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Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration Statement becomes
effective.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, as amended (the Securities Act ), check the following boox.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o
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CALCULATION OF REGISTRATION FEE

Proposed Maximum

Title of Each Class of Aggregate Offering Amount of
Securities to be Registered Price (1) Registration Fee
Common stock $86,250,000(2) $2,647.88

€8 Estimated solely for purposes of calculating the amount of the registration fee paid pursuant to Rule 457(o) under the Securities Act.

2) Includes: (i) shares sold by the registrant; (ii) shares sold by the selling stockholders; and (iii) shares issuable upon exercise of the
underwriters over-allotment option.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER AMENDMENT WHICH
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES ACT OF 1933 OR UNTIL THIS REGISTRATION STATEMENT SHALL
BECOME EFFECTIVE ON SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING PURSUANT TO SAID
SECTION 8(a), MAY DETERMINE.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not soliciting an offer to
buy these securities in any jurisdiction where the offer or sale is not permitted.
PROSPECTUS (Subject to Completion)
Dated _, 2007

Shares

[LOGO]

RODMAN & RENSHAW CAPITAL GROUP, INC.

[Explanatory Note: The registrant, Enthrust Financial Services, Inc., expects to change its name to Rodman & Renshaw Capital Group, Inc.
prior to the effective date of the registration statement of which this prospectus is a part.]

We are an investment banking firm headquartered in New York City. We are offering shares of our common stock and some
of our existing stockholders are offering shares of our common stock. We will not receive any of the proceeds from the shares sold
by any of the selling stockholders. We anticipate that the offering price of the shares will be in the range of $[ ]to $[ ] per share.

Our common stock currently trades on the OTC Bulletin Board under the symbol EFSV.OB. We intend to apply to list our common stock
on the NASDAQ Global Select Market under the symbol RODM.

See Risk Factors beginning on page [ ] for a discussion of the factors you should consider before you make your investment
decision.

Per Share Total
Public offering price of common stock 3 3
Underwriting discounts 3 $
Proceeds to us (before expense)! 3 3
Proceeds to the selling stockholders 3 $

1 This amount is the total before deducting legal, accounting, printing and other offering expenses payable by us, which are estimated at $ .
The underwriters may also purchase up to 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.

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

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.

SANDLER O NEILL + PARTNERS, L.P. RopmaN & RENsHAW, LLC

Fox-Prrt, KELTON Paurson INvEsTMENT CoMPANY, INC.

The date of this prospectus is , 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 the selling stockholders or 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.

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 affiliated companies. Upon completion of the exchange transaction described below under Recent Transactions
(which we refer to herein as the Exchange), Holding became a wholly-owned subsidiary of Enthrust, and the beneficial owners of all of the
common equity of Holding became stockholders of Enthrust. Shortly thereafter, 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 companies, specialty pharmaceutical companies, medical device companies and other companies operating in the
health care 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 had 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 in the first quarter 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.

We helped raise more than 15% of the total amount generated from PIPE and RD financings in the U.S. biotechnology
sector since the beginning of 2003.
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 industries we currently focus on and expand into new industries.
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The Biotechnology Sector
The U.S. biotechnology sector is experiencing significant growth.

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

Currently, there are over 1,100 private and 330 publicly traded biotechnology companies in the United States. 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. For example, U.S. biotechnology companies raised
$149.1 billion from 1996 through 2006. In addition:

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:

o $4.1 billion from initial public offerings;
o $15.2 billion from follow-on offerings; and
o $12.5 billion from PIPE and RD transactions; and

from January 1, 2003 through December 31, 2006, merger and acquisition transaction value within the U.S. biotechnology sector
totaled $66.4 billion.

By devoting resources to this sector, we believe we can continue to 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 transactions to raise:

more than $14 billion from January 2003 through May 2007,
$3.7 billion in 2006; and

$0.7 billion in the first quarter of 2007.
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 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;
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$28.2 billion through 1,342 transactions in 2006; and

$10.9 billion through 302 transactions in the first quarter 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.
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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- or mid-capitalization, which has created a significant market opportunity for us to serve the
specialized needs of these companies. A significant majority of our investment banking revenues is earned from public 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- and mid-capitalization 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.

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.

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

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.

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.

10
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Strong client relationships

We place great emphasis on developing and nurturing long-term relationships with both issuers and investors, such as 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 those clients by providing services appropriate to each
stage of a company s development. We strive to 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 has 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 quarter of 2007, the percentage was
25%.

Established and respected brand

We believe the Rodman & Renshaw brand name has become well-recognized, highly-regarded and associated with knowledge leadership,
especially in the biotechnology sector and PIPE and RD 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 public company, we will be better able to: (i) focus on growing our platform by
adding new products to serve our existing clients; (ii) build new teams to focus on sectors of the economy other than the biotechnology sector
that have similar financing needs; and (iii) hire professionals to supplement our existing staff. We intend to pursue this objective through the
following strategies:

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 build out our capabilities within
other areas of the life science sector in addition to biotechnology. Other areas within the life science sector, such as specialty pharmaceuticals,
medical devices and healthcare services, represent natural areas for expansion, particularly as we build out our product capabilities.

Expand into new sectors

We intend to expand opportunistically into other sectors of the economy that have key 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 corporate
finance transactions; (ii) purchasing securities in a corporate 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
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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 those investments on a more frequent basis; (iii) making
bridge loans and providing other interim capital; (iv) providing direct financing 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 already have raised capital for a number of foreign companies and have business contacts in Europe, Asia, Latin
America and the Middle East.

Recent Transactions

On July 10, 2007 (the Exchange Date ), pursuant to an Exchange Agreement, dated as of July 10, 2007, we completed a reorganization
transaction with Enthrust, a shell company in which we indirectly held 80% of the common equity. As a result of this reorganization transaction,
which we refer to as the Exchange, we became a subsidiary of Enthrust and the holders of our outstanding debt and equity securities, or their
respective members or stockholders, became stockholders of Enthrust. The Exchange consisted of the following:

1) 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;

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

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

Warrants ); and

(iv)  options held by employees 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 the Enthrust shares held indirectly by Holding were cancelled. Thus, the shares of Enthrust s common
stock issued to Revere, the stockholders of RRCG and the holders of the Debentures and the Holding Warrants pursuant to the Exchange
Agreement represented 98.6% of Enthrust s issued and outstanding shares immediately after the Exchange.

On the Exchange Date, Enthrust s president and the chief financial officer 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. They 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. Also, on the Exchange Date, Mr. Kling resigned as a
director of Enthrust effective as of July 22, 2007. Thus, on July 22, 2007, Mr. Kling s resignation becomes effective and the appointment of the

other members of Holding s board of directors to the
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Enthrust board of directors will become effective. In this prospectus, we refer to our board of directors after the Exchange as the Board of
Directors.

Finally, before this offering is consummated Enthrust expects to change 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 members or their equity owners and the former holders of the Debentures owned 98.6% of Enthrust s stock;
(iii) Holding s officers became the officers of Enthrust and Holding s directors will, as of July 22, 2007, become the directors of Enthrust; and (iv)
Enthrust will change 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.

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.
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The Offering
Common stock offered by us shares (1)
Common stock offered by selling stockholders shares
Total shares of common stock offered shares
Common stock to be outstanding after this offering shares (1)(2)
Use of proceeds We estimate that the net proceeds to us from this offering will be approximately $____

million based on an assumed offering price of $___ per share, which is the mid-point
of the price range set forth on the cover page of this prospectus, after deducting
underwriting discounts and expenses payable by us. We will use these net proceeds
for among other things: (i) expanding our presence in the biotechnology sector; (ii)
expanding into new sectors; (iii) strategic acquisitions; and (iv) expanding our
merchant banking and asset management businesses.

We will not receive any of the proceeds from the sale of shares of our common stock
offered by any selling stockholder.

Dividend policy 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.

Listing We intend to apply to list our common stock on the NASDAQ Global Select Market
under the symbol RODM.

Risk factors 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.

(1)  Assumes that the underwriters do not exercise their option to purchase up to an additional shares of common stock to cover
over-allotments, if any. If the underwriters exercise this option in full, shares of common stock will be outstanding immediately
after this offering. See Underwriting.

(2)  The number of shares of common stock outstanding immediately after this offering is based on the number of shares outstanding as of
the date of this prospectus. This number does not include:

5,278,071 shares of common stock reserved for issuance upon the exercise of outstanding options at prices ranging from $0.22 to
$4.45 per share;

1,355,600 shares of common stock underlying the Warrants, which have an exercise price of $7.00 per share; and
shares of common stock reserved for issuance pursuant to future grants under our 2007 Incentive Compensation Plan, as

defined below.
7
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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 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 three
months ended March 31, 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 three-month period ended March 31, 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:

Three Months Years Nine Months Years
Ended Ended Ended Ended
March 31, December 31, December 31, March 31,
2007 2006 2006 2005 2004 2004 2003
(unaudited) (audited) (unaudited)

($ in thousands, except earnings per share and share amounts)

Revenues:

Private placement, underwriting

and strategic advisory fees(1) $ 14,620 $ 13,157  $ 43081 $ 17,887 $ 16,669 $ 32,207 $ 3,046
Principal transactions, net(2) 864 1,345 11,519 1,175 827 3,819

Realized gains (loss) on

securities, net(3) 3,102 4,977 1,884 6,174 (75)
Commissions(4) 2,000 1,046 5,161 2,429 2,140 1,761

Conference fees 2,093 1,488 1,112

Other income(5) 104 30 220 102 129 555 79
Total Revenues $ 20,690 $ 20,555 % 63,958 $ 29,255  $ 20,877 $ 39,015 $ 3,050
Expenses:

Employee compensation and

benefits(6) $ 10,152  $ 5931 §$ 26,782 $ 15,345  $ 14,427 $ 33,733  $ 2,766
Conference fees 176 75 4,748 3,673 2,957 876

Professional fees 816 760 6,192 1,492 1,026 765 60
Business development 585 365 1,880 765 410 356 11
Communication and data

processing 398 361 1,452 671 282 132 68
Other expenses 1,218 616 3,319 2,423 1,482 1,336 247
Total Expenses $ 13,345  $ 8,108 $ 44373 $ 24369 $ 20,584 $ 37,198 $ 3,152

Income (loss) before income

taxes and minority interests $ 7345 $ 12,447 $ 19,585 $ 488 $ 293 $ 1,817 $ (102)
Income taxes (32) 486 893 395 19 392

Minority interest in (income)

loss of subsidiaries (557) (999) 2,174) 18
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Net income (loss) $ 6,820 $ 10,962 $ 16,518 $ 4509 $ 274 % 1425  $ (102)
Unrealized gain on
investments(7) 1,002

Reclassification adjustment for

realized gains on investments $ (1,002)
Comprehensive income (loss) $ 5819 $ 10,962 $ 17,520 $ 4509 $ 274 % 1,425 $ (102)
(1) Includes fees earned in connection with private placement and underwritten financing transactions and advisory fees earned in connection with mergers,

acquisitions, divestitures and similar transactions.
2) Net unrealized gains and losses on publicly traded unrestricted common stock that we have the intent and ability to sell in the short term (i.e., 12 months).

3) Net proceeds from the sale of securities in excess of or below our cost of those securities. Securities held for investment include: (i) warrants we received
as compensation for acting as placement agent; (ii) securities and/or warrants we purchased in offerings for which we acted as placement agent; (iii)
continuing interests in shell companies that we originally acquired for the purpose of facilitating financing transactions; and (iv) for the year ended
December 31, 2006 and the three months ended March 31, 2007, securities held by R&R Opportunity Fund, L.P., a hedge fund that we manage and in
which we have a 5% equity interest.

“) Amounts paid by our investor clients from brokerage transactions in equity securities.
) Interest and dividend income and asset management fees.
6) Includes salaries, bonuses, benefits, employment taxes and other employee costs, both cash and non-cash.
@) Unrealized gains and losses on publicly traded unrestricted common stock that we cannot sell in the short term (i.e., 12 months) due to low volume or
illiquidity.
8
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Consolidated Balance Sheet Data:

Cash and cash equivalents
Securities owned

Total assets

Total liabilities
Stockholders equity

As of As of
March 31, December 31,
2007 2006 2005 2004
(unaudited) (unaudited)
($ in thousands)
$ 23,811 $10,387 $ 1,946 $4,716
$ 6,741 $19,0903 $ 2,460 $1,304
$ 41,653 $38,106 $ 9,682 $9,709
$ 8,034 $10,462 $ 1,308 $5,568
$ 9,527 $22,026 $ 8,304 $4,142
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SELECTED UNAUDITED PRO FORMA COMBINED FINANCIAL DATA

The following selected unaudited pro forma combined financial data for the periods and at the dates indicated should be read in
conjunction with our consolidated financial statements and related notes appearing elsewhere in this prospectus. The selected unaudited pro
forma combined financial data is presented to show the impact of the Exchange on our historical results of operations had the Exchange been
consummated on January 1, 2006 and on our historical financial condition had the Exchange been consummated on March 31, 2007. The
unaudited pro forma selected combined financial information is intended for informational purposes only and is not necessarily indicative of our
future financial position or future operating results or of our financial position or operating results that would have actually occurred if the
Exchange had been consummated as of the dates or for the periods presented.

You should read the selected unaudited pro forma combined financial data presented below together with our Pro Forma Condensed
Combined Financial Statements and Management s Discussion and Analysis of Financial Condition and Results of Operations appearing
elsewhere in this prospectus.

Pro Forma Combined Statement of Operations Data:

Three Months Ended Year Ended
March 31, 2007 December 31, 2006

(in thousands, except earnings per share and weighted number of shares data)

Revenues $ 20,773 $ 63,958
Operating expenses 14,097 45,180
Operating income 6,676 18,778
Income tax expense (benefit) (869) 6,775
Minority interest 555 2,187
Net income 6,990 9,816
Other comprehensive income (1,002) 1,002
Comprehensive income $ 5,988 $ 10,818
Earnings per share, basic and diluted $ 0.28 $ 0.39

Weighted average number of shares outstanding basic
and diluted 25,000,000 25,000,000

The pro forma combined statement of operations data set forth above is derived from the historical consolidated statements of income and
comprehensive income of Holding, Enthrust and RRCG. As a result of the Exchange, Holding and RRCG became our wholly-owned
subsidiaries on the Exchange Date. The pro forma combined statement of operations data reflects the following adjustments:

transaction costs of approximately $800,000 relating to the Exchange;

eliminating Enthrust s operating expenses ($14,000 and $57,000 for the three months ended March 31, 2007 and the year ended
December 31, 2006, respectively) and Holding s minority interest in Enthrust s results of operations ($1,700 and $13,000 for the three
months ended March 31, 2007 and the year ended December 31, 2006, respectively);

eliminating interest expense, amortization of debt discount and deferred financing costs, in the amount of $198,000, relating to the
Debentures;

applying a 40% effective tax rate; and
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eliminating RRCG s tax expense.
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Pro Forma Combined Balance Sheet Data:

As of March 31, 2007
Pro forma,
Pro as

forma adjusted
Cash and cash equivalents $ 23,873 $
Securities owned $ 6,743 $
Total assets $ 43,827 $
Total liabilities $ 8,514 $
Stockholders equity $ 29,120 $

The pro forma combined balance sheet data set forth above combine the consolidated statement of financial condition of Holding, Enthrust
and RRCG as of March 31, 2007. As a result of the Exchange, Holding and RRCG became wholly owned subsidiaries of Enthrust on the
Exchange Date. The pro forma combined balance sheet data reflect the following:

24,649,373 shares issued in the Exchange and cancellation of the 1,707,144 shares formerly owned indirectly by Holding;
eliminating the minority interest in Enthrust, its assets and liabilities and corresponding equity components;

adjustments to reflect the contribution of the Debentures and the Holding Warrants in exchange for shares of common stock and the
Warrants;

adjustments to reflect the costs associated with the Exchange net of the effective tax rate of 40%;
recapitalization of Holding s member equity as a result of the Exchange; and
eliminating RRCG s investment in Holding and its corresponding equity components.

The pro forma, as adjusted column in the table above gives effect to all of the pro forma adjustments and the receipt of the estimated net
proceeds of this offering based on the sale of shares of common stock by us at a price of $___ per share, which is the midpoint of the

range set forth on the cover of this prospectus.

11
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RISK FACTORS

An investment in us involves a high degree of risk. You should consider carefully the following information about these risks, together with
the other information contained in this prospectus, before deciding to purchase any of our securities. If any of the events or developments
described below actually occur, our business, results of operations and financial condition would likely suffer. In these circumstances, you may
lose all or part of your investment. In addition, it is also possible that other risks and uncertainties that affect our business may arise or become
material in the future.

Risks Related to Our Business

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

In 2006 and 2005, 60% and 82%, respectively, of our revenues were derived from the life science sector. For the first quarter of 2007, the
percentage was 76%. Although we expect this percentage to decrease as our business grows and we execute our growth strategy, we anticipate
that the life science sector (primarily biotechnology companies) will continue to account for the largest portion of our revenues in the
foreseeable future. The life science sector is known for its volatility due to a number of factors including the following:

many companies in this sector rely on a single product or class of products;
the sector is highly regulated;

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

disposition of patent applications;

product recalls;

geo-political developments;

political developments in the United States;

general economic conditions;

international respect of patents;

global competition; and

availability of insurance coverage.

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

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

In 2006 and 2005 our total revenues were $64.0 million and $29.3 million, respectively, an increase of 118%. Similarly, in 2006 and 2005
our net income was $16.5 million and $4.5 million, respectively, an increase of 267%. As our business grows and matures, it is unlikely that our
growth rate can be sustained at those levels, if at all. We expect that in the future our revenue growth rate will decline and anticipate that there
will be downward pressure on our operating margins. We believe this decline and downward pressure could be the inevitable result of a number
of factors, including the following:

revenues not rising as quickly as expenses;
increasing competition in those segments of the market in which we compete;
additional costs related to being a public reporting company;

our inability to execute our growth strategy;
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our lack of liquidity and access to capital; and
the relative amounts of revenue we earn from our different operating units, which have different profit margins.

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

Our rapid growth has caused, and if it continues, will continue to cause, significant demands on our operational, administrative and
financial infrastructure and increase our expenses. If we do not effectively manage our growth, the

12
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quality of our services could suffer, which would adversely affect our operating results and our reputation. To effectively manage future growth,
we will have to hire, train and manage a larger work force and improve our financial and management controls and our reporting systems and
procedures. These systems enhancements and improvements will require significant capital expenditures and allocation of valuable management
resources. If the improvements are not implemented successfully, our ability to manage our growth will be impaired and we may have to incur
significant additional expenditures to address these issues, further impairing our financial condition and profitability. We cannot assure you that
we will be able to manage our growth effectively and any failure to do so could adversely affect our ability to generate revenues and control
expenses.

We depend on the services of Mr. Vasinkevich, Mr. Borer and Mr. Rubin, and the loss of their services would have a material adverse effect
on us.

We depend on the efforts and reputations of Michael Vasinkevich, our Vice Chairman, John J. Borer III, our Chief Executive Officer, and
Edward Rubin, our President. Their reputations and relationships with clients and potential clients are critical elements in expanding our
businesses, and we believe our historical and future performance is strongly correlated to their involvement to date and their continued
involvement in our operations. The loss or reduction of the services of any of them, due to death, disability, termination of employment or
regulatory restriction, would have a material adverse effect on our operations, including our ability to attract new company clients and to raise
capital from institutional investors.

We entered into employment agreements with each of Messrs. Vasinkevich, Rubin and Borer, which initially expire on February 28, 2010.
Each employment agreement then renews automatically for an unlimited number of one-year periods until either party gives a 90-day
non-renewal notice. If the executive s employment terminates for any reason, he is subject to a covenant that prohibits him from competing with
us for a period of one year from the date of termination. We cannot assure you that one or more of Messrs. Vasinkevich, Borer and Rubin will
not resign, join a competitor or form a competing company or that the non-competition provisions in their employment agreements are
enforceable. If any of these events were to occur, our business could be materially and adversely affected.

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

We derive most of our revenues from investment banking engagements, including placement agent and underwriting fees and strategic
advisory fees, which have the highest profit margins of any of our operating units. For the first quarter of 2007 and for the years 2006 and 2005,
investment banking transactions accounted for 70.7%, 67.4% and 61.1%, respectively, of our total revenues. In addition, most of our investment
banking revenue derives from public companies in the life science sector. From January 1, 2003 through June 30, 2007, we acted as sole or lead
manager in connection with 122 financing transactions, of which 93 were or are on behalf of companies in the life science sector. Most of our
investment banking clients are public companies and many of them have little or no revenue. From January 1, 2003 through June 30, 2007, our
corporate finance transactions ranged from $1.2 million to $163.0 million.

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

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

For the quarter ended March 31, 2007, and for the years 2006, 2005 and 2004, revenues from non-life science companies were 24%, 40%,
18% and 15%, respectively, of our total revenues. Since we do not have any particular expertise in sectors other than life science, we rely, in
part, on our relationships with institutional investors and private equity funds to introduce us to companies that need capital and on our own
ability to identify opportunities to which we can apply our corporate finance know-how. We cannot assure you that we will be able to continue
to receive referrals from institutional investor sources. We may hire teams of investment bankers and other professionals with
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expertise in a particular sector, which would, in the short-term, increase our operating costs. If these costs are not offset with increases in
revenues, our profitability will be adversely affected, which may cause the price of our common stock to decline.

PIPE transactions have been subject to intense regulatory scrutiny over the last few years. To the extent the investor interest is reduced as a
result, our business will be adversely affected.

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

Our revenue and profits are highly volatile, which may make it difficult for us to achieve steady earnings growth on a quarterly basis and
may cause the price of our common stock to decline.

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

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

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

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

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

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

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

The asset management business is intensely competitive.

As part of our growth strategy, we plan to expand our asset management business. The asset management business is intensely
competitive, with competition based on a variety of factors, including investment performance, the quality of service provided to clients, brand
recognition and business reputation. Our asset management business will compete with a number of private equity funds, specialized investment
funds, hedge funds, corporate buyers, traditional asset managers, commercial banks, investment banks and other financial institutions. A number
of factors serve to increase our competitive risks:

many of our potential competitors have greater financial, technical, marketing and other resources and more personnel than we do;

several of our potential competitors have recently raised, or are expected to raise, significant amounts of capital, and many of them have
similar investment objectives to ours, which may create additional competition for investment opportunities and may reduce the size and
duration of pricing inefficiencies that many alternative investment strategies seek to exploit;

some of our potential competitors may also have a lower cost of capital and access to funding sources that are not available to us, which
may create competitive disadvantages for us with respect to investment opportunities;

some of our potential competitors may have higher risk tolerances, different risk assessments or lower return thresholds, which could
allow them to consider a wider variety of investments and to bid more aggressively than us for investments that we want to make;

our potential competitors, including corporate buyers, may be able to achieve synergistic cost savings in respect of an investment, which
may provide them with a competitive advantage in bidding for an investment;

it is relatively easy for new investment funds to enter our line of business, including a relatively low cost of entry, and the successful
entry of newcomers into our various lines of business, including major commercial and investment banks and other financial institutions,
have resulted in increased competition;

some investors may prefer to invest with an investment manager that is not publicly traded; and

other industry participants will, from time to time, seek to recruit our investment professionals and other employees away from us.

We may lose investment opportunities in the future if we do not match prices, structures and terms offered by competitors. On the other
hand, we may experience decreased rates of return and increased risks of loss if we match prices, structures and terms offered by competitors. In
addition, if interest rates were to rise or there were to be a prolonged bull market in sectors other than the ones in which we invest, the
attractiveness of our investment funds relative to other investment products could decrease. This competitive pressure could adversely affect our
ability to make successful investments and limit our ability to raise future investment funds, either of which would adversely impact our
business, revenue, results of operations and cash flow.
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Furthermore, asset management businesses have experienced a number of highly publicized regulatory inquiries concerning market

timing, late trading and other activities that focus on the mutual fund industry. These inquiries have resulted in increased scrutiny within the
industry and new rules and regulations for mutual funds, investment advisers and broker-dealers. Although we do not act as an investment
adviser to mutual funds, regulatory scrutiny and rulemaking initiatives may result in an increase in operational and compliance costs or the
assessment of significant fines or penalties against our asset management business, and may otherwise limit our ability to engage in certain
activities. In addition, the SEC staff has conducted studies with respect to soft dollar practices in the brokerage and asset management industries.
In October 2005, the SEC proposed interpretive guidance regarding the scope of permitted brokerage and research services in connection with

soft dollar practices. The SEC staff has indicated that it is considering additional rulemaking in this area, and we cannot predict the effect that
additional rulemaking may have on our business.

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

The investment banking industry is intensely competitive, and we expect it to remain so for the foreseeable future. This is true in the case
of the biotechnology sector as well as in connection with PIPE and RD financing transactions, in which we specialize. We consider our principal
competitors to be Banc of America Securities, LLC, C. E. Unterberg, Towbin, Canaccord Adams, Inc., CIBC World Markets, Cowen &
Company, LLC, Duetsche Bank Securities, Inc., Jeffries & Company, Inc., Lazard Ltd., Leerink Swann & Co., Lehman Brothers, Inc.,
Merriman Curhan Ford & Company, Oppenheimer & Co., Inc., Piper Jaffray & Co., RBC Capital Markets, Inc., Roth Capital Partners, LLC,
ThinkEquity Partners, LLC and Thomas Weisel Partners, LLC. In addition, as we expand our business into new sectors and new business lines,
we will face competition from other firms. We compete on the basis of a number of factors, including the scope and quality of services, price,
market focus and industry knowledge, client relationships and reputation. The larger banks provide a broad range of investment banking services
to their clients. We have experienced intense price competition in our various businesses. Pricing and other competitive pressures in investment
banking, including the trends toward multiple book runners, co-managers and multiple financial advisors handling transactions, could adversely
affect our revenues, even as the size and number of our investment banking transactions may increase. If we do not address these competitive
factors successfully, we may not be able to execute our growth strategy or even maintain our existing market share. In either case, our operating
results would suffer as would the price of our common stock.

As we grow, we will likely face competition from much larger investment banking firms. In order to compete with them, we may have to
increase our operating expenses significantly and/or make larger commitments of capital in our trading and underwriting business. This
increases the potential for capital loss, which could adversely impact our operating results.

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

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

Our people are our most valuable resource. Our future success depends to a substantial degree on our ability to retain and recruit qualified
personnel, particularly senior managing directors. We anticipate that it will be necessary for us to add financial professionals as we pursue our
growth strategy. However, we may not be successful in our efforts to recruit and retain the required personnel as the market for qualified
financial professionals is extremely competitive. Our ability to obtain and successfully execute the transactions that generate a significant
portion of our revenues depends upon the reputation, judgment, business generation capabilities and project execution skills of our senior
professionals from investment banking, sales and trading and research. The reputations and relationships of our senior professionals with our
clients are a critical element in obtaining and executing client engagements. Accordingly, retaining these particular employees is critical to our
future success and growth. Turnover in the investment banking industry is high and we encounter intense competition for qualified employees
from other companies in the investment banking industry as well as from businesses outside the investment banking industry, such as hedge
funds and private equity funds. We have experienced departures of investment banking and other professionals in the past and losses of key
employees may occur in the future. As a result of such departures, we may not be able to retain valuable relationships and some of our clients
could choose to use the services of a competitor instead of our services. If we are unable to retain our senior professionals and/or recruit
additional professionals, our reputation, business, results of operations and financial condition will be adversely affected.

If any of our senior employees were to join an existing competitor or form a new competing firm, we cannot assure you that our
compensation arrangements and non-competition and non-solicitation agreements with our key employees are broad or effective enough to
prevent or deter employees from resigning, joining or forming competitors or soliciting our clients. Further, we cannot assure you that we could
successfully enforce our rights under those agreements.

Our transition to a corporate structure may adversely affect our ability to recruit, retain and motivate our senior managing directors and
other key employees, which in turn could adversely affect our ability to compete effectively and to grow our business.

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

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

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

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

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

We have outsourced certain aspects of our technology infrastructure, including data centers, disaster recovery systems, and wide area
networks, as well as some trading applications. We depend on our technology providers to manage and monitor those functions. A disruption of
any of the outsourced services would be out of our control and could negatively impact our business. We have experienced disruptions on
occasion, none of which has been material to our operations or results. However, we cannot guarantee that future disruptions with these
providers will not occur or that their impact would not be material.

We also face the risk of operational failure or termination of relations with any of the clearing agents, exchanges, clearing houses or other
financial intermediaries we use to facilitate our securities transactions. Any such failure or termination could adversely affect our ability to effect
transactions and to manage our exposure to risk.

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

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

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

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

problems with the effective integration of operations and systems;

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

conflicts or disagreements among the principals;

risk of misconduct by employees not subject to our control;

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

exposure to new or unknown liabilities.
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Any future growth of our business, such as the further expansion of our principal investment activities, may require significant resources
and/or result in significant unanticipated losses, costs or liabilities. In addition, expansions, acquisitions or joint ventures may require significant
managerial attention, which may be diverted from our other operations. These capital, equity and managerial commitments may impair the
operation of our businesses. In addition, future acquisitions or joint ventures may involve the issuance of additional shares of our common stock,
which may dilute the ownership interest of our existing stockholders.

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

As a public reporting company, we expect to incur an additional $1.0 million to $2.0 million in operating costs annually. These additional
costs include the cost to comply with the significant regulatory and reporting requirements under the Securities Exchange Act of 1934, as
amended (the Exchange Act ) and other federal and state securities laws, listing and corporate governance requirements of the exchanges on
which our common stock may be listed and the compliance obligations of the Sarbanes-Oxley Act of 2002 ( S-Ox ). Although we are currently
listed on the OTC Bulletin Board, we intend to comply with the corporate governance requirements imposed by the various national stock
exchanges, including those relating to director independence. We intend to seek a listing on the NASDAQ Global Select Market in connection
with this offering. In addition, we intend to hire additional financial reporting, internal control and compliance staff in order to develop and
implement appropriate internal controls and reporting procedures. Our historical consolidated financial information does not reflect the added
costs that we expect to incur as a public company or the resulting changes that will have occurred in our capital structure and operations.

Under Section 404 of S-Ox, we will be required to furnish a report assessing our internal controls over financial reporting by March 31,
2008, the last date on which we can file our annual report with the SEC for the fiscal year ending December 31, 2007, and our auditors will be
required to deliver an attestation report on management s assessment by March 31, 2009, the last date on which we can file our annual report
with the SEC for the fiscal year ending December 31, 2008. Our assessment must include disclosure of any material weakness in our internal
controls over financial reporting. We believe that we are not presently in compliance with S-Ox s internal control requirements. It will take a
substantial effort on our part to complete documentation of our internal control system and financial processes, information systems, assessment
of their design, remediation of control deficiencies identified in these efforts and management testing of the design and operation of internal
controls. We anticipate that we will need to hire additional accounting and finance staff to achieve appropriate segregation of duties. We are
reviewing the adequacy of our financial controls and reporting systems and procedures, and we intend to make any necessary changes. We
cannot assure you that we will be able to complete the required assessment by our reporting deadline or that we can satisfy any applicable
standards in subsequent years. An inability to complete and document this assessment or to comply in subsequent years could result in our
receiving a qualified report from our auditors with respect to our internal controls. This could cause investors to lose confidence in the accuracy
or completeness of our financial reports, which could adversely impact the price of our stock. Additionally, ineffective internal controls over
financial reporting could expose us to increased risk of fraud or misuse of corporate assets and subject us to delisting by any exchange on which
our securities are listed.

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

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

We have a limited operating history upon which you can evaluate our business and prospects. As a relatively young enterprise, we face
numerous risks and uncertainties, including those relating to our ability to attract and retain clients on a cost-effective basis, expand and enhance
our service and product offerings, raise additional capital and respond to competitive market conditions. We may not be able to address these
risks adequately, and our failure to do so may harm our business and the value of your investment in our common stock.
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In addition, our operating results may fluctuate because of a number of factors, many of which are outside our control. For this reason,
comparing our results on a period-to-period basis may not be meaningful and you should not rely on our past results as an indication of future
performance. Our quarterly and annual expenses as a percentage of revenues may be significantly different from our historical or projected rates.
Our operating results in future quarters may fall below expectations. Any of these results could cause the price of our common stock to decline.
Also, because our business is relatively young and is still evolving, our historical operating results may not be useful in predicting our future
operating results. Our short operating history and rapid growth do not accurately reflect the cyclical nature of the investment banking business.
As our growth slows, we expect this cyclicality may become more apparent and may lead to further fluctuations in our performance and in the
price of our common stock.

Our historical and unaudited pro forma financial information may not permit you to predict our costs of operations.

The historical consolidated financial information in this prospectus does not reflect the added costs that we expect to incur as a public
company or the resulting changes that have occurred in our capital structure and operations as a result of the Exchange. Because we historically
operated through partnerships and limited liability companies prior to our transition to corporate form, we paid little or no taxes on profits and
were able to treat certain payments to our senior executives as profit distributions rather than compensation. In preparing our unaudited pro
forma condensed consolidated financial information, we deducted and charged to earnings estimated statutory income taxes based on a blended
federal, state and local tax rate, which may be different from our actual tax rate in the future. Our pro forma financial information, however, does
not make any adjustment to compensation and benefits expense. Thus, the estimates we used in our unaudited pro forma consolidated financial
information may not be similar to our actual experience as a public corporation.

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

In connection with our conversion to corporate form, we entered into agreements that provide for the indemnification of our former
members against certain tax liabilities relating to periods before the date of the Exchange when we operated as a limited liability company. We
may be required to make substantial payments under these indemnification agreements, which could adversely affect our financial condition.

Risks Related to Our Industry
Difficult market conditions can adversely affect our business in many ways, which could materially reduce our revenue or income.

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

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

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

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

The financial services industry has experienced increased scrutiny from a variety of regulators, including the SEC, the NYSE, the NASD
and state attorney generals. Penalties and fines sought by regulatory authorities have increased substantially over the last several years. This
regulatory and enforcement environment has created uncertainty with respect to a number of transactions that had historically been entered into
by financial services firms and that were generally believed to be permissible and appropriate. We may be adversely affected by changes in the
interpretation or enforcement of existing laws and rules by these governmental authorities and self-regulatory organizations. Each of the
regulatory bodies with jurisdiction over us has regulatory powers dealing with many aspects of financial services, including, but not limited to,
the authority to fine us and to grant, cancel, restrict or otherwise impose conditions on the right to carry on particular businesses. For example, a
failure to comply with the obligations imposed by the Exchange Act on broker-dealers and the Investment Advisers Act on investment advisers,
including record-keeping, advertising and operating requirements, disclosure obligations and prohibitions on fraudulent activities, or by the
Investment Company Act of 1940, could result in investigations, sanctions and reputational damage. We also may be adversely affected as a
result of new or revised legislation or regulations imposed by the SEC, other United States or foreign governmental regulatory authorities or the
NASD or other self-regulatory organizations that supervise the financial markets. Substantial legal liability or significant regulatory action
against us could have adverse financial effects on us or harm our reputation, which could harm our business prospects.

Financial services firms are subject to numerous conflicts of interests or perceived conflicts. The SEC and other federal and state
regulators have increased their scrutiny of potential conflicts of interest. We have adopted, and regularly review and update, various policies,
controls and procedures to address or limit actual or perceived conflicts. However, appropriately addressing conflicts of interest is complex and
difficult and our reputation could be damaged if we fail, or appear to fail, to appropriately address conflicts of interest. Our policies and
procedures to address or limit actual or perceived conflicts may also result in increased costs and additional operational personnel. Failure to
adhere to these policies and procedures may result in regulatory sanctions or litigation against us. For example, the research operations of
investment banks have been and remain the subject of heightened regulatory scrutiny which has led to increased restrictions on the interaction
between equity research analysts and investment banking professionals at securities firms. Several securities firms in the United States reached a
global settlement in 2003 and 2004 with certain federal and state securities regulators and self-regulatory organizations to resolve investigations
into the alleged conflicts of interest of research analysts, which resulted in rules that have imposed additional costs and limitations on the
conduct of our business.

QOur exposure to legal liability is significant, and damages and other costs that we may be required to pay in connection with litigation and
regulatory inquiries, and the reputational harm that could result from legal action against us, could adversely affect our businesses.

We face significant legal risks in our businesses and, in recent years, the volume of claims and amount of damages sought in litigation and
regulatory proceedings against financial institutions have been increasing. These risks include potential liability under securities or other laws
for materially false or misleading statements made in connection with securities offerings and other transactions, employment claims, potential
liability for fairness opinions and other advice we provide to participants in strategic transactions and disputes over the terms and conditions of
complex trading arrangements.

As an investment banking firm, we depend to a large extent on our reputation for integrity and professionalism to attract and retain clients.
As aresult, if a client is not satisfied with our services, it may be more damaging to our business than to other businesses. Moreover, our role as
advisor to our clients on important underwriting or mergers and acquisitions transactions involves complex analysis and the exercise of
professional judgment, including rendering fairness opinions in connection with mergers and acquisitions and other transactions. Therefore, our
activities may
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subject us to the risk of significant legal liabilities to our clients and aggrieved third parties, including our clients stockholders who could bring
securities class action suits against us. Our investment banking engagements typically include broad indemnities from our clients and provisions
to limit our exposure to legal claims relating to our services. However, there can be no assurance that these provisions will protect us or be
enforceable in all cases. As a result, we may incur significant legal and other expenses in defending against litigation and may be required to pay
substantial damages for settlements and adverse judgments. Substantial legal liability or significant regulatory action against us could harm our
results of operations or harm our reputation, which could adversely affect our business and prospects.

Employee misconduct, which is difficult to detect and deter, could harm us by impairing our ability to attract and retain clients and
subjecting us to significant legal liability and reputational harm.

Recently, there have been a number of highly-publicized cases involving fraud or other misconduct by employees in the financial services
industry, and there is a risk that our employees could engage in misconduct that adversely affects our business. For example, we often deal with
confidential matters of great significance to our clients. If our employees were to improperly use or disclose confidential information provided
by our clients, we could be subject to regulatory sanctions and suffer serious harm to our reputation, financial position, current client
relationships and ability to attract future clients. We are also subject to a number of obligations and standards arising from our investment
management business and our authority over the assets managed by our investment management business. The violation of these obligations and
standards by any of our employees would adversely affect us and our clients. It is not always possible to deter employee misconduct, and the
precautions we take to detect and prevent this activity may not be effective in all cases. If our employees engage in misconduct, our business
could be adversely affected.

Our sales and trading business may be adversely affected by potential changes in industry practices.

Historically, our clients have paid us for equity research through commissions on trades. Recently, Fidelity Investments, a large fund
manager, entered into arrangements with financial institutions of which it is a client, pursuant to which Fidelity agreed to pay separately for
trading and research services, a process known as unbundling. As a result, the financial institutions will reduce their commission on trades but
will charge Fidelity separately for research that they provide. It is uncertain whether unbundling arrangements will become an industry trend
and, if so, to what extent. Furthermore, if it does become the industry norm, we cannot predict the consequences it will have on our operations in
general, or on our sales and trading and research businesses in particular.

If we were deemed an investment company under the Investment Company Act of 1940, applicable restrictions could make it impractical for
us to continue our business as contemplated and could have an adverse effect on our business.

We are not an investment company under the Investment Company Act of 1940 and we intend to conduct our operations so that we will
not be deemed an investment company. However, if we were to be deemed an investment company, restrictions imposed by the Investment
Company Act of 1940, including limitations on our capital structure and our ability to transact with affiliates, could make it impractical for us to
continue our business as contemplated and would harm our business and the price of our common stock.

Risks Related to Our Common Stock

Currently there is a limited public market for our common stock. We cannot assure you that an active trading market for our common stock
will ever develop.

Our common stock is currently listed on the OTC Bulletin Board under the symbol EFSV.OB. Trading activity on the OTC Bulletin Board
may lack the depth, liquidity and orderliness necessary to maintain a liquid market. Although we have applied to list our common stock for
quotation on the NASDAQ Global Select Market under the symbol RODM, an established and liquid trading market may not develop or
continue if it does develop, and, after completion of this offering, our common stock may not trade at or above the public offering price set forth
on the cover of this prospectus. Accordingly, investors should consider the potential lack of liquidity and the long-term nature of an investment
in our common stock prior to investing. Investors may not be able to sell their shares at or above the public offering price set forth on the cover
of this prospectus.
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If securities analysts do not publish research or reports about our business or if they downgrade us or our sector, the price of our common
stock could decline.

The trading market for our common stock will depend in part on research and reports that industry or financial analysts publish about us or
our business. We do not control these analysts. Furthermore, if one or more of the analysts who cover us downgrades us or the industry in which
we operate or the stock of any of our competitors, the price of our common stock will probably decline. If one or more of these analysts ceases
coverage altogether, we could lose visibility, which could also lead to a decline in the price of our common stock.

The market price and trading volume of our common stock may be volatile.

The market price of our common stock could be subject to significant fluctuations due to factors such as:

actual or anticipated fluctuations in our financial condition or results of operations;

the success or failure of our operating strategies and our perceived prospects and those of the financial services industry in
general;

realization of any of the risks described in this section;
failure to be covered by securities analysts or failure to meet the expectations of securities analysts;
a decline in the stock prices of peer companies; and

a discount in the trading multiple of our common stock relative to that of common stock of certain of our peer companies due to
perceived risks associated with our smaller size.
As aresult, shares of our common stock may trade at prices significantly below the price you paid to acquire them. Furthermore, declines
in the price of our common stock may adversely affect our ability to conduct future offerings or to recruit and retain key employees, including
our managing directors and other key professional employees.

Purchasers of our common stock will experience immediate dilution.

If you purchase shares of our common stock in this offering, you will experience immediate dilution of approximately __ % in the book
value of your investment, in that our net tangible book value per share will be approximately $_____, compared with an assumed offering price of
$ (based on the closing price of our common stock on __,2007). Additionally, as of the date of this prospectus, we had
outstanding options to purchase 5,278,071 shares of common stock at a weighted average exercise price of $ per share and the Warrants
to purchase 1,355,600 shares of common stock at $7.00 per share. All of the options are held by employees. The issuance of shares upon the
exercise of those options or Warrants will result in dilution of your ownership of our common stock.

Future sales of our common stock could cause our stock price to decline and your interest may be diluted if we issue additional shares of
common stock.

Sales of substantial amounts of common stock by our executives, employees and other stockholders, or the possibility of such sales, may
adversely affect the price of our common stock and impede our ability to raise capital through the issuance of equity securities. Upon completion
of this offering, there will be shares of common stock outstanding, of which shares of common stock are freely
transferable without restriction or further registration under the Securities Act of 1933. Subject to certain exceptions, the remaining

shares of common stock are available for future sale subject to timing and volume limitations under Rule 144, upon the
expiration or the waiver of transfer restrictions or in accordance with registration rights.

In addition, we may issue additional shares of capital stock or rights or options to acquire such shares in the future in order to raise capital,
to consummate an acquisition, to pay for products or services or to attract or retain key employees. Stockholders do not have preemptive rights
to any common stock issued by us in the future. Therefore, stockholders may experience dilution of their equity investment if we issue additional
shares of common stock in the future, including shares issuable under equity incentive plans, or if we issue securities that are convertible into
shares of our common stock.
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Provisions of our organizational documents may discourage an acquisition of us, which could adversely impact the price of our common
stock.

Our organizational documents may contain provisions that will impede the removal of directors and may discourage a third party from
making a proposal to acquire us. The Board of Directors may have the ability to take defensive measures that could impede or thwart a takeover
such as, under certain circumstances, adopting a poison pill or causing us to issue preferred stock that has greater voting rights than our common
stock. If a change of control or change in management that our stockholders might otherwise consider to be favorable is prevented or delayed,
the market price of our common stock could decline.

We have no current plan to pay dividends on our common stock and investors may lose the entire amount of their investment.

We have no current plans to pay dividends on our common stock. Therefore, investors will not receive any funds absent a sale of their
shares. We cannot assure investors of a positive return on their investment when they sell their shares nor can we assure that investors will not
lose the entire amount of their investment.

After this offering we will be controlled by a limited number of stockholders whose interests may differ from those of our other stockholders.

After this offering, Revere will own % of our outstanding common stock. Revere is owned one-third by our President and
two-thirds by a trust, the beneficiaries of which are the wife and children of our Vice Chairman. In addition, two of our other senior executives
will own % of our common stock after this offering. As a result, our public stockholders have no ability to elect directors, control
management and policies or influence major corporate decisions that require the consent of stockholders owning a majority of our issued and
outstanding shares of common stock, including mergers, consolidations and the sale of all or substantially all of our assets. This could adversely
impact the market value of our common stock.
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CAUTIONARY NOTICE REGARDING FORWARD LOOKING STATEMENTS

This prospectus contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the
Securities Act ), Section 21E of the Securities Exchange Act of 1934 (the Exchange Act ) and the Private Securities Litigation Reform Act of
1995. Forward-looking statements reflect the current view about future events and financial performance based on certain assumptions. They
include opinions, forecasts, projections, assumptions, guidance, expectations, beliefs or other statements that are not statements of historical fact.
In some cases, forward-looking statements can be identified by words such as may , can , will , should , could , expects , hopes , believes
anticipates , estimates , predicts , projects , potential , intends , approximates or the negative or other variation of such terms and other cor
expressions. Forward-looking statements in this prospectus may include statements about:

future financial and operating results, including projections of revenues, income, expenditures, cash balances and other financial items;
our capital requirements and the need for additional financing;

our ability to secure new client engagements;

our ability to successfully consummate financing and merger and acquisition transactions on behalf of our clients;

our ability to protect our intellectual property rights and secure the right to use other intellectual property that we deem to be essential to
the conduct of our business;

the outcome of various regulatory and legal proceedings in which we are currently involved;

the performance of any of our financial products and their potential to generate revenues;

development of new financial products;

our ability to execute our growth, expansion and acquisition strategies;

current and future economic and political conditions;

overall industry and market performance and trends;

competition;

management s goals and plans for future operations;

other assumptions described in this prospectus underlying or relating to any forward-looking statements;

the impact of increased regulatory scrutiny on future operations;

the revenue and profit volatility stemming from our operations;

the performance of service providers upon which our operations rely;

the additional risks and uncertainties stemming from entry into new businesses;

the impact of expanded corporate governance on the number of available business opportunities;

the impact of legal liability on future operations;

the impact of employee misconduct on future operations;

the increased risk of financial liability and reputational harm resulting from adverse regulatory action; and

the impact of the Investment Company Act of 1940 on future operations.

The forward-looking statements in this prospectus are only predictions. Actual results could, and likely will, differ materially from these

forward-looking statements for many reasons, including the risks described under Risk Factors and elsewhere in this prospectus. No guarantee

about future results, performance or achievements can be made. These forward-looking statements are made only as of the date hereof, and we
undertake no obligation to update or revise the forward-looking statements, whether as a result of new information, future events or otherwise.

25

38



Edgar Filing: ENTHRUST FINANCIAL SERVICES INC - Form S-1

39



Edgar Filing: ENTHRUST FINANCIAL SERVICES INC - Form S-1

USE OF PROCEEDS

In this offering we are selling shares of common stock and selling stockholders are selling shares of common stock. We
estimate that we will receive net proceeds of $___ million from this offering, assuming a public offering price of $ per share, the mid-point
of the price range set forth on the cover page of this prospectus, after deducting estimated offering expenses and underwriting discounts and
commissions. We will not receive any proceeds from the sale of shares of common stock offered by any selling stockholder. A $1.00 increase
(or decrease) in the assumed offering price of $____ per share would increase (or decrease) net proceeds to us from this offering by $ s
assuming the number of shares offered by us, as set forth on the cover page of this prospectus, remains the same and after deducting the assumed
underwriting discounts and commissions. If the underwriters over-allotment option is exercised in full, we estimate that net proceeds we receive
will be approximately $____ million after deducting offering expenses and underwriting discounts and commissions.

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) expanding into new sectors; (iii) strategic acquisitions; and (iv) expanding our merchant
banking and asset management businesses.

The precise amount and timing of the application of the net proceeds we receive from this offering will depend on many factors, including,
but not limited to, the amount of any such proceeds and our actual funding requirements. Until the proceeds are used, we may invest the
proceeds, depending on our cash flow requirements, in short and long-term investments including, but not limited to, treasury bills, commercial
paper, certificates of deposit, securities issued by U.S. government agencies, money market funds, repurchase agreements and other similar
mvestments.

OUR DIVIDEND POLICY

As a stockholder of a Delaware corporation, you are entitled to receive dividends and other distributions when, as and if declared from
time to time by the Board of Directors out of funds legally available for distributions to stockholders. As a holding company, our ability to pay
dividends depends upon our receipt of dividends paid by our operating subsidiaries, including our broker-dealer affiliate, which is subject to
regulatory restrictions on dividends and other distributions to its members or stockholders. 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.

Prior to the Exchange Date, we operated as a partnership for income tax purposes and our policy was to make distributions to our
members in an amount not less than the tax they owed on their portion of our taxable income. As a corporation, we now will be required to pay
federal, state and local income taxes on our income and our stockholders (including our former members or their respective members and/or
stockholders) are no longer taxed on their proportional share of our income. For these reasons, any dividends we may pay after the offering will
be less than the distributions we made historically. We do not currently intend to pay dividends. Any future determination relating to the
payment of dividends will be made at the discretion of the Board of Directors and will depend on a number of factors, including our future
earnings, capital requirements, financial condition, future prospects and other factors that the Board of Directors may deem relevant. We cannot
assure you that we will pay any dividends in the future.
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MARKET PRICE OF OUR COMMON STOCK

Our common stock is currently listed on the OTC Bulletin Board under the symbol EFSV.OB. In connection with this offering, we are
applying to have our common stock listed on the NASDAQ Global Select Market under the symbol RODM. We currently have __ market
makers.

At the close of business on July 17, 2007, there were 25,000,000 shares of our common stock outstanding. The following table sets forth
for the periods indicated the high and low bid prices per share of our common stock as reported by the OTC Bulletin Board. The quotations
reflect inter-dealer prices, without retail mark-up, mark-down or commissions, and may not represent actual transactions.

The information in the table below may not be indicative of future trading prices of our shares for a number of reasons, including the

following:

from August 5, 2005 through and including July 10, 2007, Enthrust was not engaged in any trade or business and had limited assets; and

of the 25,000,000 shares of common stock currently outstanding, only 150,000 shares currently are unrestricted and available to be

freely traded.
Price Range of Common Stock
Bid Prices

High Low
2005
First Quarter $22.40 $1.40
Second Quarter $ 8.40 $2.52
Third Quarter $ 8.40 $2.80
Fourth Quarter $ 3.36 $1.68
2006
First Quarter $ 532 $1.12
Second Quarter $ 4.20 $2.80
Third Quarter* $ 3.08 $0.34
Fourth Quarter $ 1.01 $0.51
2007
First Quarter $ 051 $0.51
Second Quarter $ 1.50 $0.26
Third Quarter (through July 10) $ 035 $0.35
* A 1-for-28 reverse-stock split was effected on September 18, 2006. All prices prior to the reverse split have been adjusted to give retroactive effect to the

reverse split.
On July 17, 2007, the business day immediately preceding the initial filing of the registration statement of which this prospectus is a part,
the closing price of our common stock, as reported on the OTC Bulletin Board, was $8.25 per share.
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DILUTION

If you invest in our common stock, you will suffer dilution to the extent the public offering price per share of our common stock in this
offering exceeds the tangible book value per share of our common stock immediately after this offering. The pro forma tangible book value of
our common stock as of March 31, 2007, after giving effect to the Exchange, was approximately $___ million, or $___ per share. The pro forma
tangible book value represents stockholders equity, less intangible assets, accumulated other comprehensive income and goodwill, and divided
by the number of shares of common stock outstanding.

Dilution in pro forma tangible book value per share represents the difference between the amount per share paid by purchasers of our
common stock in this offering and the pro forma tangible book value per share of our common stock immediately after the offering. After giving
effect to the issuance and sale of shares of our common stock in this offering and our receipt of approximately $___ million in net
proceeds from such sale, based on an assumed offering price of $ per share (the mid-point of the price range shown on the cover page of
this prospectus), not including the issuance of an additional _____ shares pursuant to the underwriters over-allotment option, and after deducting
the underwriters discounts and commissions and the estimated expenses of the offering, our adjusted pro forma tangible book value as of March
31, 2007 would have been approximately $___ million, or $ per share. This amount represents an immediate increase in pro forma tangible
book value per share of $ to existing stockholders and an immediate dilution of $____ per share to purchasers of our common stock
in this offering.

The following table illustrates the per share dilution to the new investors as of March 31, 2007:

Per Share
Assumed public offering price per share $
Pro forma tangible book value per share as of March 31, 2007 $
Increase per share attributable to new investors $
Adjusted pro forma tangible book value per share after the offering $
Dilution per share to new investors $
A $1.00 increase (or decrease) in the assumed offering price of $ per share, which is the mid-point of the price range set forth on the
cover page of this prospectus, would increase (or decrease) the pro forma as adjusted tangible book value as of March 31, 2007 by $ , or

$0.__ per share and the dilution per share to new investors by $0.__ assuming the number of shares offered by us, as set forth on the cover page
of this prospectus, remains the same and after deducting the underwriting discounts and commissions.
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The following table summarizes on a pro forma basis, as of March 31, 2007, the total number of shares of common stock issued by us, and
the total consideration paid to us for our common stock, by our named executive officers and directors, other existing stockholders and new
investors before deducting underwriting discounts and commissions and estimated offering expenses, and the average price per share paid by our
named executive officers and directors, other existing stockholders and by new investors who purchase shares of common stock in this offering
at the assumed public offering price of $ per share (the mid-point of the price range shown on the cover page of this prospectus). The shares
of common stock outstanding exclude: (i) shares of common stock reserved for issuance under our 2007 Incentive Compensation Plan; and (ii)
6,633,671 shares underlying outstanding options and the Warrants. To the extent that options are exercised or other share awards are made under
our stock option plans, there will be further dilution to new investors.

Shares Purchased Total Consideration

Average Price
Number Percent Amount Percent Per Share

(dollars in thousands, except per share data)
Named executive officers and directors % $ % $
Other stockholders as of March 31, 2007
New investors in this offering

Total % $ % $

A $1.00 increase (or decrease) in the assumed public offering price of $ per share, the mid-point of the price range set forth on the
cover page of this prospectus, would increase (or decrease) the total consideration paid by new investors to us, total consideration paid by all
stockholders to us and average price per share paid by all stockholders to us by $ $ and $ , respectively, assuming the number
of shares offered by us, as set forth on the cover page, remains the same.
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CAPITALIZATION

The following table sets forth Holding s capitalization as of March 31, 2007:

on an actual basis;
on a pro forma basis to give effect to the Exchange; and
onan as adjusted basis to give effect to our issuance and sale of shares of common stock in this offering, assuming that the

underwriters over-allotment is not exercised, at the assumed public offering price of $ per share, the mid-point of the price
range set forth on the cover page of this prospectus.

As of March 31, 2007

Pro forma,
Actual Pro forma as adjusted

(dollars in thousands)

Stockholders equity:
Preferred stock, par value $.001 per share; 1,000,000 shares authorized,
none issued or outstanding
Common stock, par value $.001 per share; 100,000,000 shares authorized;

shares issued and outstanding actual; 25,000,000 shares issued and
outstanding pro forma; and shares issued and outstanding pro
forma, as adjusted
Paid in capital
Retained earnings
Accumulated other comprehensive loss
Total stockholders equity
Total capitalization

You should read this table in conjunction with the sections of this prospectus captioned Use of Proceeds,  Selected Historical Consolidated

Financial Date,  Selected Unaudited Pro Forma Combined Financial Data and Management s Discussion and Analysis of Financial Condition and
Results of Operations, as well as our consolidated financial statements and related notes included elsewhere in this prospectus.
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MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Management s Discussion and Analysis of Financial Condition and Results of Operations analyzes the major elements of our balance
sheets and statements of income. This section should be read in conjunction with our consolidated financial statements and accompanying notes
and other detailed information included in this prospectus.

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. We also provide research and sales and trading services to institutional investor
clients that focus on such companies. 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 and RD transaction markets.

Through AcumenBioFin , our division dedicated exclusively to the life science sector, we provide a broad range of investment banking
services to biotechnology companies, specialty pharmaceutical companies, medical device companies and other companies operating in the
health care space. Our current 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. This 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 larger financial institutions; and (ii) a significant downturn in capital market activity in the
biotechnology sector beginning in 2001.

In furtherance of our strategy, we recruited investment bankers, research analysts, traders and institutional sales people with expertise in
the biotechnology sector from other investment banks, from academia and from companies that operate in this sector. As a result, many
members of our biotechnology team have PhDs or other advanced medical or scientific degrees. With this expertise, we have been able to better
understand the potential performance of the products under development by, and the regulatory environment impacting, biotechnology
companies and to evaluate general economic and business trends affecting such companies. We believe the experience and talent of our
professionals enable us to deliver the specialized advice and differentiated services our clients demand, which has resulted in a significant
amount of repeat business.

As we continued to expand our capital raising efforts for biotechnology companies, we concluded that many of the financing strategies
and transaction structures that we had developed for the biotechnology sector could be equally effective for other sectors. Applying our
financing know-how, understanding of the financing needs of capital intensive companies, and appreciation of the concerns and goals of
institutional investors that invest in such companies, we have begun to leverage our 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. 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.

Our activities as an investment banking firm constitute a single business segment, with the following principal sources of revenue:

investment banking fees, which are derived from corporate finance activities and strategic advisory services;

realized and unrealized gains with respect to securities held for our own account;

commissions on sales and trading activities;

conference fees; and

other miscellaneous sources of revenues such as asset management fees, interest and dividends.
While we have multiple sources of revenue, most of our revenues are derived from our investment banking services and consist of private
placement, underwriting and strategic advisory fees earned upon the successful completion of financing or other types of corporate transactions,

such as mergers, acquisitions and dispositions. We do not separately prepare, report or analyze financial data or operating results, such as
operating expenses, profit and loss or assets, for our various
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operating units. For example, our sales and trading unit generates commission revenues and incurs various expenses specifically related to their
activities, such as execution and clearing charges. Similarly, our life science conferences generate fees from attendees and presenters but also
have expenses related to facility usage, food and beverage, and entertainment.

Business Environment

Market conditions and valuations for companies in the life science sector, as well as general market conditions, can materially affect our
financial performance. Revenues for many of the services we provide are earned only upon the successful completion of a transaction.
Accordingly, revenues and net income in any period may not be indicative of full-year results or the results of any other period and may vary
significantly from year-to-year and quarter-to-quarter depending on whether and when transactions are completed and the number, size and type
of transactions completed.

Revenues

Our principal sources of revenues are: (i) investment banking revenues, which include placement agent, underwriting and strategic
advisory fees; (ii) principal transactions, which consists of unrealized gains and losses on securities held for investment; (iii) gains and losses
realized from the sale of securities held for investment; (iv) commissions; (v) conference fees; and (vi) asset management fees, interest and
dividends.

Investment banking

Investment banking revenues include fees earned in connection with private placement and underwritten financing transactions and
advisory fees earned in connection with mergers, acquisitions, divestitures and similar transactions. We operate in a highly competitive
environment in which there rarely are long-term contracted sources of revenue, and each revenue-generating engagement, which typically relates
to a single transaction, is separately awarded and negotiated. We gain new clients each year through our business development initiatives,
including our life science conferences, and through referrals from current and former clients, directors, attorneys and other parties with whom
we have relationships. We also obtain new engagements from previous clients and from the movement of their senior management to other
companies.

Our investment banking revenues depend, to a large extent, on the successful completion of financing, merger, acquisition, divestiture or
similar transactions. A transaction may fail to be completed for many reasons, including changes in market and/or general economic conditions,
business reversals or setbacks, failure of the parties to agree upon final terms, failure to secure necessary board or stockholder approvals, failure
to secure necessary financing, and failure to receive necessary regulatory approvals. In addition, an engagement initially undertaken for a
particular type of transaction, such as a financing, may not generate revenue because the client decides to consummate a different transaction for
which we are not entitled to a fee. Although we internally track placement agent, underwriting and strategic advisory fees separately, we do not
treat them as separate lines of business and we do not track the related expenses separately.

Principal transactions and realized gains

Revenues described as principal transactions constitute net unrealized gains and losses on publicly traded unrestricted common stock that
we have the ability to sell in the short term. Unrealized gains and losses on publicly traded unrestricted common stock that we cannot sell in the
short term (i.e., 12 months) due to low volume or illiquidity are reported separately under other comprehensive income/loss. Realized gains and
losses reflect the net proceeds from the sale of securities in excess of or below our cost of those securities. Securities held for investment
include: (i) warrants we received as compensation for acting as placement agent; (ii) securities and/or warrants we purchased in offerings for
which we acted as placement agent; (iii) continuing interests in shell companies that we originally acquired for the purpose of facilitating
financing transactions; and (iv) for the year ended December 31, 2006 and the three months ended March 31, 2007, securities held by the R&R
Opportunity Fund, L.P. (the Fund ), a value-focused hedge fund. Principal transaction revenues and gains realized will vary from
period-to-period and year-to-year, based on general market conditions and the performance of the companies in which we own securities and the
amount of our compensation received in the form of warrants or securities rather than cash. The decision to hold or liquidate securities depends
on a variety of factors, including market conditions, our assessment of the prospects of the issuer and our need for capital.
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Commissions

Commissions constitute amounts paid by our investor clients from brokerage transactions in equity securities. Our commissions may vary
from period-to-period depending, in part, on commission rates, trading volume and number of customers. The introduction of decimalization in
securities trading since 2000 and the ability to execute trades electronically, through the Internet and through other alternative trading systems,
have resulted in reductions in trading commissions and spreads generally. We expect this trend toward alternative trading systems and resulting
pricing pressures on our brokerage business commissions to continue.

Trading commissions to some extent represent compensation for the value of our equity research and other value added services that we
deliver to our clients. These bundled commission practices have been the subject of discussion among regulators, the investment banking
community and brokerage clients. Some institutional investors have recently announced agreements with brokerage firms under which they will
pay for research directly in cash instead of compensating these firms through trading commissions. Depending on the extent to which this
practice is adopted, this trend could reduce our commission revenues by negatively affecting both trading volumes and commission rates.

Conference fees and other revenues

Our other sources of revenues consist primarily of conference fees, interest and dividend income and asset management fees. Revenues
from conference fees have increased over the years as more companies have participated in our two annual life science sector conferences and
we have increased the fees charged for participation. However, conference revenues do not cover the entire cost directly associated with the
conferences, such as facility usage costs, travel, entertainment and dining. We believe that the conferences are an important part of our
marketing strategy and have contributed to our overall revenue growth. Interest and dividend income primarily consists of interest earned on our
cash and short term investments. We also earn asset management fees through Rodman & Renshaw Fund Management, LLC (the Fund
Manager ). The Fund Manager is managed by John J. Borer III, our Chief Executive Officer, and Mr. Borer and members of his family constitute
a majority of the investors in the Fund and have contributed most of the Fund s capital.

Operating Expenses

We view our operating expenses as falling into one of two categories: either employee compensation and benefits or other operating
expenses.

Employee compensation and benefits

Employee compensation and benefits is our largest category of expense, generally constituting more than 50% of our total expenses.
Employee compensation and benefits include salaries, bonuses, benefits, employment taxes and other employee costs. It includes both cash and
non-cash expenses. We generally pay our employees semi-monthly salaries during the year. We also pay discretionary bonuses based on a
combination of the individual and the firm s performance, which, particularly for our senior professionals, makes up the largest portion of their
total compensation. In some cases, discretionary bonuses are paid quarterly in arrears and, in other cases, annually, in arrears. Because we were
taxed as a partnership for federal and state income tax purposes, historically, we distributed a significant portion of our profits to our senior
executive officers in the form of tax-free distributions rather than as compensation. As a corporation, we will no longer be able to do that. In
addition, beginning with the current fiscal year, we are targeting our total compensation and benefits expense, excluding equity-based
compensation granted prior to the date of this prospectus, at approximately 55% of revenues each year.

Other operating expenses

Other operating expenses include all operating expenses other than those constituting employee compensation and benefits, such as fees,
costs and expenses relating to the life science conferences, facility usage fees and travel, entertainment and dining expenses, business
development costs, office supplies, subscription fees, occupancy and rental costs, brokerage and trade execution costs, professional fees,
communications, data processing and information services, travel and entertainment, depreciation and amortization, recruiting and insurance.
Clearance and execution charges are directly related to the revenues of our trading unit. Other operating expenses have been relatively modest in
proportion to revenues as a result of the relatively small number of staff and related costs (including travel, office space, communications,
broker/dealer costs, depreciation and professional services) that we incur. Other operating expenses as a percentage of revenues vary as a result
of a variety of factors, including fluctuation in quarterly revenues, the amount of recruiting and business development activity, the amount and
timing of reimbursement of engagement-related expenses by
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clients, and other factors. Accordingly, other operating expenses as a percentage of revenues in any particular quarter may not be indicative of
such expenses as a percentage of revenues in any future period. We monitor these expenses carefully. We expect our operating expenses to
increase after the Exchange Date as a result of additional auditing, legal, insurance, printing and other expenses related to being a public
reporting company.

Results of Operations

The following table sets forth our revenues, expenses, net income and comprehensive income for the three-month periods ended March
31, 2007 and 2006, the years ended December 31, 2006 and 2005 and the nine months ended December 31, 2004. In April 2004, we changed our
fiscal year-end from March 31 to December 31. As a result, our 2004 financial information reflects only nine months of operations. The
financial information below, to the extent it relates to the years ended December 31, 2006 and 2005 and the nine months ended December 31,
2004, are derived from our audited consolidated financial statements included elsewhere in this prospectus. The financial information for the
three-month periods ended March 31, 2007 and 2006 is derived from our unaudited condensed consolidated financial statements included
elsewhere in this prospectus.
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Nine
Months
Ended
Three Months Ended Year Ended December
March 31, December 31, 31,
2007 2006 2006 2005 2004
(in thousands)
Revenues:
Private placement, underwriting and strategic advisory
fees $ 14,620 $ 13,157 $ 43,081 $ 17,887 $ 16,669
As a percentage of total revenues 70.7% 64.0% 67.4% 61.1% 79.8%
Principal transactions, net 864 1,345 11,519 1,175 827
As a percentage of total revenues 4.2% 6.5% 18.0% 4.0% 4.0%
Realized gains on securities, net 3,102 4,977 1,884 6,174
As a percentage of total revenues 15.0% 24.2% 2.9% 21.1% 0.0%
Commissions 2,000 1,046 5,161 2,429 2,140
As a percentage of total revenues 9.7% 5.1% 8.1% 8.3% 10.3%
Conference fees 2,093 1,488 1,112
As a percentage of total revenues 0.0% 0.0% 3.3% 5.1% 5.3%
Other revenues 104 30 220 102 129
As a percentage of total revenues 0.5% 0.1% 0.3% 0.3% 0.6%
Total Revenues $ 20,690 $ 20,555 $ 63958 $ 29255 $ 20,877
Expenses:
Employee compensation and benefits $ 10,152 $ 5,931 $ 26,782 $ 15,345 $ 14,427
As a percentage of total revenues 49.1% 28.9% 41.9% 52.5% 69.1%
Conference fees 176 75 4,748 3,673 2,957
As a percentage of total revenues 0.9% 0.4% 7.4% 12.6% 14.2%
Professional fees 816 760 6,192 1,492 1,026
As a percentage of total revenues 3.9% 3.7% 9.7% 5.1% 4.9%
Business development 585 365 1,880 765 410
As a percentage of total revenues 2.8% 1.8% 2.9% 2.6% 2.0%
Communication and data processing 398 361 1,452 671 282
As a percentage of total revenues 1.9% 1.8% 2.3% 2.3% 1.4%
Other expenses 1,218 616 3,319 2,423 1,482
As a percentage of total revenues 5.9% 3.0% 5.2% 8.3% 7.1%
Total Expenses $ 13,345 $ 8,108 $ 44373 $ 24369 $ 20,584
As a percentage of total revenues 64.5% 39.4% 69.4% 83.3% 98.6%
Income before income taxes and minority interests $ 7,345 $ 12,447 $ 19,585 $ 4,886 $ 293
As a percentage of total revenues 35.5% 60.6% 30.6% 16.7% 1.4%
Income taxes (32) 486 893 395 19
Minority interest in (income) loss of subsidiaries (557) (999) 2,174) 18 0
Net income $ 6,820 $ 10,962 $ 16518 $ 4509 $ 274
As a percentage of total revenues 33.0% 53.3% 25.8% 15.4% 1.3%
Unrealized gain on investments (1,002) 1,002
Comprehensive income $ 5,819 $ 10,962 $ 17,520 $ 4,509 $ 274
As a percentage of total revenues 28.1% 53.3% 27.4% 15.4% 1.3%

March 31, 2007 compared to March 31, 2006
Net Income

Net income for the quarter ended March 31, 2007 was $6.8 million compared to $11.0 million for the quarter ended March 31, 2006,
representing a decrease of $4.2 million, or 382%. This decrease was attributable to a $5.2 million increase in total expenses. The largest
contributor to the increase in expenses was compensation and benefits, which increased by $4.2 million. In addition, net income was impacted
by a minority interest charge relating to the Fund of $0.6 million and $1.0 million in the first quarters of 2007 and 2006, respectively.
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Revenues

Investment banking revenues for the three months ended March 31, 2007 were $14.6 million compared to $13.2 million for the three
months ended March 31, 2006, representing an increase of $1.4 million, or 11.0%. The increase in our investment banking revenues was
primarily attributable to larger financing transactions. In the 2007 period, we were the sole or lead manager in connection with seven financing
transactions, which raised an aggregate of $139 million. In the first quarter of 2006, we were the sole or lead manager in connection with 12
financing transactions, which raised an aggregate of $305 million. We earned investment banking revenues from 28 different clients in the first
quarter of 2007, compared to 21 clients in the first quarter of 2006. In the first quarter of 2007, $14.1 million of investment banking revenues
constituted placement agent or underwriting fees and $0.5 million constituted strategic advisory fees. In the first quarter of 2006, $13.0 million
of investment banking revenues constituted placement agent or underwriting fees and $0.2 million constituted strategic advisory fees. For the
first quarter of 2007, 76.0% of our investment banking revenues was derived from clients in the life science sector compared to 68.0% in the
first quarter of 2006.

For the first quarter of 2007, principal transaction revenues were $0.9 million compared to $1.3 million for the first quarter of 2006,
reflecting unrecognized gains in our investment portfolio. For the first quarter of 2007, realized gains were $3.1 million compared to $5.0
million for the three months ended March 31, 2006. In the first quarter of 2007, the Fund generated principal transaction revenue of $0.3 million
and net realized gains of $0.5 million. In the first quarter of 2006, the Fund generated principal transaction revenue of $0.7 million and net
realized gains of $0.3 million. Also, in the first quarter of 2007, we recorded $1.0 million of realized gains on publicly traded unrestricted
common stock that we cannot sell in the short-term, representing a reclassification of the unrealized gains recorded as other comprehensive
income in 2006.

In March 2007, we distributed 85% of the beneficial interests in certain equity securities, including stock and warrants, which we held in
62 companies, to Revere (59.5%) and RRCG (25.5%), retaining 15%. We then, together with Revere and RRCG, contributed our interests in
these securities to RRPR in exchange for membership interests in the same proportion that we held those securities. As a result of the Exchange,
we own 40.5% of RRPR, 15.0% directly and 25.5% through our ownership of RRCG. However, because we no longer own 100% of these
securities, principal transaction revenues in future periods will be lower than it would have been if we continued to hold a 100% interest in these
securities.

We earned commissions of $2.0 million for the three months ended March 31, 2007 compared to $1.0 million for the three months ended
March 31, 2006, an increase of $1.0 million, or 100%. The increase was primarily attributable to an increase in the volume of shares traded for
our customers, which, in turn, is attributable to a number of factors including the overall strength of the capital markets, an increase in the
number of traders and institutional sales personnel and increasing investor interest in our research products.

Other revenues for the three months ended March 31, 2007 totaled $0.1 million compared to $0.03 million for the three months ended
March 31, 2006, an increase of $0.07 million or 233%. Other revenues for the first quarter of 2007 and 2006 consisted primarily of interest and
dividend income.

Expenses

Total expenses for the first quarter ended March 31, 2007 were $13.3 million compared to $8.1 million for the three months ended March
31, 2006, an increase of $5.2 million, or 64.0%. For the 2007 period total expenses constituted 64.5% of revenues compared to 39.4% for the
2006 period. The increase in expenses generally reflects an expansion of our operating platform as we continue to focus on growth.

Employee compensation and benefits for the three months ended March 31, 2007 was $10.2 million compared to $5.9 million for the three
months ended March 31, 2006, an increase of $4.3 million, or 73.0%. Employee compensation and benefits for the 2007 period constituted
49.1% of revenues compared to a 28.9% for the 2006 period. The overall increase in employee compensation and benefits and the higher ratio is
due primarily to (i) an overall increase in headcount from 59 at March 31, 2006 to 97 at March 31, 2007; and (ii) payouts to senior managing
directors hired in 2006. The ratio for the first quarter may not be indicative of the entire year because estimated bonuses for our three senior
executives have not yet been determined.

For the three months ended March 31, 2007, other operating expenses were $3.2 million compared to $2.2 million for three months ended
March 31, 2006, an increase of $1.0 million, or 45.5%. The key components of this increase were conference expenses, which increased by $0.1

million, business development expenses, which increased by
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$0.2 million, occupancy and equipment expenses, which increased by $0.2 million and professional fees, which increased by $0.02 million.
2006 compared to 2005
Net Income

Net income for the year ended December 31, 2006 was $16.5 million compared to $4.5 million for the year ended December 31, 2005,
representing an increase of $12.0 million, or 266%. This increase was due primarily to a $34.7 million increase in revenues offset by a $20.0
million increase in operating expenses, a $0.4 million increase in tax expense for the New York State and City Unincorporated Business Tax
( UBT ) and a $2.2 million charge for minority interest in the Fund, in which we have a 5.0% interest but which we were required to consolidate
in 2006 under U.S. generally applicable accounting principles. As a percentage of revenues, 2006 net income was 27.4% compared to 15.4% for
2005.

Revenues

Revenues in 2006 increased by $34.7 million, or 118%, to $64.0 million from $29.3 million in 2005. We believe this increase in revenues
is based on the fact that we are a young company operating in a business environment that presents many opportunities for growth and
expansion. In 2006 we added a number of senior managing directors and other professionals, including investment bankers, sales traders and
institutional sales people, to help us identify and exploit these opportunities. In addition, we believe that our marketing efforts, particularly the
life science conferences and some of our other investments in branding and intellectual property, have helped us generate new business
opportunities. We believe these factors will continue to impact our growth.

Investment banking revenues for the year ended December 31, 2006 were $43.0 million compared to $17.9 million for the year ended
December 31, 2005, representing an increase of $25.1 million, or 141%. In 2006, $42.2 million of investment banking revenues constituted
placement agent or underwriting fees and $0.8 million constituted strategic advisory fees. In 2005, $17.8 million of investment banking revenues
constituted placement agent or underwriting fees and $0.1 million constituted strategic advisory fees. In 2006, we were the sole or lead manager
in connection with 41 financing transactions, which raised an aggregate of $921 million. In 2005, we were the sole or lead manager in
connection with 18 financing transactions, which raised an aggregate of $250 million. In 2006, our ten largest fee-paying clients constituted 55%
of our investment banking revenues and we had one client that individually constituted 16% of our investment banking revenues. In 2005, our
ten largest fee-paying clients constituted 71% of our investment banking revenues and we had one client that individually constituted 18% of our
investment banking revenues.

The increase in investment banking revenues was attributable to both an increase in the number of financing transactions in 2006
compared to 2005 and an increase in the size of those transactions. In 2006, we earned investment banking revenues from 75 different clients
compared to 34 clients in 2005; 63 of the 2006 clients did not produce any fees for us in 2005. In addition, in 2006 we successfully expanded our
investment banking platform to other industry sectors. For 2006, 60.0% of our investment banking revenues was derived from clients in the life
science sector compared to 82.0% in 2005.

Principal transaction revenues for the year ended December 31, 2006 were $11.5 million compared to $1.2 million for the year ended
December 31, 2005, an increase of $10.3 million. This increase is due in part to the fact that the operations of the Fund were consolidated with
our operations in 2006 but not in 2005. Of the $11.5 million in principal transaction revenues, $2.7 million was attributable to the Fund. The
balance of the increase reflects our revenue growth since a portion of our placement agent fee is in the form of securities and the increase in the
value of securities held at the beginning of the year. At December 31, 2006 and 2005, we held $19.1 million and $2.5 million, respectively of
marketable and non-marketable securities. Of the $19.1 million of securities held at December 31, 2006, $4.9 million was held by the Fund.

Gain realized from the sale of securities in 2006 was $1.9 million compared to $6.2 million in 2005. 87.0% of the gain realized in 2005
was attributable to the liquidation of our position in a company for which we had previously acted as placement agent in connection with an $8.0
million financing transaction.

We earned commissions of $5.2 million for the year ended December 31, 2006 compared to $2.4 million for the year ended December 31,
2005, an increase of $2.8 million, or 117%. The increase is attributable to the performance of newly hired employees, the strength of the capital
markets and higher trading volume, which is due in part to increasing
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investor interest in our research products. Commission revenue was offset in part by clearance and execution charges of $0.2 million in 2006 and
$0.3 million in 2005.

Conference fees and other revenues for the year ended December 31, 2006 totaled $2.3 million compared to $1.6 million for the year
ended December 31, 2005, an increase of $0.7 million, or 43.0%. Conference fees in 2006 were $2.1 million and other revenue, interest and
dividends, was $0.2 million. For 2005, conference fees were $1.5 million and other revenue was $0.1 million. The increase in conference
revenue is attributable to the increase in the number of companies presenting at our conferences and an increase in the fee we charge presenters.

Expenses

Total expenses for 2006 were $44.4 million compared to $24.4 million for 2005, an increase of $20.0 million, or 82.0%. For 2006, total
expenses constituted 69.4% of revenues compared to 83.3% for 2005. This decrease generally reflects the leverage we have extracted from an
expansion of our operating platform as we continue to focus on growth.

Employee compensation and benefits for the year ended December 31, 2006 totaled $26.8 million compared to $15.3 million for the year
ended December 31, 2005, an increase of $11.5 million, or 75%. For 2006, the ratio of employee compensation and benefits, as reported, to total
revenues was 41.9% compared to 52.5% for 2005. The 2006 amount does not take into account $7.7 million representing prior year s profits
distributed to three of our senior executives, Michael Vasinkevich, John J. Borer III, and Edward Rubin, in 2007 in their capacity as members of
Holding. The increase in employee compensation and benefits is due primarily to larger payout commitments to senior managing directors hired
in 2006 and is directly related to the 118.6% increase in revenues from 2005 to 2006. The 2006 amount also reflects $0.4 million of non-cash
employee compensation and benefits related to the grant of options to those senior managing directors. Finally, the increase is also attributable to
an increase in the number of employees. At December 31, 2006, we employed a total of 95 people compared to 58 at December 31, 2005.

For the year ended December 31, 2006, other operating expenses totaled $17.6 million compared to $9.0 million for 2005, an increase of
$8.6 million or 96.0%. Other operating expenses as a percentage of revenues for the year ended December 31, 2006 was 27.5% compared to
30.8% in 2005. The increase in other operating expenses was primarily attributable to significant increases in professional costs, conference fees,
communications and information services, advertising and brokerage and trade execution costs. In the case of professional costs, which
increased to $6.2 million from $1.5 million, $2.0 million is allocable to legal fees relating to litigation with a former employee and the related
regulatory investigations. In addition, a portion of the increase is attributable to legal fees associated with the increased number of transactions.
Conference expenses for 2006 were $4.7 million compared to $3.7 million in 2005. Business development expenses in 2006 were $1.9 million in
2006 compared to $0.8 million in 2005. We believe that both our conferences and our other business development activities have had a positive
effect on our revenue growth. Communication and data processing expenses in 2006 were $1.5 million compared to $0.7 million in 2005.
Occupancy and equipment leasing expenses in 2006 were $0.8 million compared to $0.4 million in 2005. Finally, depreciation expense in 2006
was $0.5 million compared to $0.2 million in 2005.

2005 compared to 2004

In April 2004, we changed our fiscal year from March 31 to December 31. As a result, our financial statements for fiscal 2004 only reflect
nine months of operations  from April 1, 2004 through December 31, 2004.

Net Income

Net income for the year ended December 31, 2005 was $4.5 million after taking into account a charge of $0.4 million for the UBT and
$0.02 million for minority interest. In comparison, net income for the nine months ended December 31, 2004 was $0.3 million. This increase
was attributable to an increase in revenues of $8.4 million offset by an increase in expenses of $3.8 million. As a percentage of revenue, net
income in 2005 was 15.4% compared to 1.3% for 2004.

Revenues

Revenues increased by $8.4 million, or 40.2%, to $29.3 million in 2005 from $20.9 million for the nine months ended December 31, 2004.
We believe that the increase in revenues in 2005 reflects our increased marketing efforts,
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particularly the life science conferences, and some of our other investments in branding and intellectual property in 2004 and 2003.

Investment banking revenues for the year ended December 31, 2005 were $17.9 million compared to $16.7 million for the nine months
ended December 31, 2004, representing an increase of $1.2 million, or 7.2%. For 2005 and 2004, investment banking revenues represented
61.1% and 79.8%, respectively, of total revenues. In 2005, $17.8 million of investment banking revenues constituted placement agent or
underwriting fees and $0.1 million constituted strategic advisory fees. In the 2004 period, $16.5 million of investment banking revenues
constituted placement agent or underwriting fees and $0.2 million constituted strategic advisory fees. In 2005, we were the sole or lead manager
in connection with 18 financing transactions, which raised an aggregate of $250.0 million. In the 2004 period, we were the sole or lead manager
in connection with 21 financing transactions, which raised an aggregate of $262.0 million. We earned investment banking revenues from 34
clients in 2005, compared to 38 clients in the 2004 period; 26 of the 2005 clients did not produce any fees for us in the 2004 period. In 2005, our
ten largest fee-paying clients constituted 71% of our investment banking revenues and one client individually represented 18% of our investment
banking revenues. In the 2004 period, our ten largest fee-paying clients constituted 61% of our investment banking revenues and one client
individually represented 10% of our investment banking revenues. For 2005, 82.0% of our investment banking revenues was derived from
clients in the life science sector compared to 78.0% in 2004.

Principal transaction revenues for the year ended December 31, 2005 were $1.2 million compared to $0.8 million for the nine month
period ended December 31, 2004 reflecting an increase in the value of the warrants received in prior periods as compensation. For 2005, gains
realized on sales of securities was $6.2 million. We had no such revenues in the 2004 period.

We earned commissions of $2.4 million for the year ended December 31, 2005 compared to $2.1 million for the year ended December 31,
2004, an increase of $0.3 million, or 14.3%. The increase in 2005 was primarily attributable to an increase in the volume of shares traded for our
customers. Clearance and execution charges, which are directly related to trading activity, were $0.3 million in 2005 and in the 2004 period.

Conference fees and other revenues for the year ended December 31, 2005 totaled $1.6 million compared to $1.2 million for the nine
month period ended December 31, 2004, an increase of $0.4 million, or 33.0%. Conference fees in 2004 were $1.1 million and other revenues,
interest and dividends, was $0.1 million. The increase in conference revenue is attributable to the increase in the number of companies
presenting at the conferences and an increase in the fee we charge the presenters.

Expenses

Total expenses for 2005 were $24.4 million compared to $20.6 million for the nine month period ended December 31, 2004, an increase of
$3.8 million, or 18.4%. For 2005, total expenses constituted 83.3% of total revenues compared to 98.6% for the nine months ended December
31, 2004.

Employee compensation and benefits for the year ended December 31, 2005 totaled $15.3 million compared to $14.4 million for the year
ended December 31, 2004, an increase of $0.9 million, or 6.3%. However, as a percentage of total revenue, employee compensation and benefits
in 2005 was 52.5% while in the 2004 period it was 69.1%. The 2005 percentage was lower because we had $6.2 million in realized gains, which
had no associated compensation expense. In addition, the 2004 amount includes the entire amount of bonuses paid to our administrative staff for
calendar year 2004 and a special distribution of profits in the amount of $4.2 million paid to our three senior executive officers. Excluding that
special distribution, employee compensation and benefits for 2004 was 49.0% of total revenues. Also, the increase in employee compensation
and benefits was driven, in part by the increase in number of employees from 40 at December 31, 2004 to 58 at December 31, 2005.

For the year ended December 31, 2005, other operating expenses totaled $9.0 million compared to $6.2 million for 2004, an increase of
$2.8 million, or 45%. As a percentage of total revenues, other operating expenses for 2005 were 30.8% compared to 29.5%. Other operating
expenses for the 2004 period include conference expenses of $3.0 million and professional fees of $1.0 million.

Pro Forma Adjustments

Prior to the Exchange, RRCG owned 30% of Holding and Holding, through an affiliate, owned 80% of Enthrust. As a result of the
Exchange, RRCG became a wholly-owned subsidiary of Enthrust and Enthrust owns 70% of Holding
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directly and the other 30% through RRCG. Giving retroactive effect to the Exchange, on a pro forma combined basis, combining the operations
of Holding, Enthrust and RRCG, our statement of income and comprehensive is as follows:

Three Months
Ended Year
March 31, Ended

2007 December 31, 2006

(in thousands, except earnings per share and weighted number of shares

data)

Revenues $ 20,773 $ 63,958
Operating expenses 14,097 45,180
Operating income 6,676 18,778
Income tax expense (benefit) (869) 6,775
Minority interest 555 2,187
Net income 6,990 9,816
Other comprehensive income (1,002) 1,002
Comprehensive income $ 5,988 $ 10,818
Earnings per share, basic and diluted $ 0.28 $ 0.39
Weighted number of shares outstanding basic and

diluted 25,000,000 25,000,000

The information in the table above reflects the following adjustments:

transaction costs of $800,000 relating to the Exchange;

eliminating Enthrust s operating expenses of $14,000 for the three month period ended March 31, 2007 and $57,000 for the year ended
December 31, 2006, and our minority interest in Enthrust s results of operations, in the amount of $1,700 for the three months ended
March 31, 2007 and $13,000 for the year ended December 31, 2006;

eliminating $198,200 of interest expense, amortization of debt discount and deferred financing costs relating to the Debentures in the
three month period ended March 31, 2007;

applying a 40% effective tax rate resulting in a tax benefit of $869,000 for the three months ended March 31, 2007 and a tax of $6.8
million for the year ended December 31, 2006; and

eliminating RRCG s tax expense of $2,400 for the three months ended March 31, 2007 and $268,400 for the year ended December 31,
2006.

For periods prior to the Exchange, Holding was a limited liability company, which is taxed as a partnership for federal and state income
tax purposes. As such, Holding was not subject to federal or state income taxes, other than the UBT. Rather, the members of Holding, Revere
and RRCG, reported their allocable share of Holding s income, gains, losses (if any) and deductions on their federal and state income tax returns
in accordance with the Internal Revenue Code and the regulations promulgated thereunder as well as applicable state tax statutes and rules. As a
result of the Exchange, we are now a C corporation and, as such, subject to federal and state corporate income taxes. Assuming we had beena C
corporation since January 1, 2006 and an effective tax rate of 40%, we would have recorded a tax expense of $6.8 million and net income and
comprehensive income of $9.8 million and $10.8 million, respectively, for the year. For the three month period ended March 31, 2007, we
would have recognized a tax benefit of $0.9 million because the deferred tax liability relating to various securities distributed tax-free in March
2007 would have been eliminated as a result of that distribution.

Our historical results do not reflect any costs associated with operating as a public company. We expect to incur increases in our operating
costs associated with the regulatory and reporting requirements imposed by the SEC, the stock exchange on which our common stock is listed
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and for complying with the requirements of Section 404 of S-Ox. These costs include legal and accounting fees, consulting fees, stock exchange
listing fees, printing and mailing costs, insurance and additional costs associated with hiring new financial, administrative and compliance
personnel. We estimate that these additional costs will range from $1.0 million to $2.0 million per year.

Liquidity and Capital Resources

We have historically satisfied our capital and liquidity requirements through internally generated cash from operations. In addition, in
March 2007, we completed a $20 mi