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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)
Xl QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended September 30, 2014
or
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission File Number 001-36024

LIQUID HOLDINGS GROUP, INC.

(Exact name of registrant as specified in its arart

Delaware 46-3252142
(State or other jurisdiction « (I.R.S. Employe
incorporation or organizatioi Identification No.)

800 Third Avenue, 38" Floor
New York, NY 10022
(Address of principal executive office (Zip Code)

(212) 293-1836
(Registrant’s telephone number, including area yode

(Former name, former address and former fiscal, yeeihanged since last report)
Indicate by check mark whether the registrant € filed all reports required to be filed by Secti or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsiach shorter period that the registrant was reduodile such reports), and (2) has been
subject to such filing requirements for the pastags. Yes O No
Indicate by check mark whether the registrant lasmstted electronically and posted on its corpo¥&b site, if any, every Interactive
Data File required to be submitted and posted puntsto Rule 405 of Regulation5¢8232.405 of this chapter) during the precedi@gribnths
(or for such shorter period that the registrant veagiired to submit and post such fildg). Yes O No

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @aocelerated filer, or a smaller reporting

company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated fileC] Accelerated filel]
Non-accelerated filell (Do not check if a smaller reporting compa Smaller reporting comparlXI]
Indicate by check mark whether the registrantsiell company (as defined in Rule 12b-2 of the BExge Act)]  Yes No

As of November 11, 2014, there were 60,332,375eshai the Registrant’'s common stock outstanding.
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PART | — FINANCIAL INFORMATION
Item 1. Financial Statements

LIQUID HOLDINGS GROUP, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)

September 30, 201 December 31, 201

ASSETS
Current asset:

Cash and cash equivalel $ 30,054,10 $ 8,473,84
Notes receivable from related part 244,93( -
Accounts receivable, net of allowance for doubdfttounts of $39,137 and $5,€ 1,492,633 425,19¢
Prepaid expenses and other current assets 289,23: 388,61:
Total current assets 32,080,90 9,287,65!
Property and equipment, net 1,322,73 867,75¢
Other asset:
Notes receivable from related part 414,01! -
Due from related partie 80,00( 659,03(
Deposits 631,59! 540,65:
Other intangible assets, net of amortization of,$39,060 and $9,976,7¢ 6,326,58: 11,505,85
Goodwill 13,182,25 13,182,93
Total other assets 20,634,44 25,888,47
TOTAL ASSETS $ 54,038,08 $ 36,043,88
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable and accrued expet $ 141231 $ 3,503,591
Deferred income - 4,35(
Total current liabilities 1,412,31 3,507,941
Long-term liabilities:
Deferred rent 267,34« 20,53¢
Total liabilities 1,679,66. 3,528,47!
Commitments and contingencies (Note
Stockholders' equity
Preferred stock, $0.0001 par value, 10,000,00Ceshauthorized; none issued or outstan - -
Common stock, $0.0001 par value, 200,000,000 slzartb®rized; 60,275,619 and 24,486,388
shares issued and outstanding as of Septembe038,ad December 31, 2013, respectiv 6,027 2,44¢
Additional paic-in capital 160,741,01 118,510,67
Accumulated defici (107,372,98) (84,857,91)
Treasury stock, at cost, 121,674 shares at Septe30hb2014 and December 31, 2( (1,029,07) (2,029,07))
Accumulated other comprehensive income (loss) 13,45: (110,72)
Total stockholders’ equity 52,358,42 32,515,40
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY $ 54,038,08 $ 36,043,88

See accompanying notes to condensed consolidaiaacfal statements.




LIQUID HOLDINGS GROUP, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS

(Unaudited)

Three Months Ended

Nine Months Ended

September 30, 201 September 30, 201 September 30, 201 September 30, 201

Revenues
Software service $ 1,485,00 $ 732,38t $ 4,308,87 $ 2,016,15!
Brokerage activitie - - - 1,872,64
1,485,00° 732,38t 4,308,871 3,888,801
Cost of revenues (exclusive of items shown sepgragow):
Software service 729,62( 398,12: 1,932,08: 993,69
Brokerage activitie - - - 1,248,19:
729,62( 398,12: 1,932,08: 2,241,88!
Gross profit 755,38° 334,26° 2,376,79. 1,646,91
Operating expense
Compensatiol 3,427,80: 6,065,77. 9,353,82 14,928,96
Consulting fee: 288,60° 221,33 959,81t 12,182,41
Depreciation and amortizatic 1,804,99 1,823,08: 5,375,97 5,472,32!
Professional fee 768,75¢ 1,259,88 2,024,45 2,262,02.
Rent 430,04¢ 319,39( 1,296,26! 926,71
Computer related and software developn 1,384,271 608,17! 3,822,56! 1,639,33!
Other 574,40« 497,24( 1,914,67: 1,621,82.
Total operating expenses 8,678,88. 10,794,87 24,747,58 39,033,59
Loss from operations (7,923,49) (10,460,61) (22,370,79) (37,386,68)
Non-operating income (expens:
Unrealized gain on contingent consideration pay - 44,12¢ - -
Loss on settlement of contingent consideration iz - (649,689 - (649,689
Interest and other, n (144,52() 126,90¢ (144,279 136,39¢
Total nor-operating income (expens (144,52() (478,65() (144,279 (513,29()
Loss before income tax (8,068,01) (10,939,26) (22,515,07) (37,899,97)
Income tax expense - 1,309,90: - 1,125,69
Net loss (8,068,01) (12,249,16) (22,515,07) (39,025,66)
Other comprehensive income (los
Foreign currency translatic 51,38:¢ (88,31) 124,17. (71,392
Total comprehensive loss $ (8,016,63) $ (12,337,47) $ (22,390,90) $ (39,097,06)
Basic and diluted loss per shi $ (0.19 $ (0.52) $ (0.59 $ (1.82)
Weighted average number of common shares outstaddiring the perio- basic anc
diluted 60,087,46 23,533,75 42,540,99 21,470,86
Supplemental | nformation to the Condensed Consolidated Statements of Operations and
Comprehensive Loss
Software services revenues from related pa $ 916,05° $ 604,68: $ 2,84191 $ 1,690,73!
Software services cost of revenues to relatedgs $ 18,59: $ 87,26¢ $ 18,59: $ 248,80¢
Sharebased compensation included in compens: $ 1,059,87 $ 1,902,15. $ 2,761,16" $ 7,430,08
Share-based compensation included in consulting $ -$ -$ -$ 11,649,69

See accompanying notes to condensed consolidaiaakcfal statements.




LIQUID HOLDINGS GROUP, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF STOCKHOLDERS' E QUITY

Accumulated

Additional Other
Common Stock Paid-in Accumulated Comprehensive Treasury
Shares Amount Capital Deficit Income (Loss) Stock Total

Balance at December 31, 20 24,486,388 $ 2,44¢ $ 118,510,67 $ (84,85791) $ (110,72) $ (1,029,07) $ 32,515,40
Issuance of common shares upon public offeringph

underwriting discoun 34,945,00 3,49¢ 40,620,06 - - - 40,623,56
Direct costs of public offerin - - (1,150,811 - - - (1,150,811
Issuance of common shares upon vesting of restrittck

units 844,23 84 (84) - - - -
Shar~-based compensatic - - 2,761,16 - - - 2,761,16'
Foreign currency translatic - - - - 124,17 - 124,17:
Net loss - - - (22,515,07) - - (22,515,07)
Balance at September 30, 2014 (Unaudi 60,27561 $ 6,021 $ 160,741,01 $ (107,372,98) $ 13,45 $  (1,029,07) $ 52,358,422

See accompanying notes to condensed consolidai@ucial statements.




LIQUID HOLDINGS GROUP, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)

CASH FLOWS FROM OPERATING ACTIVITIES
Net loss
Adjustments to reconcile net loss to net cash usegerating activities
Loss on settlement of contingent consideration bls
Depreciation and amortization expel
Shar+-based compensatic
Share-based payments for consulting servi
Other
Deferred taxe:
Changes in operating assets and liabilit
Accounts receivabl
Deferred offering cost
Prepaid expense and other current as
Due from related partie
Deposits
Accounts payable and accrued expel
Due to related partie
Other current liabilities
NET CASH USED IN OPERATING ACTIVITIES

CASH FLOWS FROM INVESTING ACTIVITIES

Purchase of property and equipm

Repayment of note from related party - QuantX Mamagnt, LLP
NET CASH PROVIDED BY (USED IN) INVESTING ACTIVITIB

CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from public offering of common stock, afatnderwriting discour
Direct costs of public offerin
Proceeds from revolving promissory ni
Repayment of revolving promissory ne
Purchase of treasury sto
Proceeds from sales of common shares, net of nff@osts
Proceeds from loans from related par
Repayment of loans from related parties
NET CASH PROVIDED BY FINANCING ACTIVITIES

Effect of exchange rate changes on cash and casbadéents
NET INCREASE IN CASH AND CASH EQUIVALENT?
CASH AND CASH EQUIVALENTS - Beginning of period
CASH AND CASH EQUIVALENTS - End of period

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATIOI
Interest paid

Income taxes paid

NON-CASH INVESTING AND FINANCING ACTIVITIES:
Settlement of contingent consideration on Fundsabauisition

Nine Months Ended
September 30, 201 September 30, 201

$ (22,515,07) $ (39,025,66)
- 649,68t

5,375,97' 5,472,32!
2,761,16 7,430,08

- 11,649,69

360,14 47,74

: 1,125,69

(1,163,09) (184,66

- 3,476,42

99,37¢ 138,14!

(79,915 (300,00()

(90,94:) (129,729

(2,091,27) 264,47

: (17,949

(4,350) (36€)

(17,347,97) (9,404,08)
(649,23:) (189,04:)

2 2,250,001

(649,23:) 2,060,95:
40,623,56 26,017,62
(1,150,811 (8,729,73)
1,000,00! 5
(1,000,001 -

- (1,029,07)

- 3,300,001

- 750,00

- (750,000)

39,472,75 19,558,81

104,71! (58,75()

21,580,26 12,156,93
8,473,84 1,380,07

$ 30,054,10 $ 13,537,01
$ 14,33: $ 3,611
$ -$ -
$ - $ 2,210,68:

See accompanying notes to condensed consolidaiaacfal statements.




LIQUID HOLDINGS GROUP, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(2) Organization
Organization

Liquid Holdings Group, Inc. (the “Company”) provisla next-generation proprietary cloud-based tradimdyportfolio management solution
that seamlessly integrates order and execution gesnent with reatime risk management, reporting, shadow accourimymanaged servic
in a single platform for the financial services aommity. The Company was originally formed on Jaguaf, 2012 as a Delaware limited
liability company under the name Liquid Holdingso@p, LLC with the intention of being the holdingnepany to acquire and own a group of
companies and ultimately pursue an initial pubffering (“IPQ”) in the United States. The Company commenced opesatin April 24, 2012
the date the founders signed the Company’s opgratireement and agreed to contribute certain emtitivned or controlled by them to the
Company. On July 24, 2013, the Company reorgarazea Delaware corporation and changed its namatod_Holdings Group, Inc. On July
26, 2013, the Company’s common stock began traglinpe NASDAQ Global Market under the ticker symbidQD.”

On May 20, 2014, the Company completed a followpohlic offering in which 32,000,000 shares of iterenon stock were sold at a public
offering price of $1.25 per share. On May 27, 2Ghé,underwriters for this offering purchased aditiahal 2,945,000 shares of the
Company’s common stock at $1.25 per share purdaanpartial exercise of their over-allotment optidhe Company received net proceeds
from this offering of approximately $39.5 milliofiter deducting underwriting discounts and commissiof approximately $3.1 million and
offering related expenses of approximately $1.liomil

The Company’s consolidated subsidiaries are:

= Liquid Futures, LLC “Future!) — until February 12, 201

= Liquid Trading Institutional LLP*“Institutiona”)

= Liquid Partners, LLC — formerly known as Centuri@apital Group, LLC and Centurion Trading Partnet<C
(“Partner”)

Fundsolve Ltd."“Fundsolv’)

LHG Technology Services Lti

Liquid Prime Holdings, LLC“LPH") — under which Liquid Prime Services, In“LPS") is consolidater
Liquid Technology Services, LLCLTS") — formerly known as Green Mountain Analytics, LL*GMA™)
LTI, LLC (“LTI™)

On February 6, 2014, LPS and Futures entered mdgacement and Plan of Merger to consolidate LRRERutures into a single entity, with
LPS remaining as the surviving entity. Regulatgrpraval was granted and the merger was effectibeusey 12, 2014. The Company is
exploring alternatives for LPS that may include $laée or closure of this entity as it is no longeeded to carry out the Company’s business
plans.

The Company has taken steps to place both Fundanbiénstitutional into liquidation as they arelanger needed to carry out the Company’s
business. Effective October 24, 2014, the Finar@tiduct Authority (“FCA”) granted Institutionaltequest to withdraw its status as an
authorized entity with the FCA.

(2) Summary of Significant Accounting Policies
Basis of Presentation

The unaudited condensed consolidated financiadrsiants include the accounts of the Company arsliiisidiaries and have been prepared in
accordance with accounting principles generallyepted in the U.S. (“U.S. GAAP”). All material intmmpany accounts and transactions hav
been eliminated in consolidation.

Certain information and footnote disclosures nolyniakluded in financial statements prepared inoadance with U.S. GAAP have been
condensed or omitted pursuant to Rule 10-01 of R¢ign SX. Management believes that the accompanying utedidondensed consolida
financial statements include all normal and recgradjustments considered necessary for the fageptation of the results of the interim
periods presented. Operating results for the taneenine months ended September 30, 2014 are oessaxily indicative of the results that
may be expected for any subsequent period.




LIQUID HOLDINGS GROUP, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

The accompanying unaudited condensed consolidetaddial statements should be read in conjunctiibh thie audited consolidated financial
statements and notes thereto in the Company’s Arfiteggort on Form 10-K for the year ended Decemlie2813, as filed with the Securities
and Exchange Commission (“SEC”) on March 31, 20d {2013 Form 10-K").

Use of Estimates

The preparation of financial statements in confteymiith U.S. GAAP requires management to make §icanit estimates and assumptions tha
affect the reported amounts of assets, liabilitiegenues and expenses and the disclosure of gentiassets, liabilities, revenues and expe
These significant estimates and assumptions in@stmates of fair value of goodwill and intangibieith indefinite lives for purposes of
impairment testing, estimates of useful lives afets, estimates of impairment of long-lived assedtimates of fair values of share-based
payment arrangements and estimates of valuatiowailices related to deferred tax assets. Due tiolileeent uncertainty involved with
estimates, actual results may differ.

Recently | ssued Accounting Pronouncements

In April 2014, the Financial Accounting Standardsad (“FASB”) issued Accounting Standards Upda#eSt”) No. 2014-08Presentation ¢
Financial Statements (Topic 205) and Property, Bland Equipment (Topic 360): Reporting Discontih@perations and Disclosures
Disposals of Components of an En, which changes the definition of a discontinuedragion to include only those disposals of comptsen
of an entity that represent a strategic shift teet (or will have) a major effect on an entity'®m@ions and financial results. The new guidance
is effective for annual and interim periods begmafter December 15, 2014. The impact on the Comnpéadopting the new guidance will
depend on the nature, terms and size of businspsesiils completed after the effective date.

On May 28, 2014, the FASB issued ASU No. 2014Ré&yenue from Contracts with Customenghich requires an entity to recognize the
amount of revenue to which it expects to be ewutifter the transfer of promised goods or servicesugtomers. The ASU will replace most
existing revenue recognition guidance in U.S. GA®ien it becomes effective. The new standard icg¥fe for the Company on January 1,
2017. Early application is not permitted. The stddoermits the use of either the retrospectiveuanulative effect transition method. The
Company is evaluating the effect that ASU No. 2094will have on its consolidated financial statetseand related disclosures. The Comg
has not yet selected a transition method nor réetérmined the effect of the standard on its amgyéinancial reporting.

In August 2014, the FASB issued ASU 2014-Bsesentation of Financial Statements - Going Cond&ubtopic 205-40): Disclosure of
Uncertainties about an Entity’s Ability to Continas a Going Concernto reduce diversity in the timing and contengoing concern
disclosures. This ASU clarifies management’s rasfmlity to evaluate and provide related discle@suif there are any conditions or events, a:
a whole, that raise substantial doubt about thigy&nability to continue as a going concern foeorear after the date the financial statements
are issued. The amendments will become effectivehiBpCompany’s annual and interim reporting pesibdginning January 1, 2017. The
Company is evaluating the impact on its consolid&iteancial statements, however, the Company doesxpect that the adoption of this
standard will have a material impact on its cortaikd financial statements.

(3) Fair Value Measurements
Fair Value Hierarchy
The Company determines fair value based on assongptat market participants would use in pricingaaset or liability in the principal or

most advantageous market. When considering magk&tipant assumptions in fair value measuremehésfollowing fair value hierarchy
distinguishes between observable and unobservales, which are categorized in one of the follapievels:




LIQUID HOLDINGS GROUP, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

« Level 1 Inputs: Unadjusted quoted prices for identical assetsatiilities in active markets accessible to the Camyst the
measurement dat

» Level 2 Inputs: Other than quoted prices included in Level 1, isghat are observable for the asset or liabilityee directly or
indirectly, for substantially the full term of tlasset or liability

« Level 3 Inputs: Unobservable inputs for the asset or liability usetheasure fair value to the extent that obseevalguts are not
available, thereby allowing for situations in whittere is little, if any, market activity for theset or liability at the measurement
date.

The fair value measurement level of an asset bilitlawithin the fair value hierarchy is based the lowest level of any input that is signific
to the fair value measurement. The Company usestiah techniques that maximize the use of obséviaputs and minimize the use of
unobservable inputs. Transfers between levelseofain value hierarchy are deemed to have occuatrdige end of the reporting period.

Determination of Fair Value

The categorization of an asset or liability withiire fair value hierarchy is based on the inputsidesd above and does not necessarily
correspond to the Company’s management’s perceiskaf that asset or liability. Moreover, the medis used by management may produce
fair value calculation that may not be indicatifanet realizable value or reflective of future faalues. Furthermore, although the Company
believes its valuation methods are appropriatecamdistent with other market participants, theafsdifferent methodologies or assumption
determine the fair value of certain financial instients and nonfinancial assets and liabilitiesadoesult in a different fair value measurement
at the reporting date. Descriptions of the valuatitethodologies, including the valuation technigaed the key input(s) used in the fair
measurements for assets and liabilities on a reguand nonrecurring basis are itemized below.

Intangible Asset

Intangible assets and long-lived assets held aad ae measured at fair value in accordance with 88btopic 360-1®roperty, Plant, and
Equipmer—Overall, if a step 2 test is required. To estimate thevalue of long-lived assets held and used, therme; market, and cost
approaches to value are considered. The selecprdaxgh(es) is (are) based on the specific attribotehe londived asset. Property, plant, €
equipment is typically valued using a cost approadiile intangible assets are usually valued withireome approach. Although Level 1 ar
inputs may be available for certain inputs to thkigtion approach, reliance on Level 3 inputs izegally required and the fair value
measurements are, therefore, considered Level 8ureraents. Unobservable inputs usually consisisabdnt rates, customer attrition rates,
growth rates, royalty rates, contributory assetgbs and profitability assumptions.

Goodwill

Goodwill is tested annually for impairment eachydanlaccordance with ASC Topic 358Intangibles-Goodwill and OtherStep 1 entails a
comparison of the fair value of the recoverable am@f each reporting unit to its carrying amoukn.income approach is used to derive the
fair value of the Company’s reporting units. Untle income approach, fair value is determined baseitie present value of estimated future
cash flows, discounted at an appropriate risk-aefusate. Although Level 1 and 2 inputs may belate for certain inputs to the valuation
approach, reliance on Level 3 inputs is generalfuired and the fair value measurements are, therefonsidered Level 3 measurements.
Unobservable inputs include discount rates, graaths and prospective financial information.

Recurring and Non-Recurring Fair Value Measurements

The Company had no recurring or non-recurring\alue measurements at September 30, 2014.

Transfers between Levels 1, 2 and 3

There were no transfers of financial assets oiliieds between Level 1 and Level 2, or betweendlédand Level 3, during the nine months
ended September 30, 2014 and year ended Decemkiz0 13l




LIQUID HOLDINGS GROUP, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

Financial Assets and Financial Liabilities not Measured at Fair Value

The following table summarizes the carrying amand estimated fair value of the Company’s finanagsets that are not measured at fair
value either on a recurring or nonrecurring basis:

(Unaudited) Estimated Fair Value

September 30, 201 Carrying Amount Level 1 Level 2 Level 3 Total

Cash and cash equivalel $ 30,054,10 $30,054,10 $ -3 - $30,054,10

Notes receivable from related part $ 658,94! $ - $ - $ 384,91t $ 384,91¢
Estimated Fair Value

December 31, 2013 Carrying Amount Level 1 Level 2 Level 3 Total

Cash and cash equivalel $ 8,473,84 $8,473,84 $ - % - $8,473,84

The following is a description of the principal uation methods used by the Company for those finhassets that are not measured at fair
value either on a recurring or non-recurring basis:

Cash and Cash Equivalents

The carrying amount of cash and cash equivalemeapnates fair value.

Note Receivable from Related Part

In estimating the fair value of the notes receiedbbm related parties, the Company used a disedudsh flow model. Fair value is estimated
by discounting the anticipated cash flows fromlt@ns, assuming future prepayments and using mantegest rates for new loans with
comparable credit risk.

(4) Goodwill and Other | ntangible Assets

Acquired I ntangible Assets

(Unaudited)
September 30, 201 December 31, 201
Gross Gross
Amortization Carrying Impairment Accumulated Net Carrying Carrying Accumulated Net Carrying
period Amount Loss Amortization Amount Amount Amortization Amount
Amortizable Intangible Asset
Software and trading platfor 3 years $ 19,374,099 $ - $ (13,582,33) $ 5,791,760 $ 19,37409 $ (8,73531) $ 10,638,78
Customer relationshif 3 years 1,261,00 - (910,723 350,27¢ 1,261,00 (595,47) 665,52
Life of agreemen
Non-compete agreemer 24 months 646,00( - (646,00() - 646,00( (646,000 -
Total $ 2128109 $ - $ (1513906) $  6,142,03 $ 2128109 $ (9,976,79) $ 11,304,30
Indefinite-Lived Intangible Assets
Broker license! N/A $ 163,000 $ (17,000 $ - % 146,000 $ 163,000 $ - % 163,00(
Patents pendin N/A 36,54¢ - - 36,54¢ 36,54¢ - 36,54¢
Trade name N/A 2,00( - - 2,00( 2,00( - 2,00(
Total $ 201,54 $ (17,000 $ - 8 184,54 $ 201,54 $ -3 201,54!

Total amortization expense for intangible assets $13724,624 and $5,181,236 for the three andmirgths ended September 30, 2014,
respectively, and $1,808,618 and $5,406,604 fotttree and nine months ended September 30, 208[®atvely. In connection with the
Company’s decision to liquidate Institutional, ampairment loss of $17,000 was recognized duringtheent quarter and is included@iher
operating expenseds the accompanying condensed consolidated statsménperations and comprehensive loss.

As of September 30, 2014, the future estimated @ration expense related to amortizable intangitsisets is expected to be as follows:

Remainder of 201 $ 1,716,56.
2015 4,425,47!
$ 6,142,03!

10




LIQUID HOLDINGS GROUP, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

Goodwill

The Company performs its annual goodwill impairntest each July 31, or whenever events or chamgascumstances exist that would more
likely than not reduce the fair value of goodwillow its carrying value. The Company is currentiytie process of performing this test for
July 31, 2014 and based on certain factors, whicludes the market capitalization of the Compasyoek at July 31, 2014 and its capital raise
in a public offering in May 2014, its preliminargsessment indicates that there is no impairmegbodwill as of July 31, 2014.

During the period from July 31, 2014 through theedaf this filing, the Company’s stock price coniid to decline and it was determined that
an interim evaluation of goodwill for impairment wid be required. As such, the Company will alsdqren a goodwill impairment test during
the fourth quarter of 2014 and when completed,tardenation may be made that some or all of theyoag value of goodwill is impaired.

The changes in the carrying amount of goodwillagédollows:
(Unaudited)

Nine Months Endec Year Ended
September 30, 201 December 31, 201

Balances- beginning of period

Gross goodwil $ 14,647,58 $ 14,647,58
Accumlated impairment losses (1,464,65) (1,464,65)
Net goodwill- beginning of periot 13,182,93 13,182,93

Goodwill acquired during the peric -
Impairment loss (680) -

Balances- end of period

Gross goodwil 14,647,58 14,647,58
Accumulated impairment losses (1,465,33) (1,464,65)
Net goodwill - end of period $ 13,182,25 $ 13,182,93

In connection with the Company’s decision to licati Institutional, an impairment loss of $680 wasognized during the current quarter and
is included inOther operating expensé@sthe accompanying condensed consolidated statsroénperations and comprehensive loss.

(5) Certain Relationships and Related Party Transations
Amounts recognized from transactions with relatadips are disclosed below. Receivables from rélpteties included in the accompanying

condensed consolidated balance sheets are pregetivedollowing table:
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(Unaudited)
September 30, 201 December 31, 201
Accounts receivable from QuantX $ 1,107,68' $ 349,53(
Note receivable from Quant $ 236,66! $ >
Note receivable from Ferdinand Cap 112,96. -
Note receivable from stockhold 300,00( -
Interest receivable on above notes 9,31¢ -
Total notes receivable from related parties $ 658,94! $ -
Due from Quant> $ 80,00( $ 243,03(
Due from Ferdinand Capit - 116,00(
Due from stockholder - 300,00(
Total due from related parties $ 80,00( $ 659,03(

Total Related Party Receivables

&

1,846,63 $ 1,008,56!

Accounts Receivable from QuantX

Accounts receivable from QuantX represents thengalalue from QuantX Management, LLP (collectivelthvits affiliates, “QuantX”) for the
sale of our software services. QuantX is a relptatly as a result of certain past or present meiatiips with Brian Ferdinand (one of the
founders of the Company) and Douglas J. Von Allrifeeholder of more than 5% of the Company’s commnionld. QuantX is the Company’'s
largest customer and the receivable due from themaumted for 74% and 82% of our total net accoteteivable at September 30, 2014 and
December 31, 2013, respectively. Subsequent tbdtmnce sheet date, the Company received a toaff,125 from, or on behalf of, QuantX
towards their outstanding accounts receivable lsalaBoftware services revenue earned from Quara¥usted for 61% and 65% of the
Company’s total software services revenue durieglinee- and nine-months ended September 30, 8sgkctively.

While QuantX represents a substantial percentagerofevenues and outstanding accounts receiviiiglg have historically settled their
accounts with the Company in full. However, Quastiusiness results are highly tied to the perfonmanf their investment managers and the
amount of capital under management. This can cQusatX’s revenues and cash flows, at times, touite gariable. As a result, their
payments to the Company can also be quite variatdenounts and timing. As QuantX’s results are lyigied to their performance in the
marketplace, there can be no assurance that fpayraents to the Company will be made on a timesysbar in full.

Note Receivable from QuantX

During 2012, the Company provided payments to GNibehalf of QuantX in relation to the developmehtiguidView ©, a software tool
which forms a component of the Compantéchnology platform. In addition, Partners reedipayments from QuantX to facilitate the payr

of operating expenses. LTI also advanced fundsu@an€X for various expenses prior to being acquimgthe Company. These payments net tc
a total of $243,030, and are includedine from related partiem the accompanying condensed consolidated bakimeets at December 31,
2013.

On March 15, 2014, this receivable was converteattoree-year term note with QuantX in the princgraount of $243,030. The note bears

interest at the rate of 4% per annum, with mongi@yments of principal and interest totaling $7,1M%e note is payable in full on March 15,
2017. QuantX made its first scheduled payment ¢f 87 in May 2014 and have not made any subseqagnignts on this note.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

Note Receivable from Ferdinand Capital

LTI advanced $116,000 to Ferdinand Capital duri@§12 This amount is included Bue from related partiesm the accompanying condensed
consolidated balance sheets at December 31, 2@t@nBnd Capital is an entity owned by one of thenflers of the Company.

On March 15, 2014, this receivable was convertealdoe-year term note with Ferdinand Capital ingtiecipal amount of $116,000. The note
bore interest at the rate of 4% per annum, withtimgmpayments of principal and interest totaling8%¥ and was payable in full on March 15,
2015. On June 15, 2014, this note was amendedeatated to a three-year term note that is payalfldlion June 15, 2017. The note, at the
same principal amount of $116,000 and interestpateannum of 4%, has monthly payments of principal interest totaling $3,425. The first
payment, which was due on July 15, 2014, was daithawith $1,170 of interest that was accrued uniderriginal terms of the note.
Subsequent to the balance sheet date, an addifiér@00 was paid on this note.

Pursuant to an amended and restated consultingragre between the Company and an entity controledr. Ferdinand, the Company has
the right to offset the consulting payments asyepnt on the Ferdinand Capital note (see Note 11).

Note Receivable from Stockholder

A security deposit for office space that was ledsgdne of the entities acquired by the Company madvertently refunded to a stockholde

the Company who was also a principal of the acquartity. The security deposit should have beemnasdd to the Company and, as such, a
receivable of $300,000 was recorde®ime from related partiem the accompanying condensed consolidated bakimeets at December 31,
2013.

On March 27, 2014, this receivable was convertesftee-year term note, effective April 1, 2014thvihe stockholder in the principal amount
of $300,000. The note bears interest at the ra8wper annum, with monthly payments of principad interest totaling $5,390. The note is
payable in full on April 1, 2019. As of the balarsleeet date, no payments have been made on thkis not

Due from QuantX

In accordance with a legal settlement (segal Matterssection of Note 6), QuantX was required to pay $130 as their part of the settleme
At September 30, 2014, QuantX did not make its daleel payments and, as such, the Company, beintlyjaind severally liable, made these
scheduled payments totaling $80,000 on QuantX'abehhis amount was recordedue from related partiem the accompanying
condensed consolidated balance sheets at Sept8Mh&d14 and was repaid by QuantX on October 14201

Revolving Promissory Notes

On February 26, 2014, the Company executed a RiegoRromissory Note with each of its two then-latggtockholders, Brian Ferdinand and
Douglas J. Von Allmen (each, a “Note” and, colleely, the “Notes”). Under each Note, the Company @ahle to borrow, and the lender had
committed to lend, up to a principal amount of $8,000 on a revolving basis ($7,500,000 in the egatie under the Notes), with interest
payable quarterly on any amounts borrowed at aofadé6 per annum. Any amounts borrowed under theedlwere repayable at maturity on
April 30, 2015 and were optionally repayable at ime without the payment of any premium or penaltye Company was obligated to pay a
commitment fee on any undrawn amounts at a rataqaim equal to 0.50%, payable quarterly. The Nodesained certain customary
covenants, including covenants relating to the Camyfs ability to incur indebtedness and make retgidi payments, and provided for certain
customary events of default. The commitments utiteeNotes could be terminated by the Company atiarg. On May 2, 2014, the Compe
borrowed $1,000,000 under the Note with Mr. Vornr#éh for working capital and general corporate psegoOn May 20, 2014, the Company
repaid the $1,000,000 it borrowed from Mr. Von Admalong with $1,972 of interest. Also on May 2012, the Company formally terminai
the commitments under the Notes with Mr. Von Allngard Mr. Ferdinand and paid them $4,017 and $4/28pectively, of commitment fees
in accordance with the terms of the Notes.
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Personal Guaranty Agreement

On March 6, 2014, Mr. Von Allimen executed a Pers@Garanty Agreement (the “Personal Guaranty”) wlith Company whereby Mr. Von
Allmen guaranteed the funding of loans pursuaritéo$3,750,000 Note entered into between Brianifand and the Company (see above). If
Mr. Ferdinand failed to pay any amount when due,\m Allmen agreed to promptly pay the unpaid antdaa the Company based on the
terms and conditions of the Note. As considerafiiwrihe Personal Guaranty, the Company agreedytdraVon Alimen a fee equal to 0.50%
per annum on the guaranteed amount of $3,750,000/&y 20, 2014, the Company formally terminatedPeesonal Guaranty and paid Mr.
Von Allmen $3,853 as consideration.

Consulting Agreement with Founder

On April 18, 2014, Brian Ferdinand tendered hisgmation as Vice Chairman and a member of the Bo&f@irectors of the Company as well
as his position as Head of Corporate Strategy Adrdinand’s resignation was not due to any disagesé with the Company, the Board or the
Company’s management.

In connection with Mr. Ferdinand’s resignation, tbempany entered into a two-year consulting agretittiee “Consulting Agreement”) with
Ferdinand Trading, LLC, an entity controlled by Merdinand. Pursuant to the Consulting AgreementRdrdinand will be assisting with
business development efforts; developing strategpifoduct development, marketing, partnershipsraatyers and acquisitions; and provic
support to the sales and marketing team, includiiegt introduction. On October 16, 2014, Mr. Featid and the Company agreed to an
amendment and restatement of the Consulting Agree(aee Note 11). The Consulting Agreement providesamong other things, an annual
fee of $450,000, payable in quarterly incremenusstich services. The Company has also agreedbuese Mr. Ferdinand for his health
insurance premiums for up to eighteen months. Tdragainy paid and expensed $112,500 and $187,500gdine three and nine months
ended September 30, 2014, respectively, for thes@bng Agreement.

(6) Commitments and Contingencies
Legal Matters

The Company may periodically be involved in litigat and various legal matters, including proceesliredating to regulatory matters. Such
matters are subject to many uncertainties and mésdhat are not predictable.

The Company had previously reported that it wasfareant in an action filed on July 23, 2013 in $hupreme Court of The State of New Y
by two individuals (the “OTC Parties”) who were alved in the establishment and operation of the-tlve-counter brokerage operations of
LPS and Futures, which ceased operating on Jup@1B, Also named as defendants were LPH and Beadirand, the Company’s former
Vice Chairman and Head of Corporate Strategy (tegyewith the Company, the “Liquid Defendants”). @y 3, 2014, a motion by the Liquid
Defendants to dismiss the complaint was grantedtamdction was dismissed, without prejudice.

The Company had previously reported that it reabavdetter from counsel for a former employee clagrthat the Company and certain other
parties, including related parties, were respoesiid paying the former employee stock compensatidghe amount of $500,000 in
consideration for services provided to Partnersrn(tknown as Centurion Capital Group, LLC). Thisteratvas settled for $380,000, effective
July 23, 2014, with the Company agreeing to pay0fI@ as its part of the settlement and QuantXlx&id Partners, LP (an entity controlled
by Douglas J. Von Allmen) agreeing to pay $130,808 $100,000, respectively, as their part of teseent in accordance with an agreed
upon payment schedule. At September 30, 2014, @udidtnot make its scheduled payments and, as shelCompany, being jointly and
severally liable, made these scheduled paymergbrigi$80,000 on QuantX’s behalf. This amount weorded as a receivable at September
30, 2014 and is iDbue from related partiem the accompanying condensed consolidated bakmeets at September 30, 2014. On October 1,
2014, QuantX repaid the $80,000 to the Company.

The Company had previously reported that it wasfarlant, along with Brian Ferdinand and QuantXléctively, the “Liquid Defendants”),
in an action filed on July 24, 2014 by Unqua HogginInc. and its chairman/president Daniel Har@y.October 16, 2014, the Liquid
Defendants filed a motion to dismiss the complaginst all of the defendants on a number of greubddqua and Harley have not yet
responded to the motion. The Company continuesglieve that this lawsuit is without merit and tkfa¢ Company has valid defenses again
The Company intends to defend itself vigorouslyhis matter.
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The Company is not currently subject to any otherding or, to its knowledge, threatened legal pedo®gs that it expects could have a
material impact on its condensed consolidated firzustatements.

Lease Commitments

The Company has entered into lease agreementshiihparties for certain office space and equiptehich expire at various dates through
December 2023. Rent expense totaled $430,049 a286266 for the three and nine months ended Séyete®®, 2014, respectively, and
$319,390 and $926,711 for the three and nine manttled September 30, 2013, respectively. Thesergmate recorded &entin the
accompanying condensed consolidated statemenfseadtions and comprehensive loss.

The Company recognizes rent expense for escalelamises, rent holidays, leasehold improvement iingeshand other concessions using the
straight-line method over the minimum lease term.

At September 30, 2014, minimum future rental commaitts under non-cancellable operating leases dadl@ass:

Remainder of 201 $ 352,34(
2015 1,434,733
2016 1,472,55;
2017 1,512,62;
2018 1,552,88
Thereafter 6,114,59
Total $ 12,439,73

On August 12, 2013, the Company, entered into selegreement (the “Lease&ffective December 6, 2013, for approximately 18,2&ntable
square feet of office space located in New Yorke TGompany is using a portion of the leased prenaiséts new corporate headquarters (the
“HQ Space”), replacing the Company’s previous headgrs in the same building, and the remainder ‘@D Space”) as offices for LPS, the
Company'’s broker dealer subsidiary. The initialdbeent under the Lease is $85,364 per month, iacrgat 3% per annum. In addition to the
base rent, the Company is responsible for cer@sits@and charges identified in the Lease, includartgin utility expenses, real estate taxes,
insurance and operating costs. The term of thed Baghe HQ Space and the BD Space will end tehsanyears after the effective date of
Lease, respectively.

On October 1, 2013, the Company entered into afoomth sublease agreement (the “Sublease”) at dhiyarate of $23,247 for
approximately 7,200 square feet of office spaddaboken, New Jersey to be used for certain badkenffperations. The Sublease included a
transfer to the Company of the existing equipmeoatied in the space and an agreement to allowutiiessor to use a portion of the space not
being used by the Company for up to nine monthse Sublease was entered into with an entity traCiimpany’s Chief Executive Officer
and General Counsel have an interest in, and tleegnembers of that entity’s board of directorsMiarch 2014, the Company entered into a
new, five-year lease (the “Hoboken Lease”) forshee space with an effective commencement datelwliBry 1, 2014. The initial base rent
under the Hoboken Lease is $23,550 per month istrgdo $24,153 per month on August 1, 2016. Intaxdto the base rent, the Company is
responsible for certain costs and charges idedtifi¢he Hoboken Lease, including certain utiligpenses, real estate taxes, insurance and
operating costs. As long as the Company had narinses of default under the terms of the Hobokers& ethe lease provided for base rent t
waived for the period from February 1, 2014 to J88e2014. There were no instances of default tjinalune 30, 2014 and, as such, the base
rent for this period was waived.

(7) Share-Based Compensation
On April 5, 2013, the Company’s Board of Directapproved the 2012 Amended and Restated Stock imedpian (2012 Amended Incenti\

Plan”). Subject to adjustment for certain dilutiverelated events, the maximum number of sharesiiag be issued under this amended plan
shall not exceed the number of shares equal todf3%e total number of common shares of the Compangtanding as of April 5, 2013.
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The Company currently intends to use authorizedusissued shares to satisfy share award exercises.

At September 30, 2014, there were 529,254 additgimares available for the Company to grant unde2012 Amended Incentive Plan. On
November 13, 2014, NQSOs totaling 305,000 weretgcannder the 2012 Amended Incentive Plan and 10000NQSOs were granted
terms substantially similar to those of the 2012efdled Incentive Plan (see Note 11).

Restricted Stock Units

The Company recognizes compensation expense gitteststock units (“‘RSUs”) based on the grant daitevalue per share over the
applicable vesting period. The Company determiheddir value of RSUs granted based on the clasiaket price of the shares underlying
the awards on the grant date. Prior to the ComgaiRO, fair value was determined with consideragjmen to valuation analyses performed
by an unrelated third party valuation specialistagpectively, utilizing a market approach basedhimi party purchases of the Company’s
shares.

The following table summarizes the activity of naested RSUs granted under the 2012 Amended InesRtan:

(Unaudited)
Nine Months Ended September 30, 20:  Year Ended December 31, 201

Weighted Average Weighted Average¢

Grant Date Grant Date

Non-vested share: Shares Fair Value Shares Fair Value
Balance at beginning of peri 1,231,75 $ 7.71 760,030 $ 7.5¢4
Grantec 858,85 1.1¢€ 1,077,56! 7.82
Vested (703,49 7.4¢€ (605,839 7.51
Cancelled / Forfeited (269,349 7.5¢ - -
Balance at end of period 1,117,76. $ 2.9t 1,231,75 $ 7.7

At September 30, 2014, there was $2,546,735 of tot@cognized compensation costs related to ngtedeRSUs granted under the 2012
Amended Incentive Plan. This cost is expected teebegnized during 2014 through 2017. The total\falue of shares vested during the three
and nine months ended September 30, 2014 was $41718nd $5,244,671, respectively.

Non-Qualified Stock Options
The Company recognizes compensation expense oqumlified stock options (“NQSOs”) based on the gdate fair value per share over the
applicable vesting period. The Company determiheddir value of NQSOs granted using the Black-8hwaluation model measured at the

grant date.

The Black-Scholes fair value of each NQSO grant eadsulated using the following assumptions:

) (Unaudited)

Nine Months Ended September 30, 20: Year Ended December 31, 20:
Dividend yield 0% 0%
Expected volatility 86% 50%
Risk-free interest rat 1.9¢% 1.7(%
Expected term (year: 6.C 6.C
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The following table summarizes the activity of NQ@S@anted under the 2012 Amended Incentive Plan:

(Unaudited)

Nine Months Ended September 30, 20:  Year Ended December 31, 201
Weighted Average Weighted Average

Shares Exercise Price Shares Exercise Price
Balance at beginning of peric 420,50 $ 9.0C - $ S
Grantec 30,00( 4.64 420,50! 9.0C
Exercisec - - - -
Forfeited (70,096 9.0C - -
Balance at end of period 380,40¢ $ 8.6€ 420,50 $ 9.0C
Exercisable at end of period 223,06 $ 9.0C 12,79¢ $ 9.0C

Remaining weighted average contractual life of eisable

options (years 3.4 9.€
Aggregate intrinsic valu $ = $ =

At September 30, 2014, there was $302,450 of totedcognized compensation costs related to NQS@geygt under the 2012 Amended
Incentive Plan. This cost is expected to be reamghduring 2014 through 2016. The total fair vadtishares vested during the three and nine
months ended September 30, 2014 was $263,213 240698, respectively.

(8) Income Taxes

The Company is subject to federal, New York Sty York City and other state tax jurisdictions ef@ompanys initial corporate tax retur
were filed for the year ended December 31, 2013.

As discussed in Note 1, on July 24, 2013 the Compaorganized as a Delaware corporation from adidhiiability company in connection
with its IPO. The change in tax status required@benpany to revalue its deferred tax assets ahiities at current corporate federal and state
income tax rates. Prior to July 24, 2013, the Camgpas a limited liability company, was treatedagsartnership for federal and state income
tax purposes. Accordingly, no provision had beederfar Federal and state income taxes during #nig, since all items of income or loss
were required to be reported on the income taxmetaf the members, who were responsible for axgstéhereon. The Company was,
however, subject to the New York City UnincorpothBusiness Tax of 4%.

The difference between the statutory tax rate &b 3hd the effective tax rate of 0% at SeptembeRB04 is due to the establishment of a full
valuation allowance against the Company’s defetagdissets.

As of September 30, 2014, the Company recordedraeftax assets of approximately $12.7 million efffsy a full valuation allowance of
$12.7 million. This represents an increase in teation allowance of approximately $9.1 milliom fbe nine months ended September 30,
2014.

The Company does not have any current income taexgable or receivable and there have been no @sheants for income taxes.

Management believes there are no tax positiondgrieguecognition or disclosure under ASC Topic 74B— Accounting for Uncertainty in
Income Taxe.

(9) Computation of Loss per Share
Basic loss per share is computed by dividing n&d loy the weighted average number of shares odistaduring the period. Diluted loss per

share is computed using the same method as basipéw share, however, the computation reflectpdabential dilution that would occur if
outstanding in-the-money share awards were exereisd converted into common shares.

17




LIQUID HOLDINGS GROUP, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)
Three Months Ended Nine Months Ended
September 30, 201 September 30, 201 September 30, 201 September 30, 201
Net loss $ (8,068,01) $ (12,249,16) $ (22,515,07) $ (39,025,66)
Loss applicable to common sha $ (8,068,01) § (12,249,16)  { (22,515,07)  { (39,025,66)
Weighted average common shares outstan 60,087,46 23,533,75 42,540,99 21,470,86
Basic and diluted loss per common sk $ (0.19) $ (059 $ (059 $ (1.82)

The calculation of diluted loss per share exclutieseffect of all unvested RSUs and outstanding 8®Because they were determined to be
anti-dilutive and, therefore, diluted loss per ghiarthe same as basic loss per share.

(10) Net Capital Requirements

Effective February 12, 2014, regulatory approvasweanted for a merger between LPS and Futurels,lMAS remaining as the surviving en
(see Note 1).

Institutional must maintain regulatory net capdhht least €50,000 in accordance with FCA regotei LPS is required to maintain a net
capital of at least $100,000. In the aggregateCi@pany was required to maintain at least apprateéiy $163,000 in net capital across all
jurisdictions. Dividends or withdrawals of capita@innot be made if capital is needed to comply vétiulatory minimum capital requiremen

Net capital balances and the amounts in excesgained net capital at September 30, 2014 and Deee81, 2013 are as follow

(Unaudited)
September 30, 201 December 31, 201.
Excess Ne Excess Ne
Net Capital Capital Net Capital Capital
Futures $ - $ - $ 84,77. $ 39,77:
Institutional $ 215,97¢ $ 152,55 $ 204,45, $ 135,62:
LPS $ 141,26: $ 41,26 $ 291,79. $ 191,79:

(11) Subsequent Events

In connection with a settlement by Mr. Ferdinancditigated dispute with a financial institutidme requested that the Company release a
portion of the shares covered by a lock-up agreéhanhe and certain entities controlled by hiwlléztively, the “Ferdinand Entities”) had
delivered in favor of the Company (the “Lock-up Agment”), a copy of which was filed as exhibit 9% 2he Company’s Current Report on
Form 8-K filed on April 22, 2014 (the “April 22 8K

In consideration of the release by the Companyhadggregate of 1,271,000 shares of its Common Stookthe Lock-up Agreement
(including 771,000 shares previously released)(btmpany and the Ferdinand Entities entered intanaendment of the Lock-up Agreement
as of October 16, 2014 (the “Amendment”) to prouicat the duration of the Lock-up Agreement willdbeended by a period of three months
with respect to oné&alf of the total shares held by Mr. Ferdinand dreFerdinand Entities as of April 17, 2015 (thamended expiration da
of the Lock-up Agreement). As a result of the anmeandt and after giving effect to the release ofaftementioned 1,271,000 shares, the
Lock-up Agreement will expire with respect to 2,230,4B4res on April 17, 2015 and with respect to antiaahél 2,230,436 shares on July
2015. In addition to the extension of the init@atk-up period, the Amendment also provides, amdhgrahings, for selling restrictions on the
sale of 375,000 shares released from the Lock-upéxgent; for Mr. Ferdinand to cause Ferdinand @hbitC, an entity controlled by Mr.
Ferdinand, to make an early repayment to the Cognphan outstanding $116,000 note payable to thmgzmy, which note payable was
scheduled to mature in 2017 (the “Term Note”); &ordh release from Mr. Ferdinand and the Ferdirtantities of any claims that they might
have against the Company arising out of the Locl&gpeement.
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In further consideration for the release, Mr. Featlid agreed to an amendment and restatement Gbtigulting Agreement, dated as of April
21, 2014, between the Company and Ferdinand Trading (the “Amended & Restated Consulting AgreenierfA copy of the Consulting
Agreement was filed as exhibit 99.1 to the AprkB-The Amended & Restated Consulting Agreementiges for, among other things, a ri
of set-off in connection with the repayment of Trexm Note; quarterly payment of the fees due thedey and compliance by Mr. Ferdinand
and the Ferdinand Entities with additional Comppaljcies during the remaining term of the Amende&é&stated Consulting Agreement.

The above description of the material terms ofAheended & Restated Consulting Agreement and thensiment does not purport to be
complete and is qualified in its entirety by refere to Exhibits 10.1 and 10.2, respectively.

Grant of NQSOs

On November 13, 2014, the Human Resources and Guwatien Committee of the Company’s Board of Direstpproved the grant of
1,305,000 NQSOs to certain employees of the Comp@hthis total award, 305,000 NQSOs will be granteder the 2012 Amended
Incentive Plan. The remaining 1,000,000 NQSOs anegogranted to Peter R. Kent in connection withtiring as the Company’s Chief
Financial Officer. Mr. Kent's NQSOs will be granted terms substantially similar to those of the2@mended Incentive Plan. All of the
NQSOs will vest equally over three years and walvé an exercise price of $1.50 per share. The ateseription of the material terms of 1
grant of NQSOs to Mr. Kent does not purport to bmplete and is qualified in its entirety by refererio Exhibit 10.4.
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations

CAUTIONARY NOTE ABOUT FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forwimaking statements within the meaning of the fetisecurities laws. Statements that are
not historical facts, including statements aboet@ompany’s beliefs and expectations, are forwaottihg statements. Forward-looking

statements include statements preceded by, folldweat that include the words “will,” “may,” “coulti“would,” “should,” “believe,”

“expect,” “anticipate,” “plan,” “estimate,” “targgt“project,” “intend,” “continue,” “potential” andsimilar expressions. These statements

include, among others, statements regarding owa®d business outlook, anticipated financial goetating results, expected financing ne
our business strategy and means to implement gy, our business plans and objectives, futureviation, the amount and timing of
investments by us in our business and capital edipers, the likelihood of our success in expandingbusiness, industry trends, financing
plans, budgets, working capital needs and sourfckguidity.

Forward-looking statements are not guaranteesrééqpeance. These statements are based on ourdatidfassumptions, which in turn are
based on currently available information. Impor@asgumptions relating to the forward-looking staata include, among others, assumptions
regarding demand for and our ability to marketaducts and services, the expansion of produetiofis through new applications or
geographically, the timing and cost of investmdmytais in our business and planned capital expemdifcompetitive conditions and general
economic conditions. These assumptions could precurate. Forward-looking statements also invéilvewn and unknown risks and
uncertainties, which could cause actual resultsdiffer materially from those contained in anyv@rd-looking statement. Many of these
factors are beyond our ability to control or préd&uch factors include, but are not limited te thllowing:

« market acceptance and performance of our productservices;

« our ability to obtain the capital necessary to exbaur operations and invest in new products andcss;

« general economic conditions in the markets whereperate;

o industry competition;

« competition from firms with greater financial, tedtal and marketing resources than us and relatebetitive pressures;

. failure to protect or enforce our intellectual peofy rights in our proprietary technology;

- intellectual property claims and challenges;

- defects and errors in our products or services;

« growth and maintenance of our customer base artdrogs contacts;

« changes in our relationship with QuantX or withtomsers sourced through QuantX;

« credit quality and payment history of our customers

« changes in the market demand for our products endces;

« our ability to keep up with rapid technological oje;

« system failures and disruptions;
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« non-performance of third-party vendors;

« the loss of key executives and failure to recrnit eetain qualified personnel;

» the risks associated with the expansion of ourrass;

» our possible inability to integrate any businessesacquire;

- compliance with laws and regulations, includingsthoelating to the securities industry;
« cancellation or breach of customer contracts;

« our ability to fulfill, or to generate revenues toffilling, customer contracts; and

« other factors discussed or referenced in the sectiled “Risk Factors” in our filings with the SEincluding without limitation
our 2013 Form 1-K and this Quarterly Report on Form-Q.

Except as required by applicable law, includinggbkeurities laws of the United States and the ramesregulations of the SEC, we are unde
obligation to publicly update or revise any forwdodking statements. You should not place unduamet on our forward-looking statements.
You should be aware that the occurrence of anfi@events discussed or referenced above or irettimss titled “Risk Factors” in our 2013
Form 10-K and this Quarterly Report on Form 10-Qlddarm our business, prospects, results of opastliquidity and financial condition.
Although we believe that the expectations refledteithe forward-looking statements are reasonatde¢annot guarantee future results or
performance.

The following discussion is provided as a supplent@nand should be read in conjunction with, tbecenpanying unaudited condensed
consolidated financial statements and notes inQhiagrterly Report on Form 10-Q and in our auditedsolidated financial statements for the
year ended December 31, 2013 included in our 2@ A(-K.

References in this discussion and analysis to “Wes;” “our” and the “Company” refer to Liquid Halilgs Group, Inc. and its consolidated
subsidiaries.

Overview

Liquid Holdings Group, Inc. provides a cloud-basgérating system for fund managers that seaml@gslgrates workflows across order,
execution and real-time risk management with irsestporting and shadow NAV in a single platfornur@latform is backed by co-sourced,
end-of-day processes and powered by our proprietand which, together, reduce the need for cl&de operations and IT personnel. Our
current and prospective customers include smatiitbsized hedge funds, multi-manager hedge fundqeras, separately managed accounts,
proprietary trading firms, family offices and finaal institutions.

We deliver our technology efficiently, quickly asdcurely as a SaaS (Software-as-a-Service) soltlitadrprovides our customers with a
customizable and rapidly deployable platfokive believe that our platform’s comprehensive cdjigds and integrated real-time approach
provides a distinctive offering that creates eéfiaiies for our customers by reducing both the nurabservice provider relationships the
customer needs to maintain and the level of ITqrersl necessary to support and integrate thoseépheudtpplications.

Our platform offers the following features and daipiies:

« A Single, Real-Time Consolidated Portfolio View We offer a single trade, order and position managnt solution for multiple
asset classes such as equities, options, futuxed,ihcome securities and FX. Our customers cameggte positions, exposures and
risk metrics across all of their portfolios andetsdasses on a single screen in teak. With our platform there is no need to pure
or integrate several external programs to consigarformance, profit and loss, risk managemértdew NAV and reporting
functions across asset class
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« Real-Time Portfolio and Risk Analysis. Our platform’s architecture enables our custortepgerform highly complex computations
of risk and project probabilistic scenarios usiagadfeeds in real-time. This allows our customemguantify the probability of
portfolio risk based on variables that they ingusimulate a macro or micro event based on higtbniarket events. It also enables
users to calculate theoretical values instantlyofgr a dozen historic market events and crashgisniglate portfolio performance in
times of market volatility. Our platform automatigaroutes trade data to our risk management sy$temeal-time analysis. We
believe most of our competitors offer this typeanhlysis only on an e-of-day or a-requested basi

« Real-Time Shadow Accounting and Reporting Management, FeManagement, and Transaction Cost Analysi. Our shadow
accounting and reporting database was designezttmcile a vast number of trades and their assatfats and transaction costs,
giving traders and managers a clear and conciseafi¢heir portfolio accounting, including exchafig€N fees, “soft dollar”
arrangements, and brokerage and accounting adjotgtimereal-time. Our flexible and scalable arattitee allows traders, operations
personnel and senior management to view customématts on an individual, group or enterprise widsis;

« Broker, Execution and Clearing Firm Agnostic. We provide our customers with the independencekect their preferred broker
execution venues and clearing relationships. Qrimtelogy is able to connect our customers seamlésshultiple prime brokers and
over 100 liquidity destinations, including brokezaders, private alternative trading systems/platiror dark pools, and other
electronic communication networks, or ECNs. We dbmonetize, sell or take the opposing side ofaustomers’ order flow, nor do
we act as a market maker. Our technology allowscagtomers to be “broker neutral” in their choiéevbere a trade is executed, how
the trade is sent to the market and which brokecetes and clears the trade. We have establisimctivity with some of the most
recognized prime brokers and banking platform&iéworld, offering our customers the ability to @ss these relationships for capital
introduction and execution services globally;

« Managed Services We provide managed services suppartall customers which includes comprehensivedanatonciliation,
corporate actions and dividend processing as watart of day/end of day file processing and @gji\oetween third parties and their
clientsas part of our overall solution. We believe thaisi services reduce our custor need to hire operations ste

We have branded our trading platform as LiquidTreldeour risk metrics platform as LiquidMetri®and our shadow accounting platform as
LiquidView ®, together constituting the Liquid platform.
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Key Operating Metrics

In addition to metrics based upon U.S. generalbepted accounting principles (“U.S. GAAP”) that regularly monitor, we also monitor the
following metrics to evaluate our business, measurgperformance, identify trends affecting ouribass and make strategic decisions:

As of As of As of As of As of
Key Operating Metric September 30, 201 December 31, 201 March 31, 2014 June 30, 201« September 30, 201
Contracts- Contributing to Current Reven
Number of Customet 27 48 76 97 9t
Number of Units 45E 517 62¢ 67¢ 67C
Number of Units - Quantid) 37¢ 421 41¢ 407 401
Contracts -Expected to Contribute to Futt
Revenud?)
Number of Customel 21 29 43 33 34
Number of Units 11C 13¢ 13z 10€ 111
Number of Units - Quant’®) 13 14 1 1 0
Contracts- Total
Number of Customet 48 77 11¢ 13C 12¢
Number of Units 56& 65€ 762 78t 781
Number of Units - Quant{d) 391 43¢ 42¢ 40¢ 401
Annual Contract Value (in millions $ 3.15¢ % 452 % 523 $ 545 $ 5.04¢

(1) Represents units, included in “Number of Uitisat are being used by QuantX, a related party @esult of certain past or present
relationships with the founders of the Company egrdain persons who may be deemed to be affiliaftdse Company, or paid for by
QuantX on behalf of their own custome

(2) Represents contracts that have been signearbutot yet generating revenue because our prbdgatot yet been deployed to the
customer

Number of CustomerWe believe that our ability to expand our custolveese is an indicator of our market penetrationthedyrowth of our
business as we continue to invest in our direetssahd marketing teams.

Number of UnitsSince our customers generally pay fees based amutinder of units of our platform being used witthieir organizations, we
believe the total number of units is an indicatbthe growth of the business. Each unit represantsdividual element of the Liquid platform
such as LiquidTradeM, LiquidMetrics® or LiquidView ® .

Annual Contract Value'ACV”). ACV represents, as of the end of any quarter facwACV is reported, the estimated contract valfie o
subscription payments payable to us during the twealive months (or, in the case of subscriptiontaris where the remaining contract teri
less than twelve months, the remaining value o somtracts) pursuant to subscription contractstig at the end of the quarter for which
ACV is reported, including contracts pursuant tackhwe are currently generating no revenue becauseroduct has not yet been deploye
the customer.

ACV is not a financial measure calculated and preskin accordance with U.S GAAP and should natdiesidered as an alternative to
revenue or any other financial measures so catulildanagement uses this information as a basi@doning and forecasting core business
activity for future periods and believes it is dgfiel indicator of potential future revenue. Howewse caution investors that our presentatic
this measure may not be comparable to similar nmeass disclosed by other issuers, because othwracves may calculate these measures
differently. Additionally, our actual revenue mag lower or higher than ACV. See “Cautionary NoteoAbForward-Looking Statements”
above.
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Factors Affecting Our Performance

The Pace of Financial Services Innovation. The financial services industry has faced substhptessure to innovate over the last decade.
Following the implementation of decimalization indncial market pricing in 2001, new technologiesevneeded to accommodate the need t
execute, value and evaluate risk for securitiedinica Today, the industry innovates rapidly as tedbgy adapts to the demands of both
regulatory changes and changes in investor prefeseWe believe our products and services competedbly, and that our flexible
architecture will allow us to innovate and scalevpeoduct releases quickly. However, we may noalble to keep up with evolving industry
standards and changing trading systems, practiceteahniques. Continued demand for advanced téatoesources in the financial servi
industry is important to future demand for our prois.

Revenue Growth. We believe the key driver to improve our finangalformance will be revenue growth. We believe dearfar our products
will increase as key industry trends drive innowatiWe plan to add resources in an effort to gaanket share and increase revenue from
existing and new customers. While revenue growth faito increase or may decline for a numberezfsons, including significant
competition and lack of market acceptance of ochirielogy and platform, we seek to generate revgnosth from, among other things, the
execution of new customer contracts as we incrghspenetrate the marketplace. Our ability to aghisufficient revenue to generate net
income and to fully fund operations will requirentioued significant near-term investments in tedbgp development, sales, marketing and
customer support personnel. We expect these ineessmio negatively impact current net income arsth ¢glances, but also to set the
framework for improving financial performance irethear-and long-term as we scale up our business.

The hedge fund industry has continued to grow aaidilize since the market correction of 2008. Cutrferecasts indicate continued growth
through 2014 and 2015, with continued new fundstps and spinoffs. Institutional investors looketthance and diversify their investment
portfolios, through alternative asset managersesmnerging mandates from large investors, in ordeotdinue to show health and growth.
Emerging hedge funds, those with assets under reamag of $50 million to $500 million, with threeear track records are investing in
technology to manage increased activity and requiegulatory and operational oversight. This masgegiment, once penetrated, could have &
positive impact to our future revenues. Additiopalhe focus and emphasis on risk analytics assaiam critical application, and market
acceptance of LiquidMetric®as an award-winning, best of breed risk systemiddoave a significant impact to our revenues alith the
broad acceptance of LiquidMetri®sas a compelling risk tool for sell side and managezbunts. Traditional registered investment adsisoc
high net worth investment manager segments ard@&ang to offer alternative investments and canédfit from the Liquid platform. The
ability to advertise hedge funds may generate rimdegest than is currently anticipated and wouldhfer drive focus on technology for inves
reporting distribution.

Potential negative impacts could come in the fofmarexpected market corrections that dramaticatjuce available asset flows into hedge
funds, as well as closure of hedge funds or dedtirike opening of new hedge funds. Additionallyetraction of the broad adoption of “cloud
deployment” would require us to modify our distrilom method and could slow growth.

Delivery of New Product Releases. Customer demands in the financial services indusybecoming increasingly complex. If we fail to
accurately predict customeighanging needs and emerging technology trendyusiness could be negatively affected. It is imgutrfor us t
have a robust development pipeline and to deliegr releases on time and within budget. We belierdlexible platform allows us the ability
to develop and deliver customized solutions fotipalar customer needs. Members of our core tedgyotievelopment team have worked
together for over a decade, first at Web Quote SRtn at GMA, now known as Liquid Technology Seegicl LC, from 2002 until we
acquired GMA in 2012. As a result, we are abledwalbp new modules in a flexible and continuous meanWe believe the maintenance of
our core development team’s continuity and itsighib produce new product versions on time is inigoat to the future growth of our
company.

Organizational Resources. While we intend to increase personnel, funding eaquital expenditures devoted to our sales forcetlamdesearch
and development of new and advanced technolodie®, fail to hire additional necessary personndbamprove our key business
applications, processes and IT infrastructure, \ag ot be able to achieve or manage our expectedtigr These plans will require a
significant investment in managerial talent, humesources, information systems, processes andot®trensure maintenance of efficient .
economic operations. These investments are critcalir ability to increase revenue, to generaténmoeme and to fully fund operations.
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International Expansion. Our future growth will depend, in part, on our #lito continue to increase sales of our platfonteinationally.
Historically, a significant portion of our revenuasd billings have been generated from outsidéJthited States, with the substantial portior
this revenue coming from QuantX, our largest custioamd a related party as a result of certain gragtesent relationships with our founders
and certain persons who may be deemed to be &ffiliaf the Company. We intend to pursue new customternationally which may increa
operating expenses in the near term and may nait iegevenues until future periods, if at alltdmational expansion may also increase the
risk associated with our business.

Financial Overview
Revenues
Our revenues consist of the following:

Software servicesWe market our software to end-users and to irtgiital customers through our direct sales foraktarough our strategic
partner relationships. End user customer revengerisrated through subscription fees. Institutioeatnue is generated through subscription
fees, integration and customization fees and hgstind gateway fees. In addition, on December 13 2@ started charging customers for
market data services. Market data is trade-relddd¢a for a financial instrument reported by a tngdienue, such as a stock exchange, which
allows traders and investors to know the latestepaind see historical trends for that financiarimeent. We are not charging a profit on ma
data, but rather we are passing on the cost we fnrmm the market data provider, which has con&rdatith us to provide such data, to the
customer. These pass-through charges for markaséatices are included in our software servicesmees. We generally commence
recognizing software services revenue at the thmesbftware is made available to the customer,igeavall other revenue recognition criteria
have been met. To date, the majority of our softvearvices revenue has been attributable to repetebs, including QuantX. We expect our
software services revenue to increase in absobltard as we continue to add new hedge funds, eibs&rt managers and financial institutions
to our customer base.

Brokerage activitiesUntil June 1, 2013, we generated a portion of euenue through commissions generated by brokeitrg

transactions on behalf of our customers and byrtaek-up generated by brokers executing transactaresriskless principal basis. On June 1,
2013, we ceased over-the-counter brokerage opesabip LPS and Futures. Effective February 12, 2@&4eceived regulatory approval to
consolidate LPS and Futures, with LPS remaininthasurviving entity. The Company is exploring aitgives for LPS that may include the
sale or closure of this entity as it is no longeeded to carry out our business plans.

Cost of Revenues

Our cost of revenues in connection with softwargises includes all direct costs to distribute angport our software, including data center
and support personnel, salaries and benefits. Tdwse also include market data fees we incur dalbef our customers and pass on to them.
We expect that our cost of revenues will increasié future as we grow our business, add new metand increase services to existing
customers, and need to support the implementdiimsting and support of those new customers andased services. We also expect that ou
cost of revenues as a percentage of total revesmudd fluctuate from period to period dependinglom growth of our business and any
associated costs relating to the delivery of sesjiand the timing of significant expenditures. Mtend to continue to invest additional
resources in expanding the delivery capability wf software and other services. The timing of thegitional expenses could affect our co:
revenues, both in terms of absolute dollars aral@ercentage of total revenues, in any particuiarterly or annual period.

Our cost of revenues associated with brokerageites included payments to brokers who receivepérzentage of commissions generated by

brokers executing transactions on behalf of custerard the mark-up generated by brokers executimgactions on a riskless principal basis.
Regulatory fees were also included in cost of reesrassociated with brokerage activities.
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Operating Expenses

Compensation Compensation expense consists of wages and tefufour employees as well as share-based corapensWages and
benefits are expensed in the period in which threyearned. Share-based compensation is measuedwaiue on the grant date of each
award, based on the estimated number of awardatéaxpected to vest, resulting in a charge toatipas over the requisite service period.
For awards with graded vesting, we recognize shased compensation on a straight-line basis oeecsahvice period for each separately
vesting portion of the award. We expect total congation expense to decrease in 2014 because ficsighportion of this expense in 2013
was for share-based compensation awarded to ondéos and our board members as consideration feeeng to serve on our board, and
other transactions in our equity prior to or in geation with our initial public offering (“IPQ”), Wich closed on July 31, 2013.

Consulting fees Consulting fees consist of services we are ctligr@ntsourcing such as market research, invesibtiprelations and human
resources functions. Consulting fees also inclhddi¢es we pay to Brian Ferdinand pursuant to bissGlting Agreement with us (see Note 5
to the accompanying condensed consolidated finbsteilements). Consulting fees are expensed ipdhied in which they are incurred. The
majority of our consulting fees, from inceptiondor IPO, were for sharkeased compensation relating to equity transactiotisconsultants, i
which the consideration paid to the consultants bedsw the fair value of the equity they receiveldle amount by which the consideration is
below fair market value is considered share-basetpensation. In addition, the sale of our stockttategic partners and consultants at below
fair value also resulted in charges to share-basetpensation.

Professional fee. Professional fees consist primarily of legal,@astting and tax services. Professional fees areresqn in the period in whic
they are incurred. The majority of our professidieals from inception to date have been for leged felated to the start up of our business as
well as certain litigation we have been a partoélisclosed in the notes to the accompanying utedidondensed consolidated financial
statements. We anticipate that we will continugntur professional fees as we grow our businessré@ds certain legal fees pertaining to the
start up of our business will cease, other costh si8 audit fees, recorded prior to our IPO aderidsl offering cost, will continue and be
recorded in professional fees on our condensedtidated statements of operations and comprehetmsge As noted in Item 1A. Risk Fact

in our 2013 Form 10-K underThe requirements of being a public company plagsficant demands on our resources and managemment’
attention,” compliance with the rules and regulations aptiiego public companies is increasing our legal famahcial compliance costs.

Computer related and software developmedomputer related and software development castsist primarily of research & development
costs. Research & development costs are expendked period in which they are incurred. Researafeg&elopment costs include product
management, product development, quality assuramdeechnology operations all with the goal of awmusly refining and enhancing our
automated and integrated, real-time systems fdirtgarisk management, accounting, reporting andiaidtration.

Other. Other expenses consist primarily of travel, éatement and marketing costs. These costs are s&géan the period in which they are
incurred. We anticipate that we will continue tounthese costs due to our efforts to increasebamaiden our customer base. In addition, sinc
becoming a public company, our insurance costs haea a significant factor in our other expenses.

Income Taxes

On July 24, 2013, the Company reorganized as aNaetacorporation from a limited liability comparihe change in tax status required us to
revalue our deferred tax assets and liabilitieb@icurrent corporate federal and state incomeat®s. Prior to July 24, 2013, the Company,
limited liability company, was treated as a parshgy for federal and state income tax purposesofticgly, no provision was made for fede
and state income taxes during that period sinciéeafis of income or loss were required to be reguban the income tax returns of the
members, who were responsible for any taxes thefdomn Company was, however, subject to the New Ytk Unincorporated Business Tax
of 4%. We may be subject to state taxes in cedates that may assess capital taxes or taxes baggdss receipts. We also have subsidiarie
in foreign jurisdictions, which are subject to Iboecome taxes.
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Results of Operations
Three Months Ended September 30, 2014 compared tdhiee Months Ended September 30, 2013

Three Months Ended
September 30, 2014 September 30, 2013 Change

Software services reven $ 1,485,000 $ 732,38t $ 752,61
Cost of revenue (exclusive of items shown below) 729,62( 398,12: 331,49¢
Gross profit 755,38' 334,26 421,12(
Operating expense
Compensatiollt) 3,427,80. 6,065,77. (2,637,96)
Consulting fee: 288,60° 221,33: 67,27¢
Depreciation and amortizatic 1,804,99. 1,823,08. (18,090
Professional fee 768,75: 1,259,88. (491,13()
Rent 430,04 319,39( 110,65¢
Computer related and software developn 1,384,27! 608,17! 776,09!
Other 574,40« 497,241 77,16«
Total operating expenses 8,678,88. 10,794,87 (2,115,99)
Loss from operations (7,923,49) (10,460,61) 2,537,111
Non-operating income (expenst
Unrealized gain on contingent consideration pay - 44,12¢ (44,129
Loss on settlement of contingent consideration ks - (649,68 649,68t
Interest and other, net (144,52() 126,90¢ (271,429
Total non-operating income (expense) (144,52() (478,65() 334,13
Loss before income tax (8,068,01)) (10,939,26) 2,871,24
Income tax expense - 1,309,90. (1,309,90)
Net loss $ (8,068,01) $ (12,249,16) $  4,181,14
(1) Shar-based compensation included in compens: $ 1,059,87 $ 1,902,15. (842,271)

For purposes of the following analysis, the thremths ended September 30, 2014 is defined e‘current quarter” and the three months
ended September 30, 2013 will be defined as thierguarter.”

Revenue

Software services revenue was $1.5 million durirgthree months ended September 30, 2014, an secoé&0.8 million from $0.7 million
during prior quarter. The increase was due primaoilan increase in the number of customers arts gantributing to revenue during the
current quarter. Customers and units contributingetenue totaled 95 and 670, respectively, atedaper 30, 2014 compared to 27 and 455,
respectively, at September 30, 2013. QuantX anaffilinted customers accounted for 62% of ourwafe services revenue during the three
months ended September 30, 2014, and 60% of ots comtributing to revenue at September 30, 2014inQ the fourth quarter of 2013, we
entered into a $1.0 million annual contract witha@iX for an enhanced version of our LiquidMetffgslatform, and we started charging
customers for their use of market data serviceth, bbwhich added to the increase in software ses/revenue during the current quarter.
During the second quarter of 2014, we enteredar@50,000 annual contract with another custonrento LiquidMetrics® platform that also
contributed to the increase in software servicesmae during current quarter. Revenue generated finarket data services totaled $0.1 mil
for the three months ended September 30, 2014.
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Cost of Revenue, Gross Profit and Gross Margin

Cost of revenues for software services was $0.[fomitluring the three months ended September 3D4,24n increase of $0.3 million from
$0.4 million in the prior quarter. The increase wlasctly attributable to the increase in our raxgnas the need to grow our company in order
to support the implementation of new customersthadontinued support of existing customers leiti¢dceases in payroll and consulting costs
that are allocated to cost of revenues. Additignaibsts related to market data, a service thattarted charging customers for in the fourth
quarter of 2013, contributed to the overall incesimscost of revenues for software services. Thetsoelated to market data were charged to
those customers utilizing this service at no priofithe Company. Gross profit and gross margirtedléo software services revenue during the
three months ended September 30, 2014 was $0i8malhd 50.9%, respectively, compared to $0.3 amltind 45.6%, respectively, in the
prior quarter.

Operating Expenses

Total operating expenses were $8.7 million durlmgthree months ended September 30, 2014, a de@&$2.1 million from $10.8 million in
the prior quarter. The decrease was due primarily decrease in compensation expense of $2.6 mplits a decrease in professional fees of
$0.5 million offset, in part, by an increase in qarter related and software development costs & &ilion.

Compensation expense was $3.4 million during theetimonths ended September 30, 2014, a decre&2ebahillion from $6.1 million in the
prior quarter. Excluding share-based compensatimmpensation expense was $2.4 million, a decree®®.® million from $4.2 million in the
prior quarter. The prior quarter included guaradteayments to the founders of the Company totaliihd@ million as well as the salary of one
of those founders, Brian Ferdinand. In April of 20Mr. Ferdinand became a consultant to the Compadytherefore, his compensation is
recorded in consulting fees during the three moatitded September 30, 2014 (see Note 5 to the aeooimg condensed consolidated
financial statements). Also adding to the decréasempensation expense was a higher percentagengiensation costs allocated to cost of
revenues and research & development costs durengutrent quarter as compared to the prior quarter.decrease was offset, in part, by
higher compensation costs due to the increasearathheadcount, as well as severance costs irtutging the current quarter. Share-based
compensation was $1.1 million during the three hes®inded September 30, 2014 compared to $1.9 mitlithe prior quarter. This decrease
was due to the revaluation of certain awards bagsetie decline in the Company’s stock price at &aper 30, 2014 compared to the stock
price at September 30, 2013.

Consulting fees were $0.3 million during the thneenths ended September 30, 2014, an increase bfiillion from $0.2 million in the prior
quarter. The increase was due primarily to the elting agreement we entered into in April of 201dhwMr. Ferdinand as noted in the
preceding paragraph.

Depreciation and amortization was $1.8 million dgrthe three months ended September 30, 2014td diecrease from the prior quarter due
primarily to certain intangible assets that becéuig amortized at December 31, 2013 and, therefiooeamortization was recorded for these
intangible assets during the current quarter. @ffgpthis current quarter decrease, in part, wamerease in depreciation due to the increa
our property and equipment purchased subsequémé torior quarter.

Professional fees were $0.8 million during the ¢hmeonths ended September 30, 2014, a decreasesah$lion from $1.3 million in the prior
quarter. The decrease was due primarily to lowditigug and tax fees driven by the recent changmuinindependent public accounting firm
and a higher percentage of professional fees a#ldda cost of revenues and research & developouosts during the current quarter as
compared to the prior quarter. This decrease wiastofn part, by higher public company costs inedrduring the current quarter as our IPO
occurred at the end of July 2013.

Rent expense was $0.4 million during the three moehded September 30, 2014, an increase of $0idmfilom $0.3 million in the prior
quarter. The increase was due primarily to higkat for the lease of our corporate headquartethtzame effective December 6, 2013 as
as space we leased for certain back-office operstivat commenced on October 1, 2013 [&sse Commitmensection of Note 6 to the
accompanying condensed consolidated financialretits).
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Computer related and software development costs §&# million during the three months ended Sep&r0, 2014, an increase of $0.8
million from $0.6 million in the prior quarter. Thecrease was due primarily to research & develagroests for our software which totaled
$1.0 million during the current quarter compare®®4 million in the prior quarter. Additionallynéreased data center and software licensing
and maintenance fees during the current quartdribated to the increase.

Other expenses were $0.6 million during the threetits ended September 30, 2014, an increase ofiillidn from $0.5 million in the prior
quarter. The increase was due primarily to highsutiance costs and taxes. Since converting topoiaion in July 2013, the Company is
subject to capital-based taxes in the states icwihidoes business. These taxes are not basedamé and, therefore, are recorde®ther
operating expenseas the accompanying condensed consolidated statsroénperations and comprehensive loss. The isereas offset, in
part, by lower travel, entertainment and marketiogts as the Company continues to focus on becomang cost efficient with its spending.

Non-Operating | ncome (Expense)

Total non-operating expense was $144,520 duringhttee months ended September 30, 2014 compaftV&650 in the prior quarter. The
expense during the current quarter consisted o $0B for the Company’s share of a legal settler(e#l_egal Matterssection of Note 6 to
the accompanying condensed consolidated finaneitdraents) offset, in part, by net interest incofiite2 expense in the prior quarter was the
result of a $650,000 loss on the settlement ofingaht consideration related to our July 31, 20d@usition of Fundsolve. This loss was off
in part, by an insurance reimbursement receivadarprior quarter related to a previously disclolegrl settlement.

Income Tax Expense

We incurred no income tax expense during the threeths ended September 30, 2014, as compared3artilion in the prior quarter. We
recorded a full valuation allowance during the eatrquarter as a result of analyzing the recovktwabf our recorded deferred tax assets. As
previously noted, on July 24, 2013, we reorganaed corporation from a limited liability companydaare now subject to federal and state
taxes. Based on this conversion, our deferrediahiities originally recorded at the tax rates ligable to our LLC status, were revalued at the
current corporate income tax rates in effect ahgime. As a result, we incurred a tax expenseld #illion in the prior quarter.
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Nine Months Ended September 30, 2014 compared tomdé Months Ended September 30, 2013

Nine Months Ended

September 30, 201. September 30, 201! Change
Revenues
Software service $ 4,308,87 $ 2,016,150 $ 2,292,71
Brokerage activities - 1,872,64 (1,872,64)
4,308,87 3,888,80! 420,07!
Cost of revenues (exclusive of items shown bel
Software service 1,932,08: 993,69 938,38t
Brokerage activities - 1,248,19 (1,248,19)
1,932,08: 2,241,88 (309,809
Gross profit:
Software service 2,376,79: 1,022,46. 1,354,33
Brokerage activities - 624,45 (624,45
2,376,79. 1,646,91 729,87t
Operating expense
Compensatiollt) 9,353,82 14,928,96 (5,575,13)
Consulting fee® 959,81t 12,182,41 (11,222,60)
Depreciation and amortizatic 5,375,97 5,472,32! (96,350)
Professional fee 2,024,451 2,262,02. (237,56¢)
Rent 1,296,26! 926,71: 369,55!
Computer related and software developn 3,822,56! 1,639,33 2,183,23
Other 1,914,67: 1,621,82 292,85
Total operating expenses 24,747,58 39,033,59 (14,286,01)
Loss from operations (22,370,79) (37,386,68) 15,015,88
Non-operating income (expenst
Unrealized gain on contingent consideration pay - - -
Loss on settlement of contingent consideration pks - (649,68 649,68t
Interest and other, net (144,279 136,39! (280,67)
Total non-operating income (expense) (144,279 (513,29() 369,01
Loss before income tax (22,515,07) (37,899,97) 15,384,89
Income tax expense - 1,125,69 (1,125,69)
Net loss $ (22,515,07) $ (39,025,66) $ 16,510,59
(1) Shar-based compensation included in compenss $ 2,761,16° $ 7,430,08 (4,668,92)
(2) Shar-based compensation included in consulting $ - $ 11,649,69 (11,649,69)

For purposes of the following analysis, the ninexthe ended September 30, 2014 is defined &‘current period” and the nine months end
September 30, 2013 will be defined as the “priariquk”

Revenues

Software services revenue was $4.3 million durfrggriine months ended September 30, 2014, an ircoé&2.3 million from $2.0 million
during the prior period. The increase was due pilgng an increase in the number of customerswamits contributing to revenue during the
current period. Customers and units contributinget@nue totaled 95 and 670, respectively, at &dpte 30, 2014 compared to 27 and 455,
respectively, at September 30, 2013. QuantX andffiliated customers accounted for 66% of ourwsafe services revenue during the nine
months ended September 30, 2014, and 60% of otg comtributing to revenue at September 30, 2014inQ the fourth quarter of 2013, we
entered into a $1.0 million annual contract witha@iX for an enhanced version of our LiquidMetffoslatform, and we started charging
customers for their use of market data serviceth bbwhich added to the increase in software ses/revenue during the current period.
During the second quarter of 2014, we enteredar$850,000 annual contract with a separate custiomeur LiquidMetrics® platform that
also contributed to the increase in software ses/ievenue during the current quarter. Revenuergioefrom market data services totaled
$0.4 million for the nine months ended Septembe2804.
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On June 1, 2013, the Company ceased the ovesetliater brokerage operations of LPS and Futures. résult, we are not currently genera
brokerage revenue.

Cost of Revenues, Gross Profit and Gross Margin

Cost of revenues for software services was $1.Bomitluring the nine months ended September 304 281 increase of $0.9 million from $:
million in the prior period. The increase was dilgattributable to the increase in our revenughasneed to grow our company in order to
support the implementation of new customers anadméinued support of existing customers led tegases in payroll and consulting costs
that are allocated to cost of revenues. Additignaibsts related to market data, a service thattewted charging customers for in the fourth
quarter of 2013, contributed to the overall inceescost of revenues for software services. Thtsomlated to market data were charged to
those customers utilizing this service at no prtafithe Company. Gross profit and gross margirtedléo software services revenue during the
nine months ended September 30, 2014 was $2.4madld 55.2%, respectively, compared to $1.0 miliad 50.7%, respectively, in the pi
period.

On June 1, 2013, the Company ceased the over-tirgardbrokerage operations of LPS and Futures. riksuat, we are not currently incurring
any cost of revenues relating to brokerage acttiti

Operating Expenses

Total operating expenses were $24.7 million dutirgnine months ended September 30, 2014, a deavé&d4.3 million from $39.0 million
in the prior period. The decrease was due priméoily decrease in share-based compensation of #iich offset, in part, by increases in
computer related and software development cos$.@f million.

Compensation expense was $9.4 million during the months ended September 30, 2014, a decreaSesaindlion from $14.9 million in the
prior period. Excluding share-based compensatiompensation expense was $6.6 million, a decrea$e.8fmillion from $7.5 million in the
prior period. The prior period included guarantpagiments to the founders of the Company totaling #iillion as well as the salary of one of
those founders, Brian Ferdinand for a full nine thenin April of 2014, Mr. Ferdinand became a cditasu to the Company and, therefore, his
compensation from that point forward is recordeddnsulting fees (see Note 5 to the accompanyingeased consolidated financial
statements). Also adding to the decrease in conatiensexpense was a higher percentage of compensaists allocated to cost of revenues
and research & development costs during the cupremdd as compared to the prior period. The dsereas offset, in part, by higher
compensation costs due to the increase in overati¢dount, as well as severance costs incurredglthe current period. Share-based
compensation was $2.8 million during the nine merhded September 30, 2014 compared to $7.4 miflitre prior period. The prior period
amount was comprised predominantly of share-basegbensation awarded to our founders, our board reesvds consideration for agreeing
to serve as members of our board, and other trdasadén our equity prior to our IPO. In additighare-based compensation during the nine
months ended September 30, 2014 was reduced doe tevaluation of certain awards based on thardeti the Company’s stock price at
September 30, 2014 compared to the stock priceeshber 30, 2013.

Consulting fees were $1.0 million during the ninenths ended September 30, 2014, a decrease of $lllich from $12.2 million in the prior
period. Excluding share-based compensation, whachanly reported in the prior period, consultingsféncreased $0.4 million during the
current period due primarily to costs for an ITteyss consultant, who was brought on as a full-ésmployee during the third quarter of 2014,
as well as the recording of Mr. Ferdinand’s compéins in consulting fees as noted in the precegdamggraph. Share-based compensation w:
$11.6 million during the prior period and was fauéy we granted to consultants as payment foriseswendered to us. In addition, the sale ¢
our stock to strategic partners and consultanielatv fair value also resulted in charges to stased compensation.

Depreciation and amortization was $5.4 million dgrthe nine months ended September 30, 2014, siigrease from the prior period due
primarily to certain intangible assets that becéuiig amortized at December 31, 2013 and, therefooeamortization was recorded for these
intangible assets during current period. Offsetthig current period decrease, in part, was areas in depreciation due to the increase in ou
property and equipment purchased subsequent farithreperiod.
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Professional fees were $2.0 million during the mmanths ended September 30, 2014, a decrease2ofrilon from $2.3 million in the prior
period. The decrease was due primarily to lowealléges incurred relating to litigation matters ankigher percentage of professional fees
allocated to cost of revenues and research & dpwaat costs during the current period as compardiuket prior period. This decrease was
offset, in part, by higher public company costauuimed during the current period as our IPO occuatetie end of July 2013.

Rent expense was $1.3 million during the nine meetided September 30, 2014, an increase of $didmfiiom $0.9 million in the prior
period. The increase was due primarily to highat fer the lease of our corporate headquarterstibeame effective December 6, 2013 as we
as space we leased for certain back-office operstivat commenced on October 1, 2013 [&sse Commitmensection of Note 6 to the
accompanying condensed consolidated financialrattts).

Computer related and software development costs @8 million during the nine months ended Septam30, 2014, an increase of $2.2
million from $1.6 million in the prior period. Thacrease was due primarily to research & develogroests for our software which totaled
$2.8 million during the current period compared&1ol million in the prior period. Additionally, ineased data center and software licensing
and maintenance fees during the current periodiboméd to the increase.

Other expenses were $1.9 million during the ninetim® ended September 30, 2014, an increase ofidilién from $1.6 million in the prior
period. The increase was due primarily to highsuiance costs relating to our directors & offiqauticy.

Non-Operating | ncome (Expense)

Total non-operating expense was $144,279 duringitie months ended September 30, 2014 comparesil&y 390 in the prior period. The
expense during the current period consisted of B&0for the Company’s share of a legal settlen{szal egal Matterssection of Note 6 to
the accompanying condensed consolidated finaneitdraents) offset, in part, by net interest incofiite2 expense in the prior period was the
result of a $650,000 loss on the settlement ofingant consideration related to our July 31, 20ddusition of Fundsolve. This loss was off
in part, by an insurance reimbursement receivatarprior period related to a previously disclokaghl settlement.

Income Tax Expense

We incurred no income tax expense during the nioeths ended September 30, 2014, as compared torfillidh in the prior period. We
recorded a full valuation allowance during the euatrperiod as a result of analyzing the recovetgtaf our recorded deferred tax assets. As
previously noted, on July 24, 2013, we reorganaed corporation from a limited liability companydaare now subject to federal and state
taxes. Based on this conversion, our deferrediaaiities originally recorded at the tax rates &ggble to our LLC status, were revalued at the
current corporate income tax rates in effect ahgime. As a result, we incurred a tax expenseld #illion in the prior period that was offs

in part, by a tax benefit recorded prior to thevarsion.

Liquidity and Capital Resources
Overview

At September 30, 2014 and December 31, 2013, alr @ad cash equivalents of approximately $30.Jianikind $8.5 million, respectively,
were held for working capital purposes. Our operaihave been financed primarily through privatg, amore recently, public sales of our
equity securitiesOn May 20, 2014, we completed a follow-on publifeahg in which 32,000,000 shares of our commoglsteere sold at a
public offering price of $1.25 per share. On May 2014, the underwriters for this offering partjadixercised their over-allotment option and
purchased an additional 2,945,000 shares of ounmomstock at $1.25 per share. We received net pdscieom this offering of approximately
$39.5 million after deducting underwriting discosiaind commissions of approximately $3.1 million afféring related expenses of
approximately $1.1 million.
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We have had significant operating losses duringpiréod from our inception on April 24, 2012, thgbuSeptember 30, 2014. We have
financed our operations during this time primatilyough capital markets transactions. We anticiffizaeour existing capital resources, cash
flows from revenues, and cost reduction initiatjiwesl be adequate to satisfy our liquidity requirents for at least the next 12 months.
However, our future liquidity requirements will damd on many factors, including our growth rate,tiiming and extent of spending to support
development efforts, the expansion of sales andetiag activities, the introduction of new and em¢ed products and services offerings, the
continuing market acceptance of our software ardctntinued ability to raise additional capitaleS€autionary Note About Forwardsoking
Statements” above.

The following table sets forth a summary of ourcisws for the nine months ended September 304 20t 2013:

Nine Months Ended
September 30, 201 September 30, 201

Net cash used in operating activit $ (17,347,97) $ (9,404,08)
Net cash provided by (used in) investing activi (649,23) 2,060,95:
Net cash provided by financing activiti 39,472,75 19,558,81
Effect of exchange rate changes on cash and casvadnts 104,71! (58,75()
Net increase in cash and cash equival $ 21,580,26 $ 12,156,93

Cash Flows from Operating Activities

Net cash used in operating activities totaled $17ilBon during the nine months ended Septembe2Ba4. The net cash used resulted f

our net loss of $22.5 million and a negative netngfe in our operating assets and liabilities 08 $8illion offset, in part, by non-cash charges
of $8.5 million. The net loss was the result oh#figant expenses we continued to incur as a gidrtisiness and in now being a public
company. Included in non-cash charges was $2.8milh share-based compensation expense. The aegehin our operating assets and
liabilities was due primarily to a reduction in aacounts payable and accrued expenses of $2i@msthupled with an increase in our
accounts receivable of $1.2 million.

Net cash used in operating activities totaled $8illon during the nine months ended Septembe2823. The net cash used resulted from
net loss of $39.0 million offset, in part, by noasb charges of $26.4 million and a positive nehgkan our operating assets and liabilities of
$3.2 million. The net loss was the result of siguifit expenses we incurred as a startup business aur preparation to become a public
company which occurred in July 2013. Included in4tash charges was $19.1 million in share-basegensation expense to employees and
equity grants to consultants, of which $15.7 millisas from the sale or transfer of common shargb®d¥ ompany, its founders and certain
employees that were below fair value or for no ntaryeconsideration and which are non-recurring beeave are now a publicly traded
company. The net change in our operating assetfahilities was due primarily to $3.5 million ofréct costs relating to our IPO that were
charged to stockholders’ equity from deferred dffgrcosts upon the completion of our IPO.

Cash Flows from I nvesting Activities

Net cash used in investing activities totaled $0iion during the nine months ended Septembe2Bd4 and was due to the purchas
property and equipment.

Net cash provided by investing activities total@dl$million during the nine months ended Septen30e2013 and was due to the repayme
the principal balance of $2.3 million on a note dhwen QuantX offset, in part, by the purchase afgarty and equipment of $0.2 million.
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Cash Flows from Financing Activities

Net cash provided by financing activities was $38iion during the nine months ended Septembe28d4 and was due to $40.6 million
net proceeds from our follow-on public offeringdedirect costs of $1.1 million.

Net cash provided by financing activities totald®$ million during the nine months ended Septen30e2013 and was due primarily to $z
million of net proceeds from our IPO less direcstsoof $8.7 million. Additionally, $3.3 million gfroceeds were received from the private
sales of our equity securities.

Regulatory Capital

The SEC, the U.S. Commodity Futures Trading Comionis§ CFTC"), the National Futures Association (“NB, the Financial Industry
Regulatory Authority, Inc. (“FINRA”), FCA and othé&t.S. and non-U.S. regulators have stringent rebeserning the capitalization and
operation of our broker-dealer subsidiaries.

LPS, our SEC registered broker-dealer subsidianychivdoes not hold funds or securities for cust@misrrequired to maintain a net capital of
at least $100,000. As of September 30, 2014 anéreer 31, 2013, LPS maintained a net capital ofaqmately $141,000 and $292,000,
respectively. We are exploring alternatives for ltR& may include the sale or closure of this gt it is no longer needed to carry out the
Company’s business plans.

Effective February 12, 2014, Futures was mergeanllifS, with LPS remaining as the surviving entitylgas a result, Futures is no longer
subject to minimum net capital requirements. Piaathis merger, Futures operated as an indepeimtteotiucing broker and was required to
maintain $45,000 of net capital in accordance WIHTC Regulation 1.17. As of December 31, 2013 Fastunaintained a net capital of
approximately $85,000.

As an FCA regulated broker-dealer, Institutional; 0.K. subsidiary, was required to maintaB0Of00 of minimum regulatory capital, whict
reported to the FCA in British Pounds. As of SefienB0, 2014 and December 31, 2013, Institutiorshtained regulatory capital of
approximately $216,000 and $204,000, respectivaiyapproximately €170,000 and €148,000, respegivéVe are currently in the process of
closing the business of Institutional which we eiptite to occur prior to year end. Effective Octob#, 2014, the FCA granted Institutional’s
request to withdraw its status as an authorizeitiyemith the FCA.

Contractual Obligations and Commitments

Primary contractual obligations at September 3Q424re payments under operating leases and a tioagsagjreement. The following
summarizes our material contractual obligations @ mitments at September 30, 2014 (in thousands):

Payments Due By Perioc

Less Than 1 More Than
Total Year Years 1-3 Years 4-5 5 Years
Operating lease!) $ 12,43¢ $ 1,42¢ $ 2,965 $ 2,95¢ $ 5,09(
Consulting agreemef® 71¢ 45( 262 - -
$ 13,15: $ 1,87¢ $ 3,22¢  $ 2,95¢ $ 5,09(

(1) Consists of contractual obligations from -cancellable office space under operating lec
(2) Represents a tv-year consulting agreement with Ferdinand Trading; (see” Consulting Agreeme”).
Consulting Agreement
On April 18, 2014, Brian Ferdinand tendered hisgmation as Vice Chairman and a member of the Bo&f@irectors of the Company as well

as his position as Head of Corporate Strategy.Rdrdinand’s resignation was not due to any disagee¢ with the Company, the Board or the
Company’s management.
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In connection with Mr. Ferdinand’s resignation, tbempany entered into a two-year consulting agretittiee “Consulting Agreement”) with
Ferdinand Trading, LLC, an entity controlled by Merdinand. Pursuant to the Consulting AgreementRdrdinand will be assisting with
business development efforts; developing strategpifoduct development, marketing, partnershipsraaryers and acquisitions; and provic
support to the sales and marketing team, includiiegt introduction. On October 16, 2014, Mr. Featid and the Company agreed to an
amendment and restatement of the Consulting Agree(aee Note 11 to the accompanying condensed lidaisal financial statements). The
Consulting Agreement provides for, among otherghjran annual fee of $450,000, payable in quarieckements, for such services. The
Company has also agreed to reimburse Mr. Ferdifarus health insurance premiums for up to eighte®nths.

Critical Accounting Policies

Our condensed consolidated financial statements hagn prepared in accordance with U.S. GAAP. Tapgration of these condensed
consolidated financial statements requires us teensanificant estimates and assumptions that &fffiecreported amounts of assets, liabilities
revenue, expenses, and related disclosure of gamtiriabilities at the date of our financial staents. We base our estimates on historical
experience and on various other assumptions thiselieve are reasonable under the circumstancegwlaate our estimates and assump
on an ongoing basis. Actual results may differ fithiese estimates. To the extent that there arerisadéferences between these estimates ar
our actual results, our future financial statemevitisbe affected.

Our revenues and earnings are subject to subdtntiation from period to period based on a eriof circumstances, many of which are
beyond our control. Accordingly, results for angtbrical period are not necessarily indicativeinfilar results for any future period.

The significant accounting policies that are mogiocal and aid in fully understanding and evalogtthe reported financial results include:
revenue recognition; goodwill and other intangiblrsd share-based compensation.

There have been no material changes to our cramabunting policies and estimates as comparduktoritical accounting policies and
estimates described in the notes to our auditeddiolated financial statements for the year endedeber 31, 2013, which are contained in
our 2013 Form 10-K.

Item 3. Quantitative and Qualitative Disclosures abut Market Risk

We are exposed to market risks in the ordinary smof our business. These risks primarily includk related to interest rates, foreign
currency exchange rates and inflation.

Interest Rate Risk

We had cash and cash equivalents of approxima8&lyl$million and $8.5 million as of September 3012 and December 31, 2013,
respectively. This amount was held primarily infcdgposits and money market funds and is held éokiwg capital purposes. Our primary
exposure to market risk is interest rate senstivithich is affected by changes in the generalllef/éhe interest rates in the United States. Dut
to the short-term nature of these instrumentsdadesu change in market interest rates would nopecated to have a material impact on our
financial condition, liquidity or our results of emations.

Foreign Currency Exchange Rate Risk

Our sales contracts are primarily denominated B. dollars. A portion of our operating expensesigearred outside the United States and ar
denominated in foreign currencies and are subgefttittuations due to changes in foreign currenahange rates, particularly changes in the
British pound. Additionally, fluctuations in foreigcurrency exchange rates may cause us to recogaimaction gains and losses in our
condensed consolidated statements of operationsangrehensive loss. To date, foreign currencystiation gains and losses have not been
material to our consolidated financial statemesutsl we have not engaged in any foreign currencgihgdransactions. As a result, we believe
we currently have limited exposure to foreign cnoyeexchange rates and, therefore, we currentlyod@antend to enter into foreign currency
hedging transactions. If our foreign operationsease, our exposure to foreign currency exchartgeltectuations may increase and we could
if we deemed appropriate, enter into foreign cwyemedging transactions to help mitigate such exyeos
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Inflation

We do not believe that inflation has had a matefiact on our business, financial condition, ljty or results of operations to date.
Nonetheless, if our costs were to become subjesigtuficant inflationary pressures, we may nogbée to fully offset such higher cos
through price increases. Our inability or failuoedb so could harm our business, financial condlitiiguidity and results of operations.

Item 4. Controls and Procedure:
Evaluation of Disclosure Controls and Procedures

Prior to our IPO, which closed on July 31, 2013,wexe a private company with limited accountingspenel to adequately execute our
accounting processes and limited other supervissgurces with which to address our internal cémiver financial reporting. In connection
with the preparation of our audited financial stag¢ats for the period from April 24, 2012 throughcBmber 31, 2012 as well as the year ende
December 31, 2013, our independent registeredgabtiounting firm identified and communicated thmesgerial weaknesses in our internal
controls over financial reporting to our Board dfdators. A material weakness is a deficiency, oombination of deficiencies, that creates a
reasonable possibility that a material misstaternéatcompany’s annual or interim financial statateewill not be prevented or detected on a
timely basis. The three material weaknesses retatedr lack of: (i) internal controls and suffintgpersonnel to identify, analyze, record and
report the accounting effects of the terms of agerets and contracts in accordance with U.S. GAAPInfernal controls to safeguard and
archive records to support amounts recorded ifinla@cial statements; and (iii) policies, proceduaad controls to identify, authorize,
approve, monitor and account for and discloseeadlparty transactions and arrangements, includioget transactions outside the normal
course of business, in the financial statemenéeaordance with U.S. GAAP. These material weaksegslted in audit adjustments to our
consolidated financial statements, for the periothf April 24, 2012 through December 31, 2012, thate identified by our independent
registered public accounting firm.

We have been taking steps and plan to take additgiaps to remediate the underlying causes ofmaterial weaknesses, primarily through
development and implementation of formal policiegyroved processes, upgraded financial accountistgss and documented procedure:
well as the hiring of additional finance personi®k hired a Chief Financial Officer in Septembet20an Accounting Manager and a Genera
Counsel in March 2013, and a Controller in Aprill3Qwith the appropriate knowledge, experienceatility to fulfill our obligations to

comply with the accounting, reporting and otheuisgments applicable to public companies. In addijtive implemented a new general lec
system in July 2014, which we believe will enhanaoeinternal controls and reporting capabilities@ffully utilized. In October 2014, we hir

a new Chief Financial Officer. Although we plancmmplete our remediation process as quickly asilplessve cannot at this time estimate |
long it will take, and our initiatives may not peto be successful in remediating these materiaknesses.

Our management, with the participation of our Clagécutive Officer and Chief Financial Officer, dvated the effectiveness of our disclos
controls and procedures pursuant to Rule 13a-1Bnthe Securities Exchange Act of 1934, as ame(ttiedExchange Act”), as of September
30, 2014. In designing and evaluating the disclesantrols and procedures, management recogniaedrtly controls and procedures, no
matter how well designed and operated, can prasidie reasonable assurance of achieving the desaetiol objectives. In addition, the
design of disclosure controls and procedures merstgsarily reflect the fact that there are resocwostraints and that management is require
to apply its judgment in evaluating the benefitpo$sible controls and procedures relative to thests.

Based on the foregoing evaluation, and in lighthefidentified material weaknesses discussed atogehe fact that these identified material
weaknesses are still in the process of being reatedii our Chief Executive Officer and Chief Finah@fficer concluded that our disclosure
controls and procedures were not effective as pfedeber 30, 2014 to provide reasonable assuraat@tormation we are required to discl
in reports that we file or submit under the ExcteAgt is recorded, processed, summarized and expwithin the time periods specified in
SEC rules and forms, and that such informatiorcéaimulated and communicated to our managementidimg our Chief Executive Officer
and Chief Financial Officer, as appropriate, towltimely decisions regarding required disclosure.
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We have not engaged an independent registered r@augpdirm to perform an audit of our internal caoitover financial reporting as of any
balance sheet date or for any period reported irtondensed consolidated financial statementsn@uragement is not presently required to
perform an annual assessment of the effectiverfems anternal control over financial reporting. i$lmequirement will first apply to our Annt
Report on Form 10-K for the year ending Decembe2814. We are an “emerging growth company” underdumpstart Our Business
Startups (JOBS) Act. Our independent public regist@ccounting firm will not be required to attesthe effectiveness of our internal control
over financial reporting for our Annual Report oorfa 10-K for so long as we are an “emerging groedgmpany.”

Changesin Internal Control over Financial Reporting

Except for the ongoing implementation of stepsetoediate the material weaknesses identified alibeege were no other changes in our
internal control over financial reporting (as defihin Rule 13a-15(f) of the Exchange Act) that ocedi during the nine months ended
September 30, 2014 that have materially affectedr@reasonably likely to materially affect, onteirnal control over financial reporting.

PART Il —OTHER INFORMATION

Item 1. Legal Proceeding

The discussion set forth in thegal Matterssection of Note 6 to the accompanying condensedatolated financial statements is incorporate
herein by reference.

Iltem 1A. Risk Factors

As of September 30, 2014, except as set forth halwve were no material changes to our Risk Fadtom those described in Part 1, Item
“Risk Factors,” in our Annual Report on Form 104 the year ended December 31, 2013.

Risks Related to Ownership of Our Common Stock an@®ur Organizational Structure
If wefail to meet the requirementsfor continued listing on the NASDAQ Global Market, we may be at risk of being delisted.

Our common stock is currently listed on the NASD&@bal Market. In order to maintain our listing tire NASDAQ Global Market, we mu
continue to meet certain continued listing requieats. One of these requirements is a $1.00 pee shiaimum closing bid price requirement.
Our closing bid price on November 12, 2014 was @p&€r share and, prior to this date, our closimgdice had been below $1.00 per share
15 consecutive trading days. If we falil to satigfg $1.00 per share minimum closing bid price neqnent for a period of 30 consecutive
trading days, we may receive a deficiency lettemfithe NASDAQ Stock Market, after which we anti¢gthat we would have a period of 180
days to regain compliance with the minimum clodddyprice requirement. If we were unable to regaimpliance within the 180-day period,
we might be eligible to transfer our listing to tNRASDAQ Capital Market if we satisfy all the regeiments for continued listing on that market
other than the minimum closing bid price requiretafier which we might be entitled to an extensiéthe 180-day period to regain
compliance with the minimum closing bid price ragment. If we fail to satisfy the $1.00 per shaieimum closing bid requirement or any
other NASDAQ continued listing requirements andwarable to regain compliance, our common stockdbaldelisted from NASDAQ.
Following any such delisting, our common stock nhigé traded over-the-counter on the OTC BulletimiBloor in the “pink sheets.” These
alternative markets are generally considered tesgefficient than, and not as broad as, the NAQ#obal Market or the NASDAQ Capital
Market. Many OTC and “pink sheet” stocks trade lesquently and in smaller volumes than securitiaded on NASDAQ, which could have
a material adverse effect on the liquidity of oammnon stock. In addition, if our common stock wirde delisted from NASDAQ, our ability
to raise additional capital may be further impaiaed we could become subject to the SEC’s penmck stdes. The SEC generally defines
“penny stock” as an equity security that has a etapkice of less than $5.00 per share, subjecttimio exceptions. We are not currently
subject to the penny stock rules because our constoak qualifies for an exception to the SEC’s pestock rules for companies that have ar
equity security that is quoted on NASDAQ. If we welelisted from NASDAQ and become subject to thengestock rules, broketealers wh
sell our common stock would be subject to addifi@ases practice requirements, the ability of bredkealers and our stockholders to sell their
shares of our common stock may be more limitedraacket liquidity for our common stock could be nmetkly adversely affected.
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Item 2. Unregistered Sales of Equity Securities and Use Bfoceed:

Not applicable

Item 3. Defaults Upon Senior Securitie

Not applicable

Item 4. Mine Safety Disclosure

Not applicable

ltem 5. Other Information

Not applicable
Item 6. Exhibits

10.1

10.2

10.3

10.4

311

31.2

32.1

101.INS

101.SCH
101.CAL
101.DEF
101.LAB

101.PRE

Amended & Restated Consulting Agreement, daseaf October 16, 2014, between Ferdinand Tradib@,and Liquid
Holdings Group, Inc. (incorporated herein by refieeto Exhibit 99.1 to the Registrant’s Current &&pn Form 8-K filed
with the Securities and Exchange Commission on l@etd1, 2014)

Amendment of October 16, 2014 to Lock-up Agreet, dated April 18, 2014, in favor of Liquid Hoids Group, Inc.
(incorporated herein by reference to Exhibit 99.2hie Registrant’s Current Report on Form 8-K filith the Securities and
Exchange Commission on October 21, 20

Executive Employment Agreement, dated Oct@Be2014, between Liquid Holdings Group, Inc. aetePR. Kent
(incorporated herein by reference to Exhibit 10.1he Registrant’s Current Report on Form 8-K fileith the Securities and
Exchange Commission on October 30, 20

Notice of Stock Option Award and N-Qualified Stock Option Agreement, dated Novemir2D14, between Liquid
Holdings Group, Inc. and Peter R. Ke

Certification of Chief Executive Officer puesit to Exchange Act Rules 13a-14(a) and 15d-14&adopted pursuant to
Section 302 of the Sarbar-Oxley Act of 2002

Certification of Chief Financial Officer puesut to Exchange Act Rules 13a-14(a) and 15d-14&dopted pursuant to
Section 302 of the Sarbal-Oxley Act of 2002

Certification of Chief Executive Officer andhi€f Financial Officer pursuant to 18 U.S.C. Secti50, as adopted pursuant
to Section 906 of the Sarba-Oxley Act of 2002

XBRL Instance Documen

XBRL Taxonomy Extension Schema Docume

XBRL Taxonomy Extension Calculation Linkbase Docutn
XBRL Taxonomy Extension Definition Linkbas

XBRL Taxonomy Extension Label Linkbase Docum

XBRL Taxonomy Extension Presentation Linkbase Doent
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

Liquid Holdings Group, Inc.
(Registrant’

Date: November 14, 2014 /s/ PETERR. KENT
Peter R. Ken
Chief Financial Office
(Principal Financial and Accounting Office
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LIQUID HOLDINGS GROUP, INC.
NOTICE OF STOCK OPTION AWARD

Peter R. Kent
118 Hiawatha Ave
Oceanport, NJ 07757

Dear Peter:

You have been granted the following option to pasghShares of Liquid Holdings Group, Inc. (the “@amy”). Though these options are not
issued pursuant to the Company’s 2012 Amended asthRed Stock Incentive Plan (the “Plan”), the awsaisubject to the terms and
conditions applicable to grants of Non-Qualified& Options under the Plan. Therefore, the Planaswydamendment thereto are hereby
incorporatedmutatis mutandis by reference. A copy of the Plan as in effeatfafie Date of Award (as defined below) is attacherkto.
Capitalized terms used herein and not defined efteeein or in the attached Non-Qualified Stocki@p®Agreement (the “NQSO Agreement”)
shall have the meanings given in the Plan. Capédlierms defined either herein or in the NQSO Agrent shall supplant any identical
capitalized term defined in the Plan, as incorpatdterein.

Total Number of Shares: 1,000,000

Type of Option: Nonr-Qualified Stock Option

Exercise Price per Share: $1.50

Date of Award: November 13, 201

Vesting Schedule: The Shares underlying this option shall vest ine¢hrequal amounts (subject to y

Continuous Status as an Employee, Director or Axutyias follows:

Nov. 13, 2015 333,333
Nov. 13, 2016 333,333
Nov. 13, 2017 333,334

Liquid Holdings Group, Inc.
800 Third Avenue, 38th Floor
New York, NY 1002z
www.liquidholdings.cor




Peter R. Kent
Notice of Stock Option Awar
Page2

Accelerated Vesting: If your employment is terminated on or prior to Betber 31, 2016 either by us with
Cause or by you for Good Reason, the vesting ofntha unvested tranche of this opt
shall be accelerated to your date of termination.

If your employment is terminated within twelve (I8pnths of a Change of Control eithel
us without Cause or by you for Good Reason, théingge®f all unvested tranches of t
option shall be accelerated to your date of tertiona

For purposes of this Notice of Stock Option Award:

(a) atermination of your employment by the Comp#or “Cause’will be deemed t
have occurred when there is a termination of yompleyment for “Cause
pursuant to Section 5(c) of the Executive Employim&greement, dated as
October 24, 2014, between you and the Companyudimey any subseque
amendment(s) thereof (the “Employment Agreement”);

(b) a termination of your employment by you f@&dod ReasonWill be deemed t
have occurred when there is a termination of youpleyment for “Good Reason”
pursuant to Section 5(d) of the Employment Agreerremd

(c) a“Change of Control” will be deemed to haeeurred when there is £hange ¢
Control” pursuant to Section 6(d) of the Employmagteement.

Nothing herein shall limit the Boa's discretion to further accelerate the vestingesicite.

Expiration Date: November 12, 2024. This option expires earlierafiy Continuous Status as an Emplo
Director or Advisor terminates earlier, as desatibethe Plan.

You and the Company agree that this option is gchonder and governed by the terms and conditib(e) the Plan, as incorporated hereil
reference, and (b) the Non-Qualified Stock Optigréement, which is attached hereto and is herelnrporated by reference.

You further agree that the Company may deliver maié all documents relating to this option (inclgj without limitation, prospectus
required by the Securities and Exchange Commissiod)all other documents that the Company is reduio deliver to its security hold
(including, without limitation, annual reports aptbxy statements). You also agree that the Compaany deliver these documents by pos
them on a website maintained by the Company or tyrd party under contract with the Company. E tBompany posts these documents
website, it will notify you by email. This consewtll remain in effect until you give the Companyitien notice that it should deliver pa

documents.

www.liquidholdings.cor




Peter R. Kent
Notice of Stock Option Awar
Page3

You further agree to comply with the policies ratjag personal securities trading of employees ef @ompany, its Affiliates and wi
applicable laws and regulations when selling Shafélse Company.

LIQUID HOLDINGS GROUP, INC.

By: /s/ BRIAN M. STORMS
Name: Brian M. Storm
Title Chief Executive Office

ACCEPTED AND AGREED

By: /s/ FETERR. KENT
Name: Peter R. Ket

www.liquidholdings.cor




LIQUID HOLDINGS GROUP, INC.
NON-QUALIFIED STOCK OPTION AGREEMENT

1. THE PLAN AND OTHER AGREEMENTSThe terms of the Liquid Holdings Group, Inc. 2012nénded and Restated St
Incentive Plan (the “Plan”) and any amendment tioeage hereby incorporateshutatis mutandis by reference. Capitalized terms used he
and not defined either herein or in the Notice tdc® Option Award (the “Notice of Award”) to whicthis NonQualified Stock Optio
Agreement (the “NQSO Agreementy attached shall have the meanings given in tha.RTapitalized terms defined either herein orhi
Notice of Award shall supplant any identical calted term defined in the Plan, as incorporatectine

2. TAX TREATMENT.The option is not intended to be an incentive stgatkon as defined in Section 422 of the Internal&ue Coc
of 1986, as amended, and any regulations promulgtitereunder (the “Code”Except as otherwise indicated by the context, drer
“Recipient”, as used in this option, shall be deénteinclude any person who acquires the righixer@se this option validly under its terms.

3. VESTING. This option becomes exercisable in installments {i¥resting Dates”)as shown in the Notice of Award, and will be ¢
exercisable to the extent that it has vested. Tidlde no proportionate or partial vesting prtorthe Vesting Dates, and all vesting will oc
on the Vesting Dates. Other than as set forth @ Notice of Award under “Accelerated Vestingdliis option will in no event becor
exercisable for additional shares after your serbias terminated for any reason.

4. TERM. This option expires in any event at the close ditess at Company headquarters on the day befer@dENTH (10t1)
anniversary of the Date of the Award, as showm@Notice of Award. (It will expire earlier if yowgervice terminates, as described below.)

5. EXERCISE. During your lifetime only you caneggise the option. The option may be exercisechbypersonal representative of y
estate, by the beneficiary you have designatecbond prescribed by and filed with the Company dadiffiliates, or the beneficiary of yo
estate following your death. You may use the Nott&xercise of Stock Option Award (“Notice of Eree”) in the form attached to tt
NQSO Agreement when you exercise the opt

The Board of Directors may, in its sole discretanthe time of exercise, determine that the exeroisthis option is subject to yc
execution of a Shareholders Agreement, in the fiormse at the time of exercise, whereby under rediacumstances, you grant to speci
persons a right to purchase the shares acquirgdbypon exercise of the option.

6. CONTINUOUS RELATIONSHIP WITH THE COMPANYEXxcept as otherwise provided in this NQSO Agreenoerthe Notice ¢
Award, the option may not be exercised unless #gRent, at the time he or she exercises thi®ops, and has been at all times since the
of the Award, an Employee, Director of, or Advisoy the Company and its Affiliates.

7. TREATMENT UPON TERMINATION OF EMPLOYMENT ORERVICE RELATIONSHIP. In the event your Continuous Statu
an Employee, Director or Advisor terminates, théapshall be subject to the provisions set forthArticle 1X of the Plan (as modified by 1
provisions set forth in the Notice of Award).

8. [RESERVED.]




9. LEAVES OF ABSENCE AND PART-TIME WORKFor purposes of this option, your service doesteahinate when you go or
military leave, a sick leave or another bona fiekeve of absence, if the leave was approved by dnep@ny in writing and if continued crediti
of service is required by the terms of the leavdympplicable law. But your service terminates witlee approved leave ends, unless
immediately return to active work.

If you go on a leave of absence, then the vestaoigpdule specified in the Notice of Award may beuatld in accordance with 1
Company'’s leave of absence policy or the terms afryeave. If you commence working on a parte basis, then the vesting sche:
specified in the Notice of Award may be adjustedagtordance with the Company’s ptimte work policy or the terms of an agreen
between you and the Company pertaining to yourtrag schedule.

10. RESTRICTIONS ON EXERCISEThe Company will not permit you to exercise tbjgion if the issuance of shares at that
would violate any law or regulation.

11. CONTINUATION OF RELATIONSHIPNothing in this option will confer upon you any higto continue in the employ or otl
relationship of the Company and its Affiliates, torinterfere in any way with the right of the Comgaand its Affiliates to terminate yc
employment or other relationship at any time.

12. FORM OF PAYMENTWhen you submit the Notice of Exercise, you mushide payment of the option exercise price forshare
that you are purchasing. To the extent permittedgplicable law, payment may be made in one (13 @wmbination of two (2) or more, of
following forms:

a. By delivering to the Company your personakkha cashier’s check or a money order.

b. By delivering to the Company certificates 8rares that you own, along with any forms needesffext a transfer of those she
to the Company or directing the Company to withhSlthres otherwise issuable upon such exerciseeobpkion. The value of the sha
determined as of the effective date of the optixer@se, will be applied to the option exercisecerilnstead of surrendering shares, you
attest to the ownership of those shares on a fooviged by the Company and have the same numbshares subtracted from the op
shares issued to you.

c. By giving to a Compangpproved securities broker irrevocable directiansdll all or part of your option shares and tdweltc
the Company, from the sale proceeds, an amouritiguff to pay the option exercise price and anyhkatding taxes. (The balance of the
proceeds, if any, will be delivered to you.) Theedtions must be given in accordance with the irsibns of the Company and the secur
broker. This exercise method is sometimes calleame-day sale.”

13. WITHHOLDING TAXES.You will not be allowed to exercise this option ess you make arrangements acceptable to the Co
to pay any withholding taxes that may be due aesalr of the option exercise. These arrangememisida payment in cash. With 1
Company’s consent, these arrangements may alsedmgl) payment from the proceeds of the sale afeshthrough a Compampprove:
securities broker, (i) withholding shares thatesthise would be issued to you when you exercisedption, (iii) surrendering shares that
previously acquired or (iv) withholding cash frother compensation. The Fair Market Value of witlhet surrendered shares, determine
of the date when taxes otherwise would have be#rheld in cash, will be applied to the withholditages.




14. TRANSFER OF OPTIONRrior to your death, only you may exercise thisi@ptYou cannot transfer or assign this option.
instance, you may not sell this option or use isesurity for a loan. If you attempt to do any lbégse things, this option will immediat
become invalid. You may, however, dispose of thptiam in your will or by means of a beneficiary agmtion. Regardless of any matr
property settlement agreement, the Company is hbgaied to honor a notice of exercise from youmfer spouse, nor is the Comp
obligated to recognize your former spouse’s intaregour option in any other way.

15. MARKET STANDOFF By accepting this Agreement, you hereby agree thatpnnection with any underwritten public offegiby
the Company of its equity securities pursuant tetiective registration statement filed under thderal Securities Act of 1933, as amen
you shall not sell or make any short sale of, |dayqpothecate, pledge, grant any option for the lmase of, or otherwise dispose of or trar
for value or otherwise agree to engage in any effthegoing transactions with respect to, any shes®ied under this Agreement without
prior written consent of the Company or its undéevs. Such limitations (the “Market Standoffhall be in effect only if and to the extent
for such period of time as may be requested byGbmpany or such underwriters and agreed to by tmpanys officers and directol
provided, however, that in no event shall the widdhaverage number of days in such period exceechondred and eighty (180) days.
Market Standoff shall in all events terminate t&) years after the effective date of the Comparitial public offering. In order to enfor
the Market Standoff, the Company may impose stapsfer instructions with respect to the sharegimed pursuant to the option until the
of the applicable standoff period.

16. SHAREHOLDER RIGHTSYou, or your estate or heirs, have no rights asautyholder of the Company until you have exemd
this option by giving the required notice to thenany and paying the exercise price. No adjustnmemetsnade for dividends or other right
the applicable record date occurs before you esetbiis option, except as described in the Plan.

17. APPLICABLE LAW.The Agreement will be interpreted and enforced utide laws of the State of Delaware (without redartheil
choice-of-law provisions).

18. SECTION 409A OF THE CODHhe delivery of the shares upon exercise of thigoapshall not be deferred in a manner
violates Section 409A of the Code, unless the Bsartifically permits such deferral. The Companglishave no liability to a participant,
any other party, if this option is not exempt froan, compliant with, Section 409A or for any actitaken by the Board with respect to
option.

19. [RESERVED.]

20. ENTIRE AGREEMENT. This NQSO Agreement and Matice of Award constitute the entire understagdietween you and t
Company regarding this option. Any prior agreemecwsnmitments or negotiations concerning this optice superseded. The Agreement
be amended only by another written agreement bettheeparties.

By signing the cover sheet of the Agreement, yaeeado all of the terms and conditions describemvatand in the Plan (as incorpor:
herein).




NOTICE OF EXERCISE OF STOCK OPTION AWARD

Liquid Holdings Group, Inc.
800 Third Avenue, 38 Floor
New York, New York 1002:

Attention: |

Exercise of Option. Effective as of today, , 20_e, tindersigned (“Participantfereby elects to exerc
Participant’s option (the Option”) to purchase shares of the Common Stock (the “SHavéLiquid Holdings Group, Inc.,
Delaware corporation (the “Company”), under andspant to the Noualified Stock Option Agreement dated , , (th

“Option Agreement”).

Delivery of Payment Purchaser herewith delivers to the Company tHe durchase price for the Shares, in the amoul
$ , in the form of:

o Personal check, cashier’s check or money order.

o A reduction in the number of shares of Common ISttberwise issuable to Participant pursuant toQipdion, based on the F
Market Value of Common Stock.

o By delivery of certificates of shares of Commoncktthat you own.

o By copy of irrevocable instruction to a Companyawed securities broker (same-day sale).

o By a combination of the above.

Participant agrees to provide for the payment eo@ompany in a manner permitted by the Companyh@iCGompanys withholding
obligation, if any, relating to the exercise of thption or the issuance of the Shares.

Representations of Participanarticipant acknowledges that Participant hasived, read and understood the Option Agreemer
agrees to abide by and be bound by its terms amditéans.

Rights as ShareholderUntil the issuance of the Shares (as evidencethéappropriate entry on the books of the Compangf ¢
duly authorized transfer agent of the Company)igiat to vote or receive dividends or any othehtiyas a shareholder shall exist with res
to the Common Stock subject to an Option, notwéthding the exercise of the Option. The Shares Skaissued to the Participant as soc
practicable after the Option is exercised in acancg with the Option Agreement. No adjustment diminade for a dividend or other right
which the record date is prior to the date of issea




Further Restrictions Participant acknowledges that the Shares areestuty) further restrictions on transfer as sethfamtthe Optio
Agreement and other documents that govern the ShBeaticipant agrees that such restrictions ai@rerable and binding on Participant
any heirs, executors, administrators, successaraissigns.

Tax Consultation Participant understands that Participant mayeswtlverse tax consequences as a result of Partitsgpurchase
disposition of the Shares. Participant represdwtsRarticipant has consulted with any tax conatdt®articipant deems advisable in conne:
with the purchase or disposition of the SharesthatiParticipant is not relying on the Companydny tax advice.

Restrictive Legends and Stdpansfer Orders

Legends. Participant understands and agrees that the Gompay cause any legends that may be requiredébZ timpan
or by state or federal securities laws to be plagezh any certificate(s) evidencing ownership ef 8hares.

StopTransfer Notices Participant agrees that, in order to ensure ciampe with the restrictions referred to herein,
Company may issue appropriate “stop transfer” ircstons with respect to the Shares in connectigh amy market standoff.

Refusal to Transfer The Company shall not be required (i) to transfarits books any Shares that have been sc
otherwise transferred in violation of any of theysions of this Notice of Exercise or (ii) to ttees owner of such Shares or to accord the
to vote or pay dividends to any purchaser or dttarsferee to whom such Shares shall have beearssfdrred.

Successors and Assign¥he Company may assign any of its rights undisr Ntotice of Exercise to single or multiple assiggiean
this Notice of Exercise shall inure to the benefithe successors and assigns of the Company. @ubjéhe restrictions on transfer hereir
forth, this Notice of Exercise shall be binding ng@articipant and his or her heirs, executors, athtnators, successors and assigns.

Governing Law; Severability This Notice of Exercise is governed by the inkéisubstantive laws, but not the choice of lawsut
Delaware. In the event that any provision hereabbges or is declared by a court of competent jiatiwoh to be illegal, unenforceable or vc
this Notice of Exercise shall continue in full ferand effect.




Entire Agreement The Option Agreement and the Notice of Awardiam®rporated herein by reference. This Notice oéreise, th
Option Agreement and the Notice of Award constithie entire agreement of the parties with respethe subject matter hereof and super
in their entirety all prior undertakings and agrees of the Company and Participant with respetiiéosubject matter hereof, and may nc
modified adversely to the Participant’s interestep¢ by means of a writing signed by the CompartyRarticipant.

Submitted by Accepted by
PARTICIPANT: LIQUID HOLDINGS GROUP, INC
By: By:
(Signature’
Name:
Name:
Date:

Address Date Receive!




LIQUID HOLDINGS GROUP, INC.
2012 AMENDED AND RESTATED STOCK INCENTIVE PLAN

Adopted by the Board: April 5, 2013
Adopted by the Members: April 5, 2013
Amended by the Human Resources and Compensatiom@a of the Board: July 24, 2013

ARTICLE |
PURPOSE

The purpose of this Amended and Restated StochktiveePlan (the “Plan”)s to advance the interests of Liquid Holdings Gxomc
(the “Company”)by providing a means by which selected Employeé®drs and Advisors of the Company, and its Adfés, are incented
perform through the opportunity to benefit fromneases in value of the shares of common stockeo€thmpany, par value $0.0001 per s
(the “Common Stock”) from grants of Options, Stdgdpreciation Rights, Restricted Stock Units, Restd Shares and Incentive Bonuses.

ARTICLE II
DEFINITIONS

“ACT” means the Securities Act of 1933, as amended.

“ADVISOR” means any person engaged by the Company or ana#dfiio render advisory services as an indeperciaritactor and who
compensated for such services, provided that tine t&@dvisor” shall not include Directors.

“AFFILIATE” means any parent corporation or subsidiary corjworair entity of the Company, whether now or heeraéxisting, as tho
terms are defined in Sections 424(e) and (f) respay, of the Code.

“AWARD” means the grant of an Option, Stock Appa@n Right, Restricted Stock Unit, Restricted $har Incentive Bonus.

“ AWARD AGREEMENT " means a written agreement between the Company d&ecipient evidencing the terms and conditions n
individual Award grant. The Award Agreement shalib the form approved by the Board from time toeti Each Award Agreement shall
subject to the terms and conditions of the Plan.

“BOARD " means the Board of Managers of the Conypan

“CAUSE” means a determination by the Board, or of the bo&wirectors of an Affiliate for whom the Recipieprovides services, that
Recipient was terminated for certain actions, idcig but not limited to: (i) the Recipient committan act of material dishonesty in connec
with their responsibilities as an Employee, OfficBirector, or Advisor; (ii) the Recipient failed tomply with the material terms of ¢
written Company policy or rule as they may be ifeef from time to time during the Recipientterm as an Employee, Officer, Director
Advisor, and such failure is materially and demoadsly injurious to the Company; (iii) the Recipidmeached any material term of a St
Award Agreement or any employment agreement eniatechetween the Recipient and the Company, oraingr written agreement betw:
the Recipient and the Company and such breach tsrialdy and demonstrably injurious to the Compatiy) the Recipient was convicted
or entered a plea of guilty oolo contender¢o, a felony or crime of moral turpitude; or (vetRecipient engaged in gross misconduct or
neglect of the Recipient’s duties and such miscohduneglect is materially and demonstrably igus to the Company.
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“ CODE " means the Internal Revenue Code of 1986, as ameadddny Internal Revenue Code adopted in theeutureplace the Interr
Revenue Code of 1986.

“ COMMITTEE " means any other committee appointgdlioe Board in accordance with Article 11l to adrster the Plan.

“ CONTINUOUS STATUS AS AN EMPLOYEE, DIRECTOR OR AO8OR " means that the provision of services to the Compangr
Affiliate in the capacity of Employee, Director éxdvisor is not interrupted or terminated. Continsadstatus as an Employee, Directo
Advisor shall not be considered interrupted in¢hse of (i) any approved leave of absence, (ijsfiers between locations of the Compar
among the Company, any Affiliate, or any succesisoany capacity as Employee, Director or Advismr(iii) any change in status as long
the person remains in the service of the Compairifiliade or successor in any capacity as an Emmoyirector or Advisor (except
otherwise provided in the Award Agreement). An awed leave of absence shall include sick leavetanil leave, or any other authori:
personal leave approved by the Company; providedgeher, that any such authorized leave of absemaiélse treated as Continuous Statt
an Employee, Director or Advisor for the purposesesting only to the extent as may be providethsnCompanys leave policy. For purpos
of Incentive Stock Options, no such leave may ecagnety (90) days, unless reemployment upon etipiraof such leave is guaranteed
statute or contract. Notwithstanding anything te ttontrary in this definitional paragraph, an Advis status shall not be conside
continuous unless the Advisor is and continuesetodady, willing and able to engage in substasgabices to the Company. The Board, i
sole discretion, shall in all cases determine wére@ontinuous Status as an Employee, Director asighd shall be considered interruptec
terminated.

“ DIRECTOR " means a member of the Board or ofttbard of directors of an Affiliate.
“DISABILITY” means a scenario where an individual is unablentgage in any substantial gainful activity by reasdnany medicall
determinable physical or mental impairment whicin &@ expected to result in death or which has dastecan be expected to last fc
continuous period of not less than twelve (12) rhenfAn individual shall not be considered to benpamently and totally disabled unless
furnishes proof of the existence thereof in sugimfand manner, and at such times, as the Boardegayre.
“ EMPLOYEE " means any person, including Officers and Execuivectors, employed by the Company or any Affiliafethe Company
determined under the rules contained in Code Se8d@®1. Neither service as a Director nor payméiat directors fee by the Company st
be sufficient by itself to constitute “employmeiny the Company.
“EXCHANGE ACT " means the Securities Exchange 8£1934, as amended.
“EXECUTIVE DIRECTOR " means an individual who ia ®fficer of the Company and also serves as a meoflibe Board of Directors.
“ FAIR MARKET VALUE " means, as of any date, thelua of the Common Stock determined as follows:
(a) If the Common Stock is readily tradable oreatablished securities market, the fair markatevalf the Common Stock on-
date of grant means the value determined based thpdast sale before or the first sale after ttaang the closing price on the trad

day before or the trading day of the grant of tlweaAd, or any other reasonable basis using actalas@ictions in the Common Stocl
reported by such market and consistently applied.
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(b) If the Common Stock is not readily tradabiean established securities market, the fair marakte of the Common Sto
on the date of grant means the value determined bgluation of the Common Stock determined by alependent appraisal tl
meets the requirements of Section 401(a)(28)(Gh®Code and the regulations thereunder as ofeathat is no more than twelve (
months before the relevant Option grant date, sniiesermined otherwise by the Board in a mannesistant with Section 409A
the Code.

“INCENTIVE BONUS” means an Award pursuant to which a Recipient mayprne entitled to receive an amount in cash andfoni@or
Stock, as determined by the Board, based on temchs@nditions established by the Board.

“INCENTIVE STOCK OPTION "means an Option intended to qualify as an incergiwek option (as set forth in the Award Agreement
that qualifies as an Incentive Stock Option witthie meaning of Section 422 of the Code and thelaégns promulgated thereunder.

“ NON-QUALIFIED STOCK OPTION "means an Option not intended to qualify as an lieerStock Option (as set forth in the Aw
Agreement) or that does not qualify as an Incerfbiteek Option.

“ OFFICER " means a person who is an officer of the Companfimithe meaning of Section 16 of the Exchange Axt the rules ar
regulations promulgated thereunder.

“OPTION" means the right, granted pursuant to the Planytchase Common Stock at a specified price per $hagespecified period of tim
“ RECIPIENT ” means an Employee, Director or Advisor their permitted transferees, who holds asstaunding Award.

“RESTRICTED SHARE"means an Award of Common Stock the grant, issuaetention, vesting and/or transferability of whishsubjec
during specified periods of time to such conditi@insluding continued employment) and terms asBbard deems appropriate.

“RESTRICTED STOCK UNIT"means an Award denominated in units under whichstgance of Common Stock (or cash payment ir
thereof) is subject to such conditions (includingtinued employment) and terms as the Board depprepriate.

“STOCK APPRECIATION RIGHT"means an Award that entitles the Recipient to vecen cash or Common Stock or a combination tHg
as determined by the Board, value equal to thessxog(i) the Fair Market Value of a specified ninbf shares of Common Stock at the
of exercise over (ii) the exercise price of théntj@as established by the Board on the date oftgran

ARTICLE Ill
ADMINISTRATION

1. ADMINISTRATION BY THE BOARD. The Plan will & administered by the Board who shall have the posubject to, and with
the limitations of the Plan, to:
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1.1. Determine, in its sole discretion, fromeito time which of the persons eligible underRan shall be granted an Award; w
and how each Award shall be granted; whether ano®mgfranted will be an Incentive Stock Option oNan-Qualified Stock Option, or
combination of the foregoing; the provisions of le#avard granted (which need not be identical), udahg the time or times when a per
shall be permitted to receive stock pursuant té\aard; the number of shares with respect to whiehAward shall be granted to each ¢
person; the vesting conditions of each Award, dhdther terms, conditions and restrictions apgiieato each such Award or Common Si
acquired pursuant to an Award not inconsistent tithterms of the Plan.

1.2.  Approve one (1) or more forms of Award égments.

1.3. Construe and interpret, in its sole disong the Plan and Awards granted under it, anelstablish, amend and revoke rules
regulations for its administration. The Board, lie texercise of this power, may correct any defattission or inconsistency in the Plan ¢
any Award Agreement evidencing an Award, in a mamamne to the extent it shall deem necessary ordégpeto make the Plan fully effective.

1.4. Amend, modify or otherwise change in argnner the Plan or an Award as provided in Articland to suspend or termin
the Plan as provided in Article XIII.

1.5. Generally, to exercise such powers andetdorm such acts as the Board deems necessampedient to promote the b
interests of the Company that are not in conflithwhe provisions of the Plan.

All decisions, determinations and interpretatiohghe Board shall be final, binding and conclusore any Recipient and any ot
person with an interest in the Plan or in an Awamd on any Affiliate.

2. DELEGATION OF BOARD POWERS.

2.1. To the extent permitted by applicable lt#vg Board may delegate to one (1) or more Officdrthe Company the power
grant Awards and exercise such other powers uhdePlan as the Board may determine.

2.2. To the extent permitted by applicable |t#ve Board may delegate any or all of its powerdeurthe Plan to one (1) or mi
Committees or subcommittees of the Board. The Cdreenshall have, during such delegation and in eotion with the administration of t
Plan, the powers theretofore possessed by the Baadireferences in this Plan to the Board shelietiifter be to the Committee), subj
however, to such resolutions, not inconsistent withprovisions of the Plan, as may be adopted fiora to time by the Board. Administrati
of the Plan shall encompass, among other thingsrm@ing potential Recipients, establishing thente of each Award, ensuring all propac
grants are consistent with the terms of the Plaamtgg Awards and ensuring a designated Compamgsentative keeps accurate recor
Awards granted and vested and/or exercised, agapfgd. The Board may withdraw administration af Blan from the Committee at any til
The Board may abolish the Committee at any time apdn abolition administration of the Plan shallert automatically, without any furtt
action on the Board'’s part, to the Board.

2.3. No member of the Board or of any Commititesubcommittee constituted under this Articleditlany Officer acting pursue
to this Article Ill shall be personally liable fany action, determination or interpretation madegadod faith with respect to the Plan or
Award.
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ARTICLE IV
SHARES SUBJECT TO THE PLAN

Subject to the provisions of Article IX relating aoljustments upon changes in stock, up to a nuofterares of Common Stock eg
to 15% of the total number of shares of Common IStmgstanding as of the date the Plan is approyethé Board (calculated on a fully-
diluted basis) may be issued pursuant to this Plamy Awards granted under the Plan shall terteinexpire or be cancelled for any reasc
to any Common Stock, new Awards may thereafterraatgd covering such Common Stock. In addition,fdtlewing Common Stock wi
also be added back to the aggregate number ofsslbar@ommon Stock available for issuance under Rtés: (i) Common Stock that w
subject to a stockettled Stock Appreciation Right and was not isaugah the net settlement or net exercise of susbkShppreciation Righ
(i) Common Stock delivered to or withheld by therpany to pay the exercise price of an Option,iigrdommon Stock delivered to
withheld by the Company to pay the withholding &xelated an Award. Any Common Stock issued urtdem®lan may, in whole or in part,
either authorized but unissued Common Stock oregsDommon Stock reacquired by the Company. Notwwtitsng anything herein to t
contrary, the aggregate Common Stock that may<eeds pursuant to the exercise of Incentive Stodko®p granted under this Plan shall
exceed a number of shares of Common Stock equEs%o of the total Common Stock outstanding as ofdée the Plan is approved by
Board (calculated on a fullgiluted basis), which number shall be calculated adjusted pursuant to Article IX only to the extdmat suc
calculation or adjustment will not affect the statf any Option intended to qualify as an Incen®teck Option under Section 422 of the Cq

ARTICLE V
ELIGIBILITY AND RESTRICTIONS

1. ELIGIBILITY. To the extent permitted by apgdble law, Incentive Stock Options may be awartiedEmployees. All otht
Awards may be granted to Employees, Officers, Dinescor Advisors of the Company or its Affiliates.

2. RESTRICTIONS. Incentive Stock Options grdnteder this Plan shall be subject to the followiestrictions:

2.1. Limitation on the Number of ShareFhe aggregate Fair Market Value, determined abetate of Incentive Sta
Option is granted, of the Common Stock with respeethich Incentive Stock Options are exercisabletlfie first time by a Recipie
during any calendar year shall not exceed $100,0@0Recipient is eligible to participate in anther incentive stock option plans
the Company which are also intended to comply Withprovisions of Section 422 of the Code, the iapple annual limitation shi
apply to the Common Stock for which Incentive Staytions may be granted under all such plans. A&eritive Stock Option mi
be granted which exceeds $100,000 limitation, ag ks under then applicable law the portion of sDption which is exercisable 1
shares in excess of the $100,000 limitation shalrbated as a Non-Qualified Stock Option.

2.2. Ten Percent (10%) Shareholdelf any Recipient to whom an Incentive Stock Optis granted pursuant to -
provisions of the Plan is on the date of grantdimaer of stock possessing more than ten percefit)bd the total combined votil
power of all classes of stock of the Company (oamy parent or subsidiary of the Company), thenfélewing special provisior
shall be applicable to the Incentive Stock Opticenged to such individual:
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2.2.1. The option price per share of CommortiSgubject to such Incentive Stock Option shall metess the
one hundred and ten (110%) of the Fair Market Valugne (1) share of Common Stock on the date arfityand

2.2.2.  AnIncentive Stock Option shall not havierm in excess of five (5) years from the détgrant.

In determining stock ownership, a Recipient shalcbnsidered as owning the voting capital stockemirectly or indirectly, by or for his/k
brothers and sisters, spouse, ancestors, and liesglendants. Voting capital stock owned, direotlyindirectly, by or for a corporatic
partnership, estate or trust shall be considerdubag owned proportionately by or for its shareleo$, partners, or beneficiaries, as applic
Common Stock with respect to which any such Reotpi®lds an Option shall not be counted. Additibpabutstanding capital stock s
include all capital stock actually issued and artding immediately after the grant of the Optiortite Recipient. Outstanding capital st
shall not include capital stock authorized for sssunder outstanding Options held by the Recipieraing other person.

ARTICLE VI
TERMS OF OPTIONS

1. AWARD AGREEMENT. The provisions of separ&eard Agreements need not be identical, but eaclardwAgreement shi
include (through incorporation of provisions hereofas specifically set forth in the Award Agreemenotherwise) the substance of €
of the following provisions:

1.1. Price. The exercise price of each Option shall be neg than one hundred percent (100%) of the Fair &tarklue
of the stock subject to the Option on the dateQp#on is granted. Notwithstanding the foregoing,Gption may be granted with
exercise price lower than that set forth in thecpding sentence if such Option is granted pursteaaih assumption or substitution
another option in a manner satisfying the provisiohSection 424(a) of the Code.

1.2. Term.No Option shall be exercisable after the expiratibten (10) years from the date of the grant.
1.3. Number of SharesEach Award Agreement shall specify the numbeshaires of Common Stock to which it pertains

1.4. Consideration The purchase price of the Common Stock acquitegyant to an Option (the “Purchase Prics#ial
be paid, to the extent permitted by applicableus¢stand regulations, either (i) in cash or chedkatime the Option is exercised
(i) as otherwise determined by the Board and sghfin the Award Agreement, including through ar@vocable commitment by
broker to pay over such amount from a sale of tben@on Stock issuable under the Option, the deliarpreviously owne
Common Stock or withholding of Common Stock otheenileliverable upon exercise of the Option.

2. EXERCISE.The total number of shares of Common Stock sulijgcin Option may, but need not, be allotted in qaic
installments (which may, but need not, be equdie Award Agreement may provide that from time moetiduring each of such installm
periods, the Option may become exercisable (“vesit) respect to some or all of the shares allottethat period, and may be exerci
with respect to some or all of the shares alloteeduch period and/or any prior period as to whiah Option became vested but was
fully exercised. The Option may be subject to soitter terms and conditions on the time or timesmihenay be exercised (which may
based on performance or other criteria) as the Boaay deem appropriate. Unless otherwise specifiedn Award Agreement, t
Common Stock underlying an Option grant shall weghree equal amounts: the first installment Wil first exercisable on the one
year anniversary of the grant date and each suitrpatstallment will be first exercisable one (Bay from the date that the immedia
preceding installment became exercisable. Any ngstchedule can be accelerated in the discretitimedBoard.
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3. NOTICE OF EXERCISE AND PAYMENT. An Option &l be exercisable only by delivery of a writtentine to the Boar
specifying the number of shares of Common Stockwaich it is exercised. If such Common Stock is aothe time effectively register
under the Act, as amended, the Recipient shaludeclwith such notice a letter, in form and substagatisfactory to the Compa
confirming that such Common Stock is being purctidee the Recipiens own account for investment and not with a viewh®resale «
distribution thereof. Payment shall be made in &tlthe time of delivery to the Recipient of then@oon Stock for which the Option w
exercised.

ARTICLE VI
TERMS OF STOCK APPRECIATION RIGHTS

1. AWARD AGREEMENT. The provisions of separ&eard Agreements need not be identical, but eaclaréwigreement shi
include (through incorporation of provisions hereofas specifically set forth in the Award Agreemenotherwise) the substance of €
of the following provisions:

1.1. Price. The exercise price of each Stock AppreciatiorhR&hall be not less than one hundred percent (1@%he
Fair Market Value of the stock subject to the Optian the date the Stock Appreciation Right is grdntNotwithstanding tt
foregoing, a Stock Appreciation Right may be grentéth an exercise price lower than that set famtthe preceding sentence if s
Stock Appreciation Right is granted pursuant t@asumption or substitution for another option manner satisfying the provisic
of Section 409A of the Code.

1.2. Term.No Stock Appreciation Right shall be exercisablerathe expiration of ten (10) years from the daftehe
grant.

1.3.  Number of SharesEach Award Agreement shall specify the numbeshaires of Common Stock to which it pertains

2. EXERCISE. The total number of shares of Camr8tock subject to a Stock Appreciation Right niayt, need not, be allotted
periodic installments (which may, but need noteleal). The Award Agreement may provide that frimmetto time during each of su
installment periods, the Stock Appreciation Riglgynbecome exercisable (“vesthjith respect to some or all of the shares allottetha
period, and may be exercised with respect to sana#l of the shares allotted to such period andfyr prior period as to which the St
Appreciation Right became vested but was not fabgrcised. The Stock Appreciation Right may be extbjo such other terms ¢
conditions on the time or times when it may be eised (which may be based on performance or ottiteria) as the Board may de
appropriate. Unless otherwise specified in an Awagdeement, the Common Stock underlying a StockrAgigtion Right grant shall ve
in three equal amounts: the first installment W#l first exercisable on the one (1) year annivgrefithe grant date and each succee
installment will be first exercisable one (1) yéamm the date that the immediately preceding ifrst@ht became exercisable. Any ves
schedule can be accelerated in the discretioneoBtiard.
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3. NOTICE OF EXERCISE. A Stock Appreciation Rigshall be exercisable only by delivery of a verttnotice to the Boa
specifying the number of shares of Common Stockwaich it is exercised. If such Common Stock is aothe time effectively register
under the Act, as amended, the Recipient shaludeclwith such notice a letter, in form and substagatisfactory to the Compa
confirming that such Common Stock is being acqufoedhe Recipiens own account for investment and not with a vievhi® resale «
distribution thereof.

ARTICLE VII
TERMS OF RESTRICTED SHARES AND RESTRICTED STOCK UNITS

1. AWARD AGREEMENT. The provisions of separ&aard Agreements need not be identical, but eaclardwigreement shi
include (through incorporation of provisions hereofas specifically set forth in the Award Agreemenotherwise) the substance of €
of the following provisions:

1.1. Price. Each Award Agreement shall specify the prican, to be paid for the Common Stock subject toAvard
and the means of payment.

1.2. Number of SharesEach Award Agreement shall specify the numbeR@dtricted Shares or Restricted Stock Uni
which it pertains.

1.3. Restrictive LegendThe restrictions on transferability applicableutovested Restricted Shares shall be enforcec
the appropriate legends as determined by the Board.

2. VESTING. The total number of Restricted ®isaor Restricted Stock Units subject to an Awardeurthis Article VII may, bt
need not, be allotted in periodic installments @hmay, but need not, be equal). The Award Agre¢mmey provide that from time
time during each of such installment periods, theafd may become vested and nonforfeitable witheesfp some or all of the Restric
Shares or Restricted Stock Units allotted to theaiga. The Award may be subject to such other teants conditions on the time or tin
when it shall become vested (which may be basegesformance or other criteria) as the Board mayrdeppropriate. Unless otherw
specified in an Award Agreement, Awards of RestdcShares and Restricted Stock Units shall vesiiee equal amounts: the f
installment will vest on the one (1) year anniveysaf the grant date and each succeeding instatiméhvest one (1) year from the di
that the immediately preceding installment becarstad. Any vesting schedule can be acceleratdeidiscretion of the Board.

3.  VALUE OF RESTRICTED STOCK UNITS. Each Rested Stock Unit will be equal to one share of Comnstock and wi
entitle a Recipient to either the issuance of Comr8tock or payment of an amount of cash determwigll reference to the value
shares of Common Stock.

4, RESTRICTIONS ON AWARDS OF RESTRICTED SHAREExcept as otherwise specifically provided in Blan, unveste
Restricted Shares may not be sold, exchangedferaed, pledged, hypothecated, or otherwise disgpbyehe Recipient.

5.  VOTING RIGHTS. Unless otherwise determingdte Board, Recipients holding Restricted Shandsether vested or unvest
granted hereunder may exercise full voting righith wespect to those Restricted Shares during énmg of restriction. Recipients st
have no voting rights with respect to Common Sta#lerlying Restricted Stock Units unless and wstdth Common Stock is reflectec
issued and outstanding shares on the Company’s k&tdger.
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6. DIVIDENDS AND DISTRIBUTIONS. A Recipient ivhose name an Award of Restricted Shares and/dri&ed Stock Unit
is granted shall be entitled to receive all dividemand other distributions paid with respect toG@menmon Stock underlying such Awe
unless determined otherwise by the Board. The Bealtddetermine whether any such dividends or disitions will be automatical
reinvested in additional Common Stock or will bg/giale in cash; provided that such additional ComiB8totk and/or cash shall, unl
the Board determines otherwise, be subject to éingesrestrictions and vesting conditions as the Aweith respect to which they wse
distributed. Notwithstanding anything herein to ttemtrary, in no event shall dividends or divideaglivalents be currently payable v
respect to unvested or unearned Awards that ajectub performance-based vesting.

7. INVESTMENT INTENT. The Company may requiteat, in acquiring any Restricted Shares or CommtoickSpursuant to ¢
Award of Restricted Stock Units, the Recipient agvath, and represent to, the Company that thedRadi is acquiring such Comm
Stock for the purpose of investment and with ns@ne intent to transfer, sell, or otherwise dispaissuch Common Stock except for s
distribution by a legal representative as shaltdmuired by will or the laws of any jurisdiction winding up the estate of any Recipi
Such Common Stock shall be transferable thereaftr if the proposed transfer is permitted undex Bian and if, in the opinion
counsel (who shall be satisfactory to the Compasygh transfer at such time complies with applieagcurities laws.

ARTICLE VIII
TERMS OF INCENTIVE BONUSES

1. AWARD AGREEMENT. The provisions of separ&aard Agreements need not be identical, but eaclardwigreement shi
include (through incorporation of provisions hereofas specifically set forth in the Award Agreemenotherwise) the substance of €
of the following provisions:

1.1. Performance Criteria.The Board shall establish the performance critarid level of achievement versus tt
criteria that shall determine the amount payabléeuran Incentive Bonus, which may include a taregshold and/or maximt
amount payable and any formula for determining such

1.2. Timing and Form of PaymenfThe Board shall determine the timing of paymédrarty Incentive Bonus. Payment
the amount due under an Incentive Bonus may be nimadash or in Common Stock, as determined by tbar®® The Board m:
provide for or, subject to such terms and cond#ias the Board may specify, may permit a Recigizelect for the payment of a
Incentive Bonus to be deferred to a specified da&vent.

1.3. Discretionary Adjustments Notwithstanding satisfaction of any performanasalg, the amount paid under

Incentive Bonus on account of either financial parfance or personal performance evaluations madhested by the Board on-
basis of such further considerations as the Bdaatl determine.
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ARTICLE IX
TERMINATION OF RELATIONSHIP WITH THE COMPANY

1. TERMINATION OF EMPLOYMENT OR RELATIONSHIP 8 AN EMPLOYEE, DIRECTOR OR ADVISOR In the ever
that a Recipient’'s Continuous Status as an Empl|dy&ector or Advisor terminates (other than upba Recipiens death, Disability,
by the Company with or without Cause), (i) all ustesgl Options, Stock Appreciation Rights, Restricd#dres and Restricted Stock U
will immediately and automatically be terminatedddorfeited back to the Company without paymentanf/ additional consideratic
unless determined otherwise at the discretion ef Blvard, and (ii) the Recipient may exercise hisher vested Options and St
Appreciation Rights but only within such periodtiohe ending on the earlier of (A) ninety (90) dafter the termination of the Recipient’
status as an Employee, Director or Advisor (orhslanger or shorter period specified in the applieaAward Agreement or anott
written agreement between the Company and the Retjpor (B) the expiration of the term of the Awaas set forth in the applica
Award Agreement.

2. TERMINATION WITHOUT CAUSE. In the event tha Recipient Continuous Status as an Employee, Director origdaus
terminated by the Company without Cause, as defiredin (and other than by reason of the Recigateath, Disability or resignation
any reason), (i) all unvested Options, Stock Apiatean Rights, Restricted Shares and RestrictedkStinits scheduled to vest through
end of the year of termination will immediately amgtomatically vest and the remaining unvestedeshanbject to any such Awards
immediately and automatically be terminated andefted back to the Company without payment of adglittonal consideration, unle
determined otherwise at the discretion of the Bpoardl (ii) the Recipient may exercise his or hesteg Options and Stock Apprecial
Rights but only within such period of time ending the earlier of (A) ninety (90) days after thenération of the Recipiers’status as i
Employee, Director or Advisor (or, such longer boger period specified in the applicable Award @égment or another written agreen
between the Company and the Recipient), or (Beiperation of the term of the Award as set fortlhia applicable Award Agreement.

3. TERMINATION FOR CAUSE. In the event that adiients Continuous Status as an Employee, Director olighdvderminate
for Cause, as defined herein, all vested and ueslestvards then held by the Recipient will immediat@nd automatically be termina
and forfeited back to the Company without paymérany additional consideration.

4. DISABILITY OF RECIPIENT . In the event thatRecipient Continuous Status as an Employee, Director olishd\terminate
as a result of the RecipiegtDisability, as defined herein and in Section X3)eof the Code, (i) all unvested Options, Stogbkpleciatiol
Rights, Restricted Shares and Restricted StocksUnheduled to vest through the end of the yederafination will immediately ar
automatically vest and the remaining unvested shsubject to any such Awards will immediately amdomatically be terminated a
forfeited back to the Company without payment of additional consideration, unless determined etfser at the discretion of the Boe
and (ii) the Recipient may exercise his or her eg€Dptions and Stock Appreciation Rights, but amithin such period of time ending
the earlier of (A) the date twelve (12) months daling such termination (or, such longer or shogeriod specified in the applical
Award Agreement or another written agreement betvtee Company and the Recipient), or (B) the exipinaof the term of the Award
set forth in the applicable Award Agreement.

5. DEATH OF RECIPIENT In the event of the death of a Recipient durmrgwithin a period specified in the Award Agreen
after the termination of, the Recipienstatus as an Employee, Director or Advisor, mlasted Awards will immediately and automatic
vest, and Recipient’s Options and Stock AppreamRights may be exercised by the Recipemstate, by a person who acquired the
to exercise the Award by bequest or inheritandeyoa person designated to exercise the Award up®iRecipient death pursuant to tl
Plan, but only within the period ending on the iearbf (i) the date twelve (12) months followingetlllate of death (or, such longe
shorter period specified in the applicable Award@gmnent or another written agreement between tmep@oy and the Recipient), or |
the expiration of the term of the Award as settfantthe applicable Award Agreement.
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6. ADJUSTMENTS BY THE BOARD. Any provisions uadthis Article IX may be subject to adjustmentsthy Board, includin
the acceleration or extension of specified timequ.

ARTICLE X
DUTIES, RIGHTS AND RESPONSIBILITIES OF RECIPIENTS

1. RESPONSIBILITY FOR EXERCISEA Recipient is responsible for taking any andaaiions as may be required to exet
any Option or Stock Appreciation Right in a timehanner, and for properly executing any documentaag be required for the exerc
of an Option or Stock Appreciation Right in accarda with such rules and procedures as may be ittadlfrom time to time under 1
Plan. By signing or accepting an Award AgreemeReaipient (and any person to whom the Option oclSppreciation Right under tt
Award Agreement is transferred) acknowledges thiatrimation regarding the procedures and requiresnfemtthe exercise of that Opti
or Stock Appreciation Right is available upon siécipient’s or persos’ request to the Board. The Company shall haveuty at
obligation to notify any Recipient of the expiratiof any Option or Stock Appreciation Right.

2. WITHHOLDING TAXES; DELIVERY OF SHARES If Common Stock acquired by exercise of an IneenStock Optio
granted pursuant to this Plan is disposed of withim (2) years from the date of grant of the Optiowithin one (1) year after the trans
of the Common Stock to the Recipient, the holdethef Common Stock immediately prior to the dispositshall promptly notify th
Company in writing of the date and terms of thepdsstion and shall provide such other informatiegarding the disposition as
Company may reasonably require. The Company sbaltleliver Common Stock in respect of any Awardesaland until the Recipit
has made arrangements satisfactory to the Comparsatisfy applicable withholding tax obligationsnlelss the Recipient pays
withholding tax obligations to the Company by castcheck in connection with the delivery of the Goon Stock or any other taxa
event involving an Award, withholding may be effedt at the Company's option, by withholding Comnstack otherwise issuable
connection with the vesting and/or exercise of avafl, as applicable. The Recipient acknowledgesttietaCompany shall have the ri
to deduct any taxes required to be withheld by laveonnection with the delivery of Awards from aaynounts payable by it to t
Recipient (including, without limitation, future gla compensation).

3. NONTRANSFERABILITY. No Award shall be transferable by the Recipiethieovise than by will or the laws of descen
distribution, and with respect to Options and Stégpreciation Rights granted under the Plan, each ©ption and Stock Appreciati
Right shall be exercisable during his/her lifetiordy by him/her (except as otherwise provided foAtticle 1X).

4. RIGHTS AS A SHAREHOLDERA Recipient shall have no rights as a shareholdtir respect to any Common Stock cove
by an Award under this Plan until the date the Reait becomes the holder of record of such ComntookSpursuant to the terms ¢
conditions hereof and in the applicable Award Agreat.

5.  NO RIGHTS. Except as otherwise expresslyidexd in herein, no Recipient shall have any rightseason of any subdivision
consolidation of shares of the capital stock of elags or the payment of any stock dividend ora@thgr increase or decrease in the nui
of shares of any class or by reason of any dissolsit liquidation, merger or consolidation or spiii-of assets or stock of anotl
corporation, and any issue by the Company of shafrany class or of securities convertible intorslsaf any class shall not affect, anc
adjustment by reason thereof shall be made wiihetgo, the number or price of shares subjechyofavard granted hereunder. The g
of an Award pursuant to this Plan shall not afiecany way the right or power of the Company to makijustments, reclassificatic
reorganizations or changes of its capital or bissirsgructure or to merge or consolidate or to tissdiquidate, sell, or transfer all or ¢
part of its business or assets.
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ARTICLE Xl
REPRICING, CANCELLATION AND RE-GRANT OF OPTIONS

Except in connection with an change in capital@atas described in Article Xll, the Board shall mdtect at any time directly
indirectly the repricing of any outstanding OptiarsStock Appreciation Rights, including withoumitation a repricing by the cancellatior
any outstanding Options or Stock Appreciation Réghnhder the Plan and the grant in substitutionefbee of new Options or Sto
Appreciation Rights under the Plan covering theesamdifferent amount of Common Stock.

ARTICLE XII
ADJUSTMENTS UPON CHANGES IN STOCK

If any change is made in the Common Stock subgethe Plan, or subject to any Award, without theefpt of consideration by t
Company (through merger, consolidation, reorgaitinatrecapitalization, reincorporation, stock diidl, dividend in property other than ci
stock split, liquidating dividend, combination dfases, exchange of shares, change in corporatiswr other transaction not involving
receipt of consideration by the Company), the Rldnbe equitably adjusted in the class(es) andimax number of shares subject to the F
and the outstanding Awards will be appropriateljusittd in the class(es) and number of shares aoe per share subject to such outstan
Awards. Such adjustments shall be made by the Btizedietermination of which shall be final, bingliand conclusive. (The conversion of
convertible securities of the Company shall notrbated as a transaction not involving the recefigonsideration by the Company.) When
event(s) described in the preceding sentences ,oaltiRlan provisions relating to restrictions dagdse of restrictions will apply to such ni
additional, or different shares or securities t® éixtent applicable to the Common Stock with resspewhich they were distributed, provid
however, that if the Recipient shall receive rightsrrants or fractional interests in respect of ahAward, such rights or warrants may
held, exercised, sold or otherwise disposed of, arah fractional interests may be settled, by tkeiftent free and clear of the restricti
hereafter set forth.

ARTICLE Xl
AMENDMENT OF THE PLAN AND AWARDS

1. The Board at any time, and from time to timay amend the Plan. However, except as providedriicle XII relating tc
adjustments upon changes in capitalization, no dment shall be effective unless approved by thétytolders of the Company witt
twelve (12) months before or after the adoptiothefamendment, where the amendment will:

1.1. Increase the number of shares of CommockSeserved for Awards under the Plan;
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1.2. Modify the requirements as to eligibilitgr participation in the Plan (to the extent suclodification require
shareholder approval in order for the Plan to Batlse requirements of Section 422 of the Codenyr securities exchange on wh
the Common Stock is listed); or

1.3. Modify the Plan in any other way if sucldification requires equity holder approval in ardier the Plan to satis
the requirements of Section 422 of the Code, aipelicable law or any securities exchange on witiehCommon Stock is listed.

2. The Board may in its sole discretion sutamiy other amendment to the Plan for equity holgeraval, including, but not limite
to, amendments to the Plan intended to satisfydfjairements of Section 162(m) of the Code andehelations promulgated thereun
regarding the exclusion of performangased compensation from the limit on corporate dility of compensation paid to certi
executive officers.

3. It is expressly contemplated that the Baaad, but shall not be required to, amend the Rhaany respect the Board det¢
necessary or advisable to provide eligible Empley&srectors or Advisors with the maximum benefitevided or to be provided unt
the provisions of the Code and the regulations ptgated thereunder relating to Awards and/or tadthe Plan and/or Awards gran
under it into compliance therewith.

4. Rights and obligations of the Recipient uraley Award granted before amendment of the Plal slot be materially impaire
by any amendment of the Plan except with the writtensent of the Recipient, unless such amendreamtdessary to comply with ¢
applicable law, regulation, rule or accounting iegment as determined in the sole discretion oBbard.

5. The Board at any time, and from time toetimay amend, modify, extend, cancel or renew angrd or waive any restrictio
or conditions applicable to any Award or any shaeguired upon the exercise thereof and accelarattinue, extend or defer the exer
time or vesting period for any Award or the vestofgany Common Stock subject thereto, includinghwéspect to the period following
Recipients termination of status as an Employee, Directokavisor; provided, however, that the rights andigaiions under any Awa
shall not be materially impaired by any such amesninexcept with the written consent of the Recipiemless such amendmen
necessary to comply with any applicable law, regjuta rule or accounting requirement as determindtie sole discretion of the Board.

6. The Board may accelerate the vesting andf/@pplicable, exercisability of any Award notwstianding the provisions in t
applicable Award Agreement.

7. The Board may amend the Plan to take inbowat changes in law and tax and accounting ralesyell as other developmel
and to grant Awards that qualify for beneficialatment under such rules without shareholder approva
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ARTICLE XIV
COMPLIANCE WITH SECURITIES LAWS

The grant of Awards and the issuance of Commonk3tpon or following the exercise and/or vestingAefards shall be subject
compliance with all applicable requirements of fadland state law with respect to such securi@esnmon Stock may not be issued in res
of an Award granted hereunder if the issuance ofi SLommon Stock would constitute a violation of applicable federal or state securi
laws or other laws or regulations or the requiretsi@h any stock exchange or market system uponhwthie Common Stock may then be lis
In addition, no Option or Stock Appreciation Righay be exercised and no Common Stock may be issumzhnection with an Award unle
(i) a registration statement under the Act shathattime of issuance be in effect with respedchtoCommon Stock to be issued in connet
with the Award or (ii) in the opinion of counsel the Company, the Common Stock issuable in cormeetith the Award may be issuec
accordance with the terms of an applicable exemgtimm the registration requirements of the ActeThability of the Company to obtain fr
any regulatory body having jurisdiction the authgrif any, deemed by the Compasyounsel to be necessary to the lawful issuandesale
of any Common Stock under the Plan shall relieeeGbmpany of any liability in respect of the faduo issue or sell such Common Stock i
which such requisite authority shall not have bebtained. As a condition of the exercise of anyi@pbr Stock Appreciation Right or t
grant of any other Award, the Company may requieeRecipient to satisfy any qualifications that rb@ynecessary or appropriate, to evid
compliance with any applicable law or regulatior a0 make any representation or warranty with resfieereto as may be requested by
Company. The Company may, upon the advice of cétashe Company, place legends on any stock aetés issued under the Plan as
counsel deems necessary or appropriate in ordesrply with applicable securities laws, includihgit not limited to, legends restricting
transfer of the Common Stock.

ARTICLE XV
COMPLIANCE WITH SECTION 409A

To the extent that the Board determines that angrlvwgranted under the Plan is subject to Secti®@A4df the Code, the Awa
Agreement or other agreement evidencing the Awalidineorporate the terms and conditions requirgdSection 409A of the Code. To
extent applicable, the Plan and Award agreemertdwinterpreted in accordance with Section 409Ahe Code and Department of Treas
regulations and other interpretive guidance isshedeunder, including without limitation any suaygulations or other guidance that ma
issued after the Plan’s effective date. Notwithdiag any provision of the Plan to the contrarythie event that following the Planeffective
date the Board determines that any Award may besutn Section 409A of the Code and related Depant of Treasury guidance (includ
such Department of Treasury guidance as may bedsafier the Plas’ effective date), the Board may adopt such amenttoghe Plan ar
applicable Award agreements or adopt other poliaies procedures (including amendments, policiespaodedures with retroactive effect)
take any other actions, that the Board determinesiacessary or appropriate to (i) exempt the Aviimnoh Section 409A of the Code anc
preserve the intended tax treatment of the bengfitgsided with respect to the Award, or (ii) compljth the requirements of Section 409/
the Code and related Department of Treasury guaanc

ARTICLE XVI
MISCELLANEOUS

1. AWARD AGREEMENT REQUIRED. Each Award undéist Plan shall be evidenced by an Award Agreemestuch form an
shall contain such terms and conditions as the @ehall deem appropriate. No Award or purported Alxghall be a valid and bindi
obligation of the Company unless evidenced by lg frecuted Award Agreement or by communicatinghwfite Company in such man
as the Company may authorize.

2. EMPLOYMENT AND SHAREHOLDER STATUS. The Platoes not constitute a contract of employment, atection as
Recipient will not give any Employee the right ® tetained in the employ of the Company. Excethsrwise provided herein, the gr
of an Award under the Plan shall not confer upam liblder thereof any right as an equity holderhaf Company, unless and until
Recipient becomes registered as a holder of Comtmek on the records of the Company.
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3. WITHHOLDING BY COMPANY. If the Company orstAffiliates is required to withhold any amountstaason of federal, st:
or local tax laws, rules or regulations, in respafcthe issuance of Awards or Common Stock purstatiie Plan, the Company or s
Affiliates shall be entitled to deduct and withhaldch amounts from any cash payments to be mattetRecipient. In any event, si
person shall promptly make available to the Companguch Affiliate, when requested by the Companguxh Affiliate, sufficient func
to meet the requirements of such withholding, amel Company or such Affiliate may take and authodmeh steps as it may de
advisable in order to have such funds made availmhthe Company or such Affiliate from any fundgooperty due or to become dut
such person. The exercise will not be effectivel timt Company has received such funds to covewitteholding.

4.  TERMINATION. The Plan shall terminate autdioally on the date that is ten (10) years from ¢ffective date of the Plan, ¢
may be terminated at any earlier date by the Bd@odAward shall be granted hereunder after ternonaaf the Plan, but such terminat
shall not affect the validity of any Award then stainding.

5. EFFECTIVE DATE. This Plan was adopted byBuward on April 5, 2013 and shall be effective such date, provided the P
is approved by equity holders within twelve (12)nties of said date. Awards may be granted, but Com8tock may not be issu
pursuant to such Awards, prior to the date of sl@dreholder approval.

6. FRACTIONAL SHARES. The Company shall notrequired to issue fractional shares pursuant ® Pfean and, accordingly
Recipient may be awarded or required to purchakevamole shares.

7. GOVERNING LAW. The Plan and all determinasomade and actions taken hereunder, to the ext¢mtherwise governed
the Code or laws of the United States, shall beegmd by the laws of the State of Delaware andtooed accordingly, without referer
to the conflict of laws principles.

8. FUNDING OF PLAN. The Plan is intended todreunfunded plan. The Company shall not be requoezktablish or fund a
special or separate account or to make any otlygegation of assets to assure the payment of argrd\wnder the Plan. Recipients
and shall at all times be general creditors ofGeenpany with respect to their Awards. If the Boardhe Company chooses to set a
funds in a trust or otherwise for the payment ofakgls under the Plan, such funds shall at all tibeesubject to the claims of the credi
of the Company in the event of its bankruptcy @oimency.

9. SUCCESSORS. All obligations of the Companger the Plan with respect to Awards granted heteushall be binding on a
successor to the Company, whether the existenseaif successor is the result of a direct or intipeicchase, merger, consolidation
otherwise, of all or substantially all of the biess and/or assets of the Company.

10. GENDER AND NUMBER. Except where otherwigdicated by the context, any masculine term useeimalso shall incluc

the feminine, any feminine term used herein shadlude the masculine, and the plural shall inclthte singular and the singular sl
include the plural.
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11. SEVERABILITY. If any provision of the Plahall be held illegal or invalid for any reasonglsiilegality or invalidity shall nc
affect the remaining parts of the Plan, and then Blaall be construed and enforced as if the illegainvalid provision had not be
included.

12. RULES OF CONSTRUCTION. Whenever any provision ¢ flan refers to any law, rule, or regulation, spabvision sha
be deemed to refer to the law, rule, or regulatiommently in effect and, when and if such law, rueregulation is subsequently amer
or replaced, to the amended or successor law, ouleggulation. The term “including” shall be deeirte include the wordsiricluding
without limitation.”
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Exhibit 31.1
CERTIFICATION
I, Brian M. Storms, certify that:
1. | have reviewed this Quarterly Report on FormQLOf Liquid Holdings Group, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dm#ttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleding with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in Exchange Act Rules 13a-15
(Hand 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by others
within those entities, particularly during the etiin which this report is being prepared;

b) Designed such internal control over financiglaing, or caused such internal control over fiahreporting to be designed under
our supervision, to provide reasonable assuramgadiang the reliability of financial reporting atite preparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c¢) Evaluated the effectiveness of the registragisslosure controls and procedures and presentaisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyaport based on such evaluation; and

d) Disclosed in this report any change in the tegig’s internal control over financial reportirttgat occurred during the registrant’s
most recent fiscal quarter (the registrarBurth fiscal quarter in the case of an annyadbre that has materially affected, or is reasopdikély
to materially affect, the registrant’s internal tmhover financial reporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimiternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal cordvelr financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invaweanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reporting.

Date: November 14, 201 /s/ BRIAN M. STORMS
Brian M. Storms
Chief Executive Officer and Direct:
(Principal Executive Officer




Exhibit 31.2
CERTIFICATION

I, Peter R. Kent, certify that:
1. | have reviewed this Quarterly Report on FormQLOf Liquid Holdings Group, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dm#ttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in Exchange Act Rules 13a-15
(Hand 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by others
within those entities, particularly during the metiin which this report is being prepared;

b) Designed such internal control over financiglaing, or caused such internal control over faiahreporting to be designed under
our supervision, to provide reasonable assuramgadiang the reliability of financial reporting atfte preparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

c¢) Evaluated the effectiveness of the registragisslosure controls and procedures and presentaisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyaport based on such evaluation; and

d) Disclosed in this report any change in the tegig’s internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrarfurth fiscal quarter in the case of an annyabre that has materially affected, or is reasopdikély
to materially affect, the registrant’s internal tmhover financial reporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimiernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal cordvelr financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reporting.

Date: November 14, 2014 /s/ PETERR. KENT
Peter R. Ken
Chief Financial Office
(Principal Financial and Accounting Office




Exhibit 32.1

Certification of Chief Executive Officer and Chief Financial Officer Pursuant to
18 U.S.C. Section 1350,
as Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

Each of the undersigned officers of Liquid Holdir@soup, Inc. (the “Company”) certifies, pursuanStection 906 of the Sarbanes-
Oxley Act of 2002, 18 U.S.C. Section 1350, that:

(1) The Quarterly Report on Form 10-Q of the Conypian the quarter ended September 30, 2014 (th@dR8 fully
complies with the requirements of Section 13(ahefSecurities Exchange Act of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of
operations of the Company.

Date: November 14, 201 /s/BRIAN M. STORMS
Brian M. Storms
Chief Executive Officer and Direct
(Principal Executive Officer

Date: November 14, 201 /s/ PETER R. KENT
Peter R. Ken
Chief Financial Office
(Principal Financial and Accounting Office

A signed original of this written statement reqdit®y Section 906 has been provided to the Compadwll be retained by the
Company and furnished to the Securities and Exah&agnmission or its staff on request.

This certification accompanies this Quarterly Répor Form 10-Q pursuant to Section 906 of the Sab@xley Act of 2002 and
shall not be deemed filed by the Company for puepad Section18 of the Securities Exchange Act9@4] as amended (the “Exchange Act”).
Such certification will not be deemed to be incagted by reference into any filings under the SgiesrAct of 1933, as amended, or the
Exchange Act, except to the extent that the Compaegifically incorporates it by reference.




