.0 million).

Accordingly, while it is possible that we may attempt to effect our initial business combination with more
than one target business, we are more likely to choose a single target business if all other factors appear
equal. This means that for an indefinite period of time, the prospects for our success may depend entirely
on the future performance of a single business. Unlike other entities that have the resources to complete
business combinations with multiple entities in one or several industries, it is probable that we will not
have the resources to diversify our operations and mitigate the risks of being in a single line of business. By
consummating an initial business combination with only a single entity, our lack of diversification may
subject us to negative economic, competitive and regulatory developments affecting the financial services
industry or a sector of the financial services industry.

Limited ability to evaluate the target business management

Although we intend to closely scrutinize the management of a prospective target business when evaluating
the desirability of effecting an initial business combination with that business, we cannot assure you that
our assessment of the target business management will prove to be correct. In addition, we cannot assure
you that the future management will have the necessary skills, qualifications or abilities to manage a public
company. Furthermore, the future role of members of our management team, if any, in the target business
cannot presently be stated with any certainty. While it is possible that one or more of our executive officers
or directors will remain associated in some capacity with us following an initial business combination, it is
unlikely that any of them will devote their full efforts to our affairs subsequent to an initial business
combination. Moreover, we cannot assure you that members of our management team will have significant
experience or knowledge relating to the operations of the particular target business.
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Following an initial business combination, we may seek to recruit additional managers to supplement the
incumbent management of the target business. We cannot assure you that we will have the ability to recruit
additional managers, or that additional managers will have the requisite skills, knowledge or experience
necessary to enhance the incumbent management.

Opportunity for stockholder approval of business combination

Prior to the completion of an initial business combination, we will submit the transaction to our
stockholders for approval, even if the nature of the acquisition is such as would not ordinarily require
stockholder approval under applicable state law. In connection with any such transaction, we will also
submit to our stockholders for approval a proposal to amend our amended and restated certificate of
incorporation to provide for our corporate life to continue perpetually following the consummation of such
business combination. Any vote to extend our corporate life to continue perpetually following the
consummation of an initial business combination will be taken only if the initial business combination is
approved. We will only consummate an initial business combination if stockholders vote both in favor of
such business combination and the amendment to our amended and restated certificate of incorporation to
provide for our perpetual existence.

In connection with seeking stockholder approval of an initial business combination and the extension of our
corporate existence, we will furnish our stockholders with proxy solicitation materials prepared in
accordance with the Exchange Act,

10
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which, among other matters, will include a description of the operations of the target business and
historical financial statements of the business.

In connection with the vote required for our initial business combination, all of our initial stockholders,
including all of our officers and directors, have agreed to vote their founders common stock (as described
herein) in accordance with the majority of the shares of common stock voted by the public stockholders.
This voting arrangement does not apply to shares included in units purchased in our initial public offering
or shares purchased following our initial public offering in the open market by any of our initial
stockholders, sponsors, officers or directors. Accordingly, they may vote these shares at such meeting any
way they choose. In the event that our sponsors, initial stockholders, officers or directors purchase
additional shares of our common stock, we believe that they will vote any such shares acquired by them in
favor of our initial business combination and in favor of an amendment to our amended and restated
certificate of incorporation to provide for our perpetual existence in connection with a vote to approve our
initial business combination. Thus, any additional purchase of our common stock by our sponsors, initial
stockholders, officers or directors would likely allow them to exert additional influence over the approval
of our initial business combination. We will proceed with our initial business combination only if (i) a
majority of the shares of common stock voted by the public stockholders present in person or by proxy at a
duly held stockholders meeting are voted in favor of our initial business combination, (ii) a majority of the
outstanding shares of our common stock are voted in favor of the amendment to our amended and restated
certificate of incorporation to provide for our perpetual existence and (iii) public stockholders owning no
more than 30% of the shares (minus one share) sold in our initial public offering both exercise their
conversion rights and vote against our initial business combination. In the event we fail to complete an
initial business combination, our initial stockholders will participate in any liquidation distributions with
respect to any shares of common stock purchased by them following consummation of our initial public
offering, but not with respect to their founders common stock.

Conversion rights

At the time we seek stockholder approval of any business combination, we will offer each public
stockholder the right to have such stockholder s shares of common stock converted to cash if the
stockholder votes against the initial business combination and the initial business combination is approved
and completed. Our initial stockholders will not have such conversion rights with respect to the founders
common stock or any other shares of common stock owned by them, directly or indirectly.

The actual per-share conversion price will be equal to the aggregate amount then on deposit in the trust
account, before payment of deferred underwriting discounts and commissions and including accrued
interest, net of any income taxes on such interest, and net of interest income of up to $2.75 million
previously released to us to fund our working capital requirements (calculated as of two business days prior
to the consummation of the proposed initial business combination), divided by the number of shares sold in
our initial public offering. The initial per-share conversion price would be approximately $9.88, or $0.12
less than the per-unit initial offering price of $10.00.

An eligible stockholder may request conversion at any time after the mailing to our stockholders of the
proxy statement and prior to the vote taken with respect to a proposed initial business combination at a
meeting held for that purpose, but the request will not be granted unless the stockholder votes against the
initial business combination and the initial business combination is approved and completed. In addition,
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no later than the business day immediately preceding the vote on the business combination, the stockholder
must present written instructions to our transfer agent stating that the stockholder wishes to convert its
shares into a pro rata share of the trust account and confirming that the stockholder has held the shares

since the record date and will continue to hold them through the stockholder meeting and the close of the
initial business combination. We may require public stockholders to tender their certificates to our transfer
agent or to deliver their shares to the transfer agent electronically using the Depository Trust Company s, or
DTC s, Deposit/Withdrawal At Custodian, or the DWAC, system no later than the business day
immediately preceding the vote on the business combination. The proxy solicitation materials that we will
furnish to stockholders in connection with the vote for any proposed initial business combination will
indicate whether we are requiring stockholders to satisty such certification and delivery requirements. The
purpose of the requirement for physical or electronic delivery prior to the stockholder meeting is two-fold.
First, it insures that a converting stockholder s election to convert is irrevocable once the business
combination is approved and second, it insures that we will know the amount of the proceeds that we will
be able to use to consummate the business combination. Traditionally, in contrast to the requirement for
physical or electronic delivery prior to the stockholder meeting, in order to perfect conversion rights in
connection with a blank check company s initial business combination, a holder could simply vote against a
proposed business combination and check a box on the proxy card indicating such holder was seeking to
exercise his conversion rights. After the business combination was approved, the company would contact
such stockholder to arrange for him to deliver his certificate to verify ownership. As a result, the
stockholder then had an option window after the consummation of the business combination during which
he could monitor the price of the stock in the market. If the price rose above the conversion price, he

11
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could sell his shares in the open market before actually delivering his shares to the company for
cancellation in consideration for the conversion price. Thus, we would not have any control over the
process and the conversion right, to which stockholders were aware they needed to commit before the
stockholder meeting, would survive past the consummation of the business combination until the
converting holder delivered his certificate for conversion at the conversion price or such stockholder sold
his shares in the open market.

If we elect to require physical delivery of the share certificates, we would expect that stockholders would
have to comply with the following steps. If the shares are held in street name, stockholders must instruct
their account executive at the stockholders bank or broker to withdraw the shares from the stockholders
account and request that a physical certificate be issued in the stockholders name. Our transfer agent will
be available to assist with this process. It is our understanding that stockholders should generally allot at
least two weeks to obtain physical certificates from the transfer agent. However, because we do not have
any control over this process or over the brokers or DTC, it may take significantly longer than anticipated
to obtain a physical stock certificate. Accordingly, we will only require stockholders to deliver their
certificates prior to a vote if, in accordance with AMEX s proxy notification recommendations, the
stockholders receive the proxy solicitation materials at least twenty days prior to the meeting. Certificates
that have not been tendered in accordance with these procedures by the day prior to the stockholder
meeting will not be converted into cash. In the event a stockholder tenders his or her shares and decides
prior to the stockholder meeting that he or she does not want to convert his or her shares, the stockholder
may withdraw the tender. In the event that a stockholder tenders shares and our initial business
combination is not completed, these shares will not be converted into cash and the physical certificates
representing these shares will be returned to the stockholder.

There is a nominal cost associated with the above-referenced tendering process and the act of certificating
the shares or delivering them through the DWAC system. The transfer agent will typically charge the
tendering broker approximately $35 and it would be up to the broker to decide whether to pass this cost on
to the converting stockholder. However, this fee would be incurred whether or not we require stockholders
seeking to exercise their conversion rights to tender their shares prior to the meeting as the need to deliver
the shares is a requirement of conversion whenever such delivery must be effectuated. Accordingly, this
would not result in any increased cost to stockholders when compared to the traditional process.

The steps outlined above will make it more difficult for our stockholders to exercise their conversion rights.
In the event that it takes longer than anticipated to obtain a physical certificate, stockholders who wish to
convert may be unable to obtain physical certificates by the deadline for exercising their conversion rights
and thus will be unable to convert their shares.

If a stockholder votes against the initial business combination but fails to properly exercise its conversion
rights, such stockholder will not have its shares of common stock converted to its pro rata distribution of
the trust account. Any request for conversion, once made, may be withdrawn at any time up to the date of
the meeting. Furthermore, if a stockholder delivers his certificate for conversion and subsequently decides
prior to the meeting not to elect conversion, he may simply request that the transfer agent return the
certificate (physically or electronically). It is anticipated that the funds to be distributed to public
stockholders who elect conversion will be distributed promptly after completion of our initial business
combination. Public stockholders who convert their stock into their share of the trust account will retain
any warrants they still hold.
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We will not complete our proposed initial business combination if public stockholders owning 30% or
more of the shares sold in our initial public offering exercise their conversion rights. The initial conversion
price will be approximately $9.88 per share. As this amount may be lower than the $10.00 per unit initial
offering price and it may be less than the market price of the common stock on the date of conversion, there
may be a disincentive on the part of public stockholders to exercise their conversion rights.

If a vote on an initial business combination is held and the initial business combination is not approved, we
may continue to try to consummate an initial business combination with a different target until

November 14, 2009. If the initial business combination is not approved or completed for any reason, then
public stockholders voting against our initial business combination who exercised their conversion rights
would not be entitled to convert their shares of common stock into a pro rata share of the aggregate amount
then on deposit in the trust account. Those public stockholders would be entitled to receive their pro rata
share of the aggregate amount on deposit in the trust account only in the event that the initial business
combination they voted against was duly approved and subsequently completed, or in connection with our
liquidation.

Liquidation if no initial business combination

If we do not consummate an initial business combination by November 14, 2009, our amended and restated
certificate of incorporation provides that our corporate existence will cease except for the purposes of
winding up our affairs and liquidating, pursuant to Section 278 of the Delaware General Corporation Law.
This has the same effect as if our board of directors and stockholders had formally voted to approve our
dissolution pursuant to Section 275 of the Delaware General
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Corporation Law. Accordingly, limiting our corporate existence to a specified date as permitted by

Section 102(b)(5) of the Delaware General Corporation Law removes the necessity to comply with the
formal procedures set forth in Section 275 (which would have required our board of directors and
stockholders to formally vote to approve our dissolution and liquidation and to have filed a certificate of
dissolution with the Delaware Secretary of State). Instead, we will notify the Delaware Secretary of State in
writing on the termination date that our corporate existence is ceasing, and include with such notice
payment of any franchise taxes then due to or assessable by the state. We view this provision terminating
our corporate life by November 14, 2009 as an obligation to our stockholders and will not take any action
to amend or waive this provision to allow us to survive for a longer period of time except in connection
with the consummation of our initial business combination.

If we are unable to complete an initial business combination by November 14, 2009, as soon as practicable
thereafter, we will adopt a plan of distribution in accordance with Section 281(b) of the Delaware General
Corporation Law. Section 278 provides that our existence will continue for at least three years after our
expiration for the purpose of prosecuting and defending suits, whether civil, criminal or administrative, by
or against us, and of enabling us gradually to settle and close our business, to dispose of and convey our
property, to discharge our liabilities and to distribute to our stockholders any remaining assets, but not for
the purpose of continuing the business for which we were organized. Our existence will continue
automatically even beyond the three-year period for the purpose of completing the prosecution or defense
of suits begun prior to the expiration of the three-year period, until such time as any judgments, orders or
decrees resulting from such suits are fully executed. Section 281(b) will require us to pay or make
reasonable provision for all then-existing claims and obligations, including all contingent, conditional, or
unmatured contractual claims known to us, and to make such provision as will be reasonably likely to be
sufficient to provide compensation for any then-pending claims and for claims that have not been made
known to us or that have not arisen but that, based on facts known to us at the time, are likely to arise or to
become known to us within ten years after such date. Payment or reasonable provision for payment of
claims will be made in the discretion of the board of directors based on the nature of the claim and other
factors deemed relevant by the board of directors. Claims may be satisfied by direct negotiation and
payment, purchase of insurance to cover the claim(s), setting aside money as a reserve for future claims, or
otherwise as determined by the board of directors in its discretion. Under Section 281(b), the plan of
distribution must provide for all of such claims to be paid in full or make provision for payments to be
made in full, as applicable, if there are sufficient assets. If there are insufficient assets, the plan must
provide that such claims and obligations be paid or provided for according to their priority and, among
claims of equal priority, ratably to the extent of legally available assets. Any remaining assets will be
available for distribution to our stockholders. However, because we are a blank check company, rather than
an operating company, and our operations will be limited to searching for prospective target businesses to
acquire, the only likely claims to arise would be from our vendors and service providers (such as
accountants, lawyers, investment bankers, etc.) and potential target businesses. We have sought and will
seek to have all vendors, service providers and prospective target businesses execute agreements with us
waiving any right, title, interest or claim of any kind they may have in or to any monies held in the trust
account. As a result, the claims that could be made against us will be limited, thereby lessening the
likelihood that any claim would result in any liability extending to the trust. We therefore believe that any
necessary provision for creditors will be reduced and should not have a significant impact on our ability to
distribute the funds in the trust account to our public stockholders. Nevertheless, we cannot assure you of
this fact as there is no guarantee that vendors, service providers and prospective target businesses will
execute such agreements. Nor is there any guarantee that, even if they execute such agreements with us,
they will not seek recourse against the trust account. A court could also conclude that such agreements are
not legally enforceable. As a result, if we liquidate, the per-share distribution from the trust account could
be less than $9.88 due to claims or potential claims of creditors. We will distribute to all of our public
stockholders, in proportion to their respective equity interests, an aggregate sum equal to the amount in the
trust account, inclusive of any interest, plus any remaining net assets (subject to our obligations under
Delaware law to provide for claims of creditors as described below).

33



Edgar Filing: RODMAN & RENSHAW CAPITAL GROUP, INC. - Form 424B1

We will notify the trustee of the trust account to begin liquidating such assets promptly after such date and
anticipate it will take no more than ten business days to effectuate such distribution. Our initial
stockholders have waived their rights to participate in any liquidation distribution with respect to their
founders common stock. There will be no distribution from the trust account with respect to our warrants,
which will expire worthless. We expect that all costs and expenses associated with implementing our plan
of distribution will be funded from amounts remaining out of the $50,000 of proceeds held outside the trust
account and from the $2.75 million in interest income on the balance of the trust account that will be
released to us to fund our working capital requirements (subject to the holdback of a sufficient amount of
interest income to pay any due and unpaid taxes on such $2.75 million). However, if those funds are not
sufficient to cover the costs and expenses associated with implementing our plan of distribution, David A.
Minella, LLM Structured Equity Fund L.P. and LLM Investors L.P. have agreed to advance us the funds
necessary to complete such liquidation (currently anticipated to be no more than $15,000) and have agreed
not to seek repayment for such expenses.

If we are unable to complete an initial business combination and expend all of the net proceeds of our
initial public offering, other than the proceeds deposited in the trust account, and without taking into
account interest, if any, earned on the
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trust account, the initial per-share liquidation price would be $9.88, or $0.12 less than the per-unit initial
offering price of $10.00. The per share liquidation price includes $10.0 million in deferred underwriting
discounts and commissions that would also be distributable to our public stockholders.

The proceeds deposited in the trust account could, however, become subject to the claims of our creditors
(which could include vendors and service providers we have engaged to assist us in any way in connection
with our search for a target business and that are owed money by us, as well as target businesses
themselves), which could have higher priority than the claims of our public stockholders. David A.
Minella, LLM Structured Equity Fund L.P. and LLM Investors L.P. have agreed that they will be liable, by
means of direct payment to the trust account, to ensure that the proceeds in the trust account are not
reduced by the claims of target businesses or claims of vendors or other entities that are owed money by us
for services rendered or contracted for or products sold to us. However, the agreement entered into by

Mr. Minella, LLM Structured Equity Fund L.P. and LLM Investors L.P. specifically provides for an
exception to this indemnity; there will be no liability as to any claimed amounts owed to a third party who
executed a waiver (even if such waiver is subsequently found to be invalid and unenforceable). Based on
representations made to us by Mr. Minella, LLM Structured Equity Fund L.P. and LLM Investors L.P. at
the time the indemnity was executed as to their accredited investor status (as such term is defined in
Regulation D under the Securities Act) and that they have sufficient funds available to them to satisfy their
indemnification obligations, we believe they will be able to satisfy any indemnification obligations that
may arise given the limited nature of the obligations and we will enforce our rights under these
indemnification arrangements against Mr. Minella, LLM Structured Equity Fund L.P. and LLM Investors
L.P. However, in the event Mr. Minella, LLM Structured Equity Fund L.P. and LLM Investors L.P. have
liability to us under these indemnification arrangements, we cannot assure you that they will have the assets
necessary to satisfy those obligations. Accordingly, the actual per-share liquidation price could be less than
$9.88, plus interest, due to claims of creditors. Additionally, if we file a bankruptcy case or an involuntary
bankruptcy case is filed against us that is not dismissed, the proceeds held in the trust account could be
subject to applicable bankruptcy law, and may be included in our bankruptcy estate and subject to the
claims of third parties with priority over the claims of our stockholders. To the extent any bankruptcy
claims deplete the trust account, we cannot assure you we will be able to return to our public stockholders
at least $9.88 per share.

Our public stockholders will be entitled to receive funds from the trust account only in the event of the
expiration of our corporate existence and our liquidation or if they seek to convert their respective shares
into cash upon an initial business combination that the stockholder voted against and that is completed by
us. In no other circumstances will a stockholder have any right or interest of any kind to or in the trust
account.

If we file a bankruptcy case or an involuntary bankruptcy case is filed against us that is not dismissed, any
distributions received by stockholders could be viewed under applicable debtor/creditor and/or bankruptcy
laws as either a preferential transfer ora fraudulent conveyance. As a result, a bankruptcy court could seek
to recover all amounts received by our public stockholders. Furthermore, because we intend to distribute to
our public stockholders the proceeds held in the trust account promptly after November 14, 2009, this may
be viewed or interpreted as giving preference to our public stockholders over any potential creditors with
respect to access to or distributions from our assets. Furthermore, our board of directors may be viewed as
having breached its fiduciary duties to our creditors and/or having acted in bad faith, and thereby exposing
itself and us to claims of punitive damages, by paying public stockholders from the trust account prior to
addressing the claims of creditors. We cannot assure you that claims will not be brought against us for
these reasons.
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Amended and Restated Certificate of Incorporation

Our amended and restated certificate of incorporation sets forth certain requirements and restrictions that
apply to us until the consummation of our initial business combination. Specifically, our amended and
restated certificate of incorporation provides, among other things, that:

. prior to the consummation of our initial business combination, we will submit
such business combination to our stockholders for approval even if the nature of the
acquisition is such as would not ordinarily require stockholder approval under
applicable state law;

. we may consummate the initial business combination only if (i) the initial
business combination is approved by a majority of the shares of common stock voted
by the public stockholders present in person or by proxy at a duly held stockholders
meeting, (ii) the amendment to our amended and restated certificate of incorporation to
provide for our perpetual existence is approved by a majority of the outstanding shares
of our common stock and (iii) public stockholders owning no more than 30% of the
shares (minus one share) sold in our initial public offering vote against the initial
business combination and exercise their conversion rights;
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. if our initial business combination is approved and consummated, public
stockholders who voted against the initial business combination and exercised their
conversion rights will receive their pro rata share of the trust account;

. if our initial business combination is not consummated by November 14,
2009, then our existence will terminate and we will distribute all amounts in the trust
account and any net assets remaining outside the trust account on a pro rata basis to all
of our public stockholders;

. we may not consummate any other business combination, merger, capital
stock exchange, asset acquisition, stock purchase, reorganization or similar transaction
prior to our initial business combination;

. prior to our initial business combination, we may not issue additional stock
that participates in any manner in the proceeds of the trust account, or that votes as a
class with the common stock sold in our initial public offering on our initial business
combination;

. our audit committee will monitor compliance on a quarterly basis with the
terms of our initial public offering and, if any noncompliance is identified, the audit
committee is charged with the immediate responsibility to take all action necessary to
rectify such noncompliance or otherwise cause compliance with the terms of our initial
public offering;

. the audit committee will review and approve all payments made to our initial
stockholders, sponsors, officers, directors and our and their affiliates, other than the
payment of an aggregate of $7,500 per month to Teleos Management, L.L.C., an entity
affiliated with Daniel Gressel, one of our directors, and LLLM Capital Partners LLC, an
entity affiliated with Patrick J. Landers, our president and a director, LLM Structured
Equity Fund L.P. and LLM Investors L.P., for office space, secretarial and
administrative services, and any payments made to members of our audit committee
will be reviewed and approved by our board of directors, with any interested director
abstaining from such review and approval; and

. we will not enter into our initial business combination with an entity that is
affiliated with any of our officers, directors, sponsors or initial stockholders.
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Our amended and restated certificate of incorporation requires that prior to the consummation of our initial
business combination we obtain unanimous consent of our stockholders to amend these provisions.
However, the validity of unanimous consent provisions under Delaware law has not been settled. A court
could conclude that the unanimous consent requirement constitutes a practical prohibition on amendment in
violation of the stockholders statutory rights to amend the corporate charter. In that case, these provisions
could be amended without unanimous consent, and any such amendment could reduce or eliminate the
protection these provisions afford to our stockholders. However, we view all of the foregoing provisions as
obligations to our stockholders. Neither we nor our board of directors will propose any amendment to these
provisions, or support, endorse or recommend any proposal that stockholders amend any of these
provisions at any time prior to the consummation of our initial business combination (subject to any
fiduciary obligations our management or board of directors may have). In addition, we believe we have an
obligation in every case to structure our initial business combination so that not less than 30% of the shares
(minus one share) sold in our initial public offering have the ability to be converted to cash by public
stockholders exercising their conversion rights and that, despite such conversions, the business
combination may still proceed.

Competition

In identifying, evaluating and selecting a target business for an initial business combination, we have
encountered competition from other entities having a business objective similar to ours including other
blank check companies, private equity groups and leveraged buyout funds, and operating businesses
seeking strategic acquisitions. Many of these entities are well established and have extensive experience
identifying and effecting business combinations directly or through affiliates. Moreover, many of these
competitors possess greater financial, technical, human and other resources than us. Finally, we will also
face competition from other blank check companies that may seek to identify and consummate business
combinations with target businesses in the financial services industry. Our ability to acquire larger target
businesses will be limited by our available financial resources. This inherent limitation gives others an
advantage in pursuing the acquisition of a target business. Furthermore:

. our obligation to seek stockholder approval of our initial business combination
or obtain necessary financial information may delay the completion of a transaction;
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. our obligation to convert into cash up to 30% of our shares (minus one share)
of common stock held by our public stockholders who vote against the initial business
combination and exercise their conversion rights may reduce the resources available to
us for our initial business combination;

. our outstanding warrants, and the future dilution they potentially represent,
may not be viewed favorably by certain target businesses; and

. the requirement to acquire one or more businesses or assets that have a fair
market value equal to at least 80% of the balance of the trust account (excluding
deferred underwriting discounts and commissions of $10.0 million) at the time of the
acquisition could require us to acquire the assets of several businesses at the same time,
all of which sales would be contingent on the closings of the other sales, which could
make it more difficult to consummate our initial business combination.

Any of these factors may place us at a competitive disadvantage in successfully negotiating our initial
business combination.

Regulation

Acquisitions of financial services companies are often subject to significant regulatory requirements and
consents, and we will not be able to consummate a business combination with certain types of financial
services companies without complying with applicable laws and regulations and obtaining required
governmental or client consents. For example, if we were to attempt to acquire or acquire control of an
investment management firm, we would be required to obtain consents of the firm s investment
management clients or enter into new contracts with them, and there is no assurance that we would be able
to obtain such consents or enter into new contracts. Similarly, if we were to attempt to acquire certain
banks, we would be required to obtain the approvals of the Board of Governors of the Federal Reserve
System, the Federal Deposit Insurance Corporation, the Office of the Comptroller of the Currency and/or
state banking commissions. If our acquisition target were an insurance company, state insurance
commissioners in the states where the insurance company does business would review the acquisition
transaction and could prevent it by withholding their consent. The acquisition of a business in other sectors
of the financial services industry may require similar approvals or consents.

We may not receive any such required approvals or we may not receive them in a timely manner, which
may be a result of factors or matters beyond our control. Satisfying any statutory or regulatory
requirements may delay the date of our completion of our initial business combination beyond the required
time frame (November 14, 2009). If we fail to consummate our initial business combination by

November 14, 2009, we will be forced to liquidate.
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Because we intend to acquire, or acquire control of, one or more operating businesses in the financial
services industry, following our initial business combination, we will become subject to the regulatory
regimes that govern the business or businesses we acquire. The financial services industry is subject to
extensive regulation. Many regulators, including United States and foreign government agencies and
self-regulatory organizations, as well as state securities commissions and attorneys general, are empowered
to conduct administrative proceedings and investigations that can result in, among other things, censure,
fine, the issuance of cease-and-desist orders, prohibitions against engaging in some lines of business or the
suspension or expulsion of a broker-dealer or investment adviser. The requirements imposed by regulators
are designed to ensure the integrity of the financial markets and to protect customers and other third parties
who deal with financial services firms and are not designed to protect our stockholders. Regulations and
investigations may result in limitations on our activities such as the restrictions imposed on several leading
securities firms as part of a settlement these firms reached with federal and state securities regulators and
self-regulatory organizations in 2003 to resolve investigations into equity research analysts alleged
conflicts of interest.

Governmental and self-regulatory organizations, including the Securities and Exchange Commission, or the
SEC, the FINRA and national securities exchanges such as the New York Stock Exchange, impose and
enforce regulations on financial services companies. United States self-regulatory organizations adopt
rules, subject to approval by the SEC, that govern aspects of the financial services industry and conduct
periodic examinations of the operations of registered broker-dealers and investment advisers. For example,
United States broker-dealers are subject to rules and regulations that cover all aspects of the securities
business including sales methods and trade practices; use and safekeeping of customer funds and securities;
capital structures; recordkeeping; the preparation of research; the extension of credit and the conduct of
officers and employees. The types of regulations to which investment advisers are subject are also
extensive and include: recordkeeping; fee arrangements; client disclosure; custody of customer assets; and
the conduct of officers and employees.
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The SEC, the FINRA and various regulatory agencies also have stringent rules with respect to the
maintenance of specific levels of net capital by securities brokerage firms. Failure to maintain the required
net capital may subject a firm to suspension or revocation of registration by the SEC and suspension or
expulsion from the FINRA and other regulatory bodies, which ultimately could prevent any broker-dealer
that we acquire, or acquire control of, from conducting broker-dealer activities. In addition, a change in the
net capital rules, the imposition of new rules or any unusually large charge against net capital could limit
the operations of broker-dealers, which could harm our business if we were to consummate a business
combination with a securities brokerage firm.

The regulatory environment in which we operate is also subject to modifications and further regulations.
New laws or regulations or changes in the enforcement of existing laws or regulations applicable to us may
adversely affect our business, and our ability to function in this environment will depend on our ability to
constantly monitor and react to these changes. For example, recently the insurance industry has been
subject to a significant level of scrutiny by various regulatory bodies, including state attorneys general and
insurance departments, concerning certain practices within the insurance industry. These practices include,
without limitation, the receipt of contingent commissions by insurance brokers and agents from insurance
companies and the extent to which such compensation has been disclosed, bid rigging and related matters.
As a result of these and related matters, including actions taken by the New York State Attorney General,
there have been a number of proposals to modify various state laws and regulations regarding insurance
agents and brokers, including proposals by the National Association of Insurance Commissioners, that
could impose additional legal obligations, including disclosure obligations, on us if we were to offer
insurance or other financial products.

Employees

We currently have three executive officers. These individuals are not obligated to devote any specific
number of hours to our matters and intend to devote only as much time as they deem necessary to our
affairs. The amount of time they will devote in any time period will vary based on whether a target
business has been selected for the initial business combination and the stage of the initial business
combination process the company is in. Accordingly, once management locates a suitable target business to
acquire, they will spend more time investigating such target business and negotiating and processing the
initial business combination (and consequently spend more time on our affairs) than they would prior to
locating a suitable target business. We presently expect each of our executive officers to devote at least
approximately ten hours per week to our business. We do not intend to have any full time employees prior
to the consummation of our initial business combination.

Legal Proceedings

There is no material litigation currently pending against us or any members of our management team in
their capacity as such.

Periodic Reporting and Financial Information
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We have registered our units, common stock and warrants under the Exchange Act and have reporting
obligations, including the requirement that we file with or submit to the SEC annual, quarterly and current
periodic reports, proxy statements and other information meeting the informational requirements of the
Exchange Act. We will provide, at no additional charge, copies of these reports, proxy and information
statements and other information upon request to our address at 695 East Main Street, Stamford,
Connecticut 06901, or by telephone at (203) 363-0885. These reports, proxy statements and other
information, and related exhibits and schedules may also be inspected and copied at the Public Reference
Room of the SEC at 100 F Street, NE, Washington, D.C. 20549. Information on the operation of the Public
Reference Room may be obtained by calling the SEC at 1-800-SEC-0330. In addition, the SEC maintains
an internet site that contains reports, proxy and information statements and other information filed
electronically by us with the SEC, which are available at http://www.sec.gov.

In accordance with the requirements of the Exchange Act, our annual reports will contain financial
statements audited and reported on by our independent registered public accountants. In addition, we will
provide stockholders with audited financial statements of the prospective target business as part of the
proxy solicitation materials sent to stockholders to assist them in assessing the target business. In all
likelihood, these financial statements will need to be prepared in accordance with United States generally
accepted accounting principles. We cannot assure you that any particular target business identified by us as
a potential acquisition candidate will have financial statements prepared in accordance with United States
generally accepted accounting principles or that the potential target business will be able to prepare its
financial statements in accordance with United States generally accepted accounting principles. To the
extent that this requirement cannot be met, we may not be able to acquire the proposed target business.
While this may limit the pool of potential acquisition candidates, we do not believe that this limitation will
be material.
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We may be required to have our internal control procedures audited for the fiscal year ending

December 31, 2008, as required by the Sarbanes-Oxley Act. A target company may not be in compliance
with the provisions of the Sarbanes-Oxley Act regarding adequacy of its internal controls. The
development of the internal controls of any such entity to achieve compliance with the Sarbanes-Oxley Act
may increase the time and costs necessary to complete any such acquisition.
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In addition to the information in this annual report, the following factors should be considered in
evaluating the company and its business. The risks and uncertainties described below are not the only ones
facing us. Subject to our initial objective of acquiring a business in the financial services industry, we have
not yet selected a target business with which to consummate our initial business combination. As a result,
we are unable to ascertain the merits or risks of the business in which we may ultimately operate.
Additional risks and uncertainties that we are unaware of, or that we currently deem immaterial, also may
become important factors that affect us. If any of the following risks occur, our business, financial
condition or results of operations may be materially and adversely affected.
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We are a newly formed development stage company with no operating history and no revenues, and you
have no basis on which to evaluate our ability to achieve our business objective.

We are a recently formed development stage company with no operating results to date. Because we lack
an operating history, you have no basis upon which to evaluate our ability to achieve our business objective
of completing an initial business combination with one or more target businesses. We have no plans,
arrangements or understandings with any prospective target business concerning an initial business
combination and may be unable to complete an initial business combination. If we expend all of the
$50,000 in proceeds from our initial public offering not held in trust and interest income earned of up to
$2.75 million (subject to the holdback of a sufficient amount of interest income to pay any due and unpaid
taxes on such $2.75 million) on the balance of the trust account that may be released to us to fund our
working capital requirements in seeking an initial business combination, but fail to complete such a
combination, we will never generate any operating revenues.

We may not be able to consummate an initial business combination within the required time frame, in
which case, we would be forced to liquidate our assets.

Pursuant to our amended and restated certificate of incorporation, if we fail to consummate an initial
business combination by November 14, 2009, our corporate existence will cease except for the purposes of
winding up our affairs and liquidating. The foregoing requirements are set forth in Article Sixth of our
amended and restated certificate of incorporation and may not be eliminated except in connection with, and
upon consummation of, an initial business combination or an amendment approved by 100% of our
stockholders. We may not be able to find suitable target businesses within the required time frame. In
addition, our negotiating position and our ability to conduct adequate due diligence on any potential target
may be reduced as we approach the deadline for the consummation of an initial business combination.

If we are unable to consummate an initial business combination, our public stockholders will be forced
to wait until after November 14, 2009 before receiving liquidation distributions.

We have no obligation to return funds to public stockholders prior to November 14, 2009 unless we
consummate an initial business combination prior thereto and only then in cases where public stockholders
have sought conversion of their shares. Only after November 14, 2009 will public stockholders be entitled
to liquidation distributions if we are unable to complete an initial business combination. Accordingly,
public stockholders funds may be unavailable to them until such date.

You will not be entitled to protections normally afforded to stockholders of blank check companies.

Because the net proceeds of our initial public offering are intended to be used to complete an initial
business combination with a target business that has not been identified, we may be deemed to be a blank
check company under the United States securities laws. However, because our securities are listed on the
American Stock Exchange, or the AMEX, a national securities exchange, and we have net tangible assets
in excess of $5.0 million and filed a Current Report on Form 8-K, including an audited balance sheet
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demonstrating this fact, we are exempt from rules promulgated by the SEC to protect stockholders in blank
check companies, such as Rule 419. Accordingly, stockholders will not be afforded the benefits or
protections of those rules. Among other things, this means that we will have a longer period of time to
complete our initial business combination in some circumstances than do companies subject to Rule 419.
Moreover, offerings subject to Rule 419
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would prohibit the release of any interest earned on funds held in the trust account to us unless and until the
funds in the trust account were released to us in connection with our consummation of an initial business
combination.

If the net proceeds of our initial public offering not being held in trust are insufficient to allow us to
operate until at least November 14, 2009, we may be unable to complete an initial business combination.

We currently believe that the funds outside of the trust account available to us from the proceeds of our
initial public offering, plus the interest earned on the funds held in the trust account that may be available
to us, will be sufficient to allow us to operate until at least November 14, 2009, assuming that an initial
business combination is not consummated during that time. However, we cannot assure you that our
estimates will be accurate. We could use a portion of the funds available to us to pay fees to consultants to
assist us with our search for a target business. We could also use a portion of the funds as a down payment
or to fund a no-shop provision (a provision in letters of intent designed to keep target businesses from

shopping around for transactions with other companies on terms more favorable to such target businesses)
with respect to a particular proposed initial business combination, although we do not have any current
intention to do so. If we entered into a letter of intent where we paid for the right to receive exclusivity
from a target business and were subsequently required to forfeit such funds (whether as a result of our
breach or otherwise), we might not have sufficient funds to continue searching for, or conduct due
diligence with respect to, a target business.

We may require stockholders who wish to convert their shares in connection with a proposed business
combination to comply with specific requirements for conversion that may make it more difficult for
them to exercise their conversion rights prior to the deadline for exercising conversion rights.

We may require public stockholders who wish to convert their shares to either tender their certificates to
our transfer agent or to deliver their shares to the transfer agent electronically using DTC s DWAC system
at any time up until the business day immediately preceding the day on which the vote is taken at the
stockholder meeting held for the purpose of approving the initial business combination. In order to obtain a
physical stock certificate, a stockholder s broker and/or clearing broker, DTC and our transfer agent will
need to act to facilitate this request. It is our understanding that stockholders should generally allot at least
two weeks to obtain physical certificates from the transfer agent. However, because we do not have any
control over this process or over the brokers or DTC, it may take significantly longer than two weeks to
obtain a physical stock certificate. If it takes longer than anticipated to obtain a physical certificate, public
stockholders who wish to convert may be unable to obtain physical certificates by the deadline for
exercising their conversion rights and thus will be unable to convert their shares.

If we do not conduct an adequate due diligence investigation of a target business with which we
combine, we may be required to subsequently take write-downs or write-offs, restructuring, and
impairment or other charges that could have a significant negative effect on our financial condition,
results of operations and our stock price, which could cause you to lose some or all of your investment.

We must conduct a due diligence investigation of the target businesses we intend to acquire. Intensive due
diligence is time consuming and expensive due to the operations, accounting, finance and legal
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professionals who must be involved in the due diligence process. Even if we conduct extensive due
diligence on a target business with which we combine, we cannot assure you that this diligence will reveal
all material issues that may affect a particular target business, or that factors outside the control of the
target business and outside of our control will not later arise. If our diligence fails to identify issues specific
to a target business, industry or the environment in which the target business operates, we may be forced to
later write-down or write-off assets, restructure our operations, or incur impairment or other charges that
could result in our reporting losses. Even though these charges may be non-cash items and not have an
immediate impact on our liquidity, the fact that we report charges of this nature could contribute to
negative market perceptions about us or our common stock. In addition, charges of this nature may cause
us to violate net worth or other covenants to which we may be subject as a result of assuming pre-existing
debt held by a target business or by virtue of our obtaining debt financing in connection with, or after, our
initial business combination.

A decline in interest rates could limit the amount available to fund our search for a target business or
businesses and complete an initial business combination because we will depend on interest earned on
the trust account to fund our search, to pay our tax obligations and to complete our initial business
combination.

We will depend on sufficient interest being earned on the proceeds held in the trust account to provide us
with the additional working capital we will need to identify one or more target businesses and to complete
our initial business combination, as well as to pay any tax obligations that we may owe. A substantial
decline in interest rates may result in our having insufficient funds available with which to structure,
negotiate or close an initial business combination. In such event, we would need to borrow funds from our
initial stockholders to operate or may be forced to liquidate. Our initial stockholders are under no
obligation to advance funds in such circumstances.
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If third parties bring claims against us, the proceeds held in trust could be reduced and the per-share
liquidation price received by stockholders may be less than approximately $9.88 per share.

Our placing of funds in trust may not protect those funds from third party claims against us. Although we
have sought and will seek to have all vendors and service providers we engage and prospective target
businesses with which we negotiate, execute agreements with us waiving any right, title, interest or claim
of any kind in or to any monies held in the trust account for the benefit of our public stockholders, there is
no guarantee that they will execute such agreements. Furthermore, there is no guarantee that, even if such
entities execute such agreements with us, they will not seek recourse against the trust account. Nor is there
any guarantee that such entities will agree to waive any claims they may have in the future as a result of, or
arising out of, any negotiations, contracts or agreements with us and will not seek recourse against the trust
account for any reason. There is also no guarantee that a court would uphold the validity of such
agreements. Further, we could be subject to claims from parties not in contract with us who have not
executed a waiver, such as a third party claiming tortious interference as a result of our initial business
combination.

Accordingly, the proceeds held in trust could be subject to claims that could take priority over those of our
public stockholders and, as a result, the per-share liquidation price could be less than $9.88 due to claims of
such creditors. If we liquidate before the completion of an initial business combination and distribute to our
public stockholders the proceeds held in trust, David A. Minella, our chairman and chief executive officer,
LLM Structured Equity Fund L.P. and LLM Investors L.P. have agreed that they will be liable, by means
of direct payment to the trust account, to ensure that the proceeds in the trust account are not reduced by the
claims of target businesses or claims of vendors or other entities that are owed money by us for services
rendered or contracted for or products sold to us. However, the agreement entered into by Mr. Minella,
LLM Structured Equity Fund L.P. and LLM Investors L.P. specifically provides for an exception to this
indemnity; there will be no liability as to any claimed amounts owed to a third party who executed a waiver
(even if such waiver is subsequently found to be invalid and unenforceable). Furthermore, there could be
claims from parties other than vendors or target businesses that would not be covered by the indemnity
from Mr. Minella, LLM Structured Equity Fund L.P. and LLM Investors L.P., such as stockholders and
other claimants who are not parties in contract with us who file a claim for damages against us. The
measures described above are the only actions we will take to ensure that the funds in the trust account are
not depleted by claims against the trust. Because we have sought and will seek to have all vendors and
prospective target businesses execute agreements with us waiving any right, title, interest or claim of any
kind they may have in or to any monies held in the trust account, we believe the likelihood of Mr. Minella,
LLM Structured Equity Fund L.P. and LLM Investors L.P. having any such obligations is minimal. Based
on representations made to us by Mr. Minella, LLM Structured Equity Fund L.P. and LLM Investors L.P.
at the time the indemnity was executed as to their accredited investor status (as such term is defined in
Regulation D under the Securities Act) and that they have sufficient funds available to them to satisfy their
indemnification obligations to us, we believe they will be able to satisfy any indemnification obligations
that may arise and we will enforce our rights under these indemnification arrangements against each of

Mr. Minella, LLM Structured Equity Fund L.P. and LLM Investors L.P. However, in the event

Mr. Minella, LLM Structured Equity Fund L.P. and LLM Investors L.P. have liability to us under these
indemnification arrangements, we cannot assure you that they will have the assets necessary to satisfy
those obligations. Therefore, we cannot assure you that the per-share distribution from the trust account, if
we liquidate, will not be less than $9.88 due to such claims.

Additionally, if we file a bankruptcy case or an involuntary bankruptcy case is filed against us that is not
dismissed, the proceeds held in the trust account could be subject to applicable bankruptcy law, and may be
included in our bankruptcy estate and subject to the claims of third parties with priority over the claims of
our stockholders. To the extent any bankruptcy claims deplete the trust account, we cannot assure you we
will be able to return to our public stockholders at least $9.88 per share.
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Our stockholders may be held liable for claims by third parties against us to the extent of distributions
received by them.

If we are unable to complete an initial business combination by November 14, 2009, our corporate
existence will cease except for the purposes of winding up our affairs and liquidating pursuant to

Section 278 of the Delaware General Corporation Law, in which case we will as promptly as practicable
thereafter adopt a plan of distribution in accordance with Section 281(b) of the Delaware General
Corporation Law. Section 278 provides that our existence will continue for at least three years after its
expiration for the purpose of prosecuting and defending suits, whether civil, criminal or administrative, by
or against us, and of enabling us gradually to settle and close our business, to dispose of and convey our
property, to discharge our liabilities and to distribute to our stockholders any remaining assets, but not for
the purpose of continuing the business for which we were organized. Our existence will continue
automatically even beyond the three-year period for the purpose of completing the prosecution or defense
of suits begun prior to the expiration of the three-year period, until such time as any judgments, orders or
decrees resulting from such suits are fully executed. Section 281(b) will require us to pay or make
reasonable provision for all then-existing claims and obligations, including all contingent, conditional, or
unmatured

20

Risks Related to Our Business

52



Edgar Filing: RODMAN & RENSHAW CAPITAL GROUP, INC. - Form 424B1

contractual claims known to us, and to make such provision as will be reasonably likely to be sufficient to
provide compensation for any then-pending claims and for claims that have not been made known to us or
that have not arisen but that, based on facts known to us at the time, are likely to arise or to become known
to us within ten years after November 14, 2009. Accordingly, we would be required to provide for any
creditors known to us at that time or those that we believe could be potentially brought against us within
the subsequent ten years prior to distributing the funds held in the trust account to stockholders. However,
because we are a blank check company, rather than an operating company, and our operations will be
limited to searching for prospective target businesses to acquire, the only likely claims to arise would be
from our vendors that we engage (such as accountants, lawyers, investment bankers, etc.) and potential
target businesses. We have sought and will seek to have all vendors that we engage and prospective target
businesses execute agreements with us waiving any right, title, interest or claim of any kind in or to any
monies held in the trust account. Accordingly, we believe the claims that could be made against us should
be limited, thereby lessening the likelihood that any claim would result in any liability extending to the
trust account. However, we cannot assure you that we will properly assess all claims that may be
potentially brought against us. As such, our stockholders could potentially be liable for any claims to the
extent of distributions received by them (but no more) and any liability of our stockholders may extend
well beyond the third anniversary of the date of distribution. Accordingly, we cannot assure you that third
parties will not seek to recover from our stockholders amounts owed to them by us.

If we file a bankruptcy case or an involuntary bankruptcy case is filed against us that is not dismissed, any
distributions received by stockholders could be viewed under applicable debtor/creditor and/or bankruptcy
laws as either a preferential transfer ora fraudulent conveyance. As a result, a bankruptcy court could seek
to recover all amounts received by our stockholders. Furthermore, because we intend to distribute to our
public stockholders the proceeds held in the trust account promptly after November 14, 2009, this may be
viewed or interpreted as giving preference to our public stockholders over any potential creditors with
respect to access to or distributions from our assets. Furthermore, our board of directors may be viewed as
having breached its fiduciary duties to our creditors and/or having acted in bad faith, thereby exposing
itself and us to claims of punitive damages, by paying public stockholders from the trust account prior to
addressing the claims of creditors. We cannot assure you that claims will not be brought against us for
these reasons.

An effective registration statement may not be in place when a warrant holder desires to exercise his, her
or its warrants, thus precluding such warrant holder from being able to exercise his, her or its warrants
and causing such warrants to expire worthless.

No warrant held by public stockholders will be exercisable and we will not be obligated to issue shares of
common stock unless, at the time such holder seeks to exercise such warrant, we have a registration
statement under the Securities Act in effect covering the shares of common stock issuable upon the
exercise of the warrants and a current prospectus relating to these shares of common stock. Under the terms
of the warrant agreement, we have agreed to use our best efforts to have a registration statement in effect
covering shares of common stock issuable upon exercise of the warrants from the date the warrants become
exercisable and to maintain a current prospectus relating to these shares of common stock issuable upon
exercise of the warrants until the expiration of the warrants. However, we cannot assure you that we will be
able to do so, and if we do not maintain a current prospectus related to the common stock issuable upon
exercise of the warrants, holders will be unable to exercise their warrants and we will not be required to
settle any such warrant exercise, whether by net cash settlement or otherwise. If the prospectus relating to
the common stock issuable upon the exercise of the warrants is not current, the warrants held by public
stockholders may have no value, we will have no obligation to settle the warrants for cash, the market for
such warrants may be limited, and such warrants may expire worthless.
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A warrant holder will only be able to exercise a warrant if the issuance of common stock upon such
exercise has been registered or qualified or is deemed exempt under the securities laws of the state of
residence of the holder of the warrants.

No warrants will be exercisable and we will not be obligated to issue shares of common stock unless the
common stock issuable upon such exercise has been registered or qualified or deemed to be exempt under
the securities laws of the state of residence of the holder of the warrants. Because the exemptions from
qualification in certain states for resales of warrants and for issuances of common stock by the issuer upon
exercise of a warrant may be different, a warrant may be held by a holder in a state where an exemption is
not available for issuance of common stock upon an exercise and the holder will be precluded from
exercise of the warrant. At the time that the warrants become exercisable (following our completion of an
initial business combination), we expect to either continue to be listed on a national securities exchange,
which would provide an exemption from registration in every state, or we would register the warrants in
every state (or seek another exemption from registration in such states). Accordingly, we believe holders in
every state will be able to exercise their warrants as long as our prospectus relating to the common stock
issuable upon exercise of the warrants is current. However, we cannot assure you of this fact. As a result,
the warrants may be deprived of any value, the market for the warrants may be limited and the holders of
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warrants may not be able to exercise their warrants and they may expire worthless if the common stock
issuable upon such exercise is not qualified or exempt from qualification in the jurisdictions in which the
holders of the warrants reside.

Because we have not yet selected any target business with which to complete our initial business
combination, we are unable to currently ascertain the merits or risks of the business operations.

Because we have not yet identified a prospective target business, our stockholders currently have no basis
to evaluate the possible merits or risks of the target business operations. To the extent we complete our
initial business combination with a financially unstable company or an entity in its development stage, we
may be affected by numerous risks inherent in the business operations of such entities. Although our
management will evaluate the risks inherent in a particular target business, we cannot assure you that they
will properly ascertain or assess all of the significant risk factors. Except for the limitation that a target
business have a fair market value of at least 80% of the balance in the trust account (excluding deferred
underwriting discounts and commissions) and be in the financial services industry, we will have virtually
unrestricted flexibility in identifying and selecting a prospective acquisition candidate.

If the private placement is determined not to have been in compliance with applicable law, our sponsors
may have the right to rescind their warrant purchases. Their rescission rights, if any, may require us to
refund an aggregate of $5,250,000 to our sponsors, thereby reducing the amount in the trust account
available to us to consummate our initial business combination, or, in the event we do not complete our
initial business combination by November 14, 2009, the amount available to our public stockholders
upon our liquidation.

Although we believe that we conducted the private placement in accordance with applicable law, there is a
risk that the sponsors warrants should have been registered under the Securities Act and applicable blue sky
laws. Although our sponsors have waived their rights, if any, to rescind their warrant purchases as a

remedy for our failure to register these securities, their waiver may not be enforceable in light of the public
policy underlying federal and state securities laws. If the sponsors bring a claim against us and successfully
assert rescission rights, we may be required to refund an aggregate of $5,250,000, plus interest, to them,
thereby reducing the amount in the trust account available to us to consummate our initial business
combination, or, in the event we do not complete our initial business combination by November 14, 2009,
the amount available to our public stockholders upon our liquidation.

Your only opportunity to evaluate and affect the investment decision regarding a potential initial
business combination will be limited to voting for or against the initial business combination submitted
to our stockholders for approval.

Our stockholders will not be provided with an opportunity to evaluate the specific merits or risks of one or
more target businesses. Accordingly, our stockholders only opportunity to evaluate and affect the
investment decision regarding a potential initial business combination is limited to voting for or against the
initial business combination submitted to our stockholders for approval. In addition, a proposal that a
stockholder votes against could still be approved if a sufficient number of public stockholders vote for the
proposed initial business combination. Alternatively, a proposal that a stockholder votes for could still be
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rejected if a sufficient number of public stockholders vote against the proposed initial business
combination.

We will not be required to obtain an opinion from an independent investment banking firm as to the fair
market value of the target business unless our board of directors is unable to independently determine
the fair market value or unless we seek to acquire or merge with a registered broker-dealer.

The fair market value of a target business or businesses will be determined by our board of directors based
upon one or more standards generally accepted by the financial community (such as actual and potential
sales, the values of comparable businesses, earnings and cash flow, and/or book value). If our board of
directors is not able to independently determine that the target business has a sufficient fair market value to
meet the threshold criterion, we will obtain an opinion from an unaffiliated, independent investment

banking firm that is a member of the FINRA with respect to the satisfaction of such criterion. If we wish to
merge with or acquire a registered broker-dealer, we will obtain an opinion with respect to the fair market
value of the target business from an independent investment bank that meets the requirements of a qualified
independent underwriter under the FINRA rules. In all other instances, we will have no obligation to obtain
or provide you with an opinion with respect to the fair market value of the target business. While our board
of directors will use one or more standards generally accepted by the financial community in determining
the fair market value of a target business or businesses, we cannot assure you that our board of directors

will not overvalue a potential target. If the board of directors does overvalue a potential target, a

stockholder s only recourse will be to vote against the proposed business combination.
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We may issue shares of our capital stock or debt securities to complete an initial business combination.
Issuance of our capital stock would reduce the equity interest of our stockholders and may cause a
change in control of our ownership, while the issuance of debt securities may have a significant impact
on our ability to utilize our available cash.

Our amended and restated certificate of incorporation authorizes the issuance of up to 72,000,000 shares of
common stock, par value $0.0001 per share, and 1,000,000 shares of preferred stock, par value $0.0001 per
share. Currently there are 10,500,000 authorized but unissued shares of our common stock available for
issuance (after appropriate reservation for the issuance of the shares upon full exercise of our outstanding
warrants, including the sponsors warrants) and all of the 1,000,000 shares of preferred stock available for
issuance. Although we have no commitment as of the date of this annual report, we may issue a substantial
number of additional shares of our common or preferred stock, or a combination of common and preferred
stock, to complete an initial business combination. The issuance of additional shares of our common stock
or any number of shares of our preferred stock:

. may significantly reduce equity interest for stockholders;

. may subordinate the rights of holders of common stock if we issue preferred
stock with rights senior to those afforded to our common stock;

. may cause a change in control if a substantial number of our shares of
common stock are issued, which may affect, among other things, our ability to use our
net operating loss carry forwards, if any, and could result in the resignation or removal
of our present officers and directors;

. may have the effect of delaying or preventing a change of control of us by
diluting the stock ownership or voting rights of a person seeking to obtain control of our
company; and

. may adversely affect prevailing market prices for our common stock.

Similarly, if we issue debt securities, it could result in:

. default and foreclosure on our assets if our operating revenues after an initial
business combination are insufficient to repay our debt obligations;
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. acceleration of our obligations to repay the indebtedness even if we make all
principal and interest payments when due if we breach certain covenants that require
the maintenance of certain financial ratios or reserves without a waiver or renegotiation
of that covenant;

. our immediate payment of all principal and accrued interest, if any, if the debt
security is payable on demand; and

. our inability to obtain necessary additional financing if the debt security
contains covenants restricting our ability to obtain such financing while the debt
security is outstanding.

The value of a stockholder s investment in us may decline if any of these events occur.

Resources could be wasted in researching acquisitions that are not consummated, which could
materially adversely affect subsequent attempts to locate and acquire or merge with another business.

It is anticipated that the investigation of each specific target business and the negotiation, drafting, and
execution of relevant agreements, disclosure documents, and other instruments will require substantial
management time and attention and substantial costs for accountants, attorneys and others. If a decision is
made not to complete a specific initial business combination, the costs incurred up to that point for the
proposed transaction likely would not be recoverable. Furthermore, even if an agreement is reached relating
to a specific target business, we may fail to consummate the initial business combination for any number of
reasons including those beyond our control such as that 30% or more of our public stockholders vote
against the initial business combination and opt to have us convert their stock for a pro rata share of the
trust account even if a majority of our stockholders approve the initial business combination. Any such
event will result in a loss to us of the related costs incurred, which could materially adversely affect
subsequent attempts to locate and acquire or merge with another business.

Our ability to successfully effect an initial business combination and to be successful thereafter is
dependent upon the efforts of our key personnel, some of whom may join us following an initial business
combination.
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Our ability to successfully effect an initial business combination is dependent upon the efforts of our key
personnel, including David A. Minella, our chairman and chief executive officer, Patrick J. Landers, our
president and a director, and James J. Cahill, our chief financial officer and secretary. We believe that our
success depends on the continued service of Messrs. Minella, Landers and Cahill, at least until we have
consummated an initial business combination. We cannot assure you that such individuals will remain with
us for the immediate or foreseeable future. In addition, Messrs. Minella, Landers and Cahill are not
required to commit any specified amount of time to our affairs and, accordingly, they will have conflicts of
interest in allocating management time among various business activities, including identifying potential
initial business combinations and monitoring the related due diligence. We do not have any employment
agreements with, or key-man insurance on the lives of, any of these individuals. The unexpected loss of the
services of any of these individuals could have a detrimental effect on us.

The role of our key personnel in the target business cannot presently be ascertained. Although some of our
key personnel may remain with the target business in senior management or advisory positions following
an initial business combination, it is likely that some or all of the management of the target business will
remain in place. While we intend to closely scrutinize any individuals we engage after an initial business
combination, we cannot assure you that our assessment of these individuals will prove to be correct. These
individuals may be unfamiliar with the requirements of operating a public company, which could cause us
to have to expend time and resources helping them become familiar with such requirements. This could be
expensive and time-consuming and could lead to various regulatory issues, which may adversely affect our
operations.

Our key personnel may negotiate employment or consulting agreements with a target business in
connection with a particular business combination. These agreements may provide for them to receive
compensation following an initial business combination and as a result, may cause them to have
conflicts of interest in determining whether a particular business combination is the most advantageous.

Our key personnel will be able to remain with us after the consummation of an initial business combination
only if they are able to negotiate employment or consulting agreements in connection with the initial
business combination. Such negotiations would take place simultaneously with the negotiation of the initial
business combination and could provide for such individuals to receive compensation in the form of cash
payments and/or our securities for services they would render to us after the consummation of the initial
business combination. The personal and financial interests of such individuals may influence their
motivation in identifying and selecting a target business. However, we believe the ability of such
individuals to remain with us after the consummation of an initial business combination will not be the
determining factor in our decision to proceed with any potential business combination.

Our officers and directors interests in obtaining reimbursement for any out-of-pocket expenses
incurred by them may lead to a conflict of interest in determining whether a particular target business is
appropriate for an initial business combination and in the public stockholders best interest.

Unless we consummate our initial business combination, our officers and directors will not receive
reimbursement for any out-of-pocket expenses incurred by them to the extent that such expenses exceed the
amount of available proceeds not deposited in the trust account and the amount of interest income from the
trust account up to a maximum of $2.75 million (subject to the holdback of a sufficient amount of interest
income to pay any due and unpaid taxes on such $2.75 million) that may be released to us as working
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capital. These amounts are based on management s estimates of the funds needed to finance our operations
until at least November 14, 2009 and to pay expenses in identifying and consummating our initial business
combination. Those estimates may prove to be inaccurate, especially if a portion of the available proceeds
is used to make a down payment in connection with our initial business combination or pay exclusivity or
similar fees or if we expend a significant portion in pursuit of an initial business combination that is not
consummated. Our officers and directors may, as part of any business combination, negotiate the
repayment of some or all of any such expenses. We do not have a policy that prohibits our officers and
directors from negotiating for the reimbursement of such expenses by a target business. If the owners of the
target business do not agree to such repayment, this could cause our management to view such potential
business combination unfavorably, thereby resulting in a conflict of interest. The financial interest of our
officers or directors could influence our officers and directors motivation in selecting a target business and
therefore there may be a conflict of interest when determining whether a particular business combination is
in the stockholders best interest.

Our officers and directors will allocate their time to other businesses thereby causing conflicts of interest
in their determination as to how much time to devote to our affairs. This conflict of interest could have a
negative impact on our ability to consummate an initial business combination.
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Our officers and directors are not required to commit their full time to our affairs, which could create a
conflict of interest when allocating their time between our operations and their other commitments. We do
not currently have and we do not intend to have any full time employees prior to the consummation of an
initial business combination. All of our executive officers and certain directors are engaged in several other
business endeavors and are not obligated to devote any specific number of hours to our affairs. If our
officers and directors other business affairs require them to devote more substantial amounts of time to
such affairs, it could limit their ability to devote time to our affairs and could have a negative impact on our
ability to consummate an initial business combination. We cannot assure you that these conflicts will be
resolved in our favor. See Directors, Executive Officers and Corporate Governance Conflicts of Interest.

Certain of our executive officers, directors and sponsors are now, and all of them may in the future
become, affiliated with entities engaged in business activities similar to those intended to be conducted
by us and accordingly, may have conflicts of interest in allocating their time and determining to which
entity a particular business opportunity should be presented.

Certain of our executive officers, directors and sponsors are now, and all of them may in the future become,
affiliated with entities, including other blank check companies, engaged in business activities similar to
those intended to be conducted by us. As of the date of this annual report, Patrick J. Landers, our president
and a director, is affiliated with LLM Capital Partners LLC, a private equity firm based in Boston, and
Annascaul Advisors LLC, a FINRA affiliated firm, Michael P. Castine is affiliated with Sugar Hill
Investments, LLC, a private investment office and consulting firm, and Dover Management LLC, an
investment advisory firm, William Cvengros is affiliated with National Retirement Partners Inc., a
retirement plan advisory services firm, Daniel Gressel is affiliated with Teleos Management, L.L.C., a
hedge fund management firm, and William Landman is affiliated with Capital Management Systems Inc.
See Directors, Executive Officers and Corporate Governance Conflicts of Interest. Furthermore, each of
our principals may become involved with subsequent blank check companies similar to our company,
although they have agreed not to participate in the formation of, or become an officer or director of, any
blank check company that may complete an initial business combination with an entity in the financial
services industry until the earlier of (i) the date on which we have entered into a definitive agreement
regarding our initial business combination or (ii) November 14, 2009. Additionally, our officers, directors
and sponsors may become aware of business opportunities that may be appropriate for presentation to us
and the other entities to which they owe contractual or other fiduciary duties. Accordingly, they may have
fiduciary obligations and other conflicts of interest in determining to which entity a particular business
opportunity should be presented. We cannot assure you that these conflicts will be resolved in our favor. As
a result, a potential target business may be presented to another entity prior to its presentation to us and we
may miss out on a potential transaction.

We have entered into a business opportunity right of first review agreement with David A. Minella, our
chairman and chief executive officer, who is affiliated with Flat Ridge Investments LLC, one of our
sponsors, and Patrick J. Landers, our president and a director, who is affiliated with LLM Structured Equity
Fund L.P. and LLM Investors L.P., two of our sponsors, James J. Cahill, our chief financial officer and
secretary, William Landman, one of our directors, who is affiliated with Capital Management

Systems, Inc., one of our sponsors, and Michael P. Castine, William Cvengros, Michael Downey, Daniel
Gressel and John Merchant, each of whom is a director, and each of our sponsors, which provides that we
will have a right of first review with respect to business combination opportunities of Messrs. Minella,
Landers, Cahill, Landman, Castine, Cvengros, Downey, Gressel, Merchant and each of our sponsors, and
companies or other entities that they manage or control, in the financial services industry with an enterprise
value of $195 million or more. See Directors, Executive Officers and Corporate Governance Conflicts of
Interest.
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Certain of our directors and entities affiliated with certain of our officers and directors own shares of
our common stock issued prior to our initial public offering and some of them own warrants purchased
at the time of our initial public offering. These shares and warrants will not participate in liqguidation
distributions and, therefore, our officers and directors may have a conflict of interest in determining
whether a particular target business is appropriate for an initial business combination.

Certain of our directors and entities affiliated with certain of our officers and directors, own shares of our
common stock that were issued prior to our initial public offering in consideration for an aggregate
purchase price of $25,000. Additionally, Flat Ridge Investments LLC, LLM Structured Equity Fund L.P.,
LLM Investors L.P. and Capital Management Systems, Inc. purchased 3,150,000, 1,646,400, 33,600 and
420,000 sponsors warrants, respectively, each at a purchase price of $1.00 per warrant, immediately prior
to the consummation of our initial public offering. Such purchasers have waived their right to receive
distributions with respect to the founders common stock upon our liquidation if we are unable to
consummate an initial business combination. Accordingly, the founders common stock as well as the
sponsors warrants will be worthless if we do not consummate an initial business combination. The personal
and financial interests of our directors and officers may influence their motivation in timely identifying and
selecting a target business and completing an initial business combination.
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Consequently, our directors and officers discretion in identifying and selecting a suitable target business
may result in a conflict of interest when determining whether the terms, conditions and timing of a
particular business combination are appropriate and in our stockholders best interest.

The AMEX may delist our securities from quotation on its exchange, which could limit securities
holders ability to trade our securities and subject us to additional trading restrictions.

Our securities are listed on the AMEX, a national securities exchange. Although we currently satisfy the
minimum initial listing standards set forth in Section 101(c) of the AMEX Company Guide, which only
requires that we meet certain requirements relating to stockholders equity, market capitalization, aggregate
market value of publicly held shares and distribution requirements, we cannot assure you that our securities
will continue to be listed on the AMEX in the future prior to an initial business combination. Additionally,
in connection with our initial business combination, it is likely that the AMEX will require us to file a new
initial listing application and meet its initial listing requirements as opposed to its more lenient continued
listing requirements. We cannot assure you that we will be able to meet those initial listing requirements at
that time.

If the AMEX delists our securities from trading on its exchange, we could face significant material adverse
consequences, including:

. a limited availability of market quotations for our securities;

. a determination that our common stock is a penny stock, which will require
brokers trading in our common stock to adhere to more stringent rules, possibly
resulting in a reduced level of trading activity in the secondary trading market for our
common stock;

. a limited amount of news and analyst coverage for our company; and

. a decreased ability to issue additional securities or obtain additional financing
in the future.

We may only be able to complete one business combination with the proceeds of our initial public
offering, which will cause us to be solely dependent on a single business that may have a limited number
of products or services.
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Our initial business combination must be with a target business having a fair market value of at least 80%
of the balance in the trust account (excluding deferred underwriting discounts and commissions) at the time
of such acquisition, although this may entail the simultaneous acquisitions of several businesses or assets at
the same time. However, we may not be able to acquire more than one target business because of various
factors, including the existence of complex accounting issues and the requirement that we prepare and file
pro forma financial statements with the SEC that present operating results and the financial condition of
several target businesses as if they had been operated on a combined basis. By consummating an initial
business combination with only a single entity, we would not be able to diversify our operations or benefit
from the possible spreading of risks or offsetting of losses, unlike other entities that may have the resources
to complete several business combinations in different industries or different areas of a single industry.
Accordingly, the prospects for our success may be:

. solely dependent upon the performance of a single business, or

. dependent upon the development or market acceptance of a single or limited
number of products, processes or services.

This lack of diversification could make us more vulnerable to numerous economic, competitive and
regulatory developments, any or all of which may have a substantial adverse impact upon the particular
industry in which we may operate subsequent to an initial business combination.

Alternatively, if we determine to simultaneously acquire several businesses or assets, which are owned by
different sellers, we will need for each of such sellers to agree that our purchase of its business is
contingent on the simultaneous closings of the other business combinations, which may make it more
difficult for us, and delay our ability, to complete the initial business combination. With multiple business
combinations, we could also face additional risks, including additional burdens and costs with respect to
possible multiple negotiations and due diligence investigations (if there are multiple sellers) and the
additional risks associated with the subsequent assimilation of the operations and services or products of
the acquired companies in a single operating business. If we are unable to adequately address these risks, it
could negatively impact our profitability and results of operations. We may seek to effect our initial
business combination with one or more privately held companies, which may present certain challenges to
us including the lack of available information about these companies.
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In pursuing our acquisition strategy, we may seek to effect our initial business combination with one or
more privately held companies. By definition, very little public information exists about these companies,
and we could be required to make our decision whether to pursue a potential initial business combination
on the basis of limited information.

The ability of our stockholders to exercise their conversion rights may not allow us to effectuate the most
desirable business combination or optimize our capital structure.

When we seek stockholder approval of our initial business combination, we will offer each public
stockholder (but not our initial stockholders) the right to have his, her or its shares of common stock
converted to cash if the stockholder votes against the initial business combination and the initial business
combination is approved and completed. Such holder must both vote against such business combination
and then exercise his, her or its conversion rights to receive a pro rata portion of the trust account.
Accordingly, if our business combination requires us to use substantially all of our cash to pay the purchase
price, because we will not know how many stockholders may exercise such conversion rights, we may
either need to reserve part of the trust account for possible payment upon such conversion, or we may need
to arrange third party financing to help fund our business combination in case a larger percentage of
stockholders exercise their conversion rights than we expect. Because we have no specific business
combination under consideration, we have not taken any steps to secure third party financing. Therefore,
we may not be able to consummate an initial business combination that requires us to use all of the funds
held in the trust account as part of the purchase price, or we may end up having a leverage ratio that is not
optimal for our business combination. This may limit our ability to effectuate the most attractive business
combination available to us.

We may proceed with our initial business combination even if public stockholders owning up to
7,499,999 of the shares sold in our initial public offering exercise their conversion rights.

We may proceed with our initial business combination as long as public stockholders owning less than
30% of the shares (minus one share) sold in our initial public offering exercise their conversion rights.
Accordingly, public stockholders holding up to 30% of the shares (minus one share) sold in our initial
public offering, or 7,499,999 shares of common stock, may exercise their conversion rights and we could
still consummate a proposed business combination. We have set the conversion percentage at 30% (minus
one share) in order to reduce the likelihood that a small group of stockholders holding a block of our stock
will be able to stop us from completing a business combination that is otherwise approved by a large
majority of our public stockholders. While there are a few other offerings similar to ours that include
conversion provisions greater than 20%, the 20% threshold is customary and standard for blank check
companies similar to ours.

Our business combination may require us to use substantially all of our cash to pay the purchase price. In
such a case, because we will not know how many stockholders may exercise such conversion rights, we
may need to arrange third party financing to help fund our business combination in case a larger percentage
of stockholders exercise their conversion rights than we expect. Additionally, even if our business
combination does not require us to use substantially all of our cash to pay the purchase price, if a
significant number of stockholders exercise their conversion rights, we will have less cash available to use
in furthering our business plans following our initial business combination and may need to arrange third
party financing. We have not taken any steps to secure third party financing for either situation. We cannot
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assure you that we will be able to obtain such third party financing on terms favorable to us or at all.

Because of our limited resources and structure, we may not be able to consummate an attractive
business combination.

We expect to encounter intense competition from entities other than blank check companies having a
business objective similar to ours, including venture capital funds, leveraged buyout funds and operating
businesses competing for acquisitions. Many of these entities are well established and have extensive
experience in identifying and effecting business combinations directly or through affiliates. Many of these
competitors possess greater technical, human and other resources than we do and our financial resources
will be relatively limited when contrasted with those of many of these competitors. While we believe that
there are numerous potential target businesses that we could acquire with the net proceeds of our initial
public offering, our ability to compete in acquiring certain sizable target businesses will be limited by our
available financial resources. This inherent competitive limitation gives others an advantage in pursuing the
acquisition of certain target businesses. Furthermore, the obligation we have to seek stockholder approval
of an initial business combination may delay the consummation of a transaction. Additionally, our
outstanding warrants, and the future dilution they potentially represent, may not be viewed favorably by
certain target businesses. Any of these obligations may place us at a competitive disadvantage in
successfully negotiating an initial business combination. If we are unable to consummate an initial business
combination with a target business by November 14, 2009, we will be forced to liquidate.
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We may be unable to obtain additional financing, if required, to complete an initial business
combination or to fund the operations and growth of the target business, which could compel us to
restructure or abandon a particular business combination.

Although we believe that the net proceeds of our initial public offering, including the interest earned on the
proceeds held in the trust account that may be available to us, will be sufficient to allow us to consummate
an initial business combination, because we have not yet identified any prospective target business, we
cannot ascertain the capital requirements for any particular transaction. If the net proceeds of our initial
public offering prove to be insufficient, either because of the size of the initial business combination, the
depletion of the available net proceeds in search of a target business, or the obligation to convert into cash a
significant number of shares from dissenting stockholders, we will be required to seek additional financing.
We cannot assure you that such financing will be available on acceptable terms, if at all. To the extent that
additional financing proves to be unavailable when needed to consummate a particular business
combination, we would be compelled to either restructure the transaction or abandon that particular
business combination and seek an alternative target business candidate. Even if we do not need additional
financing to consummate an initial business combination, we may require such financing to fund the
operations or growth of the target business. The failure to secure additional financing could have a material
adverse effect on the continued development or growth of the target business. None of our officers,
directors or stockholders is required to provide any financing to us in connection with or after an initial
business combination.

Our initial stockholders, including our officers and directors, control a substantial interest in us and
thus may influence certain actions requiring a stockholder vote.

Our initial stockholders (including all of our officers and directors) collectively own 20% of our issued and
outstanding shares of common stock. Our board of directors is divided into three classes, each of which
generally serves for a term of three years with only one class of directors being elected in each year. It is
unlikely that there will be an annual meeting of stockholders to elect new directors prior to the
consummation of an initial business combination, in which case all of the current directors will continue in
office until at least the consummation of the initial business combination. If there is an annual meeting, as a
consequence of our staggered board of directors, only a minority of the board of directors will be
considered for election and our initial stockholders, because of their ownership position, will have
considerable influence regarding the outcome. Accordingly, our initial stockholders will continue to exert
control at least until the consummation of an initial business combination. In the event that our sponsors,
initial stockholders, officers or directors purchase additional shares of our common stock, we believe that
they will vote any such shares acquired by them in favor of our initial business combination and in favor of
an amendment to our amended and restated certificate of incorporation to provide for our perpetual
existence in connection with a vote to approve our initial business combination. Thus, any additional
purchase of shares of our common stock by our sponsors, initial stockholders, officers or directors would
likely allow them to exert additional influence over the approval of our initial business combination.

Our management s ability to require holders of our warrants to exercise such warrants on a cashless
basis will cause holders to receive fewer shares of common stock upon their exercise of the warrants
than they would have received had they been able to exercise their warrants for cash.
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If we call our warrants for redemption after the redemption criteria have been satisfied, our management
will have the option to require any holder that wishes to exercise his warrant to do so on a cashless basis. In
such event, each holder would pay the exercise price by surrendering the warrants for that number of shares
of common stock equal to the quotient obtained by dividing (x) the product of the number of shares of
common stock underlying the warrants, multiplied by the difference between the exercise price of the
warrants and the fair market value and (y) the fair market value. The fair market value shall mean the
average reported last sales prices of our common stock for the ten trading days ending on the third trading
day prior to the date on which notice of redemption is sent to the holders of the warrants. If our
management chooses to require holders to exercise their warrants on a cashless basis, the number of shares
of common stock received by a holder upon exercise will be fewer than it would have been had such holder
exercised his warrants for cash. This will have the effect of reducing the potential upside of the holder s
investment in our company.

We may redeem warrant holders unexpired warrants prior to their exercise at a time that is
disadvantageous to them, thereby making such warrants worthless.

We have the ability to redeem outstanding warrants at any time after they become exercisable and prior to
their expiration, at a price of $0.01 per warrant, provided that the last reported sales price of the common
stock equals or exceeds $14.50 per share for any 20 trading days within a 30-trading day period ending on
the third business day prior to proper notice of such redemption provided that on the date we give notice of
redemption and during the entire period thereafter until the time we redeem the warrants, we have an
effective registration statement under the Securities Act covering the shares of common
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stock issuable upon exercise of the warrants and a current prospectus relating to them is available.
Redemption of the outstanding warrants could force a warrant holder (i) to exercise its warrants and pay the
exercise price therefor at a time when it may be disadvantageous for it to do so, (ii) to sell its warrants at
the then current market price when it might otherwise wish to hold such warrants or (iii) to accept the
nominal redemption price that, at the time the outstanding warrants are called for redemption, is likely to be
substantially less than the market value of the warrants.

Our outstanding warrants may have an adverse effect on the market price of our common stock and
make it more difficult to effect an initial business combination.

We issued warrants to purchase 25,000,000 shares of common stock as part of the units in our initial public
offering and the sponsors warrants to purchase 5,250,000 shares of common stock (an aggregate of
30,250,000 warrants). To the extent we issue shares of common stock to effect an initial business
combination, the potential for the issuance of a substantial number of additional shares upon exercise of
these warrants could make us a less attractive acquisition vehicle in the eyes of a target business. Such
securities, when exercised, will increase the number of issued and outstanding shares of our common stock
and reduce the value of the shares issued to complete the initial business combination. Accordingly, our
warrants may make it more difficult to effectuate an initial business combination or increase the cost of
acquiring the target business. Additionally, the sale, or even the possibility of sale, of the shares underlying
the warrants could have an adverse effect on the market price for our securities or on our ability to obtain
future financing. If and to the extent these warrants are exercised, you may experience dilution to your
holdings.

If our initial stockholders or our sponsors or their permitted transferees exercise their registration rights
with respect to the founders common stock or sponsors warrants and underlying securities, it may
have an adverse effect on the market price of our common stock and the existence of these rights may
make it more difficult to effect an initial business combination.

The initial stockholders or their permitted transferees are entitled to up to three demands that we register
the resale of the founders common stock at any time generally commencing nine months after the
consummation of our initial business combination. Additionally, our sponsors or their permitted transferees
are entitled to up to three demands that we register the resale of their sponsors warrants and underlying
shares of common stock at any time after we consummate an initial business combination. We will bear the
cost of registering these securities. If such individuals exercise their registration rights with respect to all of
their securities, then there will be an additional 6,250,000 shares of common stock and 5,250,000 warrants
(as well as 5,250,000 shares of common stock underlying the warrants) eligible for trading in the public
market. The presence of these additional securities trading in the public market may have an adverse effect
on the market price of our common stock. In addition, the existence of these rights may make it more
difficult to effectuate an initial business combination or increase the cost of acquiring the target business, as
the stockholders of the target business may be discouraged from entering into an initial business
combination with us or will request a higher price for their securities because of the potential negative
effect the exercise of such rights may have on the trading market for our common stock.

If we effect an initial business combination with a company located outside of the United States, we
would be subject to a variety of additional risks that may negatively impact our operations.
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We may effect an initial business combination with a company located outside of the United States. If we
did, we would be subject to any special considerations or risks associated with companies operating in the
target business home jurisdiction, including any of the following:

. rules and regulations or currency conversion or corporate withholding taxes on
individuals;

. tariffs and trade barriers;

. regulations related to customs and import/export matters;

. longer payment cycles;

. tax issues, such as tax law changes and variations in tax laws as compared to

the United States;

. currency fluctuations and exchange controls;
. challenges in collecting accounts receivable;
. cultural and language differences;
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. employment regulations;
. crime, strikes, riots, civil disturbances, terrorist attacks and wars; and
. deterioration of political relations with the United States.

We cannot assure you that we would be able to adequately address these additional risks. If we were unable
to do so, our operations might suffer.

If we effect an initial business combination with a company located outside of the United States, the laws
applicable to such company will likely govern all of our material agreements and we may not be able to
enforce our legal rights.

If we effect an initial business combination with a company located outside of the United States, the laws
of the country in which such company operates will govern almost all of the material agreements relating to
its operations. We cannot assure you that the target business will be able to enforce any of its material
agreements or that remedies will be available in this new jurisdiction. The system of laws and the
enforcement of existing laws in such jurisdiction may not be as certain in implementation and interpretation
as in the United States. The inability to enforce or obtain a remedy under any of our future agreements
could result in a significant loss of business, business opportunities or capital. Additionally, if we acquire a
company located outside of the United States, it is likely that substantially all of our assets would be
located outside of the United States and some of our officers and directors might reside outside of the
United States. As a result, it may not be possible for stockholders in the United States to enforce their legal
rights, to effect service of process upon our directors or officers or to enforce judgments of United States
courts predicated upon civil liabilities and criminal penalties of our directors and officers under federal
securities laws.

If we are deemed to be an investment company, we may be required to institute burdensome compliance
requirements and our activities may be restricted, which may make it difficult for us to complete an
initial business combination.

A company that, among other things, is or holds itself out as being engaged primarily, or proposes to

engage primarily, in the business of investing, reinvesting, owning, trading or holding certain types of
securities would be deemed an investment company under the Investment Company Act of 1940. Because

we have invested and will continue to invest the proceeds held in the trust account, it is possible that we

could be deemed an investment company. Notwithstanding the foregoing, we do not believe that our
anticipated principal activities will subject us to the Investment Company Act of 1940. To this end, the
proceeds held in trust may be invested by the trustee only in United States government securities within the
meaning of Section 2(a)(16) of the Investment Company Act of 1940 or in money market funds meeting
certain conditions under Rule 2a-7 promulgated under the Investment Company Act of 1940. By restricting
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the investment of the proceeds to these instruments, we intend to meet the requirements for the exemption
provided in Rule 3a-1 promulgated under the Investment Company Act of 1940.

If we are nevertheless deemed to be an investment company under the Investment Company Act of 1940,
we may be subject to certain restrictions that may make it more difficult for us to complete an initial
business combination, including:

. restrictions on the nature of our investments; and

. restrictions on the issuance of securities.

In addition, we may have imposed upon us certain other burdensome requirements, including:

. registration as an investment company;
. adoption of a specific form of corporate structure; and
. reporting, record keeping, voting, proxy, compliance policies and procedures

and disclosure requirements and other rules and regulations.

Compliance with these additional regulatory burdens would require additional expense for which we have
not allotted.

Because we must furnish our stockholders with target business financial statements, we may not be able
to complete an initial business combination with some prospective target businesses.
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We will provide stockholders with audited financial statements of the prospective target business as part of
the proxy solicitation materials sent to stockholders to assist them in assessing the target business. In all
likelihood, these financial statements will need to be prepared in accordance with United States generally
accepted accounting principles. We cannot assure you that any particular target business identified by us as
a potential acquisition candidate will have financial statements prepared in accordance with United States
generally accepted accounting principles or that the potential target business will be able to prepare its
financial statements in accordance with United States generally accepted accounting principles. To the
extent that this requirement cannot be met, we may not be able to acquire the proposed target business.
These financial statement requirements may limit the pool of potential target businesses with which we
may combine.

Compliance with the Sarbanes-Oxley Act of 2002 will require substantial financial and management
resources and may increase the time and costs of completing an acquisition.

Section 404 of the Sarbanes-Oxley Act of 2002 requires that we evaluate and report on our system of
internal controls and requires that we have such system of internal controls audited beginning with our
annual report for the year ending December 31, 2008. If we fail to maintain the adequacy of our internal
controls, we could be subject to regulatory scrutiny, civil or criminal penalties and/or stockholder litigation.
Any inability to provide reliable financial reports could harm our business. Section 404 of the
Sarbanes-Oxley Act also requires that our independent registered public accounting firm report on
management s evaluation of our system of internal controls. A target company may not be in compliance
with the provisions of the Sarbanes-Oxley Act regarding adequacy of their internal controls. The
development of the internal controls of any such entity to achieve compliance with the Sarbanes-Oxley Act
may increase the time and costs necessary to complete any such acquisition. Furthermore, any failure to
implement required new or improved controls, or difficulties encountered in the implementation of
adequate controls over our financial processes and reporting in the future, could harm our operating results
or cause us to fail to meet our reporting obligations. Inferior internal controls could also cause stockholders
to lose confidence in our reported financial information, which could have a negative effect on the trading
price of our securities.

There may be tax consequences associated with our acquisition, holding and disposition of target
companies and assets.

We may incur significant taxes in connection with: effecting acquisitions; holding, receiving payments
from, and operating target companies and assets; and disposing of target companies and assets.

Risks Related to the Financial Services Industry

Business combinations with companies with operations in the financial services industry entail special
considerations and risks. If we are successful in completing a business combination with a target business
with operations in the financial services industry, we will be subject to, and possibly adversely affected by,
the following risks:
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The financial services industry faces substantial regulatory and litigation risks and conflicts of interest,
and, after the consummation of a business combination with a company in the financial services
industry, we may face legal liability and reduced revenues and profitability if our services are not
regarded as compliant or for other reasons.

The financial services industry is subject to extensive regulation. Many regulators, including United States
and foreign government agencies and self-regulatory organizations, as well as state securities commissions
and attorneys general, are empowered to conduct administrative proceedings and investigations that can
result in, among other things, censure, fine, the issuance of cease-and-desist orders, prohibitions against
engaging in some lines of business or the suspension or expulsion of a broker-dealer or investment adviser.
The requirements imposed by regulators are designed to ensure the integrity of the financial markets and to
protect customers and other third parties who deal with financial services firms and are not designed to
protect our stockholders. Regulations and investigations may result in limitations on our activities such as
the restrictions imposed on several leading securities firms as part of a settlement these firms reached with
federal and state securities regulators and self-regulatory organizations in 2003 to resolve investigations
into equity research analysts alleged conflicts of interest.

Governmental and self-regulatory organizations, including the SEC, the FINRA and national securities
exchanges such as the New York Stock Exchange, impose and enforce regulations on financial services
companies. United States self-regulatory organizations adopt rules, subject to approval by the SEC, that
govern aspects of the financial services industry and conduct periodic examinations of the operations of
registered broker-dealers and investment advisers. For example, United States broker-dealers are subject to
rules and regulations that cover all aspects of the securities business including: sales methods and trade
practices; use and safekeeping of customer funds and securities; capital structures; recordkeeping; the
preparation of research; the extension of credit; and the conduct of officers and employees. The types of
regulations to which
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investment advisers are subject are also extensive and include: recordkeeping; fee arrangements; client
disclosure; custody of customer assets; and the conduct of officers and employees.

The SEC, the FINRA and various regulatory agencies also have stringent rules with respect to the
maintenance of specific levels of net capital by securities brokerage firms. Failure to maintain the required
net capital may subject a firm to suspension or revocation of registration by the SEC and suspension or
expulsion from the FINRA and other regulatory bodies, which ultimately could prevent any broker-dealer
that we acquire or acquire control of from conducting broker-dealer activities. In addition, a change in the
net capital rules, the imposition of new rules or any unusually large charge against net capital could limit
the operations of broker-dealers, which could harm our business if we were to consummate a business
combination with a securities brokerage firm.

The regulatory environment in which we will operate is also subject to modifications and further
regulations. New laws or regulations or changes in the enforcement of existing laws or regulations
applicable to us may adversely affect our business, and our ability to function in this environment will
depend on our ability to constantly monitor and react to these changes. For example, recently the insurance
industry has been subject to a significant level of scrutiny by various regulatory bodies, including state
attorneys general and insurance departments, concerning certain practices within the insurance industry.
These practices include, without limitation, the receipt of contingent commissions by insurance brokers and
agents from insurance companies and the extent to which such compensation has been disclosed, bid
rigging and related matters. As a result of these and related matters, including actions taken by the New
York State Attorney General, there have been a number of proposals to modify various state laws and
regulations regarding insurance agents and brokers, including proposals by the National Association of
Insurance Commissioners, that could impose additional legal obligations, including disclosure obligations,
on us if we were to offer insurance or other financial products.

In recent years, the volume of claims and amount of damages claimed in litigation and regulatory
proceedings against financial services firms has been increasing. After our business combination, our
engagement agreements or arrangements may include provisions designed to limit our exposure to legal
claims relating to our services, but these provisions may not protect us or may not be adhered to in all
cases. We also will be subject to claims arising from disputes with employees for alleged discrimination or
harassment, among other things. The risk of significant legal liability is often difficult to assess or quantify
and its existence and magnitude often remain unknown for substantial periods of time. As a result, we may
incur significant legal expenses in defending against litigation. Substantial legal liability or significant
regulatory action against us could materially adversely affect our business, financial condition or results of
operations or cause significant reputational harm to us, which could seriously harm our business.

Financial services firms are subject to numerous conflicts of interest or perceived conflicts of interest. We
will need to adopt various policies, controls and procedures to address or limit actual or perceived conflicts
and regularly seek to review and update our policies, controls and procedures. However, these policies,
controls and procedures may result in increased costs, additional operational personnel and increased
regulatory risk. Failure to adhere to these policies and procedures may result in regulatory sanctions or
client litigation. There have been a number of highly publicized cases involving fraud or other misconduct
by employees in the financial services industry in recent years, and we run the risk that employee
misconduct could occur. It is not always possible to deter or prevent employee misconduct and the
precautions we take to prevent and detect this activity may not be effective in all cases.
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After the consummation of our initial business combination, we will face strong competition from
financial services firms, many of whom have the ability to offer clients a wider range of products and
services than we may be able to offer, which could lead to pricing pressures that could materially
adversely affect our revenue and profitability.

After consummation of our initial business combination in the financial services industry, we will compete
with other firms both domestic and foreign on a number of bases, including the quality of our employees,
transaction execution, our products and services, innovation, reputation and price. We may fail to attract
new business and we may lose clients if, among other reasons, we are not able to compete effectively. We
will also face significant competition as result of a recent trend toward consolidation in this industry. In the
past several years, there has been substantial consolidation and convergence among companies in the
financial services industry. In particular, a number of large commercial banks, insurance companies and
other broad-based financial services firms have established or acquired broker-dealers or have merged with
other financial institutions. Many of these firms have the ability to offer a wide range of products such as
loans, deposit-taking, insurance, brokerage, investment management and investment banking services,
which may enhance their competitive position. They also have the ability to support investment banking
with commercial banking, insurance and other financial services revenue in an effort to gain market share,
which could result in pricing pressure on other businesses. The passage of the Gramm-Leach-Bliley Act in
1999 reduced barriers to large institutions providing a wide range of financial services products and
services. We
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believe, in light of increasing industry consolidation and the regulatory overhaul of the financial services
industry, that competition will continue to increase from providers of financial services products.

The financial services industry has inherent risks, which may affect our net income and revenues.

The financial services business is, by its nature, subject to numerous and substantial risks, including
volatile trading markets and fluctuations in the volume of market activity. Consequently, our net income
and revenues are likely to be subject to wide fluctuations, reflecting the effect of many factors, including:
general economic conditions; securities market conditions; the level and volatility of interest rates and
equity prices; competitive conditions; liquidity of global markets; international and regional political
conditions; regulatory and legislative developments; monetary and fiscal policy; investor sentiment;
availability and cost of capital; technological changes and events; outcome of legal proceedings; changes in
currency values; inflation; credit ratings; and the size, volume and timing of transactions. These and other
factors could affect the stability and liquidity of securities and future markets, and the ability of issuers,
other securities firms and counterparties to perform their obligations.

A reduced volume of securities and futures transactions and reduced market liquidity generally results in
lower revenues from principal transactions and commissions. Lower price levels for securities may result in
a reduced volume of transactions and may also result in losses from declines in the market value of
securities held in proprietary trading and underwriting accounts, particularly in volatile or illiquid markets,
or in markets influenced by sustained periods of low or negative economic growth, including the risk of
losses resulting from the ownership of securities, trading and the failure of counterparties to meet
commitments. In particular, if we consummate a business combination with an investment management
firm, our business could be expected to generate lower revenue in a market or general economic downturn.
Under a typical arrangement for an investment management business, the investment advisory fees we
could receive would be based on the market value of the assets under management. Accordingly, a decline
in the prices of securities would be expected to cause our revenue and income to decline by:

. causing the value of the assets under management to decrease, which would
result in lower investment advisory fees;

. causing negative absolute performance returns for some accounts that have
performance-based incentive fees, resulting in a reduction of revenue from such fees; or

. causing some of our clients to withdraw funds from our investment
management business in favor of investments they perceive as offering greater
opportunity and lower risk, which also would result in lower investment advisory fees.
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Many financial services firms face credit risks that, if not properly managed, could cause revenues and
net income to decrease.

Many types of financial services firms, including banks and broker-dealers, lend funds to their customers.
Among the risks all lenders face is the risk that some of their borrowers will not repay their loans. The
ability of borrowers to repay their obligations may be adversely affected by factors beyond our control,
including local and general economic and market conditions. A substantial portion of the loans may be
secured by liens on real estate or securities. These same factors may adversely affect the value of real estate
and securities as collateral. If we enter into a business combination with a firm that makes loans, we would
maintain an allowance for loan losses to reflect the level of losses determined by management to be
inherent in the loan portfolio. However, the level of the allowance and the amount of the provisions would
only be estimates based on management s judgment, and actual losses incurred could materially exceed the
amount of the allowance or require substantial additional provisions to the allowance, either of which
would likely have a material adverse effect on our revenues and net income.

Members of the United States Congress are reviewing the tax laws applicable to investment partnerships,
including the taxation of carried interest, and these laws could be changed in a manner that
materially impacts the asset management sector within the broader asset management industry.

Some members of the United States Congress are considering legislative proposals to treat all or part of the
income, including capital gain and dividend income, recognized by an investment partnership and allocable
to a partner affiliated with the sponsor of the partnership (i.e. carried interest ) as ordinary income to such
partner for United States federal income tax purposes. Depending on the specific provisions, the enactment
of any such legislation could materially increase taxes payable by equity holders of certain asset
management businesses and/or materially increase the tax liability of asset management
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businesses and thus reduce the value of their outstanding equity. In the event that we acquire a business in
the asset management sector, any such change in the United States federal tax laws may have a material
adverse effect on our profitability by increasing our tax liabilities, which could adversely affect the value of
our common stock.

We may be subject to significant regulatory requirements in connection with our efforts to consummate
a business combination with a financial services firm, which may result in our failure to consummate
our initial business combination within the required time frame and may force us to liquidate.

Acquisitions of financial services companies are often subject to significant regulatory requirements and
consents, and we will not be able to consummate a business combination with certain types of financial
services companies without complying with applicable laws and regulations and obtaining required
governmental or client consents. For example, if we were to attempt to acquire or acquire control of an
investment management firm, we would have to obtain consents of the firm s investment management
clients or enter into new contracts with them, and there is no assurance that we would be able to obtain
such consents or enter into new contracts. Similarly, if we were to attempt to acquire certain banks, we
would be required to obtain the approvals of the Board of Governors of the Federal Reserve System, the
Federal Deposit Insurance Corporation, the Office of the Comptroller of the Currency and/or state banking
commissions. If our acquisition target were an insurance company, state insurance commissioners in the
states where the insurance company does business would review an acquisition transaction and could
prevent it by withholding their consent. The acquisition of a business in other sectors of the financial
services industry may require similar approvals or consents.

We may not receive any such required approvals or we may not receive them in a timely manner, including
as a result of factors or matters beyond our control. Satisfying any statutory or regulatory requirements may
delay the date of our completion of our initial business combination beyond the required time frame
(November 14, 2009). If we fail to consummate our initial business combination by November 14, 2009,
we may be forced to liquidate.
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Not applicable.
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We maintain our principal executive offices at 695 East Main Street, Stamford, Connecticut and also lease
office space at 265 Franklin Street, 20th Floor, Boston, Massachusetts. The cost for this space is included
in the $4,500 and $3,000 monthly fees that we pay to Teleos Management, L.L.C., a company that is
affiliated with Daniel Gressel, one of our directors, and LLM Capital Partners LLC, an entity affiliated with
Patrick J. Landers, our president and a director, LLM Structured Equity Fund L.P. and LLM Investors,
L.P., respectively, for general and administrative services, including office space, utilities and
administrative support, commencing on the effective date of our initial public offering and terminating
upon consummation of our business combination or the distribution of the trust account to our public
stockholders. We believe, based on fees for similar services in the Stamford, Connecticut and Boston,
Massachusetts metropolitan areas, that the fee charged by each of Teleos Management, L.L.C. and LLM
Capital Partners LLC, is at least as favorable as we could have obtained from an unaffiliated person. We
consider our current office space, combined with the other office space otherwise available to our executive
officers, adequate for our current operations.
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Our units, which consist of one share of our common stock, par value $0.0001 per share, and one warrant
to purchase one share of our common stock, trade on the AMEX under the symbol PAX.U. Our warrants
and common stock have traded separately on the AMEX under the symbols PAX.WS and PAX,
respectively, since December 3, 2007. Each warrant entitles the holder to purchase from us one share of our
common stock at an exercise price of $7.50 commencing on the later of our consummation of an initial
business combination or February 14, 2009. Our warrants will expire at 5:00 p.m., New York City time, on
November 14, 2012, or earlier upon redemption.

The following table sets forth, for the calendar quarter indicated, the high and low closing sales prices per
unit, warrant and share of common stock, respectively, as reported on the AMEX. The quotations listed
below reflect interdealer prices, without retail markup, markdown or commission and may not necessarily
represent actual transactions.

Units(1) Warrants(2) Common Stock(3)
Quarter ended High Low High Low High Low
First Quarter*
Second Quarter*
Third Quarter *
Fourth Quarter
(November 15, 2007 to
December 31, 2007) $ 995 $ 9.67 $ 090 $ 0.65 $ 9.10 $ 8.91
1) Represents the high and low closing sales prices from our first day of trading on

November 15, 2007 through December 31, 2007.

) Represents the high and low closing sales prices from December 3, 2007, the
date that our warrants first became separately tradable, through December 31, 2007.

(3) Represents the high and low closing sales prices from December 3, 2007, the
date that our common stock first became separately tradable, through December 31,
2007.

* No amounts are included as none of our securities commenced trading on the
AMEX until November 15, 2007.

Source: American Stock Exchange 2008. 28 February 2008. <http://www.amex.com/>
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As of March 10, 2008, we had 1 holder of record of our units, 11 holders of record of our common stock
and 5 holders of record of our warrants.
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We have not paid any dividends on our common stock to date and do not intend to pay dividends prior to
the completion of our initial business combination. The payment of dividends in the future will be
contingent upon our revenues and earnings, if any, capital requirements and general financial condition
subsequent to completion of our initial business combination. The payment of any dividends subsequent to
our initial business combination will be within the discretion of our then board of directors. It is the present
intention of our board of directors to retain all earnings, if any, for use in our business operations and,
accordingly, our board of directors does not anticipate declaring any dividends in the foreseeable future. If,
after we consummate our initial business combination, we become a holding company with a risk-bearing
operating company
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subsidiary, the ability of that subsidiary to pay dividends to our stockholders, either directly or through us,
may be limited by statute or regulation.
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The graph below compares the cumulative total return of our common stock from December 3, 2007, the
date that our common stock first became tradable separately, through December 31, 2007 with the
comparable cumulative return of two indices, the S&P 500 Index and the Dow Jones Industrial Average
Index. The graph plots the growth in value of an initial investment of $100 in each of our common stock,
the S&P 500 Index and the Dow Jones Industrial Average Index over the indicated time periods, and
assuming reinvestment of all dividends, if any, paid on the securities. We have not paid any cash dividends
and, therefore, the cumulative total return calculation for us is based solely upon stock price appreciation
and not upon reinvestment of cash dividends. The stock price performance shown on the graph is not
necessarily indicative of future price performance.
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(a) During the past three years, we sold the following shares of common
stock without registration under the Securities Act:

Number of
Stockholders Shares
Flat Ridge Investments LLC 2,587,500
LLM Structured Equity Fund L.P. 1,690,500
LLM Investors L.P. 34,500

The foregoing shares, which we refer to herein as the founders common stock, were issued on July 18,
2007 pursuant to the exemptions from registration contained in Section 4 (2) and Regulation S of the
Securities Act. The shares were sold for an aggregate offering price of $25,000. No underwriting discounts
or commissions were paid with respect to such sales. Subsequent to the purchase of these shares, (i) Flat
Ridge Investments LLC transferred at cost an aggregate of 431,252 of these shares to SJIC Capital LLC, an
entity affiliated with William Cvengros, one of our directors, and Michael P. Castine, Michael Downey and
Daniel Gressel, each of whom is a director, (ii) LLM Structured Equity Fund L.P. and LLM Investors L.P.
transferred at cost an aggregate of 345,000 of these shares to Capital Management Systems, Inc.,

(iii) LLM Structured Equity Fund L.P., LLM Investors L.P. and Capital Management Systems, Inc.
transferred at cost an aggregate of 215,625 of these shares to James J. Cahill, our chief financial officer and
secretary, (iv) LLM Structured Equity Fund L.P. transferred at cost an aggregate of 64,688 of these shares
to James J. Cahill and (v) SJC Capital LLC, LLM Structured Equity Fund L.P., LLM Investors L.P.,
Michael P. Castine, Michael Downey, Daniel Gressel and Capital Management Systems, Inc. transferred at
cost an aggregate of 161,721 of these shares to Flat Ridge Investments LLC. On October 16, 2007, the
aggregate outstanding 4,312,500 shares of common stock were increased to 7,187,500 shares of common
stock as a result of a 5-for-3 stock split
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declared by our board of directors. Subsequent to the stock split, Flat Ridge Investments LLC,

LLM Structured Equity Fund L.P., LLM Investors L.P. and Capital Management Systems, Inc. transferred
at cost an aggregate of 158,724 of these shares to John Merchant, one of our directors. We refer to each of
the foregoing individuals and entities as our initial stockholders herein. On December 21, 2007, 937,500 of
such shares were repurchased by the company for $0.0001 per share following expiration of the
underwriters over-allotment option granted in connection with our initial public offering.

During the past three years, we sold the following warrants without registration under the Securities Act:

Number of
Warrant holders ‘Warrants
Flat Ridge Investments LLC 3,150,000
LLM Structured Equity Fund L.P. 1,646,400
LLM Investors L.P. 33,600
Capital Management Systems, Inc. 420,000

The foregoing warrants were issued on November 20, 2007 pursuant to the exemptions from registration
contained in Section 4(2) and Regulation S of the Securities Act. The warrants were sold for an aggregate
offering price of $5,250,000 at a purchase price of $1.00 per warrant. No underwriting discounts or
commissions were paid with respect to such sales.

Use of Proceeds from our Initial Public Offering and Private Placement

On November 20, 2007, we closed our initial public offering of 25,000,000 units with each unit consisting
of one share of our common stock and one warrant to purchase one share of our common stock at an
exercise price of $7.50 per share. All of the units registered were sold at an offering price of $10.00 per unit
and generated gross proceeds of $250,000,000. The securities sold in our initial public offering were
registered under the Securities Act on a registration statement on Form S-1 (No. 333-145110). The SEC
declared the registration statement effective on November 14, 2007. Citigroup Global Markets Inc. served
as the lead underwriter in our initial public offering.

Of the gross proceeds from our initial public offering: (i) we deposited $241,750,000 into a trust account at
JP Morgan Chase Bank, NA, maintained by Continental Stock Transfer & Trust Company, as trustee,
which amount included $10,000,000 of contingent underwriting discount; (ii) the underwriters received
$7,500,000 as underwriting discount (excluding the contingent underwriting discount); and (iii) we retained
$700,000 for offering expenses, plus $50,000 for working capital. In addition, we deposited into the trust
account $5,250,000 that we received from the private placement of the sponsors warrants. None of the
offering proceeds were paid directly or indirectly to any of our officers, directors or 10% stockholders. The
net proceeds deposited into the trust account remain on deposit in the trust account, and have earned
interest of approximately $1.1 million through December 31, 2007.
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Following the consummation of our initial public offering through December 31, 2007, we incurred an
aggregate of $72,845 in additional expenses, which consists of approximately $8,941 for director and
officer insurance and other insurance, $24,996 for legal and accounting fees unrelated to our initial public
offering, $18,719 for Delaware franchise taxes, $11,750 in the aggregate to Teleos Management, L.L.C.
and LLM Capital Partners LLC, through December 31, 2007 for our office space and other general and
administrative services and $8,439 for other expenses. We also accrued an income tax provision of
$392,498.

The net remaining proceeds from the initial public offering after deducting the underwriting discounts and
commissions, the offering expenses and all other expenditures through December 31, 2007 were
approximately $248,138,616, which consists of $58,075 of cash held outside the trust account,
$248,080,541 held in the trust account, including accrued interest of $739,654.
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Total Number of
Total Shares Maximum Number of Shares
Number of Average Purchased as or Approximate Dollar Value
Shares Price Paid Part of Publicly of Shares that May Yet Be
Period Purchased per Share Announced Plans Purchased Under the Plans
November 1, 2007 to
November 30, 2007 0 $ N/A N/A N/A
December 1, 2007 to
December 31, 2007 937,500(1) 0.0001 N/A N/A
Total 937,500 N/A

(1) On December 21, 2007, 937,500 shares held by our initial stockholders were
repurchased by the company for $0.0001 per share following expiration of the
underwriters over-allotment option granted in connection with our initial public
offering.

107



Edgar Filing: RODMAN & RENSHAW CAPITAL GROUP, INC. - Form 424B1

ITEM 6. SELECTED FINANCIAL DATA

ITEM 6. 108



Edgar Filing: RODMAN & RENSHAW CAPITAL GROUP, INC. - Form 424B1

109



Edgar Filing: RODMAN & RENSHAW CAPITAL GROUP, INC. - Form 424B1

The following table summarizes the relevant financial data for our business and should be read in
conjunction with our financial statements, and the notes and schedules related thereto, which are included
in this annual report. To date, our efforts have been limited to organizational activities, activities relating to
our initial public offering and sourcing a suitable business combination candidate. Because we have not
had any significant operations to date, only balance sheet data is presented.

December 31, 2007

Cash $ 58,075
Cash held in Trust Account (including accrued interest of $739,654) $ 248,080,541
Working capital $ 237,685,100
Total assets $ 248,161,221
Total liabilities $ 10,476,121
Common stock, subject to possible conversion at $9.88 per share $ 74,099,990
Total stockholders equity $ 163,585,110

ITEM 7. MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATION
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We were formed on July 9, 2007 to consummate a merger, capital stock exchange, asset acquisition,
reorganization or other similar business combination with one or more businesses or assets in the financial
services industry. Our initial business combination must be with a business or businesses whose collective
fair market value is in excess of 80% of the balance in the trust account (excluding the amount held in the
trust account representing a portion of the underwriters discount) at the time of the initial business
combination.
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To fund pre-offering expenses associated with our initial public offering, Flat Ridge Investments LLC,
LLM Structured Equity Fund L.P. and LLM Investors L.P. advanced an aggregate of $200,000 to us in
exchange for a promissory note, without interest, which was repaid from the proceeds of our initial public
offering.

On November 20, 2007, we completed our initial public offering of 25,000,000 units. Each unit consists of
one share of our common stock, par value $0.0001 per share, and one warrant entitling the holder to
purchase one share of our common stock at a price of $7.50. The public offering price of each unit was
$10.00, and we generated gross proceeds of $250,000,000 in our initial public offering. Of the gross
proceeds: (i) we deposited $241,750,000 into a trust account at JP Morgan Chase Bank, NA, maintained by
Continental Stock Transfer & Trust Company, as trustee, which included $10,000,000 of contingent
underwriting discount; (ii) the underwriters received $7,500,000 as underwriting discount (excluding the
contingent underwriting discount); and (iii) we retained $700,000 for offering expenses, plus $50,000 for
working capital. In addition, we deposited into the trust account $5,250,000 that we received from the
private placement of the sponsors warrants.

On December 21, 2007, upon the expiration of the underwriters over-allotment option granted in
connection with our initial public offering, we repurchased an aggregate of 937,500 shares of founders
common stock from our initial stockholders at a price equal to $0.0001 per share.

We intend to use substantially all of the funds held in the trust account, less the payment due the

underwriter for the deferred underwriting discount, to acquire a target business. However, as long as we
consummate our initial business combination with one or more target businesses with a fair market value in
excess of 80% of the balance in the trust account (excluding the amount held in the trust account
representing the underwriters deferred discount), we may use the assets in the trust account for any purpose
we may choose. To the extent that our capital stock or debt is used in whole or in part as consideration to
consummate our initial business combination, the remaining proceeds held in the trust account will be used
as working capital, including director and officer compensation, change-in-control payments or payments

to affiliates, or to finance the operations of the target business, make other acquisitions and pursue our
growth strategies.

We believe that the funds available to us outside of the trust account of $50,000 and up to $2,750,000 of
the interest earned on the trust account that may be released to us will be sufficient to allow us to operate
through at least November 14, 2009, assuming that our initial business combination is not consummated
during that time. During this period, although we are not required to, we intend to use these funds to
identify and evaluate prospective acquisition candidates, to perform business due diligence on prospective
target businesses, to travel to and from offices or similar locations of prospective target businesses, to
select the target business to acquire and to structure, negotiate, and consummate our initial business
combination.

We anticipate that we will incur approximately $1,300,000 of expenses for legal, accounting and other
expenses attendant to the due diligence investigation, structuring and negotiating of our initial business
combination, $180,000 in the aggregate for the administrative fee payable to Teleos Management, L.L.C.
and LLM Capital Partners LLC ($4,500 and $3,000, respectively, per month for 24 months), $100,000 of
expenses in legal and accounting fees relating to our SEC reporting obligations, and $1,220,000 for general
working capital that can be used in connection with our acquisition plans. We do not believe that we will
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need to raise additional funds in order to meet the expenditures required for operating our business.
However, we may need to raise additional funds through an offering of debt or equity securities if funds are
required to consummate a business combination that is presented to us, although we have not entered into
any such arrangements and have no current intention of doing so.

As indicated in the accompanying financial statements, at December 31, 2007, we had $58,075 in cash and
$247,340,887 in cash held in the trust account, plus $739,654 of accrued interest. Further, we have
incurred, and expect to continue to incur, significant costs in pursuit of our financing and acquisition plans.
We cannot assure stockholders that our plan to consummate our initial business combination will be
successful.

For the period from July 9, 2007 (date of inception) through December 31, 2007, we had a net income of
$615,198, consisting of interest income of approximately $1.1 million less costs attributable to
organization, formation and general and administrative expenses of $72,845 and net of a provision for
income taxes of $392,498. Through December 31, 2007 we did not engage in any significant operations.
Our activities from inception through December 31, 2007 were to prepare for our initial public offering and
begin the identification of a suitable business combination candidate.

Critical Accounting Policies

The preparation of financial statements and related disclosures in conformity with general accepted
accounting principles in the United States requires management to make estimates and assumptions that
affect the reported amounts of assets, liabilities, and disclosure of contingent assets and liabilities at the
date of the financial statements, and revenues and
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expenses during the periods reported. Actual results could materially differ from those estimates. We have
determined that we currently are not subject to any critical accounting policies.

Deferred Income Taxes:

Deferred income tax assets and liabilities are computed for differences between the financial statements
and tax basis of assets and liabilities that will result in future taxable or deductible amounts and are based
on enacted tax laws and rates applicable to the periods in which the differences are expected to effect
taxable income. Valuation allowances are established when necessary to reduce deferred income tax assets
to the amount expected to be realized.

New Accounting Pronouncements:

In June 2006, the Financial Accounting Standards Board ( FASB ) issued Interpretation No. 48, Accounting

for Uncertainty in Income Taxes ( FIN 48 ). This interpretation clarified the accounting for uncertainty in
income taxes recognized in an enterprise s financial statements in accordance with Statement of Financial
Accounting Standards ( SFAS ) No. 109, Accounting for Income Taxes ( SFAS No. 109 ). Specifically, FIN
48 clarifies the application of SFAS No. 109 by defining a criterion that an individual tax position must

meet for any part of the benefit of that position to be recognized in an enterprise s financial statements.
Additionally, FIN 48 provides guidance on measurement, derecognition, classification, interest and

penalties, accounting in interim periods of income taxes, as well as the required disclosure and transition.

This interpretation is effective for fiscal years beginning after December 15, 2006. The adoption of FIN 48

did not have a significant impact on the Company s financial statements.

In September 2006, the FASB issued SFAS 157, Fair Value Measurements, ( SFAS 157 ). SFAS 157 defines
fair value, establishes a framework for measuring fair value in generally accepted accounting principles and
expands disclosures about fair value measurements. SFAS 157 is effective for fiscal years beginning after
November 15, 2007 and interim periods within those fiscal years. The Company is currently evaluating the

effect of the adoption of SFAS 157 will have on its financial statements.

In February 2007, the FASB issued SFAS No. 159, The Fair Value Option for Financial Assets and
Financial Liabilities Including an Amendment of FASB No. 115, ( SFAS 159 ). SFAS 159 allows a
company to irrevocably elect fair value as the initial and subsequent measurement attribute for certain
financial assets and financial liabilities on a contract-by-contract basis, with changes in fair value
recognized in earnings. SFAS No. 159 is effective for fiscal years beginning after November 15, 2007 and
will be applied prospectively. The Company is currently evaluating the effect of the adoption of SFAS 159
will have on its financial statements.

Management does not believe that any recently issued, but not yet effective, accounting standards, if
currently adopted, would have a material effect on the accompanying financial statements.

Critical Accounting Policies
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To date, our efforts have been limited to organizational activities, activities relating to our initial public
offering and the identification of a target business. We have neither engaged in any operations nor
generated any revenues. As the proceeds from our initial public offering held in the trust account have been
invested in short term investments, our only market risk exposure relates to fluctuations in interest.

As of December 31, 2007, $248,080,541 of the net proceeds of our initial public offering (including
accrued interest) was held in the trust account for the purposes of consummating our initial business
combination. Continental Stock Transfer & Trust Company, the trustee, has invested the money held in the
trust account at JPMorgan Chase Bank, NA.

We have not engaged in any hedging activities since our inception on July 9, 2007. We do not expect to
engage in any hedging activities with respect to the market risk to which we are exposed.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
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Financial statements are attached hereto beginning on page F-1.
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None.
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9A.
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We maintain disclosure controls and procedures designed to ensure that information required to be
disclosed in our periodic filings with the SEC under the Exchange Act, including this report, is recorded,
processed, summarized and reported on a timely basis. These disclosure controls and procedures include
controls and procedures designed to ensure that information required to be disclosed under the Exchange
Act is accumulated and communicated to our management on a timely basis to allow decisions regarding
required disclosure. Management, including our chief executive officer and chief financial officer, has
evaluated the effectiveness of the design and operation of our disclosure controls and procedures (as
defined under Rules 13a-15(e) and 15(d)-15(e) of the Exchange Act) as of December 31, 2007. Based upon
that evaluation, management has concluded that our disclosure controls and procedures were effective as of
the end of the period covered by this annual report. During our fiscal quarter ended December 31, 2007,
there was no change in our internal control over financial reporting that has materially affected, or is
reasonably likely to materially affect, our internal control over financial reporting. This annual report does
not include a report of management s assessment regarding internal control over financial reporting or an
attestation report of the company s registered public accounting firm due to a transition period established
by rules of the SEC for newly public companies.

ITEM  OTHER INFORMATION
9B.

CONTROLS AND PROCEDURES
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None.
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Board of Directors and Executive Officers

Our current directors and executive officers are as follows:

Name Age Position

David A. Minella 55 Chairman of the Board and Chief Executive Officer
Patrick J. Landers 52 Director and President

James J. Cahill 44 Chief Financial Officer and Secretary

Michael P. Castine 53 Director

William Cvengros 59 Director

Michael Downey 64 Director

Daniel Gressel 54 Director

William Landman 55 Director

John Merchant 59 Director

David A. Minella  Chairman of the Board and Chief Executive Officer. Mr. Minella has been our
chairman and chief executive officer since our inception in July, 2007. Mr. Minella has
been the managing member of Minella Capital Management LLC, a financial services
advisory firm, since December, 2006 and the managing member of Flat Ridge
Investments LLC, a private investment vehicle, since July, 2007. Between 1997 and
March, 2007, Mr. Minella served as the CEO and a director of Value Asset
Management LLC, or VAM, a strategic investment management holding company. At
VAM, Mr. Minella was responsible for its overall business strategy, acquisitions and
financial results. Under Mr. Minella s leadership, VAM acquired a controlling interest in
five separate investment management firms: Dalton Hartman Greiner and Maher, New
York, NY; Harris Bretall Sullivan and Smith, San Francisco, CA; Hillview Capital
Advisors, LLC, New York, NY; Grosvenor Capital Management LP, Chicago, IL; and
MDT Advisers LLC, Cambridge, MA. All of the original acquisitions have been sold.
From 1995 to 1997, Mr. Minella was the president and CEO of the asset management
division of Liechtenstein Global Trust, or LGT, a wealth and asset management firm,
where he was responsible for the overall business strategy and financial results. During
Mr. Minella s tenure as LGT s CEO, he also led LGT s acquisition of Chancellor Capital
Management, a large United States equity investment firm. Mr. Minella originally
joined the LGT group in 1987 as the head of its United States subsidiaries, GT Capital
Management and GT Global. Mr. Minella established its United States mutual fund
business through the broker-dealer community, reestablished LGT s institutional
separate account capabilities, and developed the firm s global equity sector expertise.
Currently, Mr. Minella serves as a director of Lindsell Train Japan Fund and Lindsell
Train Global Media Fund, both offshore hedge funds managed out of London, UK. In
addition, Mr. Minella is a member of the Executive Council at Bunker Hill Capital
Management, a private equity firm in Boston, Massachusetts, the former chairman of
the board of directors of MDT Advisers LLC and a former board member of the
Investment Company Institute. Mr. Minella holds a B.S. in accounting from Bentley
College.

DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE 124



Edgar Filing: RODMAN & RENSHAW CAPITAL GROUP, INC. - Form 424B1

Patrick J. Landers Director and President. Mr. Landers has been a director and our president
since August, 2007. Mr. Landers currently serves as the president and CEO of
Annascaul Advisors LLC, a FINRA member firm, and a managing director of LLM
Capital Partners LLC, a private equity firm based in Boston. Mr. Landers has served in
these capacities since 2003 and 2004, respectively. From 2001 to 2003, Mr. Landers
was president of Landers Partners LLC, a financial advisory firm that he founded. From
1981 until 2001, Mr. Landers was an investment banker at Dillon, Read & Co. Inc., an
investment banking firm, and subsequently at UBS AG, an investment banking firm,
after UBS AG s acquisition of Dillon, Read & Co. Inc. Mr. Landers currently serves as a
director of The Endurance International Group, Inc., a web hosting company.

Mr. Landers has also served as a director of Connell Limited Partnership, an industrial
conglomerate, Haas Publishing Company, a publishing company, and Student/Sponsor
Partners, a New York educational foundation established to help disadvantaged youth
attain a quality high school education. Mr. Landers is a graduate of Williams College
and received his M.P.P.M. from Yale University.

James J. Cahill ~Chief Financial Officer and Secretary. Mr. Cahill has been our chief financial
officer and secretary since September, 2007. Mr. Cahill has served as the chief financial
officer of Minella Capital Management LLC, an entity affiliated with David A. Minella,
our chairman and chief executive officer, since October 2007. From 2004 to August,
2007, Mr. Cahill was the managing member of Milestone Business Developments LLC,
a financial advisory firm that he co-founded. In 1995, Mr. Cahill joined Value Asset
Management LLC, or VAM, a strategic investment management holding company, as a
vice president. From January, 2001 to 2004, Mr. Cahill served as an executive vice
president and the chief financial officer of VAM and from December, 2001 to 2004,
Mr. Cahill served as a director. At VAM, Mr. Cahill was
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responsible for acquisitions and financial administration. From August, 2002 to June, 2004, Mr. Cahill was
the chief financial officer of MDT Advisers LLC, a subsidiary of VAM, and is a former director of that
firm. Mr. Cahill received an M.B.A. from the University of Pennsylvania s Wharton School of Business in
1991 and a B.S. in mechanical engineering from Boston University in 1985.

Michael P. Castine Director. Mr. Castine has been a director since August, 2007.

Mr. Castine is the chief executive officer of Sugar Hill Investments, LLC, or Sugar Hill,
a private investment office and consulting firm that he founded in 2007. Previously
Mr. Castine served as the president of Dover Management LLC, an investment advisory
firm, from 2003 to 2007, and a member of Dover Corporate Responsibility
Management LLC, a mutual fund investment firm, from 2005 to 2007. From 1999 to
2003, Mr. Castine served as a partner and global sector head in the executive search
division of TMP Worldwide. Prior to 1999, Mr. Castine was a partner of the Highland
Group, an executive recruiting firm, which he and his partners sold to TMP Worldwide
in 1999. Previously, from 1987 to 1997, Mr. Castine was employed by Spencer Stuart,
an executive recruiting firm, where he built the investment management practice and
co-headed the financial services practice including investment management, investment
banking, insurance, real estate, private banking and private equity on a global platform.
Mr. Castine also served as the Director of International Communication and
Information for the National Security Council from 1986 to 1987 and as the Deputy
Director of the Office of Private Sector Initiatives in the White House under President
Ronald Reagan from 1981 to 1984. In addition, from 1979 to 1981, he worked for the
United States House of Representatives as an aid to Congressman Jack Kemp.

Mr. Castine currently serves on the board of several nonprofit organizations including
Brunswick School, the Communities in Schools Leadership Council, Connecticut
Chapter of the Knights of Malta, and the Ronald Reagan Presidential Library
Foundation. Mr. Castine has a masters degree in public administration from Harvard
University and a B.A. in political science from Fredonia College.

William Cvengros Director. Mr. Cvengros has been a director since August, 2007.

Mr. Cvengros is the managing member and chief executive officer of SJC Capital LLC,
his personal consulting and investment business, which was formed in 2002.

Mr. Cvengros joined National Retirement Partners, Inc., a retirement plan advisory
services firm, in an advisory capacity in March, 2005, and has served as chairman of
the board of directors since December, 2005. From 2002 to 2004, Mr. Cvengros was a
venture partner and advisory board member of the Edgewater Funds, a private equity
firm. From its inception in 1998 until its sale in 2005, Mr. Cvengros was chairman of
the board of directors of PacketVideo Corporation, a privately-held company providing
wireless multi-media software and services for mobile applications. From 1994 to 2000,
Mr. Cvengros served as the CEO, president and a director of PIMCO Advisors
Holdings L.P., a publicly traded investment management firm, from 1986 to 1994, he
served as chairman of the board of directors of Pacific Investment Management
Company, an investment management firm, and from 1990 to 1994, he served as vice
chairman of the board of directors and chief investment officer of Pacific Life Insurance
Company, an insurance company. Mr. Cvengros currently serves as a director of HK
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Enterprise Group, a producer of gourmet foods, and ACG Corporation, an aviation
equipment trust sponsored by Pacific Life. Mr. Cvengros received an M.B.A. from
Northwestern University s Kellogg Graduate School of Management in 1972 and a B.A.
in economics from the University of Notre Dame in 1970. Mr. Cvengros is also a
Chartered Financial Analyst.

Michael Downey Director. Mr. Downey has been a director since September, 2007. Since
2002, Mr. Downey has been a private investor. In May, 2003, Mr. Downey was
appointed as an independent consultant to Bear Stearns, Inc., an investment banking
and securities brokerage firm, and since that time he has been responsible for the
procurement of independent research according to a 2003 settlement agreement
between the SEC, NASD (now the FINRA), New York Stock Exchange, and ten of the
largest United States investment firms to address issues of conflicts of interest within
their businesses. From 1997 to December 2003, Mr. Downey was the managing partner
of Lexington Capital, L.L.C., a private investment advisory firm. From 1993 to 1996,
Mr. Downey was a private investor. From 1968 to 1993, Mr. Downey was employed at
Prudential Securities, Inc., an investment firm, in various roles, most recently as
chairman and CEO of Prudential Mutual Fund Management. Mr. Downey currently
serves as chairman of the board of directors of Asia Pacific Fund, Inc., a closed-end
fund, and a director of The Merger Fund, an open-end mutual fund, and Alliance
Bernstein Mutual Funds. Formerly, Mr. Downey served as a director of Value Asset
Management LLC. Mr. Downey received an M.B.A. from Syracuse University and a
B.A. in economics from Le Moyne College.

Daniel Gressel Director. Mr. Gressel has been a director since August, 2007. Mr. Gressel
formed Teleos Management, L.L.C., a hedge fund management firm, in 1991 and since
such time has served as its president, managing member and portfolio manager. Prior to
forming Teleos Management, L.L..C., Mr. Gressel was a portfolio manager at G.T.
Capital Management, an investment management firm, from 1988 to 1991. From 1986
to 1988, he worked as an economist for G.T. Management (Asia) in Hong Kong and,
from 1984 to 1986, he traded futures and options for his own account on the Comex and
New York Futures Exchange. Mr. Gressel currently serves as a director of Teleos Asset
Management, LLC and the Yankee Institute, a public policy think tank. Mr. Gressel
received a B.S. in business administration from Ohio State University, and an M.A. and
Ph.D. in economics from the University of Chicago.
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William Landman  Director. Mr. Landman has been a director since September, 2007.
Mr. Landman has been a vice-president and director of CMS Fund Advisors, Inc., an
investment advisory firm, since its inception in 2002. Mr. Landman joined CMS
Investment Resources, Inc., a broker-dealer firm, and Capital Management

Systems, Inc., an insurance and investment firm, as a principal in 1987. Mr. Landman
has served as a vice president of CMS Investment Resources, Inc. since 1987, and has
served as a director of that firm since May, 2003. Mr. Landman has served as a vice
president and a director of Capital Management Systems, Inc. since May, 2003.

Mr. Landman received a J.D. from the University of Pittsburgh Law School and a B.A.
from the University of Pittsburgh. Mr. Landman is admitted to the Florida and
Pennsylvania Bars.

John Merchant, C.P.A. Director. Mr. Merchant has been a director since October, 2007.
Mr. Merchant is the owner and a director of Cullen, Murphy & Co., P.C., a public
accounting firm located in Massachusetts, and has served as its president since 1996.
Mr. Merchant has been employed by the firm since 1981 and, prior to becoming
president, held various positions including staff accountant, manager, and
vice-president. Mr. Merchant is a certified public accountant and received a B.A.
degree in accounting, an M.S. degree in finance, and an M.S. degree in taxation from
Bentley College.

Number and Terms of Office of Directors

Our board of directors is divided into three classes with only one class of directors being elected in each
year and each class serving a three-year term. The term of office of the first class of directors, consisting of
Michael P. Castine and William Landman, will expire at our first annual meeting of stockholders. The term
of office of the second class of directors, consisting of William Cvengros, Michael Downey and Daniel
Gressel, will expire at the second annual meeting of stockholders. The term of office of the third class of
directors, consisting of David A. Minella, Patrick J. Landers and John Merchant, will expire at the third
annual meeting of stockholders.

These individuals will play a key role in identifying and evaluating prospective acquisition candidates,
selecting the target business, and structuring, negotiating and consummating our initial business
combination. Collectively, through their positions described above, our directors have extensive experience
in the financial services and private equity businesses.

Director Independence
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The AMEX requires that a majority of our board of directors must be composed of independent directors,
which is defined generally as a person other than an officer or employee of the company or its subsidiaries
or any other individual having a relationship, which, in the opinion of the company s board of directors
would interfere with the director s exercise of independent judgment in carrying out the responsibilities of a
director.

Our board of directors has determined that each of Michael P. Castine, William Cvengros, Michael
Downey, Daniel Gressel and John Merchant is an independent director as such term is defined under the
rules of the AMEX and Rule 10A-3 of the Exchange Act. Our independent directors will have regularly
scheduled meetings at which only independent directors are present.

We will not enter into our initial business combination with an entity that is affiliated with any of our
officers, directors, sponsors or initial stockholders. All affiliated transactions will be on terms no less
favorable to us than could be obtained from independent parties. All affiliated transactions must be
approved by a majority of our independent and disinterested directors.

Audit Committee

Our board of directors has established a standing audit committee, which consists of Michael P. Castine,
William Cvengros, Michael Downey, Daniel Gressel and John Merchant as the chairman, each of whom

has been determined to be independent as defined in Rule 10A-3 of the Exchange Act and the rules of the
AMEX. The audit committee s duties, which are specified in our audit committee charter, include, but are
not limited to:

. reviewing and discussing with management and the independent auditor the
annual audited financial statements, and recommending to the board of directors
whether the audited financial statements should be included in our annual report;

. discussing with management and the independent auditor significant financial
reporting issues and judgments made in connection with the preparation of our financial
statements;

. discussing with management major risk assessment and risk management
policies;
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. monitoring the independence of the independent auditor;

. verifying the rotation of the lead (or coordinating) audit partner having
primary responsibility for the audit and the audit partner responsible for reviewing the
audit as required by law;

. inquiring and discussing with management our compliance with applicable
laws and regulations;

. pre-approving all audit services and permitted non-audit services to be
performed by our independent auditor, including the fees and terms of the services to be
performed;

. appointing or replacing the independent auditor;

. determining the compensation and oversight of the work of the independent
auditor (including resolution of disagreements between management and the
independent auditor regarding financial reporting) for the purpose of preparing or
issuing an audit report or related work;

. establishing procedures for the receipt, retention and treatment of complaints
received by us regarding accounting, internal accounting controls or reports that raise
material issues regarding our financial statements or accounting policies;

. monitoring compliance on a quarterly basis with the terms of our initial public
offering and, if any noncompliance is identified, immediately taking all action
necessary to rectify such noncompliance or otherwise causing compliance with the
terms of our initial public offering; and

. reviewing and approving all payments made to our initial stockholders,
sponsors, officers or directors and their respective affiliates, other than a payment of an
aggregate of $7,500 per month to Teleos Management, L.L.C., an entity affiliated with
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Daniel Gressel, one of our directors, and LLM Capital Partners LLC, an entity affiliated
with Patrick J. Landers, our president and a director, LLM Structured Equity Fund L.P.
and LLM Investors L.P., for office space, secretarial and administrative services. Any
payments made to members of our audit committee will be reviewed and approved by
our board of directors, with the interested director or directors abstaining from such
review and approval.

Financial Experts on Audit Committee

The audit committee will at all times be composed exclusively of independent directors who, as required by
the AMEX, are able to read and understand fundamental financial statements, including a company s
balance sheet, income statement and cash flow statement.

In addition, we must certify to the AMEX that the committee has, and will continue to have, at least one
member who has past employment experience in finance or accounting, requisite professional certification

in accounting, or other comparable experience or background that results in the individual s financial
sophistication. The board of directors has determined that John Merchant satisfies the AMEX s definition of
financial sophistication and also qualifies as an audit committee financial expert, as defined under rules and
regulations of the SEC.

Nominating Committee

Our board of directors has established a standing nominating committee, which consists of Michael P.
Castine, William Cvengros, Daniel Gressel and Michael Downey, each of whom is an independent director
under the AMEX s listing standards. The nominating committee is responsible for overseeing the selection
of persons to be nominated to serve on our board of directors. The nominating committee considers persons
identified by its members, management, shareholders, investment bankers and others.

Guidelines for Selecting Director Nominees

The guidelines for selecting nominees, which are specified in the nominating committee charter, generally
provide that persons to be nominated:

. should have demonstrated notable or significant achievements in business,
education or public service;
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. should possess the requisite intelligence, education and experience to make a
significant contribution to the board
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of directors and bring a range of skills, diverse perspectives and backgrounds to its deliberations; and

. should have the highest ethical standards, a strong sense of professionalism
and intense dedication to serving the interests of the stockholders.

The nominating committee will consider a number of qualifications relating to management and leadership
experience, background and integrity and professionalism in evaluating a person s candidacy for
membership on the board of directors. The nominating committee may require certain skills or attributes,
such as financial or accounting experience, to meet specific board needs that arise from time to time. The
nominating committee does not distinguish among nominees recommended by stockholders and other
persons.

Acquisition Committee

Our board of directors has established a standing acquisition committee, which consists of David A.
Minella, Patrick J. Landers and Michael Downey. The acquisition committee is responsible for considering
potential target businesses for our initial business combination. Pursuant to our amended and restated
bylaws, our board of directors will not have authority to consider a potential initial business combination
opportunity unless and until the acquisition committee has first unanimously recommended such initial
business combination opportunity to the board of directors.

Code of Ethics and Committee Charters

We have adopted a code of ethics, which establishes standards of ethical conduct applicable to all of our
officers, directors and employees. You will be able to review our code of ethics, as well as our committee
charters, by accessing our public filings at the SEC s web site at www.sec.gov. In addition, a copy of the
code of ethics will be provided without charge upon request to us. We intend to disclose any amendments
to or waivers of certain provisions of our code of ethics in a Current Report on Form 8-K.

Conflicts of Interest

Our stockholders should also be aware of the following other potential conflicts of interest:

. None of our officers and directors is required to commit his full time to our
affairs and, accordingly, he may have conflicts of interest in allocating his time among
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various business activities.

. Our directors and members of our management team may become aware of
business opportunities that may be appropriate for presentation to us as well as the other
entities with which they are or may be affiliated. Some of our officers and directors are
now and may in the future become affiliated with entities, including other blank check
companies, engaged in business activities similar to those intended to be conducted by
our company, although each of our officers, directors and sponsors has agreed not to
participate in the formation of, or become an officer or director of, any blank check
company that may complete an initial business combination with an entity in the
financial services industry until the earlier of (i) the date on which we have entered into
a definitive agreement regarding our initial business combination or (ii) November 14,
2009.

. The founders common stock and sponsors warrants are subject to transfer
restrictions (and in the case of the sponsors warrants, restrictions on exercise) and will
not be released from escrow until specified dates after consummation of our initial
business combination. In addition, the sponsors warrants purchased by the sponsors and
any warrants which our initial stockholders, sponsors, officers and directors purchased
in our initial public offering or may purchase in the aftermarket will expire worthless if
an initial business combination is not consummated. Additionally, our initial
stockholders, including our directors, will not receive liquidation distributions with
respect to any of their founders common stock. For the foregoing reasons, our board of
directors may have a conflict of interest in determining whether a particular target
business is appropriate to effect an initial business combination with.

. Our officers and directors may have a conflict of interest with respect to
evaluating a particular business combination if the retention or resignation of any such
officers and directors were included by a target business as a condition to any
agreement with respect to an initial business combination.

In general, officers and directors of a corporation incorporated under the laws of the State of Delaware are
required to present business opportunities to a corporation if:
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. the corporation could financially undertake the opportunity;
. the opportunity is within the corporation s line of business; and
. it would not be fair to the corporation and its stockholders for the opportunity

not to be brought to the attention of the corporation.

Accordingly, as a result of multiple business affiliations, our officers and directors may have similar legal
obligations relating to presenting business opportunities meeting the above-listed criteria to multiple
entities. In addition, conflicts of interest may arise when our board of directors evaluates a particular
business opportunity with respect to the above-listed criteria. We cannot assure you that any of the above
mentioned conflicts will be resolved in our favor.

In order to minimize potential conflicts of interest which may arise from multiple corporate affiliations, we
have entered into a business opportunity right of first review agreement with David A. Minella, our
chairman and chief executive officer, who is affiliated with Flat Ridge Investments LLC, one of our
sponsors, Patrick J. Landers, our president and a director, who is affiliated with LLM Structured Equity
Fund L.P. and LLM Investors L.P., two of our sponsors, James J. Cahill, our chief financial officer and
secretary, William Landman, one of our directors, who is affiliated with Capital Management

Systems, Inc., one of our sponsors, and Michael P. Castine, William Cvengros, Michael Downey, Daniel
Gressel and John Merchant, each of whom is a director, and each of our sponsors, which provides that from
November 14, 2007 until the earlier of the consummation of our initial business combination or our
liquidation in the event we do not consummate an initial business combination, we will have a right of first
review with respect to business combination opportunities of which Messrs. Minella, Landers, Cahill,
Landman, Castine, Cvengros, Downey, Gressel, Merchant and each of our sponsors, and companies or
other entities that they manage or control become aware, in the financial services industry with an
enterprise value of $195 million or more.

In connection with the vote required for our initial business combination, all of the initial stockholders,
have agreed to vote the founders common stock in accordance with the vote of the public stockholders
owning a majority of the shares of our common stock sold in our initial public offering. In addition, they
have agreed to waive their respective rights to participate in any liquidation distribution with respect to the
founders common stock. If they purchased shares of common stock as part of our initial public offering or
if they purchase shares in the open market, however, they would be entitled to vote such shares as they
choose on a proposal to approve an initial business combination; however, in no event could they exercise
conversion rights and convert their shares into a portion of the trust account.

To further minimize potential conflicts of interest, we have agreed not to consummate an initial business
combination with an entity that is affiliated with any of our officers, directors, sponsors or initial
stockholders, including any businesses that are either portfolio companies of our initial stockholders or
sponsors or any entity affiliated with our officers, directors, initial stockholders or sponsors. Furthermore,
in no event will any of our initial stockholders, sponsors, officers or directors, or any of their respective
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affiliates, be paid any finder s fee, consulting fee or other compensation prior to, or for any services they
render in order to effectuate the consummation of an initial business combination.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our officers, directors and persons who own more than 10% of
a registered class of our equity securities to file reports of ownership and changes in ownership with the
SEC. Officers, directors and 10% stockholders are required by regulation to furnish us with copies of all
Section 16(a) forms they file. Based solely on copies of such forms received, we believe that, during the
fiscal year ended December 31, 2007, all 16(a) filing requirements applicable to our officers, directors and
greater than 10% beneficial owners were met in a timely manner, other than the following: Each of Patrick
J. Landers, an executive officer and director, LLM Advisors LLC, LLM Advisors, L.P., LLM Structured
Equity Fund L.P. and LLM Investors L.P. filed a Form 3 reporting an initial statement of beneficial
ownership, one day after the applicable deadline. Daniel Gressel, a director, filed a Form 4 reporting the
purchase of warrants on December 3, 2007, after the applicable deadline.

Promoters

Each of Flat Ridge Investments LLC and David A. Minella may be deemed our promoters as that term is
defined under United States federal securities laws.
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Compensation Discussion and Analysis

None of our executive officers has received any cash or other compensation for services rendered to us in
any capacity. Commencing on November 14, 2007, the date of our prospectus related to our initial public
offering, through the consummation of our initial business combination or our liquidation, pursuant to a
letter agreement, we have paid and will continue to pay Teleos Management, L.L.C., an entity affiliated
with Daniel Gressel, one of our directors, and LLM Capital Partners LLC, an entity affiliated with Patrick
J. Landers, our president and a director, LLM Structured Equity Fund L.P. and LLM Investors L.P., a fee
of $4,500 and $3,000, respectively, per month for office space and administrative services, including
secretarial support. This arrangement has been agreed to by Teleos Management, L.L.C. and LLM Capital
Partners LLC for our benefit and is not intended to provide Mr. Gressel or Mr. Landers compensation in
lieu of a salary. We believe that such fees are at least as favorable as we could have obtained from an
unaffiliated third party. Other than the fees payable to Teleos Management, L.L.C. and LLM Capital
Partners LLC, no compensation of any kind, whether from us or any entity affiliated with us, including
finders fees, consulting fees or other similar compensation, will be paid to awarded to or earned by any of
our initial stockholders, sponsors, officers or directors, in each case in any capacity, or to any of their
respective affiliates, for any services rendered prior to or in connection with the consummation of our
initial business combination. However, such individuals and entities will be reimbursed for any
out-of-pocket expenses incurred in connection with activities on our behalf such as identifying potential
target businesses and performing due diligence on suitable business combinations. There is no limit on the
amount of these out-of-pocket expenses; provided, however, that to the extent such out-of-pocket expenses
exceed the available proceeds not deposited in the trust account and interest income of up to $2.75 million
on the balance in the trust account (subject to the holdback of a sufficient amount of interest income to pay
any due and unpaid taxes on such $2.75 million), such out-of-pocket expenses would not be reimbursed by
us unless we consummate an initial business combination. Our audit committee will review and approve all
payments made to our initial stockholders, sponsors, officers and directors, and any payments made to
members of our audit committee will be reviewed and approved by our board of directors, with the
interested director or directors abstaining from such review and approval.

Compensation Committee Interlocks and Insider Participation

Because none of our officers or directors presently receive compensation from us, we do not presently have
a compensation committee.

No members of our board of directors has a relationship that would constitute an interlocking relationship
with executive officers or directors of the company or another entity.

Compensation Committee Report

Our board of directors has reviewed and discussed the Compensation Discussion and Analysis with
management, and, based on such review and discussion, the board of directors determined that the
Compensation, Discussion and Analysis be included in this annual report.
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Independent Board Members:

Michael P. Castine
William Cvengros

Michael Downey
Daniel Gressel
John Merchant

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT AND RELATED STOCKHOLDER MATTERS
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The following table sets forth certain information regarding beneficial ownership of our common stock as
of March 10, 2008, by each person who is known by us to own beneficially more than 5% of our
outstanding shares of common stock.
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Amount of Beneficial Ownership Percent of

Name of Beneficial Owner (1) of Common Stock Common Stock(2)

Flat Ridge Investments LLC (3) 3,271,753 10.5%
HBK Investments L.P. (4) 3,050,000 9.8%
The Baupost Group, L.L.C. (5) 2,500,000 8.0%
QVT Financial LP (6) 2,606,200 8.3%
Andrew M. Weiss (7) 2,124,600 6.8%
1) Except as set forth in the footnotes to this table, the persons named in the table

above have sole voting and dispositive power with respect to all shares shown as
beneficially owned by them.

) Amount and applicable percentage of ownership is based on 31,250,000 shares
of our common stock outstanding on March 10, 2008, which in some instances results
in a different percentage than reported by the beneficial owners on their respective 13G
filings.

(3) David A. Minella is the Managing Member of Flat Ridge Investments LL.C, and
may be deemed to beneficially own the same number of shares of common stock
reported by Flat Ridge Investments LLC. Mr. Minella disclaims beneficial ownership
of any shares in which he does not have a pecuniary interest. Mr. Minella and Flat
Ridge Investments LL.C have shared voting and dispositive power with respect to all of
the reported shares of common stock. The business address of Flat Ridge Investments
LLC is 814 Hollow Tree Ridge Road, Stamford, Connecticut 06901, and the business
address of Mr. Minella is 695 East Main Street, Stamford, Connecticut 06901. The
foregoing information was derived from a Schedule 13G filed with the SEC on
February 14, 2008.

4 Amount shown is the aggregate number of shares of common stock beneficially
owned by HBK Investments L.P., HBK Services LLC, HBK Partners I L.P., HBK
Management LLC and HBK Master Fund L.P (the HBK Entities ). The HBK Entities
have shared voting and dispositive power with respect to all of the reported shares of
common stock. The business address of each of the HBK Entities is 300 Crescent
Court, Suite 700, Dallas, Texas 75201. The foregoing information was derived from a
Schedule 13G filed with the SEC on February 8, 2008.

5) The Baupost Group, L.L.C. ( Baupost ) is a registered investment adviser. SAK
Corporation is the Manager of Baupost. Seth A. Klarman, as the sole director of SAK
Corporation and a controlling person of Baupost, may be deemed to beneficially own

the same number of shares of common stock reported by Baupost. Shares of common
stock reported as being beneficially owned by Baupost include shares of common stock

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANDMANAGEMENT AND RELATED $40OCKHO



Edgar Filing: RODMAN & RENSHAW CAPITAL GROUP, INC. - Form 424B1

purchased on behalf of various investment limited partnerships. The business address
of each of Baupost, SAK Corporation and Mr. Klarman is 10 St. James Avenue,

Suite 1700, Boston, Massachusetts 02116. The foregoing information was derived from
a Schedule 13G filed with the SEC on February 13, 2008.

(6) QVT Financial LP ( QVT Financial ) in the investment manager for QVT Fund
LP (the Fund ), Quintessence Fund L.P. ( Quintessence ) and a separate discretionary
account managed for Deutsche Bank AG (the Separate Account ). The Fund
beneficially owns 2,151,515 shares of common stock, Quintessence beneficially owns
234,037 shares of common stock and the Separate Account holds 220,648 shares of
common stock. QVT Financial has the power to direct the vote and disposition of the
common stock held by the Fund, Quintessence and the Separate Account. Accordingly,
QVT Financial may be deemed to be the beneficial owner of an aggregate of 2,606,200
shares of common stock, consisting of shares owned by the Fund and Quintessence and
the shares held in the Separate Account. QVT Financial GP LLC, as General Partner of
QVT Financial, may be deemed to beneficially own the same number of shares of
common stock reported by QVT Financial. QVT Associates GP LLC, as General
Partner of the Fund and Quintessence, may be deemed to beneficially own the
aggregate number of shares of common stock owned by the Fund and Quintessence,
and accordingly, QVT Associates GP LLC may be deemed to be the beneficial owner
of an aggregate of 2,385,552 shares of common stock. Each of QVT Financial and
QVT Financial GP LLC disclaims beneficial ownership of all shares of common stock
owned by the Fund, Quintessence and the Separate Account. QVT Associates GP LLC
disclaims beneficial ownership of all shares of common stock owned by the Fund and
Quintessence, except to the extent of its pecuniary interest therein. QVT Financial,
QVT Financial GP LLC, the Fund and QVT Associates GP LLC have shared voting
and dispositive power with respect to those shares of common stock beneficially owned
by each of the respective entities as set forth herein. The business address of each of
QVT Financial, QVT Financial GP LLC and QVT Associates GP LLC is 1177 Avenue
of the Americas, 9th Floor, New York, New York 10036. The business address of the
Fund is Walkers SPV, Walkers House, Mary Street, George Town, Grand Cayman
KY1-9002, Caymen Islands. The foregoing information was derived from a Schedule
13G filed with the SEC on January 4, 2008.
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) Shares of common stock reported for Andrew Weiss include 1,508,466 shares
beneficially owned by a private investment partnership of which Weiss Asset
Management, LLC is the sole General Partner and that may be deemed controlled by
Dr. Weiss, who is the Managing Member of Weiss Asset Management, LLC, and also
includes 616,134 shares beneficially owned by a private investment corporation that
may be deemed to be controlled by Dr. Weiss, who is the Managing Member of Weiss
Capital, LLC, the sole Investment Manager of such private investment corporation.
Dr. Weiss disclaims beneficial ownership of the shares reported herein as beneficially
owned by him except to the extent of his pecuniary interest therein. Dr. Weiss, Weiss
Asset Management, LLC and Weiss Capital, LLC have shared voting and dispositive
power with respect to those shares of common stock beneficially owned by each of the
respective individuals and entities as set forth herein. The business address of each of
Dr. Weiss, Weiss Asset Management, LLC and Weiss Capital, LLC is 29
Commonwealth Avenue, 10th Floor, Boston, Massachusetts 02116. The foregoing
information was derived from a Schedule 13G filed with the SEC on December 31,
2007.

The following table sets forth certain information regarding beneficial ownership of our common stock and
warrants as of March 10, 2008, by (i) each of our executive officers for the fiscal year ended December 31,
2007, (ii) each of our directors, and (iii) all directors and executive officers as a group.

Amount of
Beneficial
Ownership of Percent of

Names and Addresses of Beneficial Owners (1) Common Stock Common Stock
David A. Minella (2) 3,271,753 10.5%
Patrick J. Landers (3) 1,505,514 4.8%
James J. Cahill 406,250 1.3%
Michael P. Castine 138,021 0.4%
William Cvengros (4) 138,021 0.4%
Michael Downey 138,021 0.4%
Daniel Gressel 138,021 0.4%
William Landman
John Merchant 138,021 0.4%
All executive officers and directors as a group 5,873,622 18.8%
(1) The business address of each of our officers and directors is 695 East Main

Street, Stamford, Connecticut 06901.

) David A. Minella is the Managing Member of Flat Ridge Investments LL.C, and
may be deemed to beneficially own the 3,271,753 shares of common stock beneficially
owned by Flat Ridge Investments LLC. Mr. Minella disclaims beneficial ownership of
any shares in which he does not have a pecuniary interest.
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3) Patrick J. Landers does not own any shares of common stock directly, but may
be deemed to beneficially own the 1,475,404 shares of common stock beneficially
owned by LLM Structured Equity Fund L.P. and the 30,110 shares of common stock
beneficially owned by LLM Investors L.P. Mr. Landers owns a 50% membership
interest in LM Capital Group LLC, which owns a 75% membership interest in LLM
Capital Partners LLC. LLM Capital Partners LLC is the Sole Member of LLM
Advisors LLC, which is the General Partner of LLM Advisors L.P. LLM Advisors
LLC makes investment decisions through an investment committee on behalf of LLM
Advisors L.P., which is the General Partner of each of LLM Structured Equity Fund
L.P. and LLM Investors L.P. Mr. Landers is a member of the investment committee of
LLM Advisors LLC. Mr. Landers disclaims beneficial ownership of any shares in
which he does not have a pecuniary interest.

) William Cvengros is the Managing Member of SJC Capital LLC, and may be
deemed to beneficially own the 138,021 shares of common stock beneficially owned by
SJC Capital LLC. Mr. Cvengros disclaims beneficial ownership of any shares in which
he does not have a pecuniary interest.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE

ITEM 13.
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On July 18, 2007, we issued an aggregate of 4,312,500 shares of our common stock to Flat Ridge
Investments LLC, LLM Structured Equity Fund L.P. and LLM Investors L.P., for an aggregate purchase
price of $25,000 in cash. Subsequent to the purchase of these shares, (i) Flat Ridge Investments LLC
transferred at cost an aggregate of 431,252 of these shares to SJC
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Capital LLC, an entity affiliated with William Cvengros, one of our directors, and Michael P. Castine,
Michael Downey and Daniel Gressel, each of whom is a director, (ii) LLM Structured Equity Fund L.P.
and LLM Investors L.P. transferred at cost an aggregate of 345,000 of these shares to Capital Management
Systems, Inc., (iii) LLM Structured Equity Fund L.P., LLM Investors L.P. and Capital Management
Systems, Inc. transferred at cost an aggregate of 215,625 of these shares to James J. Cahill, our chief
financial officer and secretary, (iv) LLM Structured Equity Fund L.P. transferred at cost an aggregate of
64,688 of these shares to James J. Cahill and (v) SJC Capital LLC, LLM Structured Equity Fund L.P.,
LLM Investors L.P., Michael P. Castine, Michael Downey, Daniel Gressel and Capital Management
Systems, Inc. transferred at cost an aggregate of 161,721 of these shares to Flat Ridge Investments LLC. In
October, 2007, the aggregate outstanding 4,312,500 shares of common stock were increased to 7,187,500
shares of common stock as a result of a 5-for-3 stock split declared by our board of directors. Subsequent to
the stock split, Flat Ridge Investments LLC, LLM Structured Equity Fund L.P., LLM Investors L.P. and
Capital Management Systems, Inc. transferred at cost an aggregate of 158,724 of these shares to John
Merchant, one of our directors.

On December 21, 2007, upon the expiration of the underwriters over-allotment option granted in
connection with our initial public offering, we repurchased an aggregate of 937,500 shares of founders
common stock from our initial stockholders at a price equal to $0.0001 per share. In connection with such
repurchase, we recorded the aggregate fair value of the shares purchased to treasury stock and a
corresponding credit to additional paid-in capital based on the difference between the fair market value of
the shares of common stock repurchased and the price equal to $0.0001 per share (which was an aggregate
total of $93.75 for all 937,500 shares). Upon receipt, the repurchased shares were immediately cancelled,
which resulted in the retirement of the treasury stock and a corresponding charge to additional paid-in
capital.

The initial stockholders holding a majority of such shares are entitled to make up to three demands that we
register these shares pursuant to an agreement signed on November 14, 2007. The holders of the majority
of these shares may elect to exercise these registration rights at any time generally commencing nine
months after the consummation of our initial business combination. In addition, these stockholders have
certain piggy-back registration rights with respect to registration statements filed by us subsequent to the
date on which these shares of common stock are released from escrow. We will bear the expenses of
registering these securities.

Flat Ridge Investments LLC, LLM Structured Equity Fund L.P., LLM Investors L.P. and Capital
Management Systems, Inc. have purchased an aggregate of 5,250,000 warrants at a price of $1.00 per
warrant ($5.25 million in the aggregate) in a private placement that occurred simultaneously with the
consummation of our initial public offering. The proceeds from the sale of the sponsors warrants in the
private placement were deposited into the trust account and subject to the trust agreement and are part of
the funds to be distributed to our public stockholders in the event that we are unable to complete an initial
business combination. The sponsors warrants are identical to the warrants included in the units sold to the
public in our initial public offering, except that the sponsors warrants (i) are non-redeemable so long as
they are held by any of the sponsors or their permitted transferees, (ii) are subject to certain transfer
restrictions and will not be exercisable while they are subject to these transfer restrictions and (iii) may be
exercised for cash or on a cashless basis. The sponsors have agreed not to transfer, assign or sell any of the
sponsors warrants until the date that is 30 days after the date we complete our initial business combination;
provided however that transfers can be made before such time to permitted transferees who agree in writing
to be bound by such transfer restrictions. For so long as the sponsors warrants are subject to such transfer
restrictions they will be held in an escrow account maintained by Continental Stock Transfer & Trust
Company.
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The holders of the majority of these sponsors warrants (or underlying shares) are entitled to make up to
three demands that we register these securities pursuant to the registration rights agreement referred to
above. The holders of the majority of these securities may elect to exercise these registration rights with
respect to such securities at any time after we consummate an initial business combination. In addition,
these holders will have certain piggy-back registration rights with respect to registration statements filed
subsequent to such date. We will bear the expenses incurred in connection with the filing of any such
registration statement.

Each of Teleos Management, L.L.C., an entity affiliated with Daniel Gressel, one of our directors, and
LLM Capital Partners LLC, an entity affiliated with Patrick J. Landers, our president and a director, LLM
Structured Equity Fund L.P. and LLM Investors L.P., has agreed that, commencing on November 14, 2007
through the acquisition of a target business, it will make available to us office space and certain office and
secretarial services, as we may require from time to time. We have agreed to pay Teleos Management,
L.L.C., $4,500 per month and LLM Capital Partners LLC, $3,000 per month for these services. This
arrangement is solely for our benefit and is not intended to provide Mr. Gressel or Mr. Landers
compensation in lieu of a salary. We believe, based on rents and fees for similar services in the Stamford,
Connecticut and Boston, Massachusetts metropolitan areas, that the fee charged by each of Teleos
Management, L.L..C. and LLM Capital Partners LLC, is at least as favorable as we could have obtained
from an unaffiliated person.
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To fund pre-offering expenses associated with our initial public offering, Flat Ridge Investments LLC,
LLM Structured Equity Fund L.P. and LLM Investors L.P. advanced an aggregate of $200,000 to us in
exchange for a promissory note, without interest, which was repaid from the proceeds of our initial public
offering.

We will reimburse our officers and directors for any reasonable out-of-pocket business expenses incurred
by them in connection with certain activities on our behalf such as identifying and investigating possible
target businesses and business combinations. There is no limit on the amount of out-of-pocket expenses
that could be incurred; provided, however, that to the extent such out-of-pocket expenses exceed the
available proceeds not deposited in the trust account and interest income of up to $2.75 million on the
balance in the trust account (subject to the holdback of a sufficient amount of interest income to pay any
due and unpaid taxes on such $2.75 million), such out-of-pocket expenses would not be reimbursed by us
unless we consummate an initial business combination. Our audit committee will review and approve all
payments made to our initial stockholders, sponsors, officers and directors, and any payments made to
members of our audit committee will be reviewed and approved by our board of directors, with the
interested director or directors abstaining from such review and approval.

We have entered into a business opportunity right of first review agreement with David A. Minella, our
chairman and chief executive officer, who is affiliated with Flat Ridge Investments LLC, one of our
sponsors, Patrick J. Landers, our president and a director, who is affiliated with LLM Structured Equity
Fund L.P. and LLM Investors L.P., two of our sponsors, James J. Cahill, our chief financial officer and
secretary, William Landman, one of our directors, who is affiliated with Capital Management

Systems, Inc., one of our sponsors, and Michael P. Castine, William Cvengros, Michael Downey, Daniel
Gressel and John Merchant, each of whom is a director, and each of our sponsors, which provides that from
November 14, 2007 until the earlier of the consummation of our initial business combination or our
liquidation in the event we do not consummate an initial business combination, we will have a right of first
review with respect to business combination opportunities of which Messrs. Minella, Landers, Cahill,
Landman, Castine, Cvengros, Downey, Gressel, Merchant and each of our sponsors, and companies or
other entities that they manage or control become aware, in the financial services industry with an
enterprise value of $195 million or more.

Other than the $7,500 per-month administrative fee and reimbursable out-of-pocket expenses payable to
our officers and directors, no compensation or fees of any kind, including finders fees, consulting fees or
other similar compensation, will be paid to awarded to or earned by any of our initial stockholders,
sponsors, officers or directors, or to any of their respective affiliates, prior to or with respect to the initial
business combination (regardless of the type of transaction that it is).

After our initial business combination, members of our management team who remain with us may be paid
consulting, management or other fees from the combined company with any and all amounts being fully
disclosed to stockholders, to the extent then known, in the proxy solicitation materials furnished to our
stockholders. It is unlikely the amount of such compensation will be known at the time of a stockholder
meeting held to consider our initial business combination, as it will be up to the directors of the
post-combination business to determine executive and director compensation. In this event, such
compensation will be publicly disclosed at the time of its determination in a Current Report on Form 8-K,
as required by the SEC.
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All ongoing and future transactions between us and any director or member of our management team,
initial stockholders, sponsors, or their respective affiliates, including financing, will be on terms believed
by us at that time, based upon other similar arrangements known to us, to be no less favorable than are
available from unaffiliated third parties. Such transactions will require prior approval in each instance by
our audit committee. We will not enter into our initial business combination with an entity that is affiliated
with any of our officers, directors, sponsors or initial stockholders. All affiliated transactions will be on
terms no less favorable to us than could be obtained from independent parties. All affiliated transactions
must be approved by a majority of our independent and disinterested directors.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES
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As previously disclosed in our Current Report on Form 8-K, dated February 4, 2008, a majority of the
partners of Goldstein Golub Kessler LLP, or GGK, became partners of McGladrey & Pullen, LLP, or
M&P. As a result, GGK resigned as auditors of the company effective January 31, 2008, and M&P was
appointed as our independent registered public accounting firm in connection with the company s annual
financial statements for the fiscal year ended December 31, 2007. The following table sets forth the fees
billed or anticipated for professional services rendered by M&P and GGK for the fiscal year ended
December 31, 2007:
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Fiscal Year Ended
December 31, 2007
Audit Fees - M&P $ 23,000
Audit Fees - GGK $ 48,778
Audit-Related Fees $
Tax Fees $
All Other Fees $
Total $ 71,778
Audit Fees

M&P audit fees consist of fees for the audit of our year end financial statements. GGK audit fees consist of
the review of the interim financial statement included in our Quarterly Report on Form 10-Q and services
rendered in connection with our initial public offering, including related audits.

Audit-Related Fees

We did not incur audit-related fees with M&P or GGK for the fiscal year ended December 31, 2007.

Tax Fees

We did not incur tax-related fees with M&P or GGK for the fiscal year ended December 31, 2007.

All Other Fees

We did not incur any fees with M&P or GGK for the fiscal year ended December 31, 2007 other than those
described above.

Approval of Independent Registered Public Accounting Firm Services and Fees

The audit committee is responsible for appointing, setting compensation, and overseeing the work of the
independent auditor. In recognition of this responsibility, the audit committee has established a policy to
pre-approve all audit and permissible non-audit services provided by the independent auditor.

Approval of Independent Registered Public Accounting Firm Services and Fees
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In addition to retaining M&P to audit our financial statements for the period from July 9, 2007 (date of
inception) through December 31, 2007, we may retain M&P to provide advisory services and due diligence
work in connection with prospective business combinations in 2008. We understand the need for M&P to
maintain objectivity and independence in its audit of our financial statements.
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PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
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(a)(1) Financial Statements

See financial statements commencing on page F-1 hereof.

(a)(2) Financial Statement Schedules

No financial statement schedules are filed herewith because (i) such schedules are not required or (ii) the
information required has been presented in the aforementioned financial statements.

(a)(3) Exhibits

EXHIBIT INDEX

1.1 Underwriting Agreement

3.1 Amended and Restated Certificate of Incorporation

3.2 Amended and Restated Bylaws (1)

4.1 Specimen Unit Certificate

4.2 Specimen Common Stock Certificate

43 Specimen Warrant Certificate

4.4 Warrant Agreement between Continental Stock Transfer & Trust Company and the Registrant

10.1  Promissory Note issued by the Issuer on July 17, 2007 (4)

10.2  Promissory Note issued by the Issuer on July 17, 2007 (4)

10.3  Promissory Note issued by the Issuer on July 17, 2007 (4)

10.4  Stock Purchase Agreement dated July 18, 2007 between the Registrant and Flat Ridge Investments
LLC, LLM Structured Equity Fund L.P. and LLM Investors L.P. (4)

10.5  Stock Purchase Agreement dated August 1, 2007 by and among Flat Ridge Investments LLC, SJC
Capital LLC, Michael P. Castine and Daniel Gressel (4)

10.6  Stock Purchase Agreement dated August 1, 2007 by and among LLM Structured Equity Fund
L.P., LLM Investors L.P. and Capital Management Systems, Inc. (4)

10.7  Letter Agreement among the Registrant, Citigroup Global Markets Inc. and each executive officer,
director and initial stockholders of the Registrant

10.8  Investment Management Trust Agreement between Continental Stock Transfer & Trust Company
and the Registrant

10.9  Escrow Agreement between the Registrant, Continental Stock Transfer & Trust Company and the
initial stockholders of the Registrant

10.10 Administrative Services Agreement between Teleos Management, L.L.C., LLM Capital Partners
LLC and the Registrant regarding administrative support (4)

10.11 Registrations Rights Agreement among the Registrant and the initial stockholders of the Registrant

10.12 Sponsors Warrants Purchase Agreement among the Registrant and Flat Ridge Investments LLC,
LLM Structured Equity Fund L.P., LLM Investors L.P. and Capital Management Systems, Inc. (2)

10.13 Right of First Review Letter Agreement among the Registrant, David A. Minella, Patrick J.

Landers, James J. Cahill, Michael P. Castine, William Cvengros, Michael Downey, Daniel
Gressel, William Landman, Flat Ridge Investments LLC, LLM Structured Equity Fund L.P., LLM
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Investors L.P. and Capital Management Systems, Inc.

Stock Purchase Agreement dated September 6, 2007 by and between Flat Ridge Investments LLC
and Michael Downey (3)

Stock Purchase Agreement dated September 6, 2007 by and among James J. Cahill, LLM
Structured Equity Fund L.P., LLM Investors L.P. and Capital Management Systems, Inc. (3)
Stock Purchase Agreement dated October 15, 2007 by and among the sellers identified on
Schedules B and C thereto, Flat Ridge Investments LLC and James J. Cahill (2)

Stock Purchase Agreements dated October 25, 2007 by and among Flat Ridge Investments LLC,
LLM Structured Equity Fund L.P., LLM Investors L.P., Capital Management Systems, Inc. and
John Merchant (1)

Code of Ethics (1)

Power of Attorney (included on the signature page)

Certification Pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934 of the
Principal Executive

Officer

Certification Pursuant to Rule 13a-14(a) under Securities Exchange Act of 1934 of the Principal
Financial Officer
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Certification Pursuant to 18 U.S.C. Section 1350, As Adopted Pursuant to Section 906 of the

Act of 2002 of the Principal Executive Officer
Certification Pursuant to 18 U.S.C. Section 1350, As Adopted Pursuant to Section 906 of the

Act of 2002 of the Principal Financial Officer

Nominating Committee Charter (1)

Incorporated by reference to the documents previously filed by us with the SEC, as exhibits to
Amendment No. 3 to the Registration Statement on Form S-1 (File No. 333-145110) filed with the

Incorporated by reference to the documents previously filed by us with the SEC, as exhibits to
Amendment No. 2 to the Registration Statement on Form S-1 (File No. 333-145110) filed with the

Incorporated by reference to the documents previously filed by us with the SEC, as exhibits to
Amendment No. 1 to the Registration Statement on Form S-1 (File No. 333-145110) filed with the

32.1

Sarbanes-Oxley
322

Sarbanes-Oxley
99.1 Audit Committee Charter (3)
99.2
(D

SEC on October 26, 2007.
2)

SEC on October 17, 2007.
3)

SEC on September 10, 2007.
)

Incorporated by reference to the documents previously filed by us with the SEC, as exhibits to the
Registration Statement on Form S-1 (File No. 333-145110) filed with the SEC on August 3, 2007.
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SIGNATURES

Pursuant to the requirements of Section 13 or Section 15(d) of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly
authorized.

PROSPECT ACQUISITION CORP.

By: /s/ David A. Minella
Name: David A. Minella
Title: Chief Executive Officer and
Chairman

Date: March 31, 2008

POWER OF ATTORNEY AND SIGNATURES

Each of the undersigned officers and directors of Prospect Acquisition Corp. hereby severally constitutes
and appoints David A. Minella, his true and lawful attorney, with full power to him, to sign for him in his
name in the respective capacities indicated below, all amendments to this Annual Report on Form 10-K,
and generally to do all things in his name and on his behalf in such capacities to enable Prospect
Acquisition Corp. to comply with the provisions of the Securities Exchange Act of 1934, as amended, and
all requirements of the Securities and Exchange Commission.

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by
the following persons on behalf of the registrant and in the capacities and on the dates indicated.

Name Title Date
/s/ David A. Minella Chief Executive Officer
David A. Minella and Chairman of the Board March 31, 2008

(principal executive officer)

/s/ Patrick J. Landers President and Director
Patrick J. Landers March 31, 2008
Chief Financial Officer
/s/ James J. Cahill and Secretary
James J. Cahill (principal accounting and March 31, 2008

financial officer)
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/s/ Michael P. Castine
Michael P. Castine

/s/ William Cvengros

William Cvengros

/s/ Michael Downey
Michael Downey

/s/ Daniel Gressel

Daniel Gressel

/s/ William Landman

William Landman

/s/ John Merchant
John Merchant

Director

Director

Director

Director

Director

Director
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March 31, 2008

March 31, 2008

March 31, 2008

March 31, 2008

March 31, 2008

March 31, 2008
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FINANCIAL STATEMENTS
Prospect Acquisition Corp.

(a development stage company)

Index of Financial Statements

Page
Report of Independent Registered Public Accounting Firm F-2
Financial Statements
Balance sheet as of December 31. 2007 F-3
Statement of operations for the period from July 9. 2007 (date of inception) through December 31 F-4
2007
Statement of stockholders equity for the period from July 9. 2007 (date of inception) through F-5

December 31. 2007

Statement of cash flows for the period from July 9. 2007 (date of inception) through December 31. F-6
2007

Notes to financial statements F-7

F-1

159



Edgar Filing: RODMAN & RENSHAW CAPITAL GROUP, INC. - Form 424B1

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Prospect Acquisition Corp.

We have audited the accompanying balance sheet of Prospect Acquisition Corp. (a development stage
company) as of December 31, 2007, and the related statements of operations, stockholders equity, and cash
flows for the period from July 9, 2007 (date of inception) through December 31, 2007. These financial
statements are the responsibility of the Company s management. Our responsibility is to express an opinion
on these financial statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We believe that our audit
provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of Prospect Acquisition Corp. as of December 31, 2007 and the results of its operations
and its cash flows for the period from July 9, 2007 (date of inception) through December 31, 2007 in
conformity with United States generally accepted accounting principles.

/s/ McGladrey & Pullen LLP
McGLADREY & PULLEN LLP

New York, New York
March 31, 2008

F-2
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Prospect Acquisition Corp.

(a development stage company)

Balance Sheet

December 31, 2007
Assets
Current assets:
Cash $ 58,075
Cash held in Trust Account 247,340,887
Accrued interest income on Trust Account 739,654
Prepaid expenses 22,605
Total assets $ 248,161,221
Liabilities and Stockholders Equity
Current liabilities:
Accrued expenses $ 45,407
Accrued offering costs 38,216
Income taxes payable 392,498
Deferred underwriting commission 10,000,000
Total liabilities 10,476,121
Common stock, subject to possible conversion, 7,499,999 shares at conversion
value 74,099,990

Commitments and contingencies
Stockholders equity
Preferred stock, $0.0001 par value; 1,000,000 shares authorized; none issued and

outstanding

Common stock, $0.0001 par value; 72,000,000 shares authorized; 31,250,000 shares

(including 7,499,999 subject to possible conversion) issued and outstanding 3,125
Additional paid-in capital 162,966,787
Retained earnings accumulated during the development stage 615,198
Total stockholders equity 163,585,110
Total liabilities and stockholders equity $ 248,161,221

See notes to financial statements.

161



Edgar Filing: RODMAN & RENSHAW CAPITAL GROUP, INC. - Form 424B1

Prospect Acquisition Corp.
(a development stage company)

Statement of Operations
For the period from July 9, 2007 (date of inception) to December 31, 2007

Interest income $ 1,080,541

Operating expenses:

Formation and operating costs 36,099
Professional fees 24,996
Rent and office expenses 11,750

72,845
Net income before provision for income taxes 1,007,696
Provision for income taxes 392,498
Net income $ 615,198

Weighted average number of common shares outstanding :

Basic and diluted 13,155,357
Net income per share:
Basic and diluted $ 0.05

See notes to financial statements.
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Prospect Acquisition Corp.

(a development stage company)

Statement of Stockholders Equity
For the period from July 9, 2007 (date of inception) to December 31, 2007

Common Stock

Shares
Common shares issued to
initial stockholders on
July 18, 2007 at
approximately $.003 per
share 7,187,500
Sale of 25,000,000 units,
net of underwriters
discount and offering
expenses of $ 18,205,004
(includes 7,499,999
shares subject to possible
conversion)
Proceeds subject to
possible conversion of
7,499,999 shares
Proceeds from issuance of
Sponsors Warrants
Repurchase of 937,500
common shares issued to
initial stockholders
Net income

25,000,000

(937,500)

Balance at December 31,
2007 31,250,000

$

$

Retained
Earnings
Accumulated
Additional During the
Paid-in Development
Amount Capital Stage
719 $ 24,281 $
2,500 231,792,496
(74,099,990)
5,250,000
%94
615,198
3,125 $ 162,966,787 $ 615,198 $

See notes to financial statements.

F-5

Total
Stockholders
Equity

25,000

231,794,996

(74,099,990)

5,250,000

(94)
615,198

163,585,110
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Prospect Acquisition Corp.
(a development stage company)

Statement of Cash Flows
For the period from July 9, 2007 (date of inception) to December 31, 2007

Cash flows from operating activities

Net income $ 615,198
Adjustments to reconcile net loss to net cash used in operating activities:

Interest income earned on Trust Account (1,080,541)
Changes in assets and liabilities:

Increase in prepaid expenses (22,605)
Increase in accrued expenses 45,407
Increase in income taxes payable 392,498
Net cash used in operating activities (50,043)
Cash flows from investing activities

Cash placed in Trust Account (247,000,000)
Net cash used in investing activities (247,000,000)
Cash flows from financing activities

Gross proceeds from initial public offering 250,000,000
Proceeds from issuance of Sponsors Warrants 5,250,000
Proceeds from sale of shares of common stock to initial stockholders 25,000
Proceeds from notes payable to stockholders 200,000
Repayment of notes payable to stockholders (200,000)
Repurchase of common shares from initial stockholders 94)
Payment of offering costs (8,166,788)
Net cash provided by financing activities 247,108,118
Net increase in cash 58,075

Cash at beginning of period
Cash at end of period $ 58,075

Supplemental disclosure of non-cash financing activities
Accrual of offering costs
Deferred underwriting commission

38,216
10,000,000

& A

See notes to financial statements.
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Prospect Acquisition Corp.
(a development stage company)

Notes to Financial Statements

1. Organization, Business Operations and Significant Accounting Policies

Prospect Acquisition Corp. (the Company ) was incorporated in Delaware on July 9, 2007 as a blank check
company formed for the purpose of acquiring control of, through a merger, capital stock exchange, asset
acquisition, stock purchase, reorganization or other similar business combination, one or more operating
businesses or assets in the financial services industry (a Business Combination ).

At December 31, 2007, the Company s operations related to the Company s formation and the initial public
offering described below. The Company has selected December 31 as its fiscal year end.

The registration statement for the Company s initial public offering (the Offering ) was declared effective
November 14, 2007. The Company consummated the Offering on November 20, 2007 and received gross
proceeds of $250,000,000 and $5,250,000 from the sale of Sponsors Warrants on a private placement basis
(see Note 2). The Company s management has broad discretion with respect to the specific application of
the net proceeds of the Offering, although substantially all of the net proceeds of the Offering are intended
to be generally applied toward consummating a Business Combination. Furthermore, there is no assurance
that the Company will be able to successfully effect a Business Combination. An amount of $247,000,000
(or approximately $9.88 per unit) of the net proceeds of the Offering and the sale of the Sponsors Warrants
(see Note 2) was deposited in a trust account (the Trust Account ) and will be invested in United States
government securities within the meaning of Section 2(a)(16) of the Investment Company Act of 1940
having a maturity of 180 days or less, or in money market funds meeting certain conditions under
Rule 2a-7 promulgated under the Investment Company Act of 1940 until the earlier of (i) the
consummation of its initial Business Combination or (ii) liquidation of the Company. At December 31,
2007, the Trust Account was invested in a money market fund which invests in United States treasury
securities and has been accounted for as a trading security. The placing of funds in the Trust Account may
not protect those funds from third party claims against the Company. Although the Company has sought
and will seek to have all vendors, prospective target businesses or other entities it engages, execute
agreements with the Company waiving any right, title, interest or claim of any kind in or to any monies
held in the Trust Account, there is no guarantee that they will execute such agreements. A Company officer
and two initial stockholders have agreed that they will be personally liable under certain circumstances to
ensure that the proceeds in the Trust Account are not reduced by the claims of target businesses or vendors
or other entities that are owed money by the Company for services rendered, contracted for or products
sold to the Company, subject to limited exceptions. However, there can be no assurance that they will be
able to satisfy those obligations. The remaining net proceeds (not held in the Trust Account) may be used
to pay for business, legal and accounting due diligence on prospective acquisitions and continuing general
and administrative expenses. Until the consummation of the initial Business Combination or the
liquidation of the Company, proceeds held in the trust account will not be available for the Company s use
for any purpose, except there can be released to the Company from the Trust Account (i) interest income
earned on the Trust Account balance to pay any income taxes on such interest and (ii) interest income
earned of up to $2.75 million on the Trust Account balance to fund the Company s working capital
requirements, provided that after such release there remains in the trust account a sufficient amount of
interest income previously earned on the trust account balance to pay any due and unpaid income taxes on

165



Edgar Filing: RODMAN & RENSHAW CAPITAL GROUP, INC. - Form 424B1

such $2.75 million of interest income.

The Company, after signing a definitive agreement for a Business Combination with a target business or
businesses, is required to submit such transaction for stockholder approval. In the event that those persons
that purchase securities in the Offering or thereafter ( Public Stockholders ) owning 30% or more of the
shares sold in the Offering vote against the Business Combination and exercise their conversion rights
described below, the Business Combination will not be consummated. All of the Company s stockholders
prior to the Offering, including all of the directors of the Company (the Initial Stockholders ), have agreed
to vote all of their founding shares of common stock in accordance with the majority of the shares of
common stock voted by the Public Stockholders with respect to any Business Combination.
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Prospect Acquisition Corp.
(a development stage company)

Notes to Financial Statements

After consummation of a Business Combination, these voting safeguards will no longer apply.

With respect to a Business Combination which is approved and consummated, any Public Stockholder who
voted against the Business Combination may demand that the Company convert his or her shares into cash
from the Trust Account. The per share conversion price will equal the aggregate amount then on deposit in
the Trust Account, before payment of deferred underwriting discounts and commissions and including
accrued interest, net of income taxes on such interest and net of interest income on the Trust Account
balance released to the Company as described above, calculated as of two business days prior to the
proposed consummation of the initial Business Combination, divided by the number of shares of common
stock sold in the Offering. Accordingly, Public Stockholders holding not more than 30% of the shares
(minus one share) sold in the Offering may seek conversion of their shares in the event of a Business
Combination. Such Public Stockholders are entitled to receive their per share interest in the Trust Account
(net of the tax and working capital items described above) computed without regard to the shares held by
Initial Stockholders.

Accordingly, a portion of the net proceeds from the Offering (29.99% of the amount placed in the Trust
Account) has been classified as common stock subject to possible conversion in the accompanying
financial statements.

The Company s Certificate of Incorporation was amended on November 14, 2007 to provide that the
Company will continue in existence only until 24 months from the effective date of the registration
statement relating to the Offering (the Effective Date ), or November 14, 2009. If the Company has not
completed a Business Combination by such date, its corporate existence will cease except for the purposes
of liquidating and winding up its affairs. In the event of liquidation, it is possible that the per share value of
the residual assets remaining available for distribution (including assets in the Trust Account) will be less
than the initial public offering price per Unit in the Offering (assuming no value is attributed to the
Warrants contained in the Units offered in the Offering discussed in Note 2) because of the expenses of the
Offering, the Company s general and administrative expenses and the anticipated costs of seeking an initial
Business Combination.

Deferred Income Taxes:

Deferred income tax assets and liabilities are computed for differences between the financial statements
and tax basis of assets and liabilities that will result in future taxable or deductible amounts and are based
on enacted tax laws and rates applicable to the periods in which the differences are expected to effect
taxable income. Valuation allowances are established when necessary to reduce deferred income tax assets
to the amount expected to be realized.
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Net Income per Share:

The Company complies with Statement of Financial Accounting Standards ( SFAS ) No. 128, Earnings Per
Share, which requires dual presentation of basic and diluted earnings per share on the face of the statement
of operations. Basic net income per share is computed by dividing net income available to common
stockholders by the weighted average number of common shares outstanding for the period. Diluted net
income per share gives effect to dilutive options, warrants, and other potential common stock outstanding
during the period. The effect of the 30,250,000 outstanding Warrants issued in connection with the

Offering and the private placement described in Note 2 has not been considered in the diluted earnings per
share calculation since the Warrants are contingent upon the occurrence of future events, and therefore, is

not includable in the calculation of diluted earnings per share in accordance with SFAS 128.

F-8
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Prospect Acquisition Corp.
(a development stage company)

Notes to Financial Statements

Use of Estimates:

The preparation of financial statements in conformity with accounting principles generally accepted in the
United States of America requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
financial statements and the reported amounts of revenues and expenses during the reporting period.
Actual results could differ from those estimates.

Cash and Cash Equivalents:

The Company considers all highly liquid investments purchased with an original maturity of three months
or less to be cash equivalents.

Concentration of Credit Risk:

SFAS No. 107, Disclosures about Fair Value of Financial Instruments with Concentration of Credit Risk,
requires disclosure of significant concentrations of credit risk regardless of the degree of risk. At
December 31, 2007, financial instruments that potentially expose the Company to credit risk consist of cash
and investments held in the Trust Account. The Company maintains its cash balances in various financial
institutions. The Federal Deposit Insurance Corporation insures balances in bank accounts up to $100,000
and the Securities Investor Protection Corporation insures balances up to $500,000 in brokerage accounts.
The Company maintains cash in accounts which, at times, exceeds such limits. The Company has not
experienced any losses on this account and management believes the risk of loss to be minimal since it
invests through major financial institutions.

New Accounting Pronouncements:

In June 2006, the Financial Accounting Standards Board ( FASB ) issued Interpretation No. 48, Accounting
for Uncertainty in Income Taxes ( FIN 48 ). This interpretation clarified the accounting for uncertainty in
income taxes recognized in an enterprise s financial statements in accordance with SFAS No. 109,

Accounting for Income Taxes ( SFAS No. 109 ). Specifically, FIN 48 clarifies the application of SFAS
No. 109 by defining a criterion that an individual tax position must meet for any part of the benefit of that
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position to be recognized in an enterprise s financial statements. Additionally, FIN 48 provides guidance on
measurement, derecognition, classification, interest and penalties, accounting in interim periods of income
taxes, as well as the required disclosure and transition. This interpretation is effective for fiscal years
beginning after December 15, 2006. The adoption of FIN 48 did not have a significant impact on the
Company s financial statements.

In September 2006, the FASB issued SFAS 157, Fair Value Measurements, ( SFAS 157 ). SFAS 157 defines
fair value, establishes a framework for measuring fair value in generally accepted accounting principles and
expands disclosures about fair value measurements. SFAS 157 is effective for fiscal years beginning after
November 15, 2007 and interim periods within those fiscal years. The Company is currently evaluating the

effect of the adoption of SFAS 157 will have on its financial statements.

In February 2007, the FASB issued SFAS No. 159, The Fair Value Option for Financial Assets and
Financial Liabilities Including an Amendment of FASB No. 115, ( SFAS 159 ). SFAS 159 allows a
company to irrevocably elect fair value as the initial and subsequent measurement attribute for certain
financial assets and financial liabilities on a contract-by-contract basis, with changes in fair value
recognized in earnings. SFAS No. 159 is effective for fiscal years beginning after November 15, 2007 and
will be applied prospectively. The Company is currently evaluating the effect of the adoption of SFAS 159
will have on its financial statements.

Management does not believe that any recently issued, but not yet effective, accounting standards, if
currently adopted, would have a material effect on the accompanying financial statements.

F-9
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Notes to Financial Statements

2%, Initial Public Offering

On November 20, 2007, the Company sold 25,000,000 units (the Units ) at an offering price of $10.00 per
Unit. The Company granted the underwriters an option to purchase up to an additional 3,750,000 Units
solely to cover over-allotments. Said option could have been exercised in whole or in part at any time
before the 30% day after the Effective Date, and has expired without having been exercised by the
underwriters.

Each Unit consists of one share of the Company s common stock and one warrant exercisable for one share
of common stock at an exercise price of $7.50 per share (a Warrant ). Each Warrant will be exercisable on
the later of the completion of the initial Business Combination and fifteen months from the Effective Date,
provided in each case that the Company has an effective registration statement covering the shares of
common stock issuable upon exercise of the warrants and a current prospectus relating to them is

available. The Warrants will expire five years from the Effective Date, unless earlier redeemed. The
Company may call the Warrants for redemption, in whole and not in part, at any time after the Warrants
become exercisable and there is an effective registration statement covering the shares of common stock
issuable upon exercise of the warrants available and current throughout the 30-day Redemption Period
defined hereafter, upon a minimum of 30 days prior written notice of redemption (the 30-day Redemption
Period ) at a price of $0.01 per Warrant, only in the event that the last sale price of the common stock equals
or exceeds $14.50 per share for any 20 trading days within a 30-trading day period ending on the third
business day prior to the date on which the notice of redemption is sent to the Warrant holder. In
accordance with the warrant agreement relating to the Warrants sold and issued in the Offering, the
Company is only required to use its best efforts to maintain the effectiveness of the registration statement
covering the Warrants from the date the warrants become exercisable until the warrants expire or are
redeemed. The Company will not be obligated to deliver securities, and there are no contractual penalties
for failure to deliver securities, if a registration statement is not effective at the time of exercise.
Additionally, in the event that a registration statement is not effective at the time of exercise, the holder of
such Warrant shall not be entitled to exercise such Warrant and in no event (whether in the case of a
registration statement not being effective or otherwise) will the Company be required to settle the warrant
exercise, whether by net cash settlement or otherwise. Consequently, the Warrants may expire unexercised
and unredeemed (and therefore worthless), and, as a result, an investor in the Offering may effectively pay
the full Unit price solely for the shares of common stock included in the Units.

The Company entered into an agreement with the underwriters of the Offering (the Underwriting
Agreement ). The Underwriting Agreement requires the Company to pay 3% of the gross proceeds of the
Offering as an underwriting discount plus an additional 4% of the gross proceeds of the Offering only upon
consummation of a Business Combination. The Company paid an underwriting discount of 3% of the
gross proceeds of the Offering ($7.5 million) in connection with the consummation of the Offering and has
placed 4% of the gross proceeds of the Offering ($10 million) in the Trust Account. The $10 million
amount due to the underwriters has been classified as deferred underwriting commission on the
accompanying balance sheet. The Company did not have to pay any discount related to the Sponsors
Warrants sold on a private placement basis. The underwriters have waived their right to receive payment
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of the 4% of the gross proceeds for the Offering upon the Company s liquidation if the Company is unable
to complete a Business Combination.

Pursuant to purchase agreements dated November 14, 2007, certain of the Initial Stockholders have
purchased from the Company, in the aggregate, 5,250,000 warrants for $5,250,000 (the Sponsors
Warrants ). The purchase and issuance of the Sponsors Warrants occurred simultaneously with the
consummation of the Offering on a private placement basis. All of the proceeds the Company received
from these purchases were placed in the Trust Account. The Sponsors Warrants are identical to the
Warrants included in the Units offered in the Offering except that the Sponsors Warrants (i) are
non-redeemable so long as they are held by the original purchasers or their permitted transferees, (ii) are
subject to certain transfer restrictions and will not be exercisable while they are subject to these transfer
restrictions and (iii) may be exercised for cash or on a cashless basis. The purchase price of the Sponsors
Warrants has been determined to be the fair value of such warrants as of the purchase date.

The Initial Stockholders have waived their right to receive a liquidation distribution with respect to their
founding shares upon the Company s liquidation if it is unable to complete a Business Combination.
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Notes to Financial Statements

Accrued Offering Costs

Accrued offering costs consisted of road show and printing fees related to the Offering that were incurred
through the balance sheet date and were charged to additional paid-in capital upon the consummation of the

Offering.

Notes Payable to Stockholders

The Company issued three unsecured promissory notes for $120,000, $78,400 and $1,600 (a total of
$200,000) to three Initial Stockholders. The notes were non-interest bearing and were repaid upon the
consummation of the Offering.

Income Taxes

Income tax expense in the accompanying consolidated statements of operations consists of the current
provisions as follows:

Federal $ 316,921
State and local 75,577
Total income tax expense $ 392,498

The effective tax rate differs from the statutory rate of 34% due to the following:

Statutory rate 34%
State income taxes, net of current federal benefit 5
39%
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6. Related Party Transactions

The Company presently occupies office space provided by affiliates of certain of the Company s officers
and directors. Such affiliates have agreed that until the Company consummates a Business Combination,
they will make such office space, as well as certain general and administrative services including utilities
and administrative support, available to the Company, as may be required by the Company from time to
time. The Company has agreed to pay such affiliates a total of $7,500 per month for such services
commencing on the Effective Date. For the period ended December 31, 2007, the Company has incurred
$11,750 of expense relating to these agreements, which is reflected in rent and office expenses in the
accompanying Statement of Operations.

7. Commitments

The Initial Stockholders and holders of the Sponsors Warrants (or underlying securities) will be entitled to
registration rights with respect to their founding shares or Sponsors Warrants (or underlying securities), as
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the case may be, pursuant to an agreement dated November 14, 2007. In addition, the Initial Stockholders
have certain piggy-back registration rights with respect to registration statements filed by the Company
generally commencing nine months after the consummation of the Company s initial Business
Combination, and the holders of the Sponsors Warrants (or underlying securities) have certain piggy-back
registration rights on registration statements filed after the Company s consummation of a Business
Combination.

8. Capital Stock

The Company s original Certificate of Incorporation authorized the Company to issue 6,000,000 shares of
common stock with a par value of $0.0001 per share. In October, 2007, the Company s certificate of
incorporation was amended to increase the authorized shares of common stock from 6,000,000 shares to
8,000,000 shares. The Company s Certificate of Incorporation was amended on November 14, 2007 to
increase the number of authorized shares of common stock to 72,000,000. In addition, the Company is
authorized to issue 1,000,000 shares of preferred stock.

On July 18, 2007, the Company issued 4,312,500 shares of common stock to the founders for an aggregate
of $25,000 in cash, at a purchase price of approximately $0.006 per share. In October, 2007, the aggregate
outstanding 4,312,500 shares of common stock were increased to 7,187,500 shares of common stock as a
result of a 5-for-3 stock split declared by our board of directors. All references in the accompanying
financial statements to the number of shares of stock have been retroactively restated to reflect these
transactions.

In accordance with the terms of the Offering, with the expiration of the underwriters option to purchase up
to an additional 3,750,000 Units solely to cover over-allotments, the Company repurchased 937,500 shares
of common stock from the Initial Stockholders at a price of $0.0001 per share.

9. Legal

There is no material litigation currently pending against the Company of any member of its management
team in their capacity as such.
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10. Quarterly Results of Operations (Unaudited)

The following table presents summarized unaudited quarterly results of operations for the Company for
fiscal year 2007. We believe all necessary adjustments have been included in the amounts stated below to
present fairly the following selected information when read in conjunction with the Financial Statements
and Notes thereto included elsewhere herein. Future quarterly operating results may fluctuate depending on
a number of factors. Results of operations for any particular quarter are not necessarily indicative of results
of operations for a full year or any other quarter.

For the Period from July
9, 2007 (date of Fiscal 2007

inception) through Fourth

September 30, 2007 Quarter Total
Revenues $ $ $
Gross profit $ $ $
Net income (loss) $ (1,213) $ 616,411 $ 615,198
Basic and diluted earnings per share  $ (0.00) $ 0.03 $ 0.05
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