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Lade nburg Thalm ann Financ ial Se rvic e s  Inc . is  offe ring to  the  public  4 ,600,000 share s  of our 8 .00%  Se rie s  A C um ulative  Re de e m able  Pre fe rre d  Stoc k,

whic h we  re fe r to  in  th is  prospe c tus  supple m e nt as  the  “Se rie s  A Pre fe rre d Stoc k.” This  is  an  orig inal is suanc e  of the  Se rie s  A Pre fe rre d Stoc k. We  will pay
m onthly c um ulative  d ivide nds  on the  Se rie s  A Pre fe rre d  Stoc k on the  28th  day of e ac h m onth  (provide d that if any divide nd paym e nt date  is  not a bus ine ss
day, the n the  d ivide nd that would  othe rwise  have  be e n payable  on that d ivide nd paym e nt date  m ay be  paid  on the  ne xt suc c e e ding bus ine ss  day without
adjus tm e nt in  the  am ount of the  d ivide nd) from , and inc luding, the  date  of orig inal is suanc e  at 8 .00%  of the  $25.00 pe r share  liquidation pre fe re nc e  pe r
annum  (e quivale nt to  $2.00 pe r annum  pe r share ). The  firs t d ivide nd payable  on June  28, 2013 in  the  am ount of $0.1944 pe r share  will be  paid  to  the
pe rsons  who are  the  holde rs  of re c ord  of the  Se rie s  A Pre fe rre d  Stoc k at the  c lose  of bus ine ss  on June  15, 2013.

The  Se rie s  A Pre fe rre d Stoc k will not be  re de e m able  be fore  May 24, 2018, e xc e pt as  de sc ribe d be low upon the  oc c urre nc e  of a C hange  of C ontrol (as
de fine d he re in). On or afte r May 24, 2018 we  m ay, at our option, re de e m  any or all of the  share s  of the  Se rie s  A Pre fe rre d Stoc k at $25.00 pe r share  p lus  any
ac c um ulate d and unpaid  divide nds  to , but not inc luding, the  re de m ption date . Also , upon the  oc c urre nc e  of a C hange  of C ontrol, we  m ay, at our option,
re de e m  any or all of the  share s  of Se rie s  A Pre fe rre d Stoc k within  120 days  afte r the  firs t date  on whic h suc h C hange  of C ontrol oc c urre d at $25.00 pe r
share  p lus  any ac c um ulate d and unpaid  divide nds  to , but not inc luding, the  re de m ption date . The  Se rie s  A Pre fe rre d Stoc k has  no s tate d  m aturity, is  not
subje c t to  any s inking fund or m andatory re de m ption and will re m ain  outs tanding inde fin ite ly unle ss  re purc hase d or re de e m e d by us  or c onve rte d  in to  our
c om m on s toc k in  c onne c tion with  a C hange  of C ontrol by the  holde rs  of Se rie s  A Pre fe rre d Stoc k.

Upon the  oc c urre nc e  of a C hange  of C ontrol, e ac h holde r of Se rie s  A Pre fe rre d Stoc k will have  the  right (subje c t to  our e le c tion to  re de e m  the  Se rie s
A Pre fe rre d Stoc k in  whole  or in  part, as  de sc ribe d above , prior to  the  C hange  of C ontrol C onve rs ion Date  (as  de fine d he re in)) to  c onve rt som e  or all of the
Se rie s  A Pre fe rre d Stoc k he ld  by suc h holde r on the  C hange  of C ontrol C onve rs ion Date  in to  a num be r of share s  of our c om m on s toc k pe r share  of Se rie s  A
Pre fe rre d Stoc k e qual to  the  le sse r of:
 

 

•  the  quotie nt obtaine d by dividing (i) the  sum  of the  $25.00 liquidation pre fe re nc e  pe r share  of the  Se rie s  A Pre fe rre d Stoc k plus  the  am ount of any
ac c um ulate d and unpaid  divide nds  the re on to , but not inc luding, the  C hange  of C ontrol C onve rs ion Date  (unle ss  the  C hange  of C ontrol
C onve rs ion Date  is  afte r a d ivide nd re c ord  date  (as  de fine d he re in) and prior to  the  c orre sponding divide nd paym e nt date  (as  de fine d he re in) for
the  Se rie s  A Pre fe rre d Stoc k, in  whic h c ase  no additional am ount for suc h ac c rue d and unpaid  divide nds  will be  inc lude d in  th is  sum ) by (ii) the
C om m on Stoc k Pric e  (as  de fine d he re in); and

 

 •  25.00, whic h we  re fe r to  as  the  “Share  C ap,” subje c t to  c e rtain  adjus tm e nts  as  e xplaine d he re in;
in  e ac h c ase , on  the  te rm s  and subje c t to  the  c onditions  de sc ribe d in  th is  prospe c tus  supple m e nt, inc luding provis ions  for the  re c e ipt, unde r spe c ifie d
c irc um stanc e s , of alte rnative  c ons ide ration as  de sc ribe d in  th is  prospe c tus  supple m e nt.

No c urre nt m arke t e xis ts  for the  Se rie s  A Pre fe rre d  Stoc k. We  have  applie d  to  lis t the  Se rie s  A Pre fe rre d Stoc k on the  NYSE MKT unde r the  sym bol “LTS
PrA.” If the  applic ation is  approve d, trading of the  Se rie s  A Pre fe rre d Stoc k on the  NYSE MKT is  e xpe c te d to  be gin  within  30 days  afte r the  date  of in itial
is suanc e  of the  Se rie s  A Pre fe rre d Stoc k. Our c om m on s toc k is  trade d on the  NYSE MKT unde r the  sym bol “LTS.”

Exc e pt unde r lim ite d  c irc um stanc e s  as  de sc ribe d in  th is  prospe c tus  supple m e nt, holde rs  of the  Se rie s  A Pre fe rre d Stoc k ge ne rally do not have  any
voting rights .

C e rtain  of our d ire c tors  and offic e rs , inc luding Phillip  Fros t, M.D., the  c hairm an of our board  of d ire c tors  and our princ ipal share holde r, and Ric hard  J.
Lam pe n, our pre s ide nt and c hie f e xe c utive  offic e r, and the ir affiliate s  have  indic ate d  an  in te re s t in  purc has ing an aggre gate  of up to  1,091,200 share s  of
Se rie s  A Pre fe rre d Stoc k in  th is  offe ring at the  public  offe ring pric e . Howe ve r, be c ause  indic ations  of in te re s t are  not b inding agre e m e nts  or c om m itm e nts
to  purc hase , the y m ay de te rm ine  to  purc hase  fe we r share s  than the y have  indic ate d  an  in te re s t in  purc has ing or not to  purc hase  any share s  in  th is  offe ring.
Any share s  sold  to  our d ire c tors  and offic e rs , and the ir affliate s , will be  subje c t to  the  loc k-up agre e m e nts  de sc ribe d in  th is  prospe c tus  supple m e nt.

T he  S e rie s  A Pre fe rre d S toc k has  not be e n rate d. Inve s ting in the  S e rie s  A Pre fe rre d S toc k involve s  a  high de gre e  of risk. S e e  “Risk Fac tors”
be ginning on page  S - 8  of this  prospe c tus  supple me nt and in the  doc ume nts  inc orporate d by re fe re nc e  in this  prospe c tus  supple me nt and the
ac c ompanying prospe c tus .

Ne ithe r the  S e c uritie s  and Exc hange  Commiss ion nor any s tate  se c uritie s  c ommiss ion has  approve d or disapprove d of the se  se c uritie s  or de te rmine d
if this  prospe c tus  supple me nt or the  ac c ompanying prospe c tus  is  truthful or c omple te . Any re pre se ntation to  the  c ontrary is  a  c riminal offe nse .
 

   Pe r S hare    T otal(1)  
Public  offe ring pric e   $ 25.00    $115,000,000  
Unde rwriting disc ount   $ 1.50    $ 6,900,000  
Proc e e ds  to  us  (be fore  e xpe nse s )   $ 23.50    $108,100,000  
 

 (1) Assum e s  no e xe rc ise  of the  unde rwrite rs ’ ove r-allo tm e nt option.
The  unde rwrite rs  have  an  option to  purc hase  up to  690,000 additional share s  of Se rie s  A Pre fe rre d Stoc k from  us  to  c ove r ove r-allo tm e nts , if any, on the

sam e  te rm s  and c onditions  se t forth  above  within  30 days  of the  date  of th is  prospe c tus  supple m e nt.
The  unde rwrite rs  e xpe c t to  de live r the  share s  of Se rie s  A Pre fe rre d Stoc k to  purc hase rs  on or about May 24, 2013, only in  book-e ntry form  through the

fac ilitie s  of The  De pos itory Trus t C om pany.
 

Book-Running Managers
 

Mitsubishi UFJ Securities   Ladenburg Thalmann & Co. Inc.
Co-Managers

 

Barrington Research   Henley & Company LLC  Maxim Group LLC  MLV & Co .

The date o f this prospectus supplement is May 20 , 2013
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We are responsible  for the information contained in or incorporated by reference in this prospectus supplement, the
accompanying  prospectus and any related free writing  prospectus we prepare or authorize. We have not, and the
underwriters have not, authorized anyone to  provide you with different information, and neither we nor the underwriters
take any responsibility for any o ther information that o thers may g ive you. We are not, and the underwriters are not, making
an o ffer o f these securities in any state where the o ffer is no t permitted. You should not assume that the information
contained in this prospectus supplement, the accompanying  prospectus, the documents incorporated by reference and any
related free writing  prospectus is accurate as o f any date o ther than the date o f the document containing  the information.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement is a supplement to  the accompanying  prospectus that is also  a part o f this document. This prospectus
supplement and the accompanying  prospectus are  part o f a reg istration statement on Form S-3 that we filed with the Securities and
Exchange Commission, (“SEC”), using  a “shelf” reg istration process. This prospectus supplement contains specific  info rmation about
us and the terms on which we are  o ffering  and selling  shares o f the Series A Preferred Stock. To  the extent that any statement made in
this prospectus supplement is inconsistent with statements made in the prospectus, the statements made in the prospectus will be
deemed modified o r superseded by those made in this prospectus supplement. Befo re you purchase shares o f the Series A Preferred
Stock, you should carefully read this prospectus supplement, the accompanying  prospectus and the reg istration statement, together
with the documents inco rporated by reference in this prospectus supplement and the accompanying  prospectus.

References in this prospectus to  the terms “we,” “us,” “our,” “the Company” o r o ther similar terms mean Ladenburg  Thalmann
Financial Services Inc. and its conso lidated subsidiaries, unless we state  o therwise o r the context indicates o therwise.
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SPECIAL NOTE REGARDING FORWARD–LOOKING STATEMENTS

This prospectus supplement, the accompanying  prospectus and the documents inco rporated by reference contain various
“fo rward-looking  statements.” Fo rward-looking  statements relate  to  expectations, beliefs, pro jections, future  plans and strateg ies,
antic ipated events o r trends and similar expressions concerning  matters that are  no t histo rical facts. In some cases, you can identify
fo rward-looking  statements by the use o f fo rward-looking  termino logy such as “believes,” “expects,” “may,” “will,” “would,”
“could,” “should,” “seeks,” “approximately,” “intends,” “plans,” “pro jects,” “estimates” o r “antic ipates” o r the negative o f these
words and phrases o r similar words o r phrases. All fo rward-looking  statements may be impacted by a number o f risks and uncertainties,
including  statements regarding  the fo llowing  subjects:
 

 •  our antic ipated results o f operations;
 

 •  statements about future  dividends;
 

 •  our understanding  o f our competition and ability to  compete effectively; and
 

 •  market, industry and economic trends.

The fo rward-looking  statements in this prospectus supplement, the accompanying  prospectus and the documents inco rporated
by reference are  based on our beliefs, assumptions and expectations o f our future  perfo rmance, taking  into  account all info rmation
currently available  to  us. These beliefs, assumptions and expectations are  subject to  risks and uncertainties and can change as a result o f
many possible  events o r facto rs, no t all o f which are  known to  us. If a change occurs, our business, financial condition, liquidity and
results o f operations may vary materially from those expressed in our fo rward-looking  statements. You should carefully consider these
risks befo re you make an investment decision with respect to  our Series A Preferred Stock, along  with the fo llowing  facto rs that could
cause actual results to  vary from our fo rward-looking  statements:
 

 
•  the risks and uncertainties referenced in this prospectus supplement and the accompanying  prospectus, o r in our o ther filings

with the SEC that are  inco rporated herein by reference, particularly those set fo rth under the heading  “Risk Facto rs” herein
and in our Annual Report on Form 10-K fo r the year ended December 31, 2012 under Item 1A, “Risk Facto rs”;

 

 •  damage to  our reputation, which could adversely impact our business;
 

 
•  chang ing  conditions in financial markets and the economy, which could adversely affect our financial condition and results o f

operation;
 

 •  our histo ry o f significant lo sses and the possibility we will continue to  incur lo sses;
 

 
•  our high deg ree o f financial leverage, which limits cash flow available  fo r operations and may impair our ability to  obtain

additional financing ;
 

 
•  our reliance, as a ho lding  company, on dividends, distributions and o ther payments, advances and transfers o f funds from our

subsidiaries to  meet our debt service and o ther obligations;
 

 
•  the significant competition we face fo r financial adviso rs and pro fessional employees and in our industry generally, which

may adversely affect our financial condition and results o f operations;
 

 
•  the po tential fo r misconduct by our employees and independent financial adviso rs, which is difficult to  detect and deter and

could harm our business, financial condition o r results o f operations;
 

 
•  having  in place risk management po lic ies and procedures that may nevertheless still leave us exposed to  unidentified risks o r

an unanticipated level o f risk;
 

 
•  the possibility o f poor perfo rmance o f the investment products and services we recommend o r sell to  our c lients, which

may have a material adverse effect on our business;
 

 •  our reliance on two  clearing  brokers and the risk that termination o f our c learing  ag reements could disrupt our business;
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 •  our reliance on senio r employees;
 

 
•  our dependence on commissions and fees generated from the distribution o f financial products and our business’ sensitivity

to  adverse changes in the structure  o r amount o f fees, o r marketing  allowances paid by the sponso rs o f these products,
which could materially adversely affect our cash flows, revenues and results o f operations;

 

 •  the adverse effects we may suffer due to  systems failures;
 

 •  the liability we could face if our c lients do  no t pay the credit our c learing  firms extend to  them;
 

 •  the possible  adverse effects from a default by a subtenant o f one o f our subsidiaries;
 

 •  the possibility that we may be prohibited from underwriting  securities due to  capital limits;
 

 •  the possibility that erro rs and omissions claims may negatively affect our business and results o f operations;
 

 •  our exposure through credit risk to  lo sses caused by third parties’ financial o r o ther problems;
 

 
•  various risks associated with the securities industry that we are  subject to , any o f which could have a materially adverse

effect on our business, cash flows and results o f operations;
 

 •  po tential legal liability to  customers and from regulato ry enfo rcement proceedings;
 

 
•  the extensive regulation we are  subject to  and the penalties and sanctions we could face if we fail to  comply with such

regulations;
 

 
•  the leg islative, judicial o r regulato ry changes to  the classification o f independent contracto rs, which could increase our

operating  expenses;
 

 
•  our failure  to  comply with capital requirements, which could subject us to  suspension, revocation o r fines by the SEC, the

Financial Industry Regulato ry Authority (“FINRA”) o r o ther regulato rs;
 

 
•  our inability to  successfully integ rate  acquired businesses into  our existing  business and operations, which may adversely

affect our cash flows, liquidity and results o f operations;
 

 •  the adverse effects we may face if the firms we acquire  do  no t perfo rm as expected;
 

 •  numerous risks and uncertainties we face, as we expand our business;
 

 
•  the possible  vo latility in the price o f our common stock, which may make it difficult fo r our shareho lders to  resell the shares

o f our common stock at attractive prices;
 

 
•  the large percentage o f our shares o f common stock contro lled by our principal shareho lders, including  our directo rs and

officers, who  can significantly influence our co rporate  actions;
 

 
•  the possible  substantial fluctuation in our quarterly operating  results due to  the nature o f our business and our failure  to  meet

pro fitability expectations;
 

 
•  the possibility that reports published by securities o r industry analysts, including  pro jections in those reports that exceed our

actual results, could adversely affect our stock price and trading  vo lume;
 

 •  possible  additional issuances o f our common stock, which will cause dilution;
 

 
•  possible  adverse effect on the rights o f our shareho lders resulting  from our issuance o f preferred stock with preferential

rights; and
 

 •  our intention no t to  pay any cash dividends on our common stock in the fo reseeable  future .

We canno t guarantee future  results, levels o f activity, perfo rmance o r achievements. You should no t place undue reliance on
fo rward-looking  statements, which apply only as o f the date  they are  made. We do  no t intend and disclaim any duty o r obligation to
update  o r revise  any fo rward-looking  statements to  reflect new info rmation, future  events o r o therwise, except as required under the
U.S. federal securities laws.
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SUMMARY

This summary highlights the material info rmation contained in this prospectus supplement. It does no t contain all o f the
info rmation that you should consider befo re investing  in our Series A Preferred Stock. You should read carefully the more detailed
info rmation set fo rth under “Risk Facto rs” in our Annual Report on Form 10-K fo r the year ended December 31, 2012 and our
subsequent SEC reports, which are  inco rporated by reference in this prospectus supplement and in the accompanying  prospectus,
in addition to  the o ther risks, uncertainties and company info rmation described in this prospectus supplement, the accompanying
prospectus, any o ther documents inco rporated by reference and, if applicable , any free writing  prospectus we may provide you in
connection with this o ffering . Except as o therwise indicated, the info rmation in this prospectus supplement assumes no  exercise  o f
the underwriters’ option to  purchase additional shares.

Overview

We are engaged in independent brokerage and adviso ry services, investment banking , equity research, institutional sales and
trading , asset management services and trust services through our principal subsidiaries, Securities America, Inc. (co llectively with
related companies, “Securities America”), Triad Adviso rs, Inc. (“Triad”), Investaco rp, Inc. (co llectively with related companies,
“Investaco rp”), Ladenburg  Thalmann & Co . Inc. (“Ladenburg”), Ladenburg  Thalmann Asset Management Inc. (“LTAM”) and
Premier Trust, Inc. (“Premier Trust”). We are  committed to  establishing  a significant presence in the financial services industry by
meeting  the varying  investment needs o f our c lients.

Through our acquisitions o f Securities America in November 2011, Triad in August 2008 and Investaco rp in October 2007,
we have established a leadership position in the independent broker-dealer industry. During  the past decade, this has been one o f the
fastest g rowing  segments o f the financial services industry. With approximately 2,700 financial adviso rs located in 50 states, we
have become one o f the approximately 10 largest independent broker-dealer networks. We believe that we have the opportunity
through acquisitions, recruiting  and internal g rowth to  continue expanding  our market share in this segment over the next several
years. Since 2007, our plan has been to  marry the more stable  and recurring  revenue and cash flows o f the independent broker-
dealer business with Ladenburg ’s traditional investment banking , capital markets, institutional, sales and trading  and related
businesses. Ladenburg ’s traditional businesses are  generally more vo latile  and subject to  the cycles o f the capital markets than our
independent broker-dealer subsidiaries, but histo rically have enjoyed strong  operating  marg ins in good market conditions. Our goal
has been to  build suffic ient scale  in our independent brokerage business, with the accompanying  more steady cash flows it can
produce, so  regardless o f capital market conditions, we as a firm can generate  significant operating  cash to  create  value fo r our
shareho lders.

The appealing  g rowth pro file  o f the independent brokerage and adviso ry business has been a key facto r in setting  our
strateg ic  path. The independent brokerage channel has expanded significantly over the past decade, driven in large part by
demographic trends, including  the g raying  o f America, the retirement o f the baby boomer generation and the ro llover o f
retirement assets from co rporate  401(k) and o ther pension plans to  individual IRA accounts. The increasing  responsibility o f
individuals to  plan fo r their own retirement has created demand fo r the financial advice provided by financial adviso rs in the
independent channel, who  are  no t tied to  a particular firm’s proprietary products. These developments have been occurring  against
a backdrop o f the steady mig ration o f c lient assets and adviso rs from the wirehouse, insurance and bank channels to  the
independent channel.

We operate  each o f our independent broker-dealers separately under their own management teams, which reflects our
recognition that each firm has its own unique culture  and streng ths. We believe this is an important part o f the g lue that helps bind the
adviso rs to  the firm. At the same time, we have taken advantage o f the scale
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we have created across the multiple  firms by spreading  costs in areas that are  no t directly visible  to  the adviso rs and their c lients,
such as techno logy, accounting  and o ther back o ffice functions. We believe the Securities America acquisition provided
opportunities that add value to  our existing  businesses. We o ffer Securities America’s industry best practice  development and
coaching  too ls to  our o ther adviso rs, while  at a firm-wide level we have benefitted from adding  its management expertise  and
systems. In turn, Securities America’s adviso rs have gained additional resources to  enhance their practices, including  access to
Ladenburg ’s proprietary research, investment banking  and capital markets services, fixed income trading  and syndicate  product,
Premier Trust’s trust services and LTAM’s wealth management so lutions.

Ladenburg  is a full service broker-dealer that has been a member o f the New York Stock Exchange (“NYSE”) since 1879. It
provides its services principally fo r middle  market and emerg ing  g rowth companies and high net worth individuals through a
coordinated effo rt among  co rporate  finance, capital markets, asset management, brokerage and trading  pro fessionals.

LTAM is a reg istered investment adviso r. LTAM offers various asset management products utilized by Ladenburg  clients as
well as c lients o f our independent financial adviso rs.

Premier Trust, a Nevada trust company, provides trust administration o f personal and retirement accounts, estate  and financial
planning , wealth management and custody services. We acquired Premier Trust in September 2010 to  provide our network o f
independent financial adviso rs with access to  a broad array o f trust services. This was ano ther important strateg ic  step in our
effo rts to  meaningfully differentiate  our independent broker-dealer platfo rm by the breadth o f the products and services we o ffer
to  our adviso rs.

Each o f Ladenburg , Securities America, Investaco rp and Triad is subject to  regulation by, among  o thers, the SEC, FINRA and
the Municipal Securities Rulemaking  Board, and is a member o f the Securities Investo r Pro tection Corporation. Securities America
is also  subject to  regulation by the Commodities Futures Trading  Commission and the National Futures Association. Premier Trust
is subject to  regulation by the Nevada Department o f Business and Industry Financial Institutions Division.

We continue to  explo re opportunities to  g row our businesses, including  through po tential acquisitions o f o ther securities and
investment banking  firms, bo th domestically and internationally. These acquisitions may invo lve payments o f material amounts o f
cash, the incurrence o f material amounts o f debt, which may increase our leverage, o r the issuance o f significant amounts o f our
equity securities, which may be dilutive to  our existing  shareho lders. We canno t assure you that we will be able  to  complete  any
such po tential acquisitions on acceptable  terms o r at all o r, if we do , that any acquired business will be pro fitable . We also  may no t
be able  to  integ rate  successfully acquired businesses into  our existing  business and operations.

Corporate Information

We were inco rporated under the laws o f the State  o f Flo rida in February 1996.

Our principal o ffices are  located at 4400 Biscayne Blvd., 12th Floo r, Miami, Flo rida 33137. Our phone number is (305) 572 -
4100. Our website  is www.ladenburg .com. The contents o f our website  are  no t a part o f this prospectus supplement o r the
accompanying  prospectus. The info rmation on our website  is no t intended to  fo rm a part o f o r be inco rporated by reference into
this prospectus supplement o r the accompanying  prospectus.
 

 
S-2



Table of  Contents

THE OFFERING

We are selling  all o f the shares o f the Series A Preferred Stock o ffered by this prospectus supplement. Fo r a description o f
the Series A Preferred Stock, please see the sections entitled “Description o f the Series A Preferred Stock” in this prospectus
supplement and “Description o f Capital Stock—Preferred Stock” in the accompanying  prospectus.
 
Issuer   Ladenburg  Thalmann Financial Services Inc.

Securities Offered
  

4 ,600,000 shares o f 8.00% Series A Cumulative Redeemable Preferred Stock, plus up to  an
additional 690,000 shares if the underwriters exercise  their over-allo tment option in full.

Dividends

  

Holders o f the Series A Preferred Stock will be entitled to  receive cumulative cash dividends at a
rate  o f 8.00% per annum of the $25.00 per share liquidation preference (equivalent to  $2.00 per
annum per share).

  

Dividends will be payable  monthly on the 28th day o f each month, provided that if any dividend
payment date  is no t a business day, then the dividend that would o therwise have been payable  on
that dividend payment date  may be paid on the next succeeding  business day without adjustment in
the amount o f the dividend. Dividends will accrue and be cumulative from, and including , the date  o f
o rig inal issuance, which is expected to  be May 24 , 2013. The first dividend payable  on June 28,
2013 in the amount o f $0.1944  per share will be paid to  the persons who  are  the ho lders o f reco rd
of the Series A Preferred Stock at the close o f business on the co rresponding  reco rd date , which
will be June 15, 2013.

No  Maturity, Sinking  Fund
or Mandato ry Redemption

  

The Series A Preferred Stock has no  stated maturity and will no t be subject to  any sinking  fund o r
mandato ry redemption. Shares o f the Series A Preferred Stock will remain outstanding  indefinite ly
unless we decide to  redeem o r o therwise repurchase them o r they become convertible  and are
converted as described below under “—Conversion Rights.” We are  no t required to  set aside funds
to  redeem the Series A Preferred Stock.

Optional Redemption

  

The Series A Preferred Stock is no t redeemable by us prio r to  May 24 , 2018. On and after May 24 ,
2018, we may, at our option, redeem the Series A Preferred Stock, in who le o r in part, at any time
or from time to  time, fo r cash at a redemption price equal to  $25.00 per share, plus any
accumulated and unpaid dividends to , but no t including , the redemption date . Please see the section
entitled “Description o f the Series A Preferred Stock—Redemption—Optional Redemption.”

Special Optional
Redemption

  

Upon the occurrence o f a Change o f Contro l, we may, at our option, redeem the Series A
Preferred Stock, in who le o r in part, within 120 days after the first date  on which such Change o f
Contro l occurred, fo r cash at a redemption price o f $25.00 per share, plus any accumulated and
unpaid dividends to , but no t including , the redemption date . If, prio r to  the Change o f Contro l
Conversion Date (as defined herein), we have provided no tice o f our e lection to  redeem some o r
all o f the shares o f Series A Preferred Stock (whether pursuant to  our optional redemption right
described above o r this special optional redemption right), the ho lders o f Series A Preferred Stock
will no t have the conversion right described below under “—Conversion Rights” with respect to  the
shares o f Series A Preferred Stock called fo r redemption. Please see the section entitled
“Description o f the Series A Preferred Stock—Redemption—Special Optional Redemption.”
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 A “Change o f Contro l” is deemed to  occur when, after the o rig inal issuance o f the Series A
Preferred Stock, the fo llowing  have occurred and are  continuing :

 

 

• the acquisition by any person, including  any syndicate  o r g roup deemed to  be a “person” under
Section 13(d)(3) o f the Securities Exchange Act o f 1934 , as amended (the “Exchange Act”)
(o ther than Phillip Frost, M.D., the chairman o f our board o f directo rs and our principal
shareho lder, any member o f his immediate  family, and any “person” o r “g roup” under Section
13(d)(3) o f the Exchange Act, that is contro lled by Dr. Frost o r any member o f his immediate
family, any beneficiary o f the estate  o f Dr. Frost, o r any trust, partnership, co rporate  o r o ther
entity contro lled by any o f the fo rego ing ), o f beneficial ownership, directly o r indirectly,
through a purchase, merger o r o ther acquisition transaction o r series o f purchases, mergers o r
o ther acquisition transactions o f our stock entitling  that person to  exercise  more than 50% of
the to tal vo ting  power o f all our stock entitled to  vo te  generally in the election o f our directo rs
(except that such person will be deemed to  have beneficial ownership o f all securities that
such person has the right to  acquire , whether such right is currently exercisable  o r is
exercisable  only upon the occurrence o f a subsequent condition); and

 

 

• fo llowing  the closing  o f any transaction referred to  in the bullet po int above, neither we no r the
acquiring  o r surviving  entity has a c lass o f common securities (o r American Depositary
Receipts representing  such securities) listed on the NYSE, the NYSE MKT or the NASDAQ
Stock Market (“NASDAQ”), o r listed o r quo ted on an exchange o r quo tation system that is a
successo r to  the NYSE, the NYSE MKT or NASDAQ.

 

Conversion Rights Upon the occurrence o f a Change o f Contro l, each ho lder o f Series A Preferred Stock will have the
right, subject to  our e lection to  redeem the Series A Preferred Stock in who le o r part, as described
above under “—Optional Redemption” o r “—Special Optional Redemption,” prio r to  the Change o f
Contro l Conversion Date, to  convert some o r all o f the Series A Preferred Stock held by such ho lder
on the Change o f Contro l Conversion Date into  a number o f shares o f our common stock per share
o f Series A Preferred Stock equal to  the lesser o f:

 

 

• the quo tient obtained by dividing  (i) the sum o f the $25.00 liquidation preference per share o f
Series A Preferred Stock plus the amount o f any accumulated and unpaid dividends thereon to ,
but no t including , the Change o f Contro l Conversion Date (unless the Change o f Contro l
Conversion Date is after a dividend reco rd date  (as defined herein) and prio r to  the
co rresponding  dividend payment date  (as defined herein) fo r the Series A Preferred Stock, in
which case no  additional amount fo r such accrued and unpaid dividends will be included in this
sum) by (ii) the Common Stock Price (as defined herein); and

 

 
• 25.00, which we refer to  as the “Share Cap,” subject to  adjustments fo r any splits, subdivisions

o r combinations o f our common stock;
 

 in each case, on the terms and subject to  the conditions described in this prospectus supplement,
including  provisions fo r the receipt, under specified circumstances, o f alternative consideration as
described in this prospectus supplement.

 

 For definitions o f “Change o f Contro l Conversion Date” and “Common Stock Price” and a
description o f certain adjustments and provisions fo r the receipt o f alternative
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consideration that may be applicable  to  the conversion o f Series A Preferred Stock in the event o f
a Change o f Contro l, and fo r o ther important info rmation, please see the section entitled
“Description o f the Series A Preferred Stock—Conversion Rights.”

Liquidation Preference

  

If we liquidate , disso lve o r wind up, ho lders o f the Series A Preferred Stock will have the right to
receive $25.00 per share, plus any accumulated and unpaid dividends to , but no t including , the date
o f payment, befo re any payment is made to  the ho lders o f our common stock. Please see the
section entitled “Description o f the Series A Preferred Stock—Liquidation Preference.”

Ranking

  

The Series A Preferred Stock will rank, with respect to  rights to  the payment o f dividends and the
distribution o f assets upon our liquidation, disso lution o r winding  up, (1) senio r to  all c lasses o r
series o f our common stock and to  all o ther equity securities issued by us o ther than equity
securities referred to  in clauses (2) and (3); (2) on a parity with all equity securities issued by us with
terms specifically providing  that those equity securities rank on a parity with the Series A Preferred
Stock with respect to  rights to  the payment o f dividends and the distribution o f assets upon our
liquidation, disso lution o r winding  up; (3) junio r to  all equity securities issued by us with terms
specifically providing  that those equity securities rank senio r to  the Series A Preferred Stock with
respect to  rights to  the payment o f dividends and the distribution o f assets upon our liquidation,
disso lution o r winding  up; and (4 ) effectively junio r to  all o f our existing  and future  indebtedness
(including  indebtedness convertible  to  our common stock o r preferred stock) and to  the
indebtedness and o ther liabilities o f (as well as any preferred equity interests held by o thers in) our
existing  subsidiaries and any future  subsidiaries. Please see the section entitled “Description o f the
Series A Preferred Stock—Ranking .”

Limited Vo ting  Rights

  

Holders o f Series A Preferred Stock will generally have no  vo ting  rights. However, if we do  no t
pay dividends on the Series A Preferred Stock fo r e ighteen o r more monthly dividend periods
(whether o r no t consecutive), the ho lders o f the Series A Preferred Stock (vo ting  separately as a
class with the ho lders o f all o ther c lasses o r series o f our preferred stock we may issue upon which
like vo ting  rights have been conferred and are  exercisable  and which are  entitled to  vo te  as a c lass
with the Series A Preferred Stock in the election referred to  below) will be entitled to  vo te  fo r the
election o f two  additional directo rs to  serve on our board o f directo rs until we pay, o r declare  and
set aside funds fo r the payment o f, all dividends that we owe on the Series A Preferred Stock,
subject to  certain limitations described in the section entitled “Description o f the Series A Preferred
Stock—Voting  Rights.” In addition, the affirmative vo te  o f the ho lders o f at least two-thirds o f the
outstanding  shares o f Series A Preferred Stock is required fo r us to  autho rize o r issue any class o r
series o f our capital stock ranking  senio r to  the Series A Preferred Stock with respect to  the
payment o f dividends o r the distribution o f assets on liquidation, disso lution o r winding  up, to
amend any provision o f our artic les o f inco rporation so  as to  materially and adversely affect any
rights o f the Series A Preferred Stock o r to  take certain o ther actions. If any such amendments to
our artic les o f inco rporation would be material and adverse to  ho lders o f the Series A Preferred
Stock and any o ther series o f parity preferred stock upon which similar vo ting  rights have been
conferred and are  exercisable , a vo te  o f at least two-thirds o f the outstanding  shares o f Series A
Preferred Stock and the shares o f the o ther applicable  series materially and adversely affected,
vo ting  together as a c lass, would be required. Please see the section entitled “Description o f the
Series A Preferred Stock—Voting  Rights.”
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Info rmation Rights

  

During  any period in which we are  no t subject to  Section 13 o r 15(d) o f the Exchange Act and any
shares o f Series A Preferred Stock are  outstanding , we will use our best effo rts to  (i) transmit by
mail (o r o ther permissible  means under the Exchange Act) to  all ho lders o f Series A Preferred
Stock, as their names and addresses appear on our reco rd books and without cost to  such ho lders,
copies o f the Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q that we would
have been required to  file  with the SEC pursuant to  Section 13 o r 15(d) o f the Exchange Act if we
were subject thereto  (o ther than any exhibits that would have been required) and (ii) promptly, upon
request, supply copies o f such reports to  any ho lders o r prospective ho lder o f Series A Preferred
Stock, subject to  certain exceptions described in this prospectus supplement. We will use our best
effo rts to  mail (o r o therwise provide) the info rmation to  the ho lders o f the Series A Preferred
Stock within 15 days after the respective dates by which a periodic  report on Form 10-K o r Fo rm
10-Q, as the case may be, in respect o f such info rmation would have been required to  be filed with
the SEC, if we were subject to  Section 13 o r 15(d) o f the Exchange Act, in each case, based on the
dates on which we would be required to  file  such periodic  reports if we were an “accelerated filer”
within the meaning  o f the Exchange Act.

Listing

  

No current market exists fo r the Series A Preferred Stock. We have filed an application to  list the
Series A Preferred Stock on the NYSE MKT. If approved fo r listing , we expect that trading  on the
NYSE MKT will commence within 30 days after the date  o f initial issuance o f the Series A
Preferred Stock. The underwriters have advised us that they intend to  make a market in the Series A
Preferred Stock prio r to  the commencement o f any trading  on the NYSE MKT, but they are  no t
obligated to  do  so  and market making  may be discontinued at any time without no tice. We canno t
assure you that a market fo r the Series A Preferred Stock will develop prio r to  commencement o f
trading  on the NYSE MKT or, if developed, will be maintained o r will provide you with adequate
liquidity.

Use o f Proceeds

  

We plan to  use the net proceeds from this o ffering  to  prepay the December 2014  and December
2015 installments (approximately $16.1 million each) and $36.2 million o f the remaining  balance
outstanding  under our no tes payable  to  various lenders, including  an affiliate  o f Dr. Frost, Vecto r
Group Ltd. and an affiliate  o f our president and chief executive o fficer, Richard J. Lampen, which
were used to  finance our acquisition o f Securities America (the “Securities America Loan”) and to
repay the outstanding  bo rrowings (approximately $39.3 million as o f May 20, 2013) under our
revo lving  credit ag reement with an affiliate  o f our principal shareho lder and the chairman o f our
board o f directo rs, Dr. Frost. We will use any remaining  net proceeds fo r general co rporate
purposes, including  further repayment o f indebtedness. Please see the section entitled “Use o f
Proceeds.”

Risk Facto rs

  

Investing  in our preferred stock invo lves risks. You should carefully consider the risks described
under “Risk Facto rs” in this prospectus supplement, in our most recent Annual Report on Form 10-K
and our subsequent Quarterly Reports on Form 10-Q as well as the o ther info rmation contained o r
inco rporated by reference in this prospectus supplement and the accompanying  prospectus befo re
making  a decision to  invest in our Series A Preferred Stock.

Conflic ts o f Interest

  

Certain o f the lenders under our revo lving  credit facility and the Securities America Loan are
affiliates o f Ladenburg  Thalmann & Co . Inc. (an underwriter in this o ffering ), and will receive more
than 5% of the net proceeds o f this o ffering  in connection with our repayment o f these loans. See
“Use o f Proceeds.” Ladenburg  is
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deemed to  have a “conflic t o f interest” under FINRA Rule 5121, and acco rding ly, this o ffering  is
being  made in compliance with the requirements o f such rule . See “Underwriting  (Conflic ts o f
Interest).”

Transfer Agent
  

The reg istrar, transfer agent and dividend and redemption price disbursing  agent in respect o f the
Series A Preferred Stock will be American Stock Transfer & Trust Company, LLC.

U.S. Federal Income Tax
Considerations

  

For a discussion o f the federal income tax consequences o f purchasing , owning  and disposing  o f
the Series A Preferred Stock and any common stock received upon conversion o f the Series A
Preferred Stock, please see the section entitled “U.S. Federal Income Tax Considerations.” You
should consult your tax adviso r with respect to  the U.S. federal income tax consequences o f
owning  the Series A Preferred Stock in light o f your own particular situation and with respect to  any
tax consequences arising  under the laws o f any state , local, fo reign o r o ther taxing  jurisdiction.

Book-Entry and Form

  

The Series A Preferred Stock will be represented by one o r more g lobal certificates in definitive,
fully reg istered fo rm deposited with a custodian fo r, and reg istered in the name o f, a nominee o f
The Deposito ry Trust Company (“DTC”).

Certain o f our directo rs and o fficers, including  Phillip Frost, M.D., the chairman o f our board o f directo rs and our principal
shareho lder, and Richard J. Lampen, our president and chief executive o fficer, and their affiliates have indicated an interest in
purchasing  an aggregate  o f up to  1,091,200 shares o f Series A Preferred Stock in this o ffering  at the public  o ffering  price.
However, because indications o f interest are  no t binding  ag reements o r commitments to  purchase, they may determine to
purchase fewer shares than they have indicated an interest in purchasing  o r no t to  purchase any shares in this o ffering . Any shares
so ld to  our directo rs and o fficers, and their affiliates, will be subject to  the lock-up ag reements described in this prospectus
supplement.
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RISK FACTORS

In evaluating an investment in the Series A Preferred Stock, you should carefully consider the following risk factors and the risk
factors described under the caption “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2012 and our
subsequent SEC reports, which are incorporated by reference in this prospectus supplement and in the accompanying prospectus, in
addition to the other risks and uncertainties described in this prospectus supplement, the accompanying prospectus, any other
documents incorporated by reference and, if applicable, any free writing prospectus we may provide you in connection with this
offering.

The Series A Preferred Stock ranks junior to all of our indebtedness and other liabilities and is effectively junior to all indebtedness
and other liabilities of our subsidiaries.

In the event o f our bankruptcy, liquidation, disso lution o r winding -up o f our affairs, our assets will be available  to  pay obligations
on the Series A Preferred Stock only after all o f our indebtedness and o ther liabilities have been paid. The rights o f ho lders o f the
Series A Preferred Stock to  partic ipate  in the distribution o f our assets will rank junio r to  the prio r c laims o f our current and future
credito rs and any future  series o r c lass o f preferred stock we may issue that ranks senio r to  the Series A Preferred Stock. Also , the
Series A Preferred Stock effectively ranks junio r to  all existing  and future  indebtedness (including  indebtedness convertible  to  our
common stock o r preferred stock) and to  the indebtedness and o ther liabilities o f (as well as any preferred equity interests held by
o thers in) our existing  subsidiaries and any future  subsidiaries. Our existing  subsidiaries are , and future  subsidiaries would be, separate
legal entities and have no  legal obligation to  pay any amounts to  us in respect o f dividends due on the Series A Preferred Stock. If we
are fo rced to  liquidate  our assets to  pay our credito rs, we may no t have suffic ient assets to  pay amounts due on any o r all o f the Series
A Preferred Stock then outstanding . We and our subsidiaries have incurred and may in the future  incur substantial amounts o f debt and
o ther obligations that will rank senio r to  the Series A Preferred Stock. At March 31, 2013, our to tal liabilities equaled approximately
$287.1 million.

Certain o f our existing  o r future  debt instruments may restric t the autho rization, payment o r setting  apart o f dividends on the
Series A Preferred Stock. Also , future  o fferings o f debt o r senio r equity securities may adversely affect the market price o f the Series
A Preferred Stock. If we decide to  issue debt o r senio r equity securities in the future , it is possible  that these securities will be
governed by an indenture o r o ther instruments containing  covenants restric ting  our operating  flexibility. Additionally, any convertible  o r
exchangeable  securities that we issue in the future  may have rights, preferences and privileges more favorable  than those o f the Series
A Preferred Stock and may result in dilution to  owners o f the Series A Preferred Stock. We and, indirectly, our shareho lders, will bear
the cost o f issuing  and servicing  such securities. Because our decision to  issue debt o r equity securities in any future  o ffering  will
depend on market conditions and o ther facto rs beyond our contro l, we canno t predict o r estimate the amount, timing  o r nature  o f our
future o fferings. The ho lders o f the Series A Preferred Stock will bear the risk o f our future  o fferings, which may reduce the market
price o f the Series A Preferred Stock and will dilute  the value o f their ho ldings in us.

We may issue additional shares of Series A Preferred Stock and additional series of preferred stock that rank on parity with the Series
A Preferred Stock as to dividend rights, rights upon liquidation or voting rights.

We are allowed to  issue additional shares o f Series A Preferred Stock and additional series o f preferred stock that would rank
equally to  the Series A Preferred Stock as to  dividend payments and rights upon our liquidation, disso lution o r winding  up o f our affairs
pursuant to  our artic les o f inco rporation and the artic les o f amendment fo r the Series A Preferred Stock without any vo te  o f the ho lders
o f the Series A Preferred Stock. The issuance o f additional shares o f Series A Preferred Stock and additional series o f parity preferred
stock could have the effect o f reducing  the amounts available  to  the Series A Preferred Stock issued in this o ffering  upon our
liquidation o r disso lution o r the winding  up o f our affairs. It also  may reduce dividend payments on the Series A Preferred Stock issued
in this o ffering  if we do  no t have suffic ient funds to  pay dividends on all Series A Preferred Stock outstanding  and o ther c lasses o r
series o f stock with equal prio rity with respect to  dividends.
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Also , although ho lders o f Series A Preferred Stock are  entitled to  limited vo ting  rights, as described in “Description o f the Series
A Preferred Stock—Voting  Rights,” with respect to  the circumstances under which the ho lders o f Series A Preferred Stock are  entitled
to  vo te , the Series A Preferred Stock will vo te  separately as a c lass along  with all o ther series o f our preferred stock that we may issue
upon which like vo ting  rights have been conferred and are  exercisable . As a result, the vo ting  rights o f ho lders o f Series A Preferred
Stock may be significantly diluted, and the ho lders o f such o ther series o f preferred stock that we may issue may be able  to  contro l o r
significantly influence the outcome o f any vo te .

Future issuances and sales o f parity preferred stock, o r the perception that such issuances and sales could occur, may cause
prevailing  market prices fo r the Series A Preferred Stock and our common stock to  decline and may adversely affect our ability to
raise  additional capital in the financial markets at times and prices favorable  to  us.

Market interest rates may materially and adversely affect the value of the Series A Preferred Stock.

One o f the facto rs that will influence the price o f the Series A Preferred Stock will be the dividend yield on the Series A Preferred
Stock (as a percentage o f the market price o f the Series A Preferred Stock) relative to  market interest rates. An increase in market
interest rates, which are  currently at low levels re lative to  histo rical rates, may lead prospective purchasers o f the Series A Preferred
Stock to  expect a higher dividend yield (and higher interest rates would likely increase our bo rrowing  costs and po tentially decrease
funds available  fo r dividend payments). Thus, higher market interest rates could cause the market price o f the Series A Preferred Stock
to  materially decrease.

We may not be able to pay dividends on the Series A Preferred Stock.

Under Flo rida law, we may no t make any distribution to  our shareho lders, including  ho lding  o f the Series A Preferred Stock, if,
after g iving  effect to  the distribution, we would no t be able  to  pay our debts as they become due in the usual course o f business, o r our
to tal assets would be less than the sum o f our to tal liabilities plus the amount that would be needed, if we were to  be disso lved at the
time o f the distribution, to  satisfy the preferential rights upon disso lution o f shareho lders whose preferred rights are  superio r to  those
receiving  the distribution. Our ability to  pay cash dividends on the Series A Preferred Stock will require  us to  have positive net assets
(to tal assets less to tal liabilities) over our capital and to  be able  to  pay our debts as they become due in the usual course o f business.
Further, no twithstanding  these facto rs, we may no t have suffic ient cash to  pay dividends on the Series A Preferred Stock. Our ability to
pay dividends may be impaired if any o f the risks described in this prospectus supplement, the accompanying  prospectus o r
documents inco rporated by reference in this prospectus supplement and in the accompanying  prospectus, were to  occur. Also ,
payment o f our dividends depends upon our financial condition and o ther facto rs as our board o f directo rs may deem relevant from
time to  time. We canno t assure you that our businesses will generate  suffic ient cash flow from operations o r that future  bo rrowings will
be available  to  us in an amount suffic ient to  enable  us to  make distributions on our common stock, if any, and preferred stock, including
the Series A Preferred Stock to  pay our indebtedness o r to  fund our o ther liquidity needs.

If an active market does not develop for the Series A Preferred Stock, you may not be able to sell your shares.

The Series A Preferred Stock is a new issue o f securities and currently no  market exists fo r the Series A Preferred Stock. We have
filed an application to  list the Series A Preferred Stock on the NYSE MKT. However, we canno t assure you that the Series A Preferred
Stock will be approved fo r listing  on the NYSE MKT. Even if so  approved, trading  o f the Series A Preferred Stock on the NYSE MKT
is no t expected to  beg in until sometime during  the period ending  30 days after the date  o f initial issuance o f the Series A Preferred
Stock and, in any event, a trading  market on the NYSE MKT fo r the Series A Preferred Stock may never develop o r, even if one
develops, may no t be maintained and may no t provide you with adequate  liquidity. The underwriters have advised us that they intend to
make a market in the Series A Preferred Stock prio r to  the commencement o f any
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trading  on the NYSE MKT, but are  no t obligated to  do  so  and market making  may be discontinued at any time without no tice. The
liquidity o f any market fo r the Series A Preferred Stock that may develop will depend on a number o f facto rs, including  prevailing
interest rates, our financial condition and operating  results, the number o f ho lders o f the Series A Preferred Stock, the market fo r
similar securities and the interest o f securities dealers in making  a market in the Series A Preferred Stock. Certain o f our directo rs and
officers, including  Phillip Frost, M.D., the chairman o f our board o f directo rs and our principal shareho lder, and Richard J. Lampen, our
president and chief executive o fficer, and their affiliates have indicated an interest in purchasing  an aggregate  o f up to  1,091,200 shares
o f Series A Preferred Stock in this o ffering  at the public  o ffering  price. To  the extent our directo rs and o fficers and their affiliates are
allocated and purchase shares in this o ffering , such purchases would reduce the available  public  float fo r the shares o f Series A
Preferred Stock, because these persons will be restric ted from selling  the shares under the lock-up ag reements described in
“Underwriting  (Conflic ts o f Interest).” As a result, the liquidity o f the Series A Preferred Stock could be significantly reduced from
what it would have been if these shares had been purchased by investo rs that were no t affiliated with us. If an active market fo r the
Series A Preferred Stock does no t develop, the ability to  transfer o r sell the Series A Preferred Stock and the amount you receive upon
any sale  o r transfer o f the Series A Preferred Stock could be adversely affected.

The Series A Preferred Stock has not been rated.

We have no t sought to  obtain a rating  fo r the Series A Preferred Stock. No  assurance can be g iven, however, that one o r more
rating  agencies might no t independently determine to  issue such a rating  o r that such a rating , if issued, would no t adversely affect the
market price o f the Series A Preferred Stock. Also , we may elect in the future  to  obtain a rating  fo r the Series A Preferred Stock, which
could adversely affect the market price o f the Series A Preferred Stock. Ratings only reflect the views o f the rating  agency o r
agencies issuing  the ratings and such ratings could be revised downward, placed on a watch list o r withdrawn entirely at the discretion o f
the issuing  rating  agency if in its judgment circumstances so  warrant. Any such downward revision, placing  on a watch list o r withdrawal
o f a rating  could have an adverse effect on the market price o f the Series A Preferred Stock.

We may redeem the Series A Preferred Stock.

On o r after May 24 , 2018, we may, at our option, redeem the Series A Preferred Stock, in who le o r in part, at any time o r from
time to  time. Also , upon the occurrence o f a Change o f Contro l, we may, at our option, redeem the Series A Preferred Stock, in who le
o r in part, within 120 days after the first date  on which such Change o f Contro l occurred. We may have an incentive to  redeem the
Series A Preferred Stock vo luntarily if market conditions allow us to  issue o ther preferred stock o r debt securities at a rate  that is lower
than the dividend on the Series A Preferred Stock. If we redeem the Series A Preferred Stock, then from and after the redemption date ,
your dividends will cease to  accrue on your shares o f Series A Preferred Stock, your shares o f Series A Preferred Stock shall no  longer
be deemed outstanding  and all your rights as a ho lder o f those shares will terminate , except the right to  receive the redemption price
plus accumulated and unpaid dividends, if any, payable  upon redemption.

You may not be able to exercise conversion rights upon a Change of Control. If exercisable, the change of control conversion rights
described in this prospectus supplement may not adequately compensate you. These change of control conversion rights may also make
it more difficult for a party to acquire us or discourage a party from acquiring us.

Upon the occurrence o f a Change o f Contro l, each ho lder o f the Series A Preferred Stock will have the right (unless, prio r to  the
Change o f Contro l Conversion Date, we have provided no tice o f our e lection to  redeem some o r all o f the shares o f Series A
Preferred Stock held by such ho lder as described under “Description o f the Series A Preferred Stock—Redemption—Optional
Redemption” o r “—Special Optional Redemption,” in which case such ho lder will have the right only with respect to  shares o f Series A
Preferred Stock that are  no t called fo r redemption) to  convert some o r all o f such ho lder’s Series A Preferred Stock into  our shares o f
common stock (o r under specified circumstances, certain alternative consideration).
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Notwithstanding  that we generally may no t redeem the Series A Preferred Stock prio r to  May 24 , 2018, we have a special
optional redemption right to  redeem the Series A Preferred Stock in the event o f a Change o f Contro l, and ho lders o f the Series A
Preferred Stock will no t have the right to  convert any shares that we have elected to  redeem prio r to  the Change o f Contro l Conversion
Date. Please see the sections entitled “Description o f the Series A Preferred Stock—Redemption—Special Optional Redemption” and
“Description o f the Series A Preferred Stock—Conversion Rights.”

If we do  no t e lect to  redeem the Series A Preferred Stock prio r to  the Change o f Contro l Conversion Date, then upon an exercise
o f the conversion rights provided fo r in this prospectus supplement, the maximum number o f shares o f our common stock (o r, if
applicable , the Alternative Conversion Consideration (as defined herein)) the ho lders o f Series A Preferred Stock can receive will be
limited to  the Share Cap multiplied by the number o f shares o f Series A Preferred Stock converted. If the Common Stock Price is less
than $1.00 (which is 62% of the per share closing  sale  price o f our common stock reported on the NYSE MKT on May 20, 2013),
subject to  adjustment in certain circumstances, the ho lders o f the Series A Preferred Stock will receive a maximum of
115,000,000 shares o f our common stock per share o f Series A Preferred Stock, which may result in a ho lder receiving  shares o f
common stock (o r Alternative Conversion Consideration, as applicable) with a value that is less than the liquidation preference o f the
Series A Preferred Stock plus any accumulated and unpaid dividends.

Also , the Change o f Contro l conversion feature  o f the Series A Preferred Stock may have the effect o f discourag ing  a third party
from making  an acquisition proposal fo r us o r o f delaying , deferring  o r preventing  certain o f our change o f contro l transactions under
circumstances that o therwise could provide the ho lders o f our common stock and Series A Preferred Stock with the opportunity to
realize  a premium over the then-current market price o f such stock o r that shareho lders may o therwise believe is in their best interests.

The market price of the Series A Preferred Stock could be substantially affected by various factors.

The market price o f the Series A Preferred Stock will depend on many facto rs, which may change from time to  time, including :
 

 •  prevailing  interest rates, increases in which may have an adverse effect on the market price o f the Series A Preferred Stock;
 

 •  trading  prices o f similar securities;
 

 •  the annual yield from dividends on the Series A Preferred Stock as compared to  yields on o ther financial instruments;
 

 •  general economic and financial market conditions;
 

 •  government action o r regulation;
 

 •  the financial condition, perfo rmance and prospects o f us and our competito rs;
 

 
•  changes in financial estimates o r recommendations by securities analysts with respect to  us o r our competito rs in our

industry;
 

 •  our issuance o f additional preferred equity o r debt securities; and
 

 •  actual o r antic ipated variations in quarterly operating  results o f us and our competito rs.

As a result o f these and o ther facto rs, investo rs who  purchase the Series A Preferred Stock in this o ffering  may experience a
decrease, which could be substantial and rapid, in the market price o f the Series A Preferred Stock, including  decreases unrelated to  our
operating  perfo rmance o r prospects.
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As a holder of Series A Preferred Stock, you will have extremely limited voting rights.

Your vo ting  rights as a ho lder o f Series A Preferred Stock will be limited. Our shares o f common stock are  the only class o f our
securities that carry full vo ting  rights. Vo ting  rights fo r ho lders o f Series A Preferred Stock exist primarily with respect to  the ability to
elect, vo ting  together with the ho lders o f any o ther series o f our preferred stock having  similar vo ting  rights, two  additional directo rs
to  our board o f directo rs, subject to  limitations described in the section entitled “Description o f the Series A Preferred Stock—Voting
Rights,” in the event that e ighteen monthly dividends (whether o r no t consecutive) payable  on the Series A Preferred Stock are  in
arrears, and with respect to  vo ting  on amendments to  our artic les o f inco rporation o r artic les o f amendment relating  to  the Series A
Preferred Stock that materially and adversely affect the rights o f the ho lders o f Series A Preferred Stock o r autho rize, increase o r
create  additional c lasses o r series o f our capital stock that are  senio r to  the Series A Preferred Stock. Other than the limited
circumstances described in this prospectus supplement and except to  the extent required by law, ho lders o f Series A Preferred Stock
will no t have any vo ting  rights. Please see the section entitled “Description o f the Series A Preferred Stock—Voting  Rights.”

Disruptions in the financial markets could affect the market price of the Series A Preferred Stock and have other adverse effects on us.

Over the last several years, the United States stock and credit markets have experienced significant price vo latility, dislocations
and liquidity disruptions, which have caused market prices o f many stocks and debt securities to  fluctuate  substantially and the spreads
on prospective debt financings to  widen considerably. More recently, the financial crisis in Europe (which relates primarily to  concerns
that certain European countries may be unable  to  pay their national debt) has had a similar, although less pronounced, effect. Unrest in
certain Middle Eastern countries and the resultant increase in petro leum prices, as well as acts o f terro rism, whether domestic  o r
fo reign, have added to  the uncertainty in the capital markets. The po tential disruptions in the financial markets may have a material
adverse effect on the market value o f our common stock and preferred stock, including  the Series A Preferred Stock, the return we
receive on our investments, as well as o ther unknown adverse effects on us o r the economy in general.

If our common stock is delisted, your ability to transfer or sell your shares of the Series A Preferred Stock may be limited and the
market value of the Series A Preferred Stock will likely be materially adversely affected.

Other than in connection with a Change o f Contro l, the Series A Preferred Stock does no t contain provisions that are  intended to
pro tect you if our common stock is delisted from the NYSE MKT. Since the Series A Preferred Stock has no  stated maturity date , you
may be fo rced to  ho ld your shares o f the Series A Preferred Stock and receive stated dividends on the Series A Preferred Stock when,
as and if autho rized by our board o f directo rs and paid by us with no  assurance as to  ever receiving  the liquidation value thereo f. Also , if
our common stock is delisted from the NYSE MKT, it is likely that the Series A Preferred Stock will be delisted from the NYSE MKT
as well. According ly, if our common stock is delisted from the NYSE MKT, your ability to  transfer o r sell your shares o f the Series A
Preferred Stock may be limited and the market value o f the Series A Preferred Stock will likely be materially adversely affected.
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USE OF PROCEEDS

We estimate that the net proceeds we will receive from selling  the Series A Preferred Stock in this o ffering  will be approximately
$107.6 million (o r approximately $123.8 million if the underwriters’ overallo tment option is exercised in full), after deducting
underwriting  discounts and estimated o ffering  expenses o f approximately $500,000.

We plan to  use the net proceeds from this o ffering  to  prepay the December 2014  and December 2015 installments
(approximately $16.1 million each) and $36.2 million o f the remaining  balance outstanding  under the Securities America Loan and to
repay outstanding  bo rrowings (approximately $39.3 million as o f May 20, 2013) under our revo lving  credit ag reement with an affiliate
o f our principal shareho lder and the chairman o f our board o f directo rs, Phillip Frost, M.D. We will use any remaining  net proceeds fo r
general co rporate  purposes, including  further repayment o f indebtedness. Prio r to  the time we have fully used the net proceeds o f this
o ffering , we may fund our cash distributions out o f such net proceeds.

Interest accrues on each o f the revo lving  credit ag reement and the Securities America Loan at the rate  o f 11% per annum,
payable  quarterly. The revo lving  credit ag reement matures on August 25, 2016. The Securities America Loan matures on November 4 ,
2016 with installments due on December 31, 2014  and December 31, 2015.

Certain o f the lenders under our revo lving  credit facility and the Securities America Loan are  affiliates o f Ladenburg  Thalmann &
Co. Inc. (an underwriter in this o ffering ), and will receive more than 5% of the net proceeds o f this o ffering  in connection with our
repayment o f these loans. Ladenburg  Thalmann & Co . Inc. is deemed to  have a “conflic t o f interest” under FINRA Rule 5121, and
according ly, this o ffering  is being  made in compliance with the requirements o f such rule . See “Underwriting  (Conflic ts o f Interest).”
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CAPITALIZATION

The fo llowing  table  sets fo rth 1) our actual capitalization at March 31, 2013; and 2) our capitalization as adjusted to  reflect
(i) approximately $13.3 million o f additional bo rrowings under our revo lving  credit ag reement subsequent to  March 31, 2013; (ii) the
issuance and sale  o f 4 ,600,000 shares o f our Series A Preferred Stock at a price o f $25.00 per share in this o ffering , after deducting
underwriting  discounts o f $1.7 million, net o f $5.2 million in estimated underwriting  and securities dealer discounts payable  to
Ladenburg  Thalmann & Co . Inc., and estimated o ffering  expenses o f $500,000 to  be payable  by us; (iii) the prepayment o f the
December 2014  and December 2015 installments in the amount o f approximately $16.1 million each and $36.2 million o f the remaining
balance outstanding  under the Securities America Loan; and (iv) the repayment o f the outstanding  bo rrowings (approximately
$39.3 million as o f May 20, 2013) under our revo lving  credit ag reement. This table  should be read in conjunction with the unaudited
condensed conso lidated financial statements and no tes thereto  contained in our Quarterly Report on Form 10-Q fo r the quarter ended
March 31, 2013 and o ther financial info rmation included elsewhere in this prospectus supplement.
 

   

At Marc h 31, 2013
(in thousands , e xc e pt share  amounts )

(unaudite d)  
   Ac tual   As Adjuste d  
Cash and cash equivalents   $ 38,293   $ 56,817  
Liabilities (including  sho rt-term and long-term)    

Notes payable , net o f $6,622 actual and $3,805 as
adjusted unamortized discount   $ 198,880   $ 107,397  

Other liabilities    88,181    88,181  
To tal liabilities   $ 287,061   $ 195,578  

Shareho lders’ equity    
Preferred Stock, $0.0001 par value, 2,000,000

shares autho rized ; no  shares outstanding ,
actual; 4 ,600,000 shares outstanding , as adjusted    —      0  

Common Stock, $0.0001 par value, 400,000,000
shares autho rized ; 183,687,240 shares
outstanding , actual; 183,687,240 shares
outstanding , as adjusted    18    18  

Additional paid-in capital    209,768    322,592  
Accumulated deficit    (156,848)   (159,665)  

To tal shareho lders’ equity o f the Company    52,938    162,945  
Noncontro lling  interest    47    47  
To tal shareho lders’ equity    52,985    162,992  
To tal liabilities and shareho lders’ equity   $ 340,046   $ 358,570  

 
(1) Amounts are  derived from the unaudited condensed conso lidated financial statements contained in our Quarterly Report on Form

10-Q fo r the quarter ended March 31, 2013.
(2) As o f the date  o f this prospectus supplement, our autho rized shares o f common stock and preferred stock consisted o f

600,000,000 shares and 25,000,000 shares, respectively.
(3) Includes $5.2 million in estimated underwriting  and securities dealer discounts payable  to  Ladenburg  Thalmann & Co . Inc.
(4 ) Includes approximately $13.3 million o f additional bo rrowings under our revo lving  credit ag reement subsequent to  March 31,

2013, all o f which is being  repaid from the proceeds o f this o ffering .
(5) Increased by allocable  share o f unamortized discount o f $2.8 million related to  debt re tired.
(6) Includes $2.8 million lo ss on retirement o f debt representing  write  o ff o f unamortized discount.
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RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED DIVIDENDS

The fo llowing  table  sets fo rth our ratio  o f earnings to  fixed charges, our ratio  o f earnings to  combined fixed charges and
preferred stock dividends, and the amount o f our earnings to  fixed charges coverage deficiency fo r periods in which such ratio s
indicate  less than one-to -one coverage, fo r each o f the periods presented.
 
   T hre e  Months

Ende d 
Marc h 31,

2013  

  Ye ar Ende d De c e mbe r 31,  

     2012   2011  2010   2009   2008  
Ratio  o f earnings to  fixed charges    1.1     (2)   (2)   (2)   (2)   (2) 
Ratio  o f earnings to  combined fixed charges and preferred stock

dividends(1)    1.1     (2)   (2)   (2)   (2)   (2) 
 
(1) There was no  preferred stock outstanding  fo r any o f the periods shown above. According ly, the ratio  o f earnings to  combined

fixed charges and preferred stock dividends was identical to  the ratio  o f earnings to  fixed charges fo r each period.
(2) For the years ended December 31, 2012, 2011, 2010, 2009 and 2008, we had an earnings to  fixed charges coverage deficiency

of approximately $14 .9 million, $12.3 million, $10.1 million, $17.6 million and $19.2 million, respectively.
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DESCRIPTION OF THE SERIES A PREFERRED STOCK

This description of certain terms of the Series A Preferred Stock supplements, and, to the extent inconsistent therewith, replaces, the
description of the general terms and provisions of our preferred stock set forth in the accompanying prospectus, to which description
reference is hereby made. The description of certain terms of the Series A Preferred Stock in this prospectus supplement does not purport
to be complete and is in all respects subject to, and qualified in its entirety by references to the relevant provisions of our articles of
incorporation, the articles of amendment establishing the terms of our Series A Preferred Stock (the “articles of amendment”), our
amended and restated bylaws (“bylaws”) and Florida law. Copies of our articles of incorporation, the articles of amendment and our
bylaws are available from us upon request.

General
Pursuant to  our artic les o f inco rporation, we are  currently autho rized to  designate  and issue up to  25,000,000 shares o f preferred

stock, par value $0.0001 per share, in one o r more classes o r series and, subject to  the limitations prescribed by our artic les o f
inco rporation and Flo rida law, with such rights, preferences, privileges and restric tions o f each class o r series o f preferred stock,
including  dividend rights, conversion rights, vo ting  rights, terms o f redemption, liquidation preferences and the number o f shares
constituting  any class o r series as our board o f directo rs may determine, without any vo te  o r action by our shareho lders. As o f the date
o f this prospectus supplement, we have no  shares o f preferred stock issued and outstanding . In connection with this o ffering , our board
of directo rs will designate  a new series o f preferred stock with the rights set fo rth herein consisting  o f 4 ,600,000 shares, plus up to  an
additional 690,000 shares that may be issued upon exercise  o f the underwriters’ over-allo tment option, designated as 8.00% Series A
Cumulative Redeemable Preferred Stock, by adopting  artic les o f amendment. After we complete  this o ffering , we will have available
fo r issuance 20,400,000 autho rized but unissued shares o f preferred stock (o r 19,710,000 shares if the underwriters exercise  their
over-allo tment option in full). Our board o f directo rs may, without the approval o f ho lders o f the Series A Preferred Stock o r our
common stock, designate  additional series o f autho rized preferred stock ranking  junio r to  o r on parity with the Series A Preferred
Stock o r designate  additional shares o f the Series A Preferred Stock and autho rize the issuance o f such shares.

The reg istrar, transfer agent and dividend and redemption price disbursing  agent in respect o f the Series A Preferred Stock will be
American Stock Transfer & Trust Company, LLC. The principal business address fo r American Stock Transfer & Trust Company, LLC
is 6201 15th Avenue, Brooklyn, New York 11219. The artic les o f amendment designating  the Series A Preferred Stock will provide that
we will maintain an o ffice o r agency where shares o f Series A Preferred Stock may be surrendered fo r payment (including  redemption),
reg istration o f transfer o r exchange.

Listing
We have applied to  list the shares o f the Series A Preferred Stock on the NYSE MKT under the symbol “LTS PrA.” If listing  is

approved, we expect trading  to  commence within 30 days after the initial delivery o f the shares o f Series A Preferred Stock.

No Maturity, Sinking  Fund or Mandatory Redemption
The Series A Preferred Stock has no  stated maturity and will no t be subject to  any sinking  fund o r mandato ry redemption. Shares

o f the Series A Preferred Stock will remain outstanding  indefinite ly unless we decide to  redeem o r o therwise repurchase them o r they
become convertible  and are  converted as described below under “—Conversion Rights.” We are  no t required to  set aside funds to
redeem the Series A Preferred Stock.
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Ranking
The Series A Preferred Stock will rank, with respect to  rights to  the payment o f dividends and the distribution o f assets upon our

liquidation, disso lution o r winding  up:
 

 
(1) senio r to  all c lasses o r series o f our common stock and to  all o ther equity securities issued by us o ther than equity securities

referred to  in clauses (2) and (3) below;
 

 
(2) on a parity with all equity securities issued by us with terms specifically providing  that those equity securities rank on a parity

with the Series A Preferred Stock with respect to  rights to  the payment o f dividends and the distribution o f assets upon our
liquidation, disso lution o r winding  up;

 

 
(3) junio r to  all equity securities issued by us with terms specifically providing  that those equity securities rank senio r to  the

Series A Preferred Stock with respect to  rights to  the payment o f dividends and the distribution o f assets upon our
liquidation, disso lution o r winding  up (please see the section entitled “—Voting  Rights” below); and

 

 
(4 ) effectively junio r to  all o f our existing  and future  indebtedness (including  indebtedness convertible  to  our common stock o r

preferred stock) and to  any indebtedness and o ther liabilities o f (as well as any preferred equity interests held by o thers in)
our existing  subsidiaries.

Dividends
Holders o f shares o f the Series A Preferred Stock are  entitled to  receive cumulative cash dividends at the rate  o f 8.00% of the

$25.00 per share liquidation preference per annum (equivalent to  $2.00 per annum per share). Dividends on the Series A Preferred Stock
shall accrue daily and be cumulative from, and including , the date  o f o rig inal issue and shall be payable  monthly on the 28th day o f each
month (each, a “dividend payment date”); provided that if any dividend payment date  is no t a business day, as defined in the artic les o f
amendment, then the dividend that would o therwise have been payable  on that dividend payment date  may be paid on the next
succeeding  business day and no  interest, additional dividends o r o ther sums will accrue on the amount so  payable  fo r the period from
and after that dividend payment date  to  that next succeeding  business day. The first dividend on the Series A Preferred Stock is
scheduled to  be paid on June 28, 2013 in the amount o f $0.1944  per share, and that dividend will be paid to  the persons who  are  the
ho lders o f reco rd o f the Series A Preferred Stock at the close o f business on the co rresponding  reco rd date , which will be June 15,
2013. Any dividend payable  on the Series A Preferred Stock, including  dividends payable  fo r any partial dividend period, will be
computed on the basis o f a 360-day year consisting  o f twelve 30-day months. Dividends will be payable  to  ho lders o f reco rd as they
appear in our stock reco rds fo r the Series A Preferred Stock at the close o f business on the applicable  reco rd date , which shall be the
15th day o f the calendar month, whether o r no t a business day, in which the applicable  dividend payment date  falls (each, a “dividend
reco rd date”).

No  dividends on shares o f Series A Preferred Stock shall be autho rized by our board o f directo rs o r paid o r set apart fo r payment
by us at any time when the terms and provisions o f any ag reement o f ours, including  any ag reement relating  to  our indebtedness,
prohibit the autho rization, payment o r setting  apart fo r payment thereo f o r provide that the autho rization, payment o r setting  apart fo r
payment thereo f would constitute  a breach o f the ag reement o r a default under the ag reement, o r if the autho rization, payment o r
setting  apart fo r payment shall be restric ted o r prohibited by law. You should review the info rmation appearing  above under “Risk
Facto rs—We may no t be able  to  pay dividends on the Series A Preferred Stock” fo r info rmation as to , among  o ther things, o ther
circumstances under which we may be unable  to  pay dividends on the Series A Preferred Stock.

No twithstanding  the fo rego ing , dividends on the Series A Preferred Stock will accrue whether o r no t we have earnings, whether o r
no t there  are  funds legally available  fo r the payment o f those dividends and whether o r no t those dividends are  declared by our board o f
directo rs. No  interest, o r sum in lieu o f interest, will be payable  in respect o f any dividend payment o r payments on the Series A
Preferred Stock that may be in arrears, and ho lders o f the Series A Preferred Stock will no t be entitled to  any dividends in excess o f full
cumulative
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dividends described above. Any dividend payment made on the Series A Preferred Stock shall first be credited against the earliest
accumulated but unpaid dividend due with respect to  those shares.

Future distributions on our common stock and preferred stock, including  the Series A Preferred Stock will be at the discretion o f
our board o f directo rs and will depend on, among  o ther things, our results o f operations, cash flow from operations, financial condition
and capital requirements, any debt service requirements and any o ther facto rs our board o f directo rs deems relevant. According ly, we
canno t guarantee that we will be able  to  make cash distributions on our preferred stock o r what the actual distributions will be fo r any
future period.

Unless full cumulative dividends on all shares o f Series A Preferred Stock have been o r contemporaneously are  declared and paid
o r declared and a sum suffic ient fo r the payment thereo f has been o r contemporaneously is set apart fo r payment fo r all past dividend
periods, no  dividends (o ther than in shares o f common stock o r in shares o f any series o f preferred stock that we may issue ranking
junio r to  the Series A Preferred Stock as to  the payment o f dividends and the distribution o f assets upon liquidation, disso lution o r
winding  up) shall be declared o r paid o r set aside fo r payment upon shares o f our common stock o r preferred stock that we may issue
ranking  junio r to , o r on a parity with, the Series A Preferred Stock as to  the payment o f dividends o r the distribution o f assets upon
liquidation, disso lution o r winding  up. Nor shall any o ther distribution be declared o r made upon shares o f our common stock o r
preferred stock that we may issue ranking  junio r to , o r on a parity with, the Series A Preferred Stock as to  the payment o f dividends o r
the distribution o f assets upon liquidation, disso lution o r winding  up. Also , any shares o f our common stock o r preferred stock that we
may issue ranking  junio r to  o r on a parity with the Series A Preferred Stock as to  the payment o f dividends o r the distribution o f assets
upon liquidation, disso lution o r winding  up shall no t be redeemed, purchased o r o therwise acquired fo r any consideration (o r any
moneys paid to  o r made available  fo r a sinking  fund fo r the redemption o f any such shares) by us (except by conversion into  o r
exchange fo r our o ther capital stock that we may issue ranking  junio r to  the Series A Preferred Stock as to  the payment o f dividends
and the distribution o f assets upon liquidation, disso lution o r winding  up).

When dividends are  no t paid in full (o r a sum suffic ient fo r such full payment is no t so  set apart) upon the Series A Preferred Stock
and the shares o f any o ther series o f preferred stock that we may issue ranking  on a parity as to  the payment o f dividends with the
Series A Preferred Stock, all dividends declared upon the Series A Preferred Stock and any o ther series o f preferred stock that we may
issue ranking  on a parity as to  the payment o f dividends with the Series A Preferred Stock shall be declared pro  rata so  that the amount
o f dividends declared per share o f Series A Preferred Stock and such o ther series o f preferred stock that we may issue shall in all cases
bear to  each o ther the same ratio  that accrued dividends per share on the Series A Preferred Stock and such o ther series o f preferred
stock that we may issue (which shall no t include any accrual in respect o f unpaid dividends fo r prio r dividend periods if such preferred
stock does no t have a cumulative dividend) bear to  each o ther. No  interest, o r sum o f money in lieu o f interest, shall be payable  in
respect o f any dividend payment o r payments on the Series A Preferred Stock that may be in arrears.

Liquidation Preference
In the event o f our vo luntary o r invo luntary liquidation, disso lution o r winding  up, the ho lders o f shares o f Series A Preferred Stock

will be entitled to  be paid out o f the assets we have legally available  fo r distribution to  our shareho lders, subject to  the preferential
rights o f the ho lders o f any class o r series o f our capital stock we may issue ranking  senio r to  the Series A Preferred Stock with respect
to  the distribution o f assets upon liquidation, disso lution o r winding  up, a liquidation preference o f $25.00 per share, plus an amount
equal to  any accumulated and unpaid dividends to , but no t including , the date  o f payment, befo re any distribution o f assets is made to
ho lders o f our common stock o r any o ther c lass o r series o f our capital stock we may issue that ranks junio r to  the Series A Preferred
Stock as to  liquidation rights.

In the event that, upon any such vo luntary o r invo luntary liquidation, disso lution o r winding  up, our available  assets are  insuffic ient
to  pay the amount o f the liquidating  distributions on all outstanding  shares o f
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Series A Preferred Stock and the co rresponding  amounts payable  on all shares o f o ther c lasses o r series o f our capital stock that we
may issue ranking  on a parity with the Series A Preferred Stock in the distribution o f assets, then the ho lders o f the Series A Preferred
Stock and all o ther such classes o r series o f capital stock shall share ratably in any such distribution o f assets in proportion to  the full
liquidating  distributions to  which they would o therwise be respectively entitled.

Ho lders o f Series A Preferred Stock will be entitled to  written no tice o f any such liquidation, disso lution o r winding  up no  fewer
than 30 days and no  more than 60 days prio r to  the payment date . After payment o f the full amount o f the liquidating  distributions to
which they are  entitled, the ho lders o f Series A Preferred Stock will have no  right o r c laim to  any o f our remaining  assets. The
conso lidation o r merger o f us with o r into  any o ther co rporation, trust o r entity o r o f any o ther entity with o r into  us, o r the sale , lease,
transfer o r conveyance o f all o r substantially all o f our property o r business, shall no t be deemed a liquidation, disso lution o r winding  up
of us (although such events may g ive rise  to  the special optional redemption and contingent conversion rights to  the extent described
below).

Redemption
The Series A Preferred Stock is no t redeemable by us prio r to  May 24 , 2018, except as described below under “—Special

Optional Redemption.”

Optional Redemption. On and after May 24 , 2018, we may, at our option, upon no t less than 30 no r more than 60 days’ written
no tice, redeem the Series A Preferred Stock, in who le o r in part, at any time o r from time to  time, fo r cash at a redemption price o f
$25.00 per share, plus any accumulated and unpaid dividends thereon to , but no t including , the date  fixed fo r redemption.

Special Optional Redemption. Upon the occurrence o f a Change o f Contro l, we may, at our option, upon no t less than 30 no r
more than 60 days’ written no tice, redeem the Series A Preferred Stock, in who le o r in part, within 120 days after the first date  on which
such Change o f Contro l occurred, fo r cash at a redemption price o f $25.00 per share, plus any accumulated and unpaid dividends
thereon to , but no t including , the redemption date . If, prio r to  the Change o f Contro l Conversion Date, we have provided no tice o f our
election to  redeem some o r all o f the shares o f Series A Preferred Stock (whether pursuant to  our optional redemption right described
above under “—Optional Redemption” o r this special optional redemption right), the ho lders o f Series A Preferred Stock will no t have
the Change o f Contro l Conversion Right (as defined below) described below under “—Conversion Rights” with respect to  the shares
called fo r redemption.

A “Change o f Contro l” is deemed to  occur when, after the o rig inal issuance o f the Series A Preferred Stock, the fo llowing  have
occurred and are  continuing :
 

 

•  the acquisition by any person, including  any syndicate  o r g roup deemed to  be a “person” under Section 13(d)(3) o f the
Exchange Act (o ther than Phillip Frost, M.D., the chairman o f our board o f directo rs and our principal shareho lder, any
member o f his immediate  family, and any “person” o r “g roup” under Section 13(d)(3) o f the Exchange Act, that is
contro lled by Dr. Frost o r any member o f his immediate  family, any beneficiary o f the estate  o f Dr. Frost, o r any trust,
partnership, co rporate  o r o ther entity contro lled by any o f the fo rego ing ), o f beneficial ownership, directly o r indirectly,
through a purchase, merger o r o ther acquisition transaction o r series o f purchases, mergers o r o ther acquisition transactions
o f our stock entitling  that person to  exercise  more than 50% of the to tal vo ting  power o f all our stock entitled to  vo te
generally in the election o f our directo rs (except that such person will be deemed to  have beneficial ownership o f all
securities that such person has the right to  acquire , whether such right is currently exercisable  o r is exercisable  only upon the
occurrence o f a subsequent condition); and

 

 
•  fo llowing  the closing  o f any transaction referred to  in the bullet po int above, neither we no r the acquiring  o r surviving  entity

has a c lass o f common securities (o r American Depositary Receipts
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representing  such securities) listed on the NYSE, the NYSE MKT or NASDAQ, o r listed o r quo ted on an exchange o r
quo tation system that is a successo r to  the NYSE, the NYSE MKT or NASDAQ.

Redemption Procedures. In the event we elect to  redeem Series A Preferred Stock, the no tice o f redemption will be mailed to
each ho lder o f reco rd o f Series A Preferred Stock called fo r redemption at such ho lder’s address as it appear on our stock transfer
reco rds, no t less than 30 no r more than 60 days prio r to  the redemption date , and will state  the fo llowing :
 

 •  the redemption date;
 

 •  the number o f shares o f Series A Preferred Stock to  be redeemed;
 

 •  the redemption price;
 

 
•  the place o r places where certificates (if any) fo r the Series A Preferred Stock are  to  be surrendered fo r payment o f the

redemption price;
 

 •  that dividends on the shares to  be redeemed will cease to  accumulate  on the redemption date;
 

 
•  whether such redemption is being  made pursuant to  the provisions described above under “—Optional Redemption” o r “—

Special Optional Redemption”;
 

 
•  if applicable , that such redemption is being  made in connection with a Change o f Contro l and, in that case, a brief description

of the transaction o r transactions constituting  such Change o f Contro l; and
 

 

•  if such redemption is being  made in connection with a Change o f Contro l, that the ho lders o f the shares o f Series A Preferred
Stock being  so  called fo r redemption will no t be able  to  tender such shares o f Series A Preferred Stock fo r conversion in
connection with the Change o f Contro l and that each share o f Series A Preferred Stock tendered fo r conversion that is called
fo r redemption prio r to  the Change o f Contro l Conversion Date (as defined below), will be redeemed on the related date  o f
redemption instead o f converted on the Change o f Contro l Conversion Date.

If less than all o f the Series A Preferred Stock held by any ho lder are  to  be redeemed, the no tice mailed to  such ho lder shall also
specify the number o f shares o f Series A Preferred Stock held by such ho lder to  be redeemed. No  failure  to  g ive such no tice o r any
defect thereto  o r in the mailing  thereo f shall affect the validity o f the proceedings fo r the redemption o f any shares o f Series A
Preferred Stock except as to  the ho lder to  whom no tice was defective o r no t g iven.

Ho lders o f Series A Preferred Stock to  be redeemed shall surrender the Series A Preferred Stock at the place designated in the
no tice o f redemption and shall be entitled to  the redemption price and any accumulated and unpaid dividends payable  upon the
redemption fo llowing  the surrender. If no tice o f redemption o f any shares o f Series A Preferred Stock has been g iven and if we have
irrevocably set aside the funds necessary fo r redemption in trust fo r the benefit o f the ho lders o f the shares o f Series A Preferred
Stock so  called fo r redemption, then from and after the redemption date  (unless default shall be made by us in providing  fo r the
payment o f the redemption price plus accumulated and unpaid dividends, if any), dividends will cease to  accrue on those shares o f
Series A Preferred Stock, those shares o f Series A Preferred Stock shall no  longer be deemed outstanding  and all rights o f the ho lders
o f those shares will terminate , except the right to  receive the redemption price plus accumulated and unpaid dividends, if any, payable
upon redemption. If any redemption date  is no t a business day, then the redemption price and accumulated and unpaid dividends, if any,
payable  upon redemption may be paid on the next business day and no  interest, additional dividends o r o ther sums will accrue on the
amount payable  fo r the period from and after that redemption date  to  that next business day. If less than all o f the outstanding  Series A
Preferred Stock is to  be redeemed, the Series A Preferred Stock to  be redeemed shall be selected pro  rata (as nearly as may be
practicable  without creating  fractional shares) o r by any o ther equitable  method we determine.

In connection with any redemption o f Series A Preferred Stock, we shall pay, in cash, any accumulated and unpaid dividends to ,
but no t including , the redemption date , unless a redemption date  falls after a dividend reco rd
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date  and prio r to  the co rresponding  dividend payment date , in which case each ho lder o f Series A Preferred Stock at the close o f
business on such dividend reco rd date  shall be entitled to  the dividend payable  on such shares on the co rresponding  dividend payment
date  no twithstanding  the redemption o f such shares befo re such dividend payment date . Except as provided above, we will make no
payment o r allowance fo r unpaid dividends, whether o r no t in arrears, on shares o f the Series A Preferred Stock to  be redeemed.

Unless full cumulative dividends on all shares o f Series A Preferred Stock have been o r contemporaneously are  declared and paid
o r declared and a sum suffic ient fo r the payment thereo f has been o r contemporaneously is set apart fo r payment fo r all past dividend
periods, no  shares o f Series A Preferred Stock shall be redeemed unless all outstanding  shares o f Series A Preferred Stock are
simultaneously redeemed and we shall no t purchase o r o therwise acquire  directly o r indirectly any shares o f Series A Preferred Stock
(except by exchang ing  it fo r our capital stock ranking  junio r to  the Series A Preferred Stock as to  the payment o f dividends and
distribution o f assets upon liquidation, disso lution o r winding  up); provided, however, that the fo rego ing  shall no t prevent the purchase
o r acquisition by us o f shares o f Series A Preferred Stock pursuant to  a purchase o r exchange o ffer made on the same terms to  ho lders
o f all outstanding  shares o f Series A Preferred Stock.

Subject to  applicable  law, we may purchase shares o f Series A Preferred Stock in the open market, by tender o r by private
ag reement. Any shares o f Series A Preferred Stock that we acquire  may be retired and re- c lassified as autho rized but unissued shares
o f preferred stock, without designation as to  class o r series, and may thereafter be reissued as any class o r series o f preferred stock.

Conversion Rights
Upon the occurrence o f a Change o f Contro l, each ho lder o f Series A Preferred Stock will have the right (unless, prio r to  the

Change o f Contro l Conversion Date, we have provided no tice o f our e lection to  redeem some o r all o f the shares o f Series A
Preferred Stock held by such ho lder as described above under “—Redemption—Optional Redemption” o r “—Redemption—Special
Optional Redemption,” in which case such ho lder will have the right only with respect to  shares o f Series A Preferred Stock that are  no t
called fo r redemption) to  convert some o r all o f the Series A Preferred Stock held by such ho lder (the “Change o f Contro l Conversion
Right”) on the Change o f Contro l Conversion Date into  a number o f shares o f our common stock per share o f Series A Preferred
Stock (the “Common Stock Conversion Consideration”) equal to  the lesser o f:
 

 

•  the quo tient obtained by dividing  (i) the sum o f the $25.00 liquidation preference per share o f Series A Preferred Stock plus
the amount o f any accumulated and unpaid dividends thereon to , but no t including , the Change o f Contro l Conversion Date
(unless the Change o f Contro l Conversion Date is after a dividend reco rd date  and prio r to  the co rresponding  dividend
payment date  fo r the Series A Preferred Stock, in which case no  additional amount fo r such accrued and unpaid dividends will
be included in this sum) by (ii) the Common Stock Price, as defined below (such quo tient, the “Conversion Rate”); and

 

 •  25.00, which we refer to  as the “Share Cap,” subject to  certain adjustments as described below.

Notwithstanding  anything  in the artic les o f amendment to  the contrary, and except as o therwise required by law, the ho lders o f
reco rd o f shares o f Series A Preferred Stock at the close o f business on a dividend reco rd date  will be entitled to  receive the dividend
payable on the co rresponding  dividend payment date  no twithstanding  the conversion o f those shares after such dividend reco rd date
and on o r prio r to  such dividend payment date  and, in such case, the full amount o f such dividend shall be paid on such dividend payment
date  to  the persons who  were the ho lders o f reco rd at the close o f business on such dividend reco rd date . Except as provided above,
we will make no  allowance fo r unpaid dividends that are  no t in arrears on the shares o f Series A Preferred Stock to  be converted.

The Share Cap is subject to  pro  rata adjustments fo r any share splits (including  those effected pursuant to  a distribution o f our
common stock to  existing  ho lders o f our common stock), subdivisions o r combinations (in
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each case, a “Share Split”) with respect to  our common stock as fo llows: the adjusted Share Cap as the result o f a Share Split will be
the number o f shares o f our common stock that is equivalent to  the product obtained by multiplying  (i) the Share Cap in effect
immediately prio r to  such Share Split by (ii) a fraction, the numerato r o f which is the number o f shares o f our common stock
outstanding  immediately after g iving  effect to  such Share Split and the denominato r o f which is the number o f shares o f our common
stock outstanding  immediately prio r to  such Share Split.

Fo r the avo idance o f doubt, subject to  the immediately succeeding  sentence, the aggregate  number o f shares o f our common
stock (o r equivalent Alternative Conversion Consideration (as defined below), as applicable) issuable  o r deliverable , as applicable , in
connection with the exercise  o f the Change o f Contro l Conversion Right will no t exceed 115,000,00 shares o f our common stock (o r
equivalent Alternative Conversion Consideration, as applicable), o r 132,250,000 shares o f our common stock (o r equivalent
Alternative Conversion Consideration, as applicable) if the underwriters’ over-allo tment option to  purchase additional shares o f Series
A Preferred Stock is exercised in full (the “Exchange Cap”). The Exchange Cap is subject to  pro  rata adjustments fo r any Share Splits
on the same basis as the co rresponding  adjustment to  the Share Cap.

In the case o f a Change o f Contro l where our common stock is o r will be converted into  cash, securities o r o ther property o r
assets (including  any combination thereo f) (the “Alternative Form Consideration”), a ho lder o f Series A Preferred Stock will receive
upon conversion o f such Series A Preferred Stock the kind and amount o f Alternative Form Consideration that such ho lder would have
owned o r been entitled to  receive upon the Change o f Contro l had such ho lder held a number o f shares o f our common stock equal to
the Common Stock Conversion Consideration immediately prio r to  the effective time o f the Change o f Contro l (the “Alternative
Conversion Consideration”). The Common Stock Conversion Consideration o r the Alternative Conversion Consideration, whichever
shall be applicable  to  a Change o f Contro l, is referred to  as the “Conversion Consideration.”

If the ho lders o f our common stock have the opportunity to  elect the fo rm o f consideration to  be received in the Change o f
Contro l, the Conversion Consideration in respect o f such Change o f Contro l will be deemed to  be the kind and amount o f consideration
actually received by ho lders o f a majo rity o f the outstanding  shares o f our common stock that made o r vo ted fo r such an election (if
e lecting  between two  types o f consideration) o r ho lders o f a plurality o f the outstanding  shares o f our common stock that made o r
vo ted fo r such an election (if e lecting  between more than two  types o f consideration), as the case may be, and will be subject to  any
limitations to  which all ho lders o f our common stock are  subject, including , without limitation, pro  rata reductions applicable  to  any
portion o f the consideration payable  in such Change o f Contro l.

We will no t issue fractional shares o f our common stock upon the conversion o f the Series A Preferred Stock in connection with a
Change o f Contro l. Instead, we will make a cash payment equal to  the value o f such fractional shares based upon the Common Stock
Price used in determining  the Common Stock Conversion Consideration fo r such Change o f Contro l.

Within 15 days fo llowing  the occurrence o f a Change o f Contro l, provided that we have no t then exercised our right to  redeem all
shares o f Series A Preferred Stock under the redemption provisions described above, we will provide to  ho lders o f Series A Preferred
Stock a no tice o f occurrence o f the Change o f Contro l that describes the resulting  Change o f Contro l Conversion Right. This no tice
will state  the fo llowing :
 

 •  the events constituting  the Change o f Contro l;
 

 •  the date  o f the Change o f Contro l;
 

 •  the last date  on which the ho lders o f Series A Preferred Stock may exercise  their Change o f Contro l Conversion Right;
 

 •  the method and period fo r calculating  the Common Stock Price;
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 •  the Change o f Contro l Conversion Date;
 

 

•  that if, prio r to  the Change o f Contro l Conversion Date, we have provided no tice o f our e lection to  redeem all o r any shares
o f Series A Preferred Stock, ho lders will no t be able  to  convert the shares o f Series A Preferred Stock called fo r redemption
and such shares will be redeemed on the related redemption date , even if such shares have already been tendered fo r
conversion pursuant to  the Change o f Contro l Conversion Right;

 

 
•  if applicable , the type and amount o f Alternative Conversion Consideration entitled to  be received per share o f Series A

Preferred Stock;
 

 •  the name and address o f the paying  agent, transfer agent and conversion agent fo r the Series A Preferred Stock;
 

 
•  the procedures that the ho lders o f Series A Preferred Stock must fo llow to  exercise  the Change o f Contro l Conversion

Right (including  procedures fo r surrendering  shares fo r conversion through the facilities o f a Depositary (as defined below)),
including  the fo rm o f conversion no tice to  be delivered by such ho lders as described below; and

 

 
•  the last date  on which ho lders o f Series A Preferred Stock may withdraw shares surrendered fo r conversion and the

procedures that such ho lders must fo llow to  effect such a withdrawal.

Under such circumstances, we will also  issue a press release containing  such no tice fo r publication on any o f Dow Jones &
Company, Inc., Business Wire, PR Newswire o r Bloomberg  Business News (o r, if these o rganizations are  no t in existence at the time
of issuance o f the press release, such o ther news o r press o rganization as is reasonably calculated to  broadly disseminate  the relevant
info rmation to  the public), and post a no tice on our website , in any event prio r to  the opening  o f business on the first business day
fo llowing  any date  on which we provide the no tice described above to  the ho lders o f Series A Preferred Stock.

To  exercise  the Change o f Contro l Conversion Right, the ho lders o f Series A Preferred Stock will be required to  deliver, on o r
befo re the close o f business on the Change o f Contro l Conversion Date, the certificates (if any) representing  the shares o f Series A
Preferred Stock to  be converted, duly endorsed fo r transfer (o r, in the case o f any shares o f Series A Preferred Stock held in book-
entry fo rm through a Depositary (as defined below) to  deliver, on o r befo re the close o f business on the Change o f Contro l
Conversion Date, the shares o f Series A Preferred Stock to  be converted through the facilities o f such Depositary), together with a
written conversion no tice in the fo rm provided by us, duly completed, to  our transfer agent. The conversion no tice must state:
 

 •  the relevant Change o f Contro l Conversion Date;
 

 •  the number o f shares o f Series A Preferred Stock to  be converted; and
 

 •  that the Series A Preferred Stock is to  be converted pursuant to  the applicable  provisions o f the Series A Preferred Stock.

The “Change o f Contro l Conversion Date” is the date  the Series A Preferred Stock is to  be converted, which will be a business
day selected by us that is no  fewer than 20 days no r more than 35 days after the date  on which we provide the no tice described above
to  the ho lders o f Series A Preferred Stock.

The “Common Stock Price” is (i) if the consideration to  be received in the Change o f Contro l by the ho lders o f our common
stock is so lely cash, the amount o f cash consideration per share o f our common stock o r (ii) if the consideration to  be received in the
Change o f Contro l by ho lders o f our common stock is o ther than so lely cash (x) the average o f the closing  sale  prices per share o f our
common stock (o r, if no  closing  sale  price is reported, the average o f the closing  bid and ask prices per share o r, if more than one in
either case, the average o f the average closing  bid and the average closing  ask prices per share) fo r the ten consecutive trading  days
immediately preceding , but no t including , the date  on which such Change o f Contro l occurred as reported on the principal U.S.
securities exchange on which our common stock is then traded, o r (y) the average o f the last
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quo ted bid prices fo r our common stock in the over-the-counter market as reported by OTC Markets Group Inc. o r similar o rganization
fo r the ten consecutive trading  days immediately preceding , but no t including , the date  on which such Change o f Contro l occurred, if
our common stock is no t then listed fo r trading  on a U.S. securities exchange.

Ho lders o f Series A Preferred Stock may withdraw any no tice o f exercise  o f a Change o f Contro l Conversion Right (in who le o r
in part) by a written no tice o f withdrawal delivered to  our transfer agent prio r to  the close o f business on the business day prio r to  the
Change o f Contro l Conversion Date. The no tice o f withdrawal delivered by any ho lder must state:
 

 •  the number o f withdrawn shares o f Series A Preferred Stock;
 

 
•  if certificated Series A Preferred Stock has been surrendered fo r conversion, the certificate  numbers o f the withdrawn shares

o f Series A Preferred Stock; and
 

 •  the number o f shares o f Series A Preferred Stock, if any, which remain subject to  the ho lder’s conversion no tice.

No twithstanding  the fo rego ing , if any shares o f Series A Preferred Stock are  held in book-entry fo rm through DTC, o r a similar
depositary (each, a “Depositary”), the conversion no tice and/o r the no tice o f withdrawal, as applicable , must comply with applicable
procedures, if any, o f the applicable  Depositary.

Series A Preferred Stock as to  which the Change o f Contro l Conversion Right has been properly exercised and fo r which the
conversion no tice has no t been properly withdrawn will be converted into  the applicable  Conversion Consideration in acco rdance with
the Change o f Contro l Conversion Right on the Change o f Contro l Conversion Date, unless prio r to  the Change o f Contro l Conversion
Date we have provided no tice o f our e lection to  redeem some o r all o f the shares o f Series A Preferred Stock, as described above
under “—Redemption—Optional Redemption” o r “—Redemption—Special Optional Redemption,” in which case only the shares o f
Series A Preferred Stock properly surrendered fo r conversion and no t properly withdrawn that are  no t called fo r redemption will be
converted. If we elect to  redeem shares o f Series A Preferred Stock that would o therwise be converted into  the applicable  Conversion
Consideration on a Change o f Contro l Conversion Date, such shares o f Series A Preferred Stock will no t be so  converted and the
ho lders o f such shares will be entitled to  receive on the applicable  redemption date  the redemption price described above under “—
Redemption—Optional Redemption” o r “—Redemption—Special Optional Redemption,” as applicable .

We will deliver all securities, cash and any o ther property owing  upon conversion no  later than the third business day fo llowing  the
Change o f Contro l Conversion Date. No twithstanding  the fo rego ing , the persons entitled to  receive any shares o f our common stock
or o ther securities delivered on conversion will be deemed to  have become the ho lders o f reco rd thereo f as o f the Change o f Contro l
Conversion Date.

In connection with the exercise  o f any Change o f Contro l Conversion Right, we will comply with all federal and state  securities
laws and stock exchange rules in connection with any conversion o f Series A Preferred Stock into  shares o f our common stock o r
o ther property.

The Change o f Contro l Conversion Right may make it more difficult fo r a third party to  acquire  us o r discourage a party from
acquiring  us. See “Risk Facto rs— You may no t be able  to  exercise  conversion rights upon a Change o f Contro l. If exercisable , the
change o f contro l conversion rights described in this prospectus supplement may no t adequately compensate  you. These change o f
contro l conversion rights may also  make it more difficult fo r a party to  acquire  us o r discourage a party from acquiring  us.”

Except as provided above in connection with a Change o f Contro l, the Series A Preferred Stock is no t convertible  into , o r
exchangeable  fo r, any o ther securities o r property.
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Limited Voting  Rights
Holders o f the Series A Preferred Stock will no t have any vo ting  rights, except as set fo rth below o r as o therwise required by law.

Whenever dividends on any shares o f Series A Preferred Stock are  in arrears fo r e ighteen o r more monthly dividend periods,
whether o r no t consecutive, the number o f directo rs constituting  our board o f directo rs will be automatically increased by two  (if no t
already increased by two  by reason o f the election o f directo rs by the ho lders o f any o ther c lass o r series o f our preferred stock we
may issue upon which like vo ting  rights have been conferred and are  exercisable  and with which the Series A Preferred Stock is entitled
to  vo te  as a c lass with respect to  the election o f those two  directo rs) and the ho lders o f Series A Preferred Stock (vo ting  separately as
a class with all o ther c lasses o r series o f preferred stock we may issue upon which like vo ting  rights have been conferred and are
exercisable  and which are  entitled to  vo te  as a c lass with the Series A Preferred Stock in the election o f those two  directo rs) will be
entitled to  vo te  fo r the election o f those two  additional directo rs (the “preferred stock directo rs”) at a special meeting  called by us at
the request o f the ho lders o f reco rd o f at least 25% of the outstanding  shares o f Series A Preferred Stock o r by the ho lders o f any
o ther c lass o r series o f preferred stock upon which like vo ting  rights have been conferred and are  exercisable  and which are  entitled to
vo te  as a c lass with the Series A Preferred Stock in the election o f those two  preferred stock directo rs (unless the request is received
less than 90 days befo re the date  fixed fo r the next annual o r special meeting  o f shareho lders, in which case, such vo te  will be held at
the earlier o f the next annual o r special meeting  o f shareho lders), and at each subsequent annual meeting  until all dividends accumulated
on the Series A Preferred Stock fo r all past dividend periods and the then current dividend period have been fully paid o r declared and a
sum suffic ient fo r the payment thereo f set aside fo r payment. In that case, the right o f ho lders o f the Series A Preferred Stock to  elect
any directo rs will cease and, unless there  are  o ther c lasses o r series o f our preferred stock upon which like vo ting  rights have been
conferred and are  exercisable , any preferred stock directo rs e lected by ho lders o f the Series A Preferred Stock shall immediately
resign and the number o f directo rs constituting  the board o f directo rs shall be reduced acco rding ly. In no  event shall the ho lders o f
Series A Preferred Stock be entitled under these vo ting  rights to  elect a preferred stock directo r that would cause us to  fail to  satisfy a
requirement relating  to  directo r independence o f any national securities exchange o r quo tation system on which any class o r series o f
our capital stock is listed o r quo ted. Fo r the avo idance o f doubt, in no  event shall the to tal number o f preferred stock directo rs e lected
by ho lders o f the Series A Preferred Class (vo ting  separately as a c lass with all o ther c lasses o r series o f preferred stock we may issue
upon which like vo ting  rights have been conferred and are  exercisable  and which are  entitled to  vo te  as a c lass with the Series A
Preferred Stock in the election o f such directo rs) under these vo ting  rights exceed two .

If a special meeting  is no t called by us within 30 days after request from the ho lders o f Series A Preferred Stock as described
above, then the ho lders o f reco rd o f at least 25% of the outstanding  Series A Preferred Stock may designate  a ho lder to  call the
meeting  at our expense.

If, at any time when the vo ting  rights conferred upon the Series A Preferred Stock are  exercisable , any vacancy in the o ffice  o f a
preferred stock directo r shall occur, then such vacancy may be filled only by a written consent o f the remaining  preferred stock
directo r, o r if none remains in o ffice , by vo te  o f the ho lders o f reco rd o f the outstanding  Series A Preferred Stock and any o ther
classes o r series o f preferred stock upon which like vo ting  rights have been conferred and are  exercisable  and which are  entitled to
vo te  as a c lass with the Series A Preferred Stock in the election o f the preferred stock directo rs. Any preferred stock directo r e lected
or appo inted may be removed only by the affirmative vo te  o f ho lders o f the outstanding  Series A Preferred Stock and any o ther
classes o r series o f preferred stock upon which like vo ting  rights have been conferred and are  exercisable  and which classes o r series
o f preferred stock are  entitled to  vo te  as a c lass with the Series A Preferred Stock in the election o f the preferred stock directo rs, such
removal to  be effected by the affirmative vo te  o f a majo rity o f the vo tes entitled to  be cast by the ho lders o f the outstanding  Series A
Preferred Stock and any such o ther c lasses o r series o f preferred stock, and may no t be removed by the ho lders o f the common
stock.
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On each matter on which ho lders o f Series A Preferred Stock are  entitled to  vo te , each share o f Series A Preferred Stock will be
entitled to  one vo te , except that when shares o f any o ther c lass o r series o f our preferred stock have the right to  vo te  with the Series A
Preferred Stock as a sing le  class on any matter, the Series A Preferred Stock and the shares o f each such o ther c lass o r series will have
one vo te  fo r each $25.00 o f liquidation preference (excluding  accumulated dividends).

So  long  as any shares o f Series A Preferred Stock remain outstanding , we will no t, without the affirmative vo te  o r consent o f the
ho lders o f at least two-thirds o f the shares o f the Series A Preferred Stock outstanding  at the time, g iven in person o r by proxy, e ither
in writing  o r at a meeting  (vo ting  together as a c lass with all o ther series o f parity preferred stock that we may issue upon which like
vo ting  rights have been conferred and are  exercisable), (a) autho rize o r create , o r increase the autho rized o r issued amount o f, any
class o r series o f capital stock ranking  senio r to  the Series A Preferred Stock with respect to  payment o f dividends o r the distribution
of assets upon liquidation, disso lution o r winding  up o r reclassify any o f our autho rized capital stock into  such shares, o r create ,
autho rize o r issue any obligation o r security convertible  into  o r evidencing  the right to  purchase any such shares; o r (b) amend, alter o r
repeal the provisions o f our artic les o f inco rporation, whether by merger, conso lidation o r o therwise, so  as to  materially and adversely
affect any right, preference, privilege o r vo ting  power o f the Series A Preferred Stock (each, an “Event”); provided, however, with
respect to  the occurrence o f any Event set fo rth in (b) above, so  long  as the Series A Preferred Stock remains outstanding  with the
terms thereo f materially unchanged, taking  into  account that, upon an occurrence o f an Event, we may no t be the surviving  entity, the
occurrence o f any such Event shall no t be deemed to  materially and adversely affect such rights, preferences, privileges o r vo ting
power o f ho lders o f the Series A Preferred Stock; provided further, that any increase in the amount o f the autho rized preferred stock,
including  the Series A Preferred Stock, o r the creation o r issuance o f any additional Series A Preferred Stock o r o ther series o f
preferred stock that we may issue, o r any increase in the amount o f autho rized shares o f such series, in each case ranking  on a parity
with o r junio r to  the Series A Preferred Stock with respect to  payment o f dividends o r the distribution o f assets upon liquidation,
disso lution o r winding  up, shall no t be deemed to  materially and adversely affect such rights, preferences, privileges o r vo ting  powers;
and provided further, that if an Event set fo rth in (b) above affects materially and adversely any right, preference, privilege o r vo ting
power o f the Series A Preferred Stock but no t all o f the series o f parity preferred stock that we may issue upon which like vo ting  rights
have been conferred and are  exercisable , the vo te  o r consent that is required will be the vo te  o r consent o f the ho lders o f at least two-
thirds o f the outstanding  shares o f the Series A Preferred Stock and all such o ther similarly affected series, outstanding  at the time
(vo ting  together as a c lass).

The fo rego ing  vo ting  provisions will no t apply if, at o r prio r to  the time when the act with respect to  which such vo te  would
o therwise be required shall be effected, all outstanding  shares o f Series A Preferred Stock shall have been redeemed o r called fo r
redemption upon proper no tice and suffic ient funds shall have been deposited in trust to  effect such redemption.

Except as expressly stated in the artic les o f amendment o r as may be required by applicable  law, the Series A Preferred Stock will
no t have any relative, partic ipating , optional o r o ther special vo ting  rights o r powers and the consent o f the ho lders thereo f shall no t be
required fo r the taking  o f any co rporate  action.

Information Rights
During  any period in which we are  no t subject to  Section 13 o r 15(d) o f the Exchange Act and any shares o f Series A Preferred

Stock are  outstanding , we will use our best effo rts to  (i) transmit by mail (o r o ther permissible  means under the Exchange Act) to  all
ho lders o f Series A Preferred Stock, as their names and addresses appear on our reco rd books and without cost to  such ho lders,
copies o f the Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q that we would have been required to  file  with the SEC
pursuant to  Section 13 o r 15(d) o f the Exchange Act if we were subject thereto  (o ther than any exhibits that would have been required)
and (ii) promptly, upon request, supply copies o f such reports to  any ho lders o r prospective ho lder o f Series A Preferred Stock. We
will use our best effo rt to  mail (o r o therwise provide) the info rmation to  the ho lders o f the
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Series A Preferred Stock within 15 days after the respective dates by which a periodic  report on Form 10-K o r Fo rm 10-Q, as the case
may be, in respect o f such info rmation would have been required to  be filed with the SEC, if we were subject to  Section 13 o r 15(d) o f
the Exchange Act, in each case, based on the dates on which we would be required to  file  such periodic  reports if we were an
“accelerated filer” within the meaning  o f the Exchange Act.

Preemptive Rights
No ho lders o f the Series A Preferred Stock will, as ho lders o f Series A Preferred Stock, have any preemptive rights to  purchase

o r subscribe fo r our common stock o r any o ther security.

Book- Entry Procedures
DTC will act as securities depositary fo r the Series A Preferred Stock. We will issue one o r more fully reg istered g lobal securities

certificates in the name o f DTC’s nominee, Cede & Co . These certificates will represent the to tal agg regate  number o f shares o f
Series A Preferred Stock. We will deposit these certificates with DTC o r a custodian appo inted by DTC. We will no t issue certificates
to  you fo r the shares o f Series A Preferred Stock that you purchase, unless DTC’s services are  discontinued as described below.

Title  to  book-entry interests in the Series A Preferred Stock will pass by book-entry reg istration o f the transfer within the reco rds
o f DTC in acco rdance with its procedures. Book-entry interests in the securities may be transferred within DTC in acco rdance with
procedures established fo r these purposes by DTC. Each person owning  a beneficial interest in shares o f the Series A Preferred Stock
must re ly on the procedures o f DTC and the partic ipant through which such person owns its interest to  exercise  its rights as a ho lder o f
the Series A Preferred Stock.

DTC has advised us that it is a limited-purpose trust company o rganized under the New York Banking  Law, a member o f the
Federal Reserve System, a “clearing  co rporation” within the meaning  o f the New York Unifo rm Commercial Code and a “clearing
agency” reg istered under the provisions o f Section 17A o f the Exchange Act. DTC ho lds securities that its partic ipants (“Direct
Partic ipants”) deposit with DTC. DTC also  facilitates the settlement among  Direct Partic ipants o f securities transactions, such as
transfers and pledges in deposited securities through electronic  computerized book-entry changes in Direct Partic ipants’ accounts,
thereby eliminating  the need fo r physical movement o f securities certificates. Direct Partic ipants include securities brokers and dealers,
banks, trust companies, c learing  co rporations, and certain o ther o rganizations. Access to  the DTC system is also  available  to  o thers
such as securities brokers and dealers, including  the underwriters, banks and trust companies that c lear through o r maintain a custodial
relationship with a Direct Partic ipant, e ither directly o r indirectly (“Indirect Partic ipants”). The rules applicable  to  DTC and its Direct and
Indirect Partic ipants are  on file  with the SEC.

When you purchase shares o f Series A Preferred Stock within the DTC system, the purchase must be by o r through a Direct
Partic ipant. The Direct Partic ipant will receive a credit fo r the Series A Preferred Stock on DTC’s reco rds. You will be considered to  be
the “beneficial owner” o f the Series A Preferred Stock. Your beneficial ownership interest will be reco rded on the Direct and Indirect
Partic ipants’ reco rds, but DTC will have no  knowledge o f your individual ownership. DTC’s reco rds reflect only the identity o f the
Direct Partic ipants to  whose accounts shares o f Series A Preferred Stock are  credited.

You will no t receive written confirmation from DTC of your purchase. The Direct o r Indirect Partic ipants through whom you
purchased the Series A Preferred Stock should send you written confirmations providing  details o f your transactions, as well as
periodic  statements o f your ho ldings. The Direct and Indirect Partic ipants are  responsible  fo r keeping  an accurate  account o f the
ho ldings o f their customers like you.

Transfers o f ownership interests held through Direct and Indirect Partic ipants will be accomplished by entries on the books o f
Direct and Indirect Partic ipants acting  on behalf o f the beneficial owners.
 

S-27



Table of  Contents

Conveyance o f no tices and o ther communications by DTC to  Direct Partic ipants, by Direct Partic ipants to  Indirect Partic ipants,
and by Direct Partic ipants and Indirect Partic ipants to  beneficial owners will be governed by arrangements among  them, subject to  any
statuto ry o r regulato ry requirements as may be in effect from time to  time.

We understand that, under DTC’s existing  practices, in the event that we request any action o f the ho lders, o r an owner o f a
beneficial interest in a g lobal security, such as you, desires to  take any action that a ho lder is entitled to  take under our artic les o f
inco rporation (including  the artic les o f amendment designating  the Series A Preferred Stock), DTC would autho rize the Direct
Partic ipants ho lding  the relevant shares to  take such action, and those Direct Partic ipants and any Indirect Partic ipants would autho rize
beneficial owners owning  through those Direct and Indirect Partic ipants to  take such action o r would o therwise act upon the instructions
o f beneficial owners owning  through them.

Any redemption no tices with respect to  the Series A Preferred Stock will be sent to  Cede & Co . If less than all o f the outstanding
shares o f Series A Preferred Stock are  being  redeemed, DTC will reduce each Direct Partic ipant’s ho ldings o f shares o f Series A
Preferred Stock in acco rdance with its procedures.

In those instances where a vo te  is required, neither DTC nor Cede & Co . itself will consent o r vo te  with respect to  the shares o f
Series A Preferred Stock. Under its usual procedures, DTC would mail an omnibus proxy to  us as soon as possible  after the reco rd
date . The omnibus proxy assigns Cede & Co .’s consenting  o r vo ting  rights to  those Direct Partic ipants whose accounts the shares o f
Series A Preferred Stock are  credited to  on the reco rd date , which are  identified in a listing  attached to  the omnibus proxy.

Dividends on the Series A Preferred Stock will be made directly to  DTC’s nominee (o r its successo r, if applicable). DTC’s
practice is to  credit partic ipants’ accounts on the relevant payment date  in acco rdance with their respective ho ldings shown on DTC’s
reco rds unless DTC has reason to  believe that it will no t receive payment on that payment date .

Payments by Direct and Indirect Partic ipants to  beneficial owners will be governed by standing  instructions and customary
practices, as is the case with securities held fo r the accounts o f customers in bearer fo rm o r reg istered in “street name.” These
payments will be the responsibility o f the partic ipant and no t o f DTC, us o r any agent o f ours.

DTC may discontinue providing  its services as securities depositary with respect to  the Series A Preferred Stock at any time by
g iving  reasonable  no tice to  us. Additionally, we may decide to  discontinue the book-entry only system o f transfers with respect to  the
Series A Preferred Stock. In that event, we will print and deliver certificates in fully reg istered fo rm fo r the Series A Preferred Stock. If
DTC no tifies us that it is unwilling  to  continue as securities depositary, o r it is unable  to  continue o r ceases to  be a c learing  agency
reg istered under the Exchange Act and a successo r depositary is no t appo inted by us within 90 days after receiving  such no tice o r
becoming  aware that DTC is no  longer so  reg istered, we will issue the Series A Preferred Stock in definitive fo rm, at our expense,
upon reg istration o f transfer o f, o r in exchange fo r, such g lobal security.

According  to  DTC, the fo rego ing  info rmation with respect to  DTC has been provided to  the financial community fo r
info rmational purposes only and is no t intended to  serve as a representation, warranty o r contract modification o f any kind.

Global Clearance and Settlement Procedures
Initial settlement fo r the Series A Preferred Stock will be made in immediately available  funds. Secondary market trading  among

DTC’s partic ipants will occur in the o rdinary way in acco rdance with DTC’s rules and will be settled in immediately available  funds using
DTC’s Same-Day Funds Settlement System.
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U.S. FEDERAL INCOME TAX CONSIDERATIONS

The fo llowing  is a summary o f the material U.S. federal income tax considerations o f an investment in the Series A Preferred
Stock o r any common stock received upon conversion o f such Series A Preferred Stock. Fo r purposes o f this section, references to
“the Company,” “our,” “us” o r “we” mean only Ladenburg  Thalmann Financial Services Inc. and no t any o f its subsidiaries o r o ther
lower-tier entities except as o therwise indicated. This summary is based upon the Internal Revenue Code o f 1986, as amended (the
“Code”), the regulations promulgated by the U.S. Treasury Department (the (“Treasury Regulations”), current administrative
interpretations and practices o f the Internal Revenue Services (the “IRS”) and judicial decisions, all as currently in effect and all o f
which are  subject to  differing  interpretations o r to  change, possibly with retroactive effect. No  assurance can be g iven that the IRS
would no t assert, o r that a court would no t sustain, a position contrary to  any o f the tax considerations described below. No  advance
ruling  has been o r will be sought from the IRS regarding  any matter discussed in this summary. The summary is also  based upon the
assumption that our operation, and the operation o f our subsidiaries and o ther lower-tier and affiliated entities will, in each case, be in
acco rdance with such entity’s applicable  o rganizational documents. This summary does no t discuss the impact that U.S. state  and local
taxes, U.S. estate  and g ift taxes and any taxes imposed by non-U.S. jurisdictions could have on the matters discussed in this summary.
This summary is fo r general info rmation only, and does no t purport to  discuss all aspects o f U.S. federal income taxation that may be
important to  a particular shareho lder in light o f its investment o r tax circumstances o r to  shareho lders subject to  special tax rules, such
as:
 

 •  U.S. expatriates;
 

 •  persons who  mark-to -market our Series A Preferred Stock o r common stock;
 

 •  subchapter S co rporations;
 

 •  U.S. shareho lders (as defined below) whose functional currency is no t the U.S. do llar;
 

 •  financial institutions;
 

 •  insurance companies;
 

 •  broker-dealers;
 

 •  regulated investment companies;
 

 •  real estate  investment trusts;
 

 •  trusts and estates;
 

 
•  ho lders who  receive our Series A Preferred Stock o r common stock through the exercise  o f employee stock options o r

o therwise as compensation;
 

 
•  persons ho lding  our Series A Preferred Stock o r common stock as part o f a “straddle ,” “hedge,” “conversion transaction,”

“synthetic  security” o r o ther integ rated investment;
 

 •  persons subject to  the alternative minimum tax provisions o f the Code;
 

 •  persons ho lding  their interest in us through a partnership o r similar pass-through entity;
 

 •  tax-exempt o rganizations; and
 

 •  non-U.S. shareho lders (as defined below, and except as o therwise discussed below).

This summary assumes that investo rs will ho ld their Series A Preferred Stock o r any common stock received upon conversion o f
such Series A Preferred Stock as a capital asset, which generally means as property held fo r investment.

THE U.S. FEDERAL INCOME TAX TREATMENT OF HOLDERS OF THE SERIES A PREFERRED STOCK OR ANY COMMON
STOCK RECEIVED UPON CONVERSION OF SUCH SERIES A PREFERRED
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STOCK DEPENDS IN SOME INSTANCES ON DETERMINATIONS OF FACT AND INTERPRETATIONS OF COMPLEX
PROVISIONS OF U.S. FEDERAL INCOME TAX LAW FOR WHICH NO CLEAR PRECEDENT OR AUTHORITY MAY BE
AVAILABLE. IN ADDITION, THE U.S. FEDERAL INCOME TAX TREATMENT OF HOLDING OUR SERIES A PREFERRED STOCK
OR ANY COMMON STOCK RECEIVED UPON CONVERSION OF SUCH SERIES A PREFERRED STOCK TO ANY PARTICULAR
SHAREHOLDER WILL DEPEND ON THE SHAREHOLDER’S PARTICULAR TAX CIRCUMSTANCES. YOU ARE URGED TO
CONSULT YOUR TAX ADVISOR REGARDING THE U.S. FEDERAL, STATE, LOCAL, AND FOREIGN INCOME AND OTHER TAX
CONSEQUENCES TO YOU, IN LIGHT OF YOUR PARTICULAR INVESTMENT OR TAX CIRCUMSTANCES, OF ACQUIRING,
HOLDING, AND DISPOSING OF SERIES A PREFERRED STOCK OR ANY COMMON STOCK RECEIVED UPON CONVERSION
OF SUCH SERIES A PREFERRED STOCK.

U.S. Shareho lders
This section summarizes the taxation o f U.S. shareho lders who  ho ld our stock that are  no t tax-exempt o rganizations. Fo r these

purposes, a U.S. shareho lder is a beneficial owner o f our stock who  fo r U.S. federal income tax purposes is:
 

 •  a citizen o r resident o f the United States;
 

 
•  a co rporation (including  an entity treated as a co rporation fo r U.S. federal income tax purposes) created o r o rganized in o r

under the laws o f the United States o r o f a po litical subdivision thereo f (including  the Distric t o f Co lumbia);
 

 •  an estate  whose income is subject to  U.S. federal income taxation regardless o f its source; o r
 

 
•  any trust if (1) a U.S. court is able  to  exercise  primary supervision over the administration o f such trust and one o r more U.S.

persons have the autho rity to  contro l all substantial decisions o f the trust o r (2) it has a valid election in place to  be treated as
a U.S. person.

If an entity o r arrangement treated as a partnership fo r U.S. federal income tax purposes ho lds our stock, the U.S. federal income
tax treatment o f a partner generally will depend upon the status o f the partner and the activities o f the partnership. A partner o f a
partnership ho lding  our Series A Preferred Stock o r common stock should consult its own tax adviso r regarding  the U.S. federal
income tax consequences to  the partner o f the acquisition, ownership and disposition o f our stock by the partnership.

Dividends
Distributions on the Series A Preferred Stock (including  constructive distributions and amounts received upon conversion o f the

Series A Preferred Stock attributable  to  accrued and unpaid dividends that are  treated as taxable  distributions fo r U.S. federal income
tax purposes, bo th as described below) o r our common stock will be taxable  dividends fo r U.S. federal income tax purposes to  the
extent paid out o f our current o r accumulated earnings and pro fits, as determined fo r U.S. federal income tax purposes, and will be
taxable  as o rdinary income, subject to  the discussion below. To  the extent that the amount o f any distribution paid on the Series A
Preferred Stock o r our common stock exceeds our current and accumulated earnings and pro fits attributable  to  that share o f the Series
A Preferred Stock o r our common stock, the distribution will be treated first as a tax-free return o f capital and will be applied against and
will reduce the U.S. shareho lder’s adjusted tax basis (but no t below zero ) in that share o f the Series A Preferred Stock o r our common
stock. This reduction in basis will increase any gain, o r reduce any lo ss realized by the U.S. shareho lder on the subsequent sale ,
redemption o r o ther disposition o f the Series A Preferred Stock o r our common stock. Thereafter, the amount o f any such distribution
in excess o f the U.S. shareho lder’s adjusted tax basis will be taxed as capital gain.

Dividends received by a co rporate  U.S. shareho lder will be elig ible  fo r the dividends-received deduction if the U.S. shareho lder
meets certain ho lding  period and o ther applicable  requirements. Dividends paid to  a
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non-co rporate  U.S. shareho lder will constitute  qualified dividend income and be elig ible  fo r taxation at preferential tax rates which also
apply to  long-term capital gains if the U.S. shareho lder meets certain ho lding  period and o ther applicable  requirements.

Dividends that exceed certain thresho lds in relation to  your tax basis in the Series A Preferred Stock o r our common stock could
be characterized as an “extrao rdinary dividend” under the Code. If you are  a co rporation, you have held the stock fo r two  years o r less
befo re the dividend announcement date  and you receive an extrao rdinary dividend, you will generally be required to  reduce your tax
basis in your stock with respect to  which such dividend was made by the non-taxed po rtion o f such dividend. If the amount o f the
reduction exceeds your tax basis in such stock, the excess is treated as taxable  gain. If you are  a non-co rporate  U.S. shareho lder and
you receive an extrao rdinary dividend that constitutes qualified dividend income (as discussed above), you will generally be required to
treat any lo sses on the sale  o f our Series A Preferred Stock o r common stock as long-term capital lo sses to  the extent o f the
extrao rdinary dividends you receive that qualify fo r the preferential rates. The deductibility o f capital lo sses is subject to  limitations.

Sale or Other Disposition
A sale , exchange, o r o ther disposition o f the Series A Preferred Stock (o ther than a conversion o f the Series A Preferred Stock

into  common stock) o r our common stock received upon the conversion o f such Series A Preferred Stock will generally result in gain
o r lo ss equal to  the difference between the amount realized upon the disposition and a U.S. shareho lder’s adjusted tax basis in the
Series A Preferred Stock o r our common stock, as the case may be. A ho lder’s tax basis in the Series A Preferred Stock will generally
be such ho lder’s cost and a ho lder’s tax basis in the common stock will generally be as described in “—U.S. Shareho lders—Conversion
of the Series A Preferred Stock into  Common Stock.” Such gain o r lo ss will be capital gain o r lo ss and will be long-term capital gain o r
loss if the U.S. shareho lder’s ho lding  period fo r the Series A Preferred Stock o r our common stock, as applicable , exceeds one year.
If a U.S. shareho lder is an individual o r o ther non-co rporate  ho lder, net long-term capital gain realized by such U.S. shareho lder is
subject to  a preferential maximum tax rate  o f 20%. The deduction o f capital lo sses is subject to  limitations.

Conversion of the Series A Preferred Stock into Common Stock
As a general rule , a U.S. shareho lder will no t recognize any gain o r lo ss in respect o f the receipt o f common stock (o ther than any

common stock received in respect o f accrued and unpaid dividends, as described below) upon the conversion o f the Series A
Preferred Stock in the event o f a Change o f Contro l. The adjusted tax basis o f such common stock received upon conversion will
equal the adjusted tax basis o f the Series A Preferred Stock converted (reduced by the po rtion o f adjusted tax basis allocated to  any
fractional share o f common stock exchanged fo r cash, as described below), and the ho lding  period o f such common stock received
upon conversion will generally include the period during  which the converted Series A Preferred Stock was held prio r to  conversion.

Cash received in lieu o f a fractional common share will generally be treated as a payment in a taxable  exchange fo r such fractional
common share, and capital gain o r lo ss will be recognized on the receipt o f cash in an amount equal to  the difference between the
amount o f cash received and the amount o f adjusted tax basis allocable  to  the fractional common share. Any cash received that is
attributable  to  accrued and unpaid dividends on the Series A Preferred Stock will generally be treated as described above under “—U.S.
Shareho lders—Dividends.” Furthermore, although it is no t free from doubt, we intend to  treat common stock received in respect o f
accrued and unpaid dividends on the Series A Preferred Stock as described above under “—U.S. Shareho lders—Dividends.” The
adjusted tax basis o f any common stock received upon conversion in the event o f a Change o f Contro l that is attributable  to  accrued
and unpaid dividends will equal its fair market value at the time it is distributed and its ho lding  period will beg in on the day fo llowing  the
distribution. Each U.S. shareho lder should consult its tax adviso r to  determine the specific  tax treatment o f the receipt o f cash o r shares
in respect o f accrued and unpaid dividends on the Series A Preferred Stock.
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Adjustment of Conversion Rate
The conversion rate  o f the Series A Preferred Stock applicable  upon a Change o f Contro l is subject to  adjustment under certain

circumstances. U.S. Treasury regulations promulgated under Section 305 o f the Code would treat a U.S. shareho lder o f the Series A
Preferred Stock as having  received a constructive distribution includable  in such U.S. shareho lder’s income in the manner described
above under “—U.S. Shareho lders—Dividends,” if and to  the extent that certain adjustments to  the fixed conversion rates increase the
proportionate  interest o f a U.S. shareho lder in our assets o r earnings and pro fits. Fo r example, an increase in the fixed conversion rates
to  reflect a taxable  dividend to  ho lders o f common stock will generally g ive rise  to  a deemed taxable  dividend to  the ho lders o f the
Series A Preferred Stock to  the extent o f our current and accumulated earnings and pro fits. In addition, an adjustment to  the fixed
conversion rates o f the Series A Preferred Stock o r a failure  to  make such an adjustment could po tentially g ive rise  to  constructive
distributions to  U.S. shareho lders o f our common stock. Thus, under certain circumstances, U.S. shareho lders may recognize income
in the event o f a constructive distribution even though they may no t receive any cash o r property. Adjustments to  the fixed conversion
rates made pursuant to  a bona fide reasonable  adjustment fo rmula which has the effect o f preventing  dilution in the interest o f the U.S.
shareho lders o f the Series A Preferred Stock, however, will generally no t be considered to  result in a constructive dividend distribution.

Medicare Tax
A U.S. shareho lder that is an individual o r estate , o r a trust that does no t fall into  a special c lass o f trusts that is exempt from such

tax, will be subject to  a 3.8% tax on the lesser o f (1) the U.S. shareho lder’s “net investment income” (o r undistributed “net investment
income” in the case o f estates and trusts) fo r the relevant taxable  year and (2) the excess o f the U.S. shareho lder’s modified adjusted
gross income fo r the taxable  year over a certain thresho ld (which in the case o f individuals will be between $125,000 and $250,000
depending  on the individual’s c ircumstances). A U.S. shareho lder’s net investment income will generally include its dividend income and
its net gains from the disposition o f Series A Preferred Stock o r common stock, unless such dividend income o r net gains are  derived
in the o rdinary course o f the conduct o f a trade o r business (o ther than a trade o r business that consists o f certain passive o r trading
activities). If you are  a U.S. shareho lder that is an individual, estate  o r trust, you are  urged to  consult your own tax adviso r regarding  the
applicability o f this Medicare tax to  your income and gains in respect o f your investment in the Series A Preferred Stock o r common
stock.

Information Reporting and Backup Withholding
In general, info rmation reporting  will apply to  dividends in respect o f the Series A Preferred Stock o r our common stock and the

proceeds from the sale , exchange o r o ther disposition o f the Series A Preferred Stock o r our common stock that are  paid to  a U.S.
shareho lder within the United States (and in certain cases, outside the United States), unless a U.S. shareho lder is an exempt recipient
and appropriately establishes that exemption. Backup withho lding  may apply to  such payments if a U.S. shareho lder fails to  provide a
taxpayer identification number o r certification o f o ther exempt status o r fails to  report in full dividend and interest income.

Any amounts withheld under the backup withho lding  rules will be allowed as a refund o r a credit against a U.S. shareho lder’s U.S.
federal income tax liability provided the required info rmation is timely furnished to  the IRS.

Non- U.S. Shareho lders
Dividends
Dividends (including  any constructive distributions taxable  as dividends and amounts received upon conversion o f the Series A

Preferred Stock attributable  to  accrued and unpaid dividends that are  treated as taxable  distributions fo r U.S. federal income tax
purposes, bo th as described above) paid to  a non-U.S. shareho lder o f the Series A Preferred Stock o r our common stock generally will
be subject to  withho lding  o f U.S. federal income tax at a 30% rate  o r such lower rate  as may be specified by an applicable  income tax
treaty.
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However, dividends that are  effectively connected with the conduct o f a trade o r business within the United States by the non-U.S.
shareho lder (and, if required by an applicable  income tax treaty, are  attributable  to  a United States permanent establishment) are  no t
subject to  the withho lding  tax, provided certain certification and disclosure requirements are  satisfied. Instead, such dividends are
subject to  U.S. federal income tax on a net income basis in the same manner as if the non-U.S. shareho lder were a United States person
as defined under the Code. Any such effectively connected dividends received by a fo reign co rporation may be subject to  an
additional “branch pro fits tax” at a 30% rate  o r such lower rate  as may be specified by an applicable  income tax treaty.

A non-U.S. shareho lder o f the Series A Preferred Stock o r our common stock who  wishes to  claim the benefit o f an applicable
treaty rate  and avo id backup withho lding  applicable  to  U.S. shareho lders (see “—U.S. Shareho lders—Info rmation Reporting  and Backup
Withho lding” above) fo r dividends will be required to  (a) complete  IRS Form W-8BEN (o r o ther applicable  fo rm) and certify under
penalty o f perjury that such ho lder is no t a United States person as defined under the Code and is e lig ible  fo r treaty benefits o r (b) if the
Series A Preferred Stock o r our common stock is held through certain fo reign intermediaries, to  satisfy the relevant certification
requirements o f applicable  U.S. Treasury regulations. Special certification and o ther requirements apply to  certain non-U.S.
shareho lders that are  pass-through entities rather than co rporations o r individuals, and also  with respect to  shares o f Series A Preferred
Stock o r our common stock held through certain fo reign financial entities and o ther fo reign entities (see “—Withho ldable  Payments to
Foreign Financial Entities and Other Fo reign Entities” below). If you are  a non-U.S. shareho lder, we and o ther payors are  required to
report payments o f dividends on Internal Revenue Service Form 1042-S even if the payments are  exempt from withho lding .

A non-U.S. shareho lder o f the Series A Preferred Stock o r our common stock elig ible  fo r a reduced rate  o f U.S. withho lding  tax
pursuant to  an income tax treaty may obtain a refund o f any excess amounts withheld by filing  an appropriate  c laim fo r refund with the
IRS.

Sale or Other Disposition
Any gain realized on the disposition o f the Series A Preferred Stock o r our common stock (including , in the case o f conversion,

the deemed exchange that g ives rise  to  a payment o f cash in lieu o f a fractional common share) generally will no t be subject to  U.S.
federal income tax unless:
 

 
•  the gain is effectively connected with a trade o r business o f the non-U.S. shareho lder in the United States (and, if required by

an applicable  income tax treaty, is attributable  to  a United States permanent establishment o f the non-U.S. shareho lder);
 

 
•  the non-U.S. shareho lder is an individual who  is present in the United States fo r 183 days o r more in the taxable  year o f that

disposition, and certain o ther conditions are  met; o r
 

 •  we are o r have been a “United States real property ho lding  co rporation” fo r U.S. federal income tax purposes.

An individual non-U.S. shareho lder described in the first bulle t po int immediately above will be subject to  tax on the net gain
derived from the sale  under regular g raduated U.S. federal income tax rates. An individual non-U.S. shareho lder described in the second
bullet po int immediately above will be subject to  a flat 30% tax on the gain derived from the sale , which may be o ffset by United States
source capital lo sses, even though the individual is no t considered a resident o f the United States. If a non-U.S. shareho lder that is a
fo reign co rporation falls under the first bulle t po int immediately above, it will be subject to  tax on its net gain in the same manner as if it
were a United States person as defined under the Code and, in addition, may be subject to  the branch pro fits tax equal to  30% of its
effectively connected earnings and pro fits o r at such lower rate  as may be specified by an applicable  income tax treaty.

We believe we are  no t and do  no t antic ipate  becoming  a “United States real property ho lding  co rporation” fo r U.S. federal
income tax purposes.
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Conversion into Common Stock
Non-U.S. shareho lders will generally no t recognize any taxable  gain o r lo ss in respect o f the receipt o f common stock (o ther than

any common stock received in respect o f accrued and unpaid dividends, as described below) upon the conversion o f the Series A
Preferred Stock in the event o f a Change o f Contro l, except with respect to  any cash received in lieu o f a fractional share that is taxable
as described above under “—Non-U.S. Shareho lders—Sale o r Other Disposition.”

The amount o f cash received by a non-U.S. shareho lder in respect o f accrued and unpaid dividends on the Series A Preferred
Stock will be treated as described above under “—Non-U.S. Shareho lders—Dividends.” Furthermore, although it is no t free from
doubt, we intend to  treat common stock received in respect o f accrued and unpaid dividends on the Series A Preferred Stock as a
taxable  distribution, and we intend to  withho ld tax from such distributions to  non-U.S. shareho lders as described above under “—Non-
U.S. Shareho lders—Dividends.”

Adjustment of Conversion Rate
As described above under “—U.S. Shareho lders—Adjustment o f Conversion Rate ,” adjustments to  the fixed conversion rates (o r

failures to  adjust the fixed conversion rates) that increase the proportionate  interest o f a non-U.S. shareho lder in our assets o r earning
and pro fits could result in deemed distributions to  the non-U.S. shareho lder that are  taxed as described under “—Non-U.S. Shareho lders
—Dividends.” Because such deemed distributions will no t g ive rise  to  any cash from which any applicable  U.S. federal withho lding  tax
can be satisfied, we intend to  set o ff any withho lding  tax that we are  required to  co llect with respect to  any such constructive
distribution against cash payments and o ther distributions o therwise deliverable  to  a non-U.S. shareho lder.

Federal Estate Tax
The Series A Preferred Stock and common stock owned o r treated as owned by an individual who  is no t a c itizen o r resident o f

the United States (as specially defined fo r U.S. federal estate  tax purposes) at the time o f death will be included in the individual’s g ross
estate  fo r U.S. federal estate  tax purposes, unless an applicable  estate  tax o r o ther treaty provides o therwise and, therefo re, may be
subject to  U.S. federal estate  tax.

Withho ldable Payments to  Foreign Financial Entities and Other Foreign Entities
Under recent tax leg islation and subsequent IRS guidance, after December 31, 2013, withho lding  at a rate  o f 30% will be required

on dividends in respect o f, and after December 31, 2016, on g ross proceeds from the sale  o f, shares o f our stock held by o r through
certain fo reign financial institutions (including  investment funds), unless such institution either enters into  an ag reement with the
Secretary o f the Treasury to  report, on an annual basis, info rmation with respect to  shares in, and accounts maintained by, the institution
to  the extent such shares o r accounts are  held by certain U.S. persons o r by certain non-U.S. entities that are  who lly o r partially owned
by U.S. persons o r complies with alternative procedures that may apply pursuant to  an applicable  intergovernmental ag reement
between the United States and the relevant fo reign government, including  reporting  info rmation about such accounts to  the fo reign
government. According ly, the entity through which our shares are  held will affect the determination o f whether such withho lding  is
required. Similarly, after December 31, 2013, dividends in respect o f, and after December 31, 2016, g ross proceeds from the sale  o f,
our shares held by an investo r that is a non-financial non-U.S. entity will be subject to  withho lding  at a rate  o f 30%, unless such entity
either (i) certifies to  the relevant withho lding  agent that such entity does no t have any “substantial U.S. owners” o r (ii) provides certain
info rmation regarding  the entity’s “substantial U.S. owners” to  the relevant withho lding  agent, which will in turn provide such info rmation
to  the appropriate  tax autho rities. Even if the fo rego ing  requirements are  satisfied, distributions with respect to  our Series A Preferred
Stock o r common stock are  still subject to  the withho lding  requirements and rules described above.
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UNDERWRITING (CONFLICTS OF INTEREST)

Mitsubishi UFJ Securities (USA), Inc. and Ladenburg  Thalmann & Co . Inc. are  acting  as book-running  managers o f the o ffering .
Mitsubishi UFJ Securities (USA), Inc. is the representative o f the underwriters named below. Subject to  the terms and conditions stated
in the underwriting  ag reement dated the date  o f this prospectus supplement, each underwriter named below has severally ag reed to
purchase, and we have ag reed to  sell to  that underwriter, the number o f shares o f Series A Preferred Stock set fo rth opposite  the
underwriter’s name.
 

Unde rwrite rs   

Numbe r of
S e c uritie s  to

be
Purc hase d  

Mitsubishi UFJ Securities (USA), Inc    2,073,000  
Ladenburg  Thalmann & Co . Inc    2,073,000  
Barring ton Research Associates, Inc.    120,000  
Henley & Company LLC    70,000  
Maxim Group LLC    240,000  
MLV & Co . LLC    24 ,000  

To tal    4 ,600,000  

The underwriting  ag reement provides that the obligations o f the underwriters to  purchase the shares o f Series A Preferred Stock
included in this o ffering  are  subject to  approval o f legal matters by counsel and to  o ther conditions. The underwriters are  obligated to
purchase all the shares o f Series A Preferred Stock (o ther than those covered by the over-allo tment option described below) if they
purchase any o f the shares o f Series A Preferred Stock.

Shares o f Series A Preferred Stock so ld by the underwriters to  the public  will initially be o ffered at the public  o ffering  price set
fo rth on the cover o f this prospectus supplement. Any shares o f Series A Preferred Stock so ld by the underwriters to  securities dealers
may be so ld at a discount from the public  o ffering  price no t to  exceed $0.90 per share. The underwriters may allow, and dealers may
reallow, a discount no t to  exceed $0.45 per share on sales to  o ther dealers. If all the shares o f Series A Preferred Stock are  no t so ld at
the public  o ffering  price set fo rth on the cover o f this prospectus supplement, the underwriters may change the o ffering  price and the
o ther selling  terms.

If the underwriters sell more shares o f Series A Preferred Stock than the to tal number set fo rth in the table  above, we have g ranted
to  the underwriters an option, exercisable  fo r 30 days from the date  o f this prospectus supplement, to  purchase up to  690,000
additional shares o f Series A Preferred Stock at the public  o ffering  price less the underwriting  discounts set fo rth on the cover page o f
this prospectus supplement. The underwriters may exercise  the option so lely fo r the purpose o f covering  over-allo tments, if any, in
connection with this o ffering . To  the extent the option is exercised, each underwriter must purchase a number o f additional shares o f
Series A Preferred Stock approximately proportionate  to  that underwriter’s initial purchase commitment. Any shares o f Series A
Preferred Stock issued o r so ld under the option will be issued and so ld on the same terms and conditions as the o ther shares o f Series A
Preferred Stock that are  the subject o f this o ffering .

We, our o fficers and directo rs, and our principal shareho lders have ag reed that, fo r a period o f 90 days from the date  o f this
prospectus supplement, we and they will no t, without the prio r written consent o f Mitsubishi UFJ Securities (USA), Inc., dispose o f o r
hedge any shares o f Series A Preferred Stock, o r any securities convertible  into  o r exchangeable  fo r shares o f Series A Preferred
Stock. Mitsubishi UFJ Securities (USA), Inc. in its so le  discretion may release any o f the securities subject to  these lock-up
agreements at any time, which, in the case o f o fficers and directo rs, shall be with no tice. No twithstanding  the fo rego ing , if (i) during
the last 17 days o f the 90-day restric ted period, we issue an earnings release o r material news o r a material event re lating  to  the
Company occurs; o r (ii) prio r to  the expiration o f the 90-day restric ted period, we announce that we will re lease earnings results during
the 16-day period beg inning  on the last day o f the 90-day restric ted period, the restric tions described above shall continue to  apply until
the expiration o f the 18-day period beg inning  on the issuance o f the earnings release o r the occurrence o f the material news o r material
event.
 

S-35



Table of  Contents

Prio r to  this o ffering , there  has been no  public  market fo r the shares o f Series A Preferred Stock. Consequently, the public
o ffering  price fo r the shares o f Series A Preferred Stock was determined by nego tiations between us and the representative. Among
the facto rs considered in determining  the public  o ffering  price were our results o f operations, our current financial condition, our future
prospects, our markets, the economic conditions in and future  prospects fo r the industry in which we compete, our management and
currently prevailing  general conditions in the equity securities markets, including  current market valuations o f publicly traded companies
considered comparable  to  the Company. We have applied to  list the Series A Preferred Stock on the NYSE MKT under the symbol
“LTS PrA.” If the application is approved, trading  o f the Series A Preferred Stock on the NYSE MKT is expected to  beg in within 30
days after the date  o f initial issuance o f the Series A Preferred Stock. We canno t assure you, however, that the price at which the shares
o f Series A Preferred Stock will sell in the public  market after this o ffering  will no t be lower than the initial public  o ffering  price o r that an
active trading  market in the shares o f Series A Preferred Stock will develop and continue after this o ffering .

The fo llowing  table  shows the underwriting  discounts that we are  to  pay to  the underwriters in connection with this o ffering . These
amounts are  shown assuming  bo th no  exercise  and full exercise  o f the underwriters’ over-allo tment option.
 

   Paid by Us  
   No Exe rc ise    Full Exe rc ise  
Per share   $ 1.50    $ 1.50  
To tal   $6,900,000    $7,935,000  

We estimate that our po rtion o f the to tal expenses o f this o ffering , no t including  the underwriting  discounts, will be $500,000.

In connection with this o ffering , the underwriters may purchase and sell shares o f Series A Preferred Stock in the open market.
Purchases and sales in the open market may include sho rt sales, purchases to  cover sho rt positions, which may include purchases
pursuant to  the over-allo tment option and stabiliz ing  purchases.
 

 
•  Short sales invo lve secondary market sales by the underwriters o f a g reater number o f shares than they are  required to

purchase in the o ffering .
 

 
•  “Covered” sho rt sales are  sales o f shares in an amount up to  the number o f shares represented by the underwriters’

over-allo tment option.
 

 
•  “Naked” sho rt sales are  sales o f shares in an amount in excess o f the number o f shares represented by the

underwriters’ over-allo tment option.
 

 
•  Covering  transactions invo lve purchases o f shares either pursuant to  the underwriters’ over-allo tment option o r in the open

market in o rder to  cover sho rt positions.
 

 
•  To close a naked sho rt position, the underwriters must purchase shares in the open market. A naked sho rt position is

more likely to  be created if the underwriters are  concerned that there  may be downward pressure on the price o f the
shares in the open market after pric ing  that could adversely affect investo rs who  purchase in the o ffering .

 

 

•  To close a covered sho rt position, the underwriters must purchase shares in the open market o r must exercise  the
over-allo tment option. In determining  the source o f shares to  close the covered sho rt position, the underwriters will
consider, among  o ther things, the price o f shares available  fo r purchase in the open market as compared to  the price
at which they may purchase shares through the over-allo tment option.

 

 •  Stabiliz ing  transactions invo lve bids to  purchase shares so  long  as the stabiliz ing  bids do  no t exceed a specified maximum.
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Purchases to  cover sho rt positions and stabiliz ing  purchases, as well as o ther purchases by the underwriters fo r their own
accounts, may have the effect o f preventing  o r retarding  a decline in the market price o f the shares o f Series A Preferred Stock. They
may also  cause the price o f the shares o f Series A Preferred Stock to  be higher than the price that would o therwise exist in the open
market in the absence o f these transactions. The underwriters may conduct these transactions on the NYSE MKT, in the over-the-
counter market o r o therwise. If the underwriters commence any o f these transactions, they may discontinue them at any time.

We have ag reed to  indemnify the underwriters against certain liabilities, including  liabilities under the Securities Act o f 1933, as
amended (the “Securities Act”), to  contribute  to  payments the underwriters may be required to  make because o f any o f those liabilities
and to  reimburse the underwriters fo r certain expenses.

Certain o f our directo rs and o fficers, including  Phillip Frost, M.D., the chairman o f our board o f directo rs and our principal
shareho lder, and Richard J. Lampen, our president and chief executive o fficer, and their affiliates have indicated an interest in purchasing
an aggregate  o f up to  1,091,200 shares o f Series A Preferred Stock in this o ffering  at the public  o ffering  price. However, because
indications o f interest are  no t binding  ag reements o r commitments to  purchase, they may determine to  purchase fewer shares than they
have indicated interest in purchasing  o r no t to  purchase any shares in this o ffering . The underwriters will receive the same discount from
any shares purchased by such persons as they will from any o ther shares so ld to  the public  in this o ffering . Any shares so ld to  our
directo rs and o fficers and their affiliates will be subject to  the lock-up ag reements described in this prospectus supplement.

Conflicts o f Interest
Certain o f the lenders under our revo lving  credit facility and the Securities America Loan are  affiliates o f Ladenburg  Thalmann &

Co. Inc. (an underwriter in this o ffering ), and will receive more than 5% of the net proceeds o f this o ffering  in connection with our
repayment o f these loans. See “Use o f Proceeds.” Ladenburg  is deemed to  have a “conflic t o f interest” under FINRA Rule 5121, and
according ly, this o ffering  is being  made in compliance with the requirements o f such rule . Pursuant to  that rule , the appo intment o f a
“qualified independent underwriter” (as such term is defined in FINRA Rule 5121) is no t necessary in connection with this o ffering  as
Mitsubishi UFJ Securities (USA), Inc., the member primarily responsible  fo r manag ing  the public  o ffering , does no t have a conflic t o f
interest, is no t an affiliate  o f any member that has a conflic t o f interest and meets the requirements o f parag raph (f)(12)(E) o f FINRA
Rule 5121. As required by FINRA Rule 5121, Ladenburg  will no t confirm sales o f the Series A Preferred Stock to  any account over
which it exercises discretionary autho rity without the prio r written approval o f the customer.

The underwriters and their respective affiliates are  full service financial institutions engaged in various activities, which may include
securities trading , commercial and investment banking , financial adviso ry, investment management, investment research, principal
investment, hedg ing , financing  and brokerage activities. Ladenburg  Thalmann & Co . Inc. and its affiliates have in the past perfo rmed
commercial banking , investment banking  and adviso ry services fo r us from time to  time fo r which they have received customary fees
and reimbursement o f expenses. The underwriters and their respective affiliates may, from time to  time, engage in transactions with
and perfo rm services fo r us in the o rdinary course o f their business fo r which they may receive customary fees and reimbursement o f
expenses. In the o rdinary course o f their various business activities, the underwriters and their respective affiliates may make o r ho ld a
broad array o f investments and actively trade debt and equity securities (o r re lated derivative securities) and financial instruments
(which may include bank loans and/o r credit default swaps) fo r their own account and fo r the accounts o f their customers and may at
any time ho ld long  and sho rt positions in such securities and instruments. Such investments and securities activities may invo lve
securities and/o r instruments o f ours o r our affiliates. The underwriters and their affiliates may also  make investment recommendations
and/o r publish o r express independent research views in respect o f such securities o r financial instruments and may ho ld, o r
recommend to  clients that they acquire , long  and/o r sho rt positions in such securities and instruments.
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Selling  Restrictions
No action has been taken in any jurisdiction (except in the United States) that would permit a public  o ffering  o f the Series A

Preferred Stock, o r the possession, c irculation o r distribution o f this prospectus supplement, the accompanying  prospectus o r any
o ther material re lating  to  us o r the Series A Preferred Stock where action fo r that purpose is required. According ly, the Series A
Preferred Stock may no t be o ffered o r so ld, directly o r indirectly, and neither this prospectus supplement, the accompanying
prospectus no r any o ther o ffering  material o r advertisements in connection with the Series A Preferred Stock may be distributed o r
published, in o r from any country o r jurisdiction except in compliance with any applicable  rules and regulations o f any such country o r
jurisdiction.

The underwriters may arrange to  sell the shares o ffered hereby in certain jurisdictions outside the United States, e ither directly o r
through affiliates, where it is permitted to  do  so .

Notice to Prospective Investors in the European Economic Area
In relation to  each Member State  o f the European Economic Area which has implemented the Prospectus Directive (each, a

“Relevant Member State”), with effect from and including  the date  on which the Prospectus Directive is implemented in that Relevant
Member State  (the “Relevant Implementation Date”), no  o ffer o f shares may be made to  the public  in that Relevant Member State
o ther than:
 

 A. to  any legal entity which is a qualified investo r as defined in the Prospectus Directive;
 

 
B. to  fewer than 100 o r, if the Relevant Member State  has implemented the relevant provision o f the 2010 PD Amending

Directive, 150, natural o r legal persons (o ther than qualified investo rs as defined in the Prospectus Directive), as permitted
under the Prospectus Directive, subject to  obtaining  the prio r consent o f the representative; o r

 

 
C. in any o ther c ircumstances falling  within Artic le  3(2) o f the Prospectus Directive, provided that no  such o ffer o f shares shall

require  us o r the representative to  publish a prospectus pursuant to  Artic le  3 o f the Prospectus Directive o r supplement a
prospectus pursuant to  Artic le  16 o f the Prospectus Directive.

Each person in a Relevant Member State  who  initially acquires any shares o r to  whom any o ffer is made will be deemed to  have
represented, acknowledged and ag reed that (A) it is a “qualified investo r” within the meaning  o f the law in that Relevant Member State
implementing  Artic le  2(1)(e) o f the Prospectus Directive, and (B) in the case o f any shares acquired by it as a financial intermediary, as
that term is used in Artic le  3(2) o f the Prospectus Directive, the shares acquired by it in the o ffering  have no t been acquired on behalf
o f, no r have they been acquired with a view to  their o ffer o r resale  to , persons in any Relevant Member State  o ther than “qualified
investo rs” as defined in the Prospectus Directive, o r in c ircumstances in which the prio r consent o f the representative has been g iven to
the o ffer o r resale . In the case o f any shares being  o ffered to  a financial intermediary as that term is used in Artic le  3(2) o f the
Prospectus Directive, each such financial intermediary will be deemed to  have represented, acknowledged and ag reed that the shares
acquired by it in the o ffer have no t been acquired on a non-discretionary basis on behalf o f, no r have they been acquired with a view to
their o ffer o r resale  to , persons in circumstances which may g ive rise  to  an o ffer o f any shares to  the public  o ther than their o ffer o r
resale  in a Relevant Member State  to  qualified investo rs as so  defined o r in circumstances in which the prio r consent o f the
representative has been obtained to  each such proposed o ffer o r resale .

We, the representative and their affiliates will re ly upon the truth and accuracy o f the fo rego ing  representation, acknowledgement
and ag reement.

This prospectus supplement and the accompanying  prospectus have been prepared on the basis that any o ffer o f shares in any
Relevant Member State  will be made pursuant to  an exemption under the Prospectus Directive from the requirement to  publish a
prospectus fo r o ffers o f shares. According ly, any person making  o r intending  to  make an o ffer in that Relevant Member State  o f
shares that are  the subject o f the o ffering  contemplated in this prospectus supplement o r the accompanying  prospectus may only do
so  in circumstances in which no  obligation arises fo r us o r any o f the underwriters to  publish a prospectus pursuant to  Artic le  3 o f the
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Prospectus Directive in relation to  such o ffer. Neither we no r the underwriters have autho rized, no r do  they autho rize, the making  o f any
offer o f shares in circumstances in which an obligation arises fo r us o r the underwriters to  publish a prospectus fo r such o ffer.

Fo r the purpose o f the above provisions, the expression “an o ffer to  the public” in relation to  any shares in any Relevant Member
State  means the communication in any fo rm and by any means o f suffic ient info rmation on the terms o f the o ffer and the shares to  be
o ffered so  as to  enable  an investo r to  decide to  purchase o r subscribe the shares, as the same may be varied in the Relevant Member
State  by any measure implementing  the Prospectus Directive in the Relevant Member State  and the expression “Prospectus Directive”
means Directive 2003/71/EC (including  the 2010 PD Amending  Directive, to  the extent implemented in the Relevant Member States)
and includes any relevant implementing  measure in the Relevant Member State  and the expression “2010 PD Amending  Directive”
means Directive 2010/73/EU.

Notice to Prospective Investors in the United Kingdom
In addition, in the United Kingdom, this document is being  distributed only to , and is directed only at, and any o ffer subsequently

made may only be directed at persons who  are  “qualified investo rs” (as defined in the Prospectus Directive) (i) who  have pro fessional
experience in matters re lating  to  investments falling  within Artic le  19 (5) o f the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005, as amended (the “Order”) and/o r (ii) who  are  high net worth companies (o r persons to  whom it may o therwise
be lawfully communicated) falling  within Artic le  49(2)(a) to  (d) o f the Order (all such persons together being  referred to  as “relevant
persons”). This document must no t be acted on o r relied on in the United Kingdom by persons who  are  no t re levant persons. In the
United Kingdom, any investment o r investment activity to  which this document relates is only available  to , and will be engaged in with,
relevant persons.

Notice to Prospective Investors in Russia
This prospectus supplement and the accompanying  prospectus is only being  distributed in Russia to  “qualified investo rs” (as

defined by the Russian Securities Law). The info rmation in this prospectus supplement and the accompanying  prospectus may no t be
passed on to  third parties o r o therwise made publicly available  in the Russian Federation. The Series A Preferred Stock to  which this
prospectus supplement relates and this prospectus supplement and accompanying  prospectus have no t been and will no t be reg istered
with the Russian Federal Service fo r Financial Markets and are  no t intended fo r placement o r public  c irculation in the Russian Federation.
The Series A Preferred Stock will no t be o ffered, advertised, transferred o r so ld as part o f the initial distribution o r at any time
thereafter to  o r fo r the benefit o f any persons (including  legal entities) resident, inco rporated, established o r having  their usual
residence in the Russian Federation o r to  any person located within the territo ry o f the Russian Federation who  is no t a qualified investo r
in acco rdance with Russian law, unless and to  the extent o therwise permitted under Russian law.

Notice to Prospective Investors in Taiwan
Shares o f Series A Preferred Stock canno t be o ffered, distributed, so ld o r reso ld to  the public  in Taiwan unless prio r approval

from, o r effective reg istration with, the Republic  o f China government autho rities has been obtained pursuant to  the applicable  laws o r a
private  placement exemption is available  under the applicable  securities laws.

This prospectus supplement and the accompanying  prospectus may be made available  in electronic  fo rmat on Internet websites
maintained by the underwriter o f this o ffering . Other than this prospectus supplement and the accompanying  prospectus, in e lectronic
fo rmat, the info rmation on the underwriters’ websites and any info rmation contained in any o ther websites maintained by the
underwriters is no t part o f this prospectus supplement o r the accompanying  prospectus, o r the reg istration statement o f which the
accompanying  prospectus and this prospectus supplement fo rm a part.
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LEGAL MATTERS

Certain legal matters will be passed upon fo r us by Akerman Senterfitt, Miami, Flo rida. Certain legal matters re lating  to  this
o ffering  will be passed upon fo r the underwriters by Cleary Go ttlieb Steen  & Hamilton LLP, New York, New York.

WHERE YOU CAN FIND MORE INFORMATION

We file  annual, quarterly and current reports, proxy statements and o ther info rmation with the SEC. You may read and copy any
reports o r o ther info rmation that we file  with the SEC at the SEC’s Public  Reference Room located at 100 F Street, N.E., Washing ton
D.C. 20549. You may also  receive copies o f these documents upon payment o f a duplicating  fee, by writing  to  the SEC’s Public
Reference Room. Please call the SEC at 1-800-SEC-0330 fo r further info rmation on the Public  Reference Room in Washing ton D.C. Our
SEC filings are  also  available  to  you, free o f charge, on the SEC’s website  at http://www.sec.gov. You may also  obtain additional
info rmation by visiting  our website  at http://www.ladenburg .com. The info rmation found on, o r o therwise accessible  through, our
website  is no t inco rporated into , and does no t fo rm a part o f this prospectus supplement, the accompanying  prospectus o r any o ther
report o r document we file  with o r furnish to  the SEC.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to  “inco rporate  by reference” info rmation into  this prospectus supplement which has been previously filed,
which means that we can disclose important info rmation to  you by referring  you to  ano ther document filed separately with the SEC. The
info rmation inco rporated by reference is deemed to  be part o f this prospectus supplement, except fo r any info rmation superseded by
info rmation included o r inco rporated by reference in this prospectus supplement. We have filed the documents listed below with the
SEC (File  No . 001-15799) under the Exchange Act and these documents are  inco rporated herein by reference:
 

 •  our Annual Report on Form 10-K fo r the year ended December 31, 2012, filed with the SEC on March 18, 2013;
 

 
•  our Definitive Proxy Statement on Schedule 14A fo r our 2013 Annual Meeting  o f Shareho lders, filed with the SEC on

April 10, 2013, po rtions o f which are  inco rporated into  our Form 10-K by reference;
 

 •  our Quarterly Report on Form 10-Q fo r the quarter ended March 31, 2013, filed with the SEC on May 9, 2013;
 

 
•  our Current Reports on Form 8-K filed with the SEC on February 4 , 2013, February 15, 2013, March 8, 2013 and May 15,

2013; and
 

 
•  the description o f our common stock contained in our reg istration statement on Form 8-A (No . 001-15799) filed with the

SEC pursuant to  Section 12(b) o f the Exchange Act, including  any amendment o r report filed fo r the purpose o f updating
such description.

All documents that we file  (but no t those that we furnish) with the SEC pursuant to  Sections 13(a), 13(c), 14  o r 15(d) o f the
Exchange Act after the date  o f this prospectus supplement and prio r to  the termination o f the o ffering  o f shares hereby will be deemed
to  be inco rporated by reference into  this prospectus supplement and will automatically update  and supersede the info rmation in this
prospectus supplement and any previously filed document.

We will provide to  each person, including  any beneficial owner, to  whom a copy o f this prospectus supplement is delivered, a
copy o f any o r all o f the info rmation that has been inco rporated by reference in this prospectus supplement but no t delivered with this
prospectus supplement (o ther than the exhibits to  such documents which are  no t specifically inco rporated by reference in this
prospectus supplement); we will provide this info rmation at no  cost to  the requester upon written o r o ral request to  Ladenburg
Thalmann Financial Services Inc., 4400 Biscayne Blvd., 12th Floo r, Miami, Flo rida 33137, te lephone number (305) 572 - 4100.
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PROSPECTUS

LADENBURG THALMANN FINANCIAL
SERVICES INC.

$250,000,000
Common stock

Preferred stock
Depositary Shares

Debt securities
Warrants

Rights
Purchase contracts

Units
 

 
From time to  time, we may o ffer the securities described in this prospectus separately o r together in any combination, in one o r

more classes o r series, in amounts, at prices and on terms that we will determine at the time o f the o ffering . The aggregate  initial
o ffering  price o f all securities so ld under this prospectus will no t exceed $250,000,000.

This prospectus provides a general description o f the securities we may o ffer. Each time we sell securities, we will provide the
specific  terms o f such securities in a supplement to  this prospectus, including  the specific  plan o f distribution fo r such sale  o f
securities. Prospectus supplements may also  add, update  o r change info rmation in this prospectus. You should read this prospectus and
the applicable  prospectus supplement carefully befo re you invest in our securities. This prospectus may no t be used to  o ffer and sell
our securities unless accompanied by an applicable  prospectus supplement.

We may o ffer and sell the securities directly, through agents we select from time to  time, o r to  o r through underwriters o r dealers
we select, o r through a combination o f these methods, including  Ladenburg  Thalmann & Co . Inc., one o f our broker-dealer
subsidiaries. If we use any agents, underwriters o r dealers to  sell the securities, we will name them and describe their compensation in a
prospectus supplement. The price to  the public  o f those securities and the net proceeds we expect to  receive from that sale  will also
be set fo rth in a prospectus supplement.

Our common stock is listed on the NYSE MKT and trades under the ticker symbol “LTS.”
 

 

Investing in our securities involves a high degree of risk. Please read carefully the section entitled
“Risk Factors” beginning on page 3 of this prospectus, the “Risk Factors” section contained in the
applicable prospectus supplement and the other information included in and incorporated by reference in
this prospectus and the applicable prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved o f
these securities or passed upon the adequacy or accuracy o f this prospectus. Any representation to  the contrary is a
criminal o ffense.

The date o f this prospectus is April 19 , 2013
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ABOUT THIS PROSPECTUS

This prospectus is part o f a “shelf” reg istration statement on Form S-3 that we filed with the Securities and Exchange Commission
(the “SEC”). Under this shelf reg istration statement, we may o ffer up to  $250,000,000 in aggregate  o ffering  price o f any combination
of securities described in this prospectus in one o r more o fferings. This prospectus provides you with a general description o f the
securities we may o ffer. Each time we use this prospectus to  o ffer securities, we will provide a prospectus supplement that will contain
specific  info rmation about the terms o f that o ffering , including  the specific  amounts, process and terms o f the o ffered securities. The
prospectus supplement may also  add, update  o r change the info rmation contained in this prospectus. You should read carefully bo th
this prospectus, any prospectus supplement and any free writing  prospectus related to  the applicable  securities that is prepared by us o r
on our behalf o r that is o therwise autho rized by us, together with additional info rmation described under the heading  “Where You Can
Find More Info rmation” and “Info rmation Inco rporated by Reference.”

You should rely only on the info rmation contained o r inco rporated by reference in this prospectus, any prospectus supplement
and any free writing  prospectus prepared by o r on behalf o f us o r to  which we have referred you. We have no t autho rized any o ther
person to  provide you with different info rmation. If anyone provides you with different o r inconsistent info rmation, you should no t re ly
on it. We take no  responsibility fo r, and can provide no  assurance as to  the reliability o f, any o ther info rmation that o thers may g ive you.
You should assume that the info rmation contained in this prospectus, any prospectus supplement o r any free writing  prospectus is
accurate  only as o f the date  on their respective covers, and that any info rmation inco rporated by reference is accurate  only as o f the
date  o f the document inco rporated by reference, unless we indicate  o therwise. Our business, financial condition, results o f operations
and prospects may have changed since those dates. We are  no t making  o ffers to  sell, o r so lic iting  o ffers to  buy, the securities
described in this prospectus in any jurisdiction in which an o ffer o r so lic itation is no t autho rized o r in which the person making  such o ffer
o r so lic itation is no t qualified to  do  so  o r to  anyone to  whom it is unlawful to  make an o ffer o r so lic itation.

References in this prospectus to  the terms “we,” “us,” “our,” “the Company” o r o ther similar terms mean Ladenburg  Thalmann
Financial Services Inc. and its conso lidated subsidiaries, unless we state  o therwise o r the context indicates o therwise.

WHERE YOU CAN FIND MORE INFORMATION

We file  annual, quarterly and current reports, proxy statements and o ther info rmation with the SEC. This prospectus is part o f a
reg istration statement that we filed with the SEC, and it does no t contain all the info rmation contained in the reg istration statement and
the exhibits to  the reg istration statement. You may read and copy any document that we file  with the SEC, including  the reg istration
statement and the exhibits to  the reg istration statement o f which this prospectus fo rms a part, at the SEC’s Public  Reference Room
located at 100 F Street, N.E., Washing ton D.C. 20549. You may obtain further info rmation on the operation o f the Public  Reference
Room by calling  the SEC at 1-800-SEC-0330. The SEC also  maintains a website  at http://www.sec.gov that contains reports, proxy and
info rmation statements and o ther info rmation regarding  reg istrants such as us that file  e lectronically with the SEC. These documents
may also  be accessed on our web site  at www.ladenburg .com under the heading  “Investo r Relations.” Info rmation contained on our
web site  is no t inco rporated by reference into  this prospectus, and you should no t consider info rmation contained on our web site  to  be
part o f this prospectus o r the reg istration statement o f which this prospectus fo rms a part.

This prospectus and any prospectus supplement are  part o f a reg istration statement filed with the SEC and do  no t contain all o f the
info rmation in the reg istration statement. The full reg istration statement may be obtained from the SEC o r us as indicated above. Fo rms
of any indenture o r o ther documents establishing  the terms o f the o ffered securities are  filed as exhibits to  the reg istration statement
o f which this prospectus fo rms a part o r will be filed through an amendment to  such reg istration statement o r under cover o f a current
report on Form 8-K and inco rporated in this prospectus by reference. Statements in this prospectus o r any prospectus supplement
about these documents are  summaries, and each statement is qualified in all respects by reference to  the document to  which it refers.
You should refer to  the actual documents fo r a more complete  description o f the relevant matters.
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INFORMATION WE INCORPORATE BY REFERENCE

The SEC allows us to  inco rporate  by reference in this prospectus the info rmation we file  with it, which means that we can disclose
important info rmation to  you by referring  you to  those documents. The info rmation inco rporated by reference is considered to  be part
o f this prospectus, and later info rmation filed with the SEC will automatically update  and supersede the info rmation included o r
inco rporated by reference in this prospectus. We inco rporate  by reference in this prospectus the fo llowing  info rmation (o ther than, in
each case, documents o r info rmation deemed to  have been furnished and no t filed in acco rdance with SEC rules):
 

 •  our Annual Report on Form 10-K fo r the year ended December 31, 2012, filed with the SEC on March 18, 2013;
 

 
•  our Definitive Proxy Statement on Schedule 14A fo r our 2013 Annual Meeting  o f Shareho lders, filed with the SEC on

April 10, 2013, po rtions o f which are  inco rporated into  our Form 10-K by reference;
 

 •  our Current Reports on Form 8-K filed with the SEC on February 4 , 2013, February 15, 2013 and March 8, 2013; and
 

 
•  the description o f our common stock contained in our reg istration statement on Form 8-A (No . 001-15799) filed with the

SEC pursuant to  Section 12(b) o f the Securities Exchange Act o f 1934 , as amended (the “Exchange Act”), including  any
amendment o r report filed fo r the purpose o f updating  such description.

We also  inco rporate  by reference each o f the documents that we file  with the SEC under Sections 13(a), 13(c), 14  o r 15(d) o f the
Exchange Act (no t including  any info rmation furnished under Item 2.02, 7.01 o r 9.01 o f Fo rm 8-K and any o ther info rmation that is
identified as “furnished” rather than filed, which info rmation is no t inco rporated by reference herein) prio r to  the termination o f the
o fferings under this prospectus and any prospectus supplement (including  each such document filed by us prio r to  the effectiveness o f
the reg istration statement o f which this prospectus fo rms a part).

Any statements made in this prospectus o r in a document inco rporated o r deemed to  be inco rporated by reference in this
prospectus will be deemed to  be modified o r superseded fo r purposes o f this prospectus to  the extent that a statement contained in
this prospectus o r in any o ther subsequently filed document that is also  inco rporated o r deemed to  be inco rporated by reference in this
prospectus modifies o r supersedes the statement. Any statement so  modified o r superseded will no t be deemed, except as so
modified o r superseded, to  constitute  a part o f this prospectus.

Each person, including  any beneficial owner, to  whom a prospectus is delivered, may obtain a copy o f any o f the info rmation that
has been inco rporated by reference in this prospectus, without charge, by written o r o ral request directed to  Ladenburg  Thalmann
Financial Services Inc., Attention: Investo r Relations, 4400 Biscayne Boulevard, 12th Floo r, Miami, Flo rida 33137, (212) 409-2000.

SPECIAL NOTE REGARDING FORWARD- LOOKING STATEMENTS

This prospectus, including  the documents inco rporated by reference, contains “fo rward-looking  statements” within the meaning
of the Private  Securities Litigation Refo rm Act o f 1995. These fo rward-looking  statements describe our current views with respect to
future events and financial and operating  perfo rmance. Statements which include the words “expect,” intend,” “plan,” “believe,”
“pro ject,” “antic ipate ,” “may,” “will,” “continue,” “further,” “seek” and similar words o r statements o f a future  o r fo rward-looking
nature identify fo rward-looking  statements. These statements are  only our predictions and are  based on our current expectations,
assumptions and estimates about us and our industry. Fo rward-looking  statements invo lve risks and uncertainties, and our actual results
could differ materially from those contained in fo rward-looking  statements fo r many reasons, including  the risks and uncertainties
referred to  under the caption “Risk Facto rs” below and appearing  elsewhere in this
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prospectus, including  those described in documents inco rporated by reference herein, and those described in any applicable
prospectus supplement. We believe these fo rward-looking  statements are  reasonable; however, you should no t place undue reliance on
any fo rward-looking  statements, which are  based on current expectations. If any o f the risks o r uncertainties referred to  under the
caption “Risk Facto rs” below and appearing  elsewhere in this prospectus, including  those described in documents inco rporated by
reference herein, and those described in any applicable  prospectus supplement materialize , o r if any o f our underlying  assumptions are
inco rrect, our actual results may differ significantly from the results that we express o r imply by any o f our fo rward-looking  statements.
The fo rward-looking  statements made in this prospectus relate  only to  events as o f the date  on which the statements are  made.
Because fo rward-looking  statements are  inherently subject to  risks and uncertainties, some o f which canno t be predicted o r quantified,
you should no t re ly upon fo rward-looking  statements as predictions o f future  events. Except as required by applicable  laws, including
the securities laws o f the United States and the rules and regulations o f the SEC, we do  no t plan and assume no  obligation to  publicly
update  o r revise  any fo rward-looking  statements contained herein after the date  o f this prospectus, whether as a result o f any new
info rmation, future  events o r o therwise.

RISK FACTORS

Investing  in our securities invo lves a high deg ree o f risk. Befo re making  an investment decision, you should carefully consider all
risk facto rs set fo rth in the applicable  prospectus supplement and the documents inco rporated by reference in this prospectus,
including  the facto rs discussed under the heading  “Risk Facto rs” in our most recent annual report on Form 10-K and each subsequently
filed quarterly report on Form 10-Q, which may be amended, supplemented o r superseded from time to  time by the o ther reports we
file  with the SEC in the future . See “Where You Can Find More Info rmation.” The risks and uncertainties we have described are  no t the
only risks we face. Additional risks and uncertainties no t presently known to  us o r that we currently deem immaterial may also  affect our
operations and financial condition. If any o f these risks actually occurs, our business, results o f operations and financial condition could
be materially and adversely affected, which could cause the trading  price o f our securities to  decline, and you could lo se all o r a part o f
your investment in our securities.

OUR BUSINESS

We are engaged in independent brokerage and adviso ry services, investment banking , equity research, institutional sales and
trading , asset management services and trust services through our principal subsidiaries, Securities America, Inc. (co llectively with
related companies, “Securities America”), Triad Adviso rs, Inc. (“Triad”), Investaco rp, Inc. (co llectively with related companies,
“Investaco rp”), Ladenburg  Thalmann & Co . Inc. (“Ladenburg”), Ladenburg  Thalmann Asset Management Inc. (“LTAM”) and Premier
Trust, Inc. (“Premier Trust”). We are  committed to  establishing  a significant presence in the financial services industry by meeting  the
varying  investment needs o f our c lients.

Through our acquisitions o f Securities America in November 2011, Triad in August 2008 and Investaco rp in October 2007, we
have established a leadership position in the independent broker-dealer industry. During  the past decade, this has been one o f the fastest
g rowing  segments o f the financial services industry. With approximately 2,700 financial adviso rs located in 50 states, we have become
one o f the approximately 10 largest independent broker-dealer networks. We believe that we have the opportunity through acquisitions,
recruiting  and internal g rowth to  continue expanding  our market share in this segment over the next several years. Since 2007, our plan
has been to  marry the more stable  and recurring  revenue and cash flows o f the independent broker-dealer business with Ladenburg ’s
traditional investment banking , capital markets, institutional, sales and trading  and related businesses. Ladenburg ’s traditional businesses
are  generally more vo latile  and subject to  the cycles o f the capital markets than our independent broker-dealer subsidiaries, but
histo rically have enjoyed strong  operating  marg ins in good market conditions. Our goal has been to  build suffic ient scale  in our
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independent brokerage business, with the accompanying  more steady cash flows it can produce, so  regardless o f capital market
conditions, we as a firm can generate  significant operating  cash to  create  value fo r our shareho lders.

The appealing  g rowth pro file  o f the independent brokerage and adviso ry business has been a key facto r in setting  our strateg ic
path. The independent brokerage channel has expanded significantly over the past decade, driven in large part by demographic trends,
including  the g raying  o f America, the retirement o f the baby boomer generation and the ro llover o f re tirement assets from co rporate
401(k) and o ther pension plans to  individual IRA accounts. The increasing  responsibility o f individuals to  plan fo r their own retirement
has created demand fo r the financial advice provided by financial adviso rs in the independent channel, who  are  no t tied to  a particular
firm’s proprietary products. These developments have been occurring  against a backdrop o f the steady mig ration o f c lient assets and
adviso rs from the wirehouse, insurance and bank channels to  the independent channel.

We operate  each o f our independent broker-dealers separately under their own management teams, which reflects our recognition
that each firm has its own unique culture  and streng ths. We believe this is an important part o f the g lue that helps bind the adviso rs to  the
firm. At the same time, we have taken advantage o f the scale  we have created across the multiple  firms by spreading  costs in areas that
are  no t directly visible  to  the adviso rs and their c lients, such as techno logy, accounting  and o ther back o ffice functions. We believe the
Securities America acquisition provided opportunities that add value to  our existing  businesses. We o ffer Securities America’s industry
best practice  development and coaching  too ls to  our o ther adviso rs, while  at a firm-wide level we have benefitted from adding  its
management expertise  and systems. In turn, Securities America’s adviso rs have gained additional resources to  enhance their practices,
including  access to  Ladenburg ’s proprietary research, investment banking  and capital markets services, fixed income trading  and
syndicate  product, Premier Trust’s trust services and LTAM’s wealth management so lutions.

Ladenburg  is a full service broker-dealer that has been a member o f the New York Stock Exchange (“NYSE”) since 1879. It
provides its services principally fo r middle  market and emerg ing  g rowth companies and high net worth individuals through a
coordinated effo rt among  co rporate  finance, capital markets, asset management, brokerage and trading  pro fessionals.

LTAM is a reg istered investment adviso r. LTAM offers various asset management products utilized by Ladenburg  clients as well
as c lients o f our independent financial adviso rs.

Premier Trust, a Nevada trust company, provides trust administration o f personal and retirement accounts, estate  and financial
planning , wealth management and custody services. We acquired Premier Trust in September 2010 to  provide our network o f
independent financial adviso rs with access to  a broad array o f trust services. This was an important strateg ic  step in our effo rts to
meaningfully differentiate  our independent broker-dealer platfo rm by the breadth o f the products and services we o ffer to  our adviso rs.

Each o f Ladenburg , Securities America, Investaco rp and Triad is subject to  regulation by, among  o thers, the SEC, the Financial
Industry Regulato ry Authority (“FINRA”), and the Municipal Securities Rulemaking  Board and is a member o f the Securities Investo r
Pro tection Corporation. Securities America is also  subject to  regulation by the Commodities Futures Trading  Commission and the
National Futures Association. Premier Trust is subject to  regulation by the Nevada Department o f Business and Industry Financial
Institutions Division.

Corporate History
We were inco rporated under the laws o f the State  o f Flo rida in February 1996. Our principal executive o ffices are  located at 4400

Biscayne Boulevard, 12th Floo r, Miami, Flo rida 33137. Our te lephone number is (212) 409-2000.
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RATIO OF EARNINGS TO FIXED CHARGES AND PREFERENCE DIVIDENDS

The ratio  o f earnings to  fixed charges, the ratio  o f earnings to  combined fixed charges and preferred stock dividends, and the
amount o f deficiency fo r periods in which such ratio s indicate  less than one-to -one coverage fo r each o f the periods indicated is as
fo llows:
 
   Ye ar Ende d De c e mbe r 31,  
   2012   2011  2010   2009   2008  
Ratio  o f Earnings to  Fixed Charges    (2)   (2)   (2)   (2)   (2) 
Ratio  o f Earnings to  Combined Fixed Charges and Preferred Stock Dividends(1)    (2)   (2)   (2)   (2)   (2) 
 
(1) There was no  preferred stock outstanding  fo r any o f the periods shown above. According ly, the ratio  o f earnings to  combined

fixed charges and preferred stock dividends was identical to  the ratio  o f earnings to  fixed charges fo r each period.
(2) For the years ended December 31, 2012, 2011, 2010, 2009 and 2008, we had an earnings to  fixed charges coverage deficiency

of approximately $14 .9 million, $12.3 million, $10.1 million, $17.6 million and $19.2 million, respectively.
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USE OF PROCEEDS

Unless the applicable  prospectus supplement states o therwise, we intend to  use the net proceeds from the sales o f the securities
reg istered hereby fo r general co rporate  purposes, including , among  o ther things, working  capital, financing  o f possible  acquisitions o r
business expansion, and refinancing  o r repayment o f existing  debt obligations.

Any specific  allocation o f the net proceeds o f an o ffering  o f securities to  a specific  purpose will be determined at the time o f
such o ffering  and will be described in the related supplement to  this prospectus.
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DESCRIPTION OF CAPITAL STOCK

General
The fo llowing  describes the material rights o f our capital stock, provisions o f our artic les o f inco rporation, as amended, referred

to  as our “artic les o f inco rporation”, and our amended and restated bylaws, referred to  as our “bylaws”, and certain provisions o f
applicable  Flo rida law. The fo llowing  is only a summary and is qualified in its entirety by reference to  the full text o f our artic les o f
inco rporation, bylaws and such applicable  provisions o f Flo rida law. Our artic les o f inco rporation and bylaws are  inco rporated by
reference in this prospectus. Please see “Where You Can Find More Info rmation.”

Authorized Capitalization
Our autho rized capital stock consists o f:

 

 •  400,000,000 shares o f common stock, with a par value o f $0.0001 per share; and
 

 •  2,000,000 shares o f preferred stock, with a par value o f $0.0001 per share.

As o f March 1, 2013, 183,478,872 shares o f our common stock were issued and outstanding , and no  shares o f our preferred
stock were issued and outstanding .

Common Stock
Each outstanding  share o f common stock is entitled to  one vo te  on all matters submitted to  a vo te  o f shareho lders. Subject to

preferences that may be applicable  to  any outstanding  shares o f preferred stock, ho lders o f our common stock are  entitled to  receive
ratably such dividends as may be declared from time to  time by our board o f directo rs out o f legally available  assets, payable  in cash,
in property o r in shares o f our common stock. In the event o f our liquidation, disso lution o r winding  up, ho lders o f common stock are
entitled to  share ratably in all assets remaining  after payment o f all debts and o ther liabilities and any amounts due to  the ho lders o f
preferred stock. Ho lders o f our common stock have no  preemptive o r conversion rights. Ho lders o f our common stock may no t
cumulate  their vo tes in the election o f our directo rs. No  redemption o r sinking  fund provisions apply to  our common stock. All o f our
outstanding  shares o f common stock are  fully paid and non-assessable .

Preferred Stock
Our artic les o f inco rporation autho rize our board o f directo rs, without shareho lder approval, to  designate  and issue up to

2,000,000 shares o f “blank check” preferred stock in one o r more series and to  fix the rights and preferences, g ranted to  o r imposed
upon each such series o f preferred stock, including , but no t limited to , vo ting  rights, dividend rights, conversion rights, terms o f
redemption, liquidation preference, sinking  fund terms, rights and the number o f shares constituting  any series o r the designation o f a
series. Any such series o f preferred stock could have rights that adversely affect the relative vo ting  power o f the ho lders o f common
stock and reduce the likelihood that such ho lders will receive dividend payments o r payments upon liquidation. Any such issuance could
have the effect o f decreasing  the market price o f the common stock. The issuance o f preferred stock o r even the ability to  issue
preferred stock could also  have the effect o f delaying , deterring  o r preventing  a change o f contro l o r o ther co rporate  action.

As o f the date  o f this prospectus, no  shares o f preferred stock were issued and outstanding . All shares o f preferred stock o ffered
hereby will, when issued, be fully paid and non-assessable  and, unless o therwise stated in a prospectus supplement relating  to  the series
o f preferred stock being  o ffered, will no t have any preemptive o r similar rights. We will set fo rth in a prospectus supplement relating  to
the class o r series o f preferred stock being  o ffered the specific  terms o f each series o f our preferred stock, including  the price at
which the preferred stock may be purchased, the number o f shares o f preferred stock o ffered, and the terms, if any, on which the
preferred stock may be convertible  into  common stock o r exchangeable  fo r o ther securities.
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Anti- Takeover Effects o f Florida Law and Our Articles o f Incorporation and Bylaws
We have elected no t be governed by the Anti-Takeover sections o f the Flo rida Business Corporation Act. Because o f this

election, we will no t be subject to  the provisions o f Flo rida law which provide that certain transactions between a company and an
“interested shareho lder” o r any affiliate  o f the “interested shareho lder” be approved by two-thirds o f the company’s outstanding
shares. An “interested shareho lder” as defined in Section 607.0901 o f the Flo rida Business Corporation Act is any person who  is the
beneficial owner o f more than 10% of the outstanding  shares o f the company who  is entitled to  vo te  generally in the election o f
directo rs. Also , because o f our e lection no t to  be governed by the Flo rida Anti-Takeover sections, we will no t have the alleged
assistance against unfriendly take-over attempts purportedly provided by that statute .

No twithstanding  the fo rego ing , certain provisions o f our artic les o f inco rporation and our bylaws may have the effect o f
delaying , deterring  o r preventing  a future  takeover o r change in contro l o f our company unless such takeover o r change in contro l is
approved by our board o f directo rs. A shareho lder might consider an attempt to  effect such a takeover o r a change in contro l to  be in
its best interest, including  those attempts that might result in a premium over the then market price fo r the shares.

These provisions include:

Special Meetings of Shareholders
Our bylaws provide that, except as o therwise required by law, special meetings o f our shareho lders can be called only by the

chairman o f our board o f directo rs o r president, our board o f directo rs, o r one o r more shareho lders ho lding  shares having  at least 10%
of the combined vo ting  power o f our outstanding  capital stock entitled to  vo te  at a meeting . Except as provided above, shareho lders
will no t be permitted to  call a special meeting  o r to  require  our board o f directo rs to  call a special meeting .

Undesignated Preferred Stock
Our artic les o f inco rporation confer on our board o f directo rs the power to  autho rize the issuance o f up to  2,000,000 shares o f

undesignated o r “blank check” preferred stock, which will make it possible  fo r our board o f directo rs to  issue preferred stock with
vo ting  o r o ther rights o r preferences that could deter hostile  takeovers o r delay o r prevent changes in the contro l o r the management
o f our company.

Shareholder Action by Written Consent
Our bylaws provide that any action which our shareho lders may take at a shareho lders’ meeting  can be taken by written consent in

lieu o f a meeting .

Transfer Agent and Registrar
American Stock Transfer & Trust Company is the transfer agent and reg istrar fo r our common stock.

Listing
Our common stock is listed on the NYSE MKT under the symbol “LTS.”
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DESCRIPTION OF DEPOSITARY SHARES

The fo llowing  description o f the depositary shares, representing  fractions o f our preferred shares, sets fo rth certain general
terms that may apply to  the depositary shares that we may o ffer under this prospectus. The specific  terms o f the depositary shares and
the related deposit ag reement and depositary receipts will be described in the applicable  prospectus supplement relating  to  those
depositary shares. If we o ffer depositary shares, we will file  fo rms o f the applicable  deposit ag reement and the depositary receipts as
exhibits to  the reg istration statement o f which this prospectus is a part o r as exhibits to  one o r more reports that we file  with the SEC
that are  inco rporated by reference therein. The specific  terms o f the depositary shares and the related deposit ag reement and
depositary receipts as described in the applicable  prospectus supplement will supplement and, if applicable , modify o r replace the
general terms described in this prospectus.

General
We may o ffer fractional preferred shares, rather than full preferred shares. If we elect to  do  so , we will issue depositary receipts

fo r depositary shares, each o f which will represent an interest o f a share o f a particular series o f preferred shares, as specified in the
applicable  prospectus supplement. We will deposit with a depositary (the “preferred stock depositary”) preferred shares o f each series
represented by depositary shares and enter into  a deposit ag reement with the preferred stock depositary and ho lders from time to  time
of the depositary receipts issued by the preferred stock depositary, which evidence the depositary shares. Subject to  the terms o f the
deposit ag reement, each owner o f a depositary receipt will be entitled, in proportion to  such ho lder’s fractional interest in the preferred
shares, to  all the rights and preferences o f the series o f the preferred shares represented by the depositary shares (including  dividend,
vo ting , conversion, redemption and liquidation rights). The depositary shares will be evidenced by depositary receipts issued pursuant
to  the deposit ag reement. Depositary receipts will be issued to  those persons purchasing  the fractional preferred shares in acco rdance
with the terms o f the deposit ag reement, as described in the applicable  prospectus supplement.

Dividends and Other Distributions
The preferred stock depositary will distribute  all cash dividends o r o ther cash distributions, if any, received in respect o f the

preferred shares underlying  the depositary shares to  the reco rd ho lders o f depositary receipts in proportion to  the number o f the
depositary receipts owned by the ho lders. The relevant reco rd date  fo r depositary shares will be the same date  as the reco rd date  fo r
the underlying  preferred shares.

In the event o f a distribution o ther than in cash, the preferred stock depositary will distribute  property received by it to  the reco rd
ho lders o f depositary receipts in proportion to  the respective numbers o f depositary receipts owned by such ho lders. If the preferred
stock depositary determines that it is no t feasible  to  make such distribution, the preferred stock depositary may, with our approval, sell
the property and distribute  the net proceeds from the sale  to  the ho lders o f depositary receipts.

If we o ffer to  the ho lders o f a series o f preferred shares represented by the depositary shares any rights, preferences o r
privileges to  subscribe fo r o r purchase any securities, o r any o ther rights, preferences o r privileges, the preferred stock depositary will
make such rights, preferences o r privileges available  to  the reco rd ho lders o f depositary shares either by the issue o f warrants
representing  such rights, preferences o r privileges o r by such o ther method as approved by the preferred stock depositary and us. If
the preferred stock depositary determines that such action is no t lawful o r feasible  o r if it is instructed by a ho lder that such ho lder does
no t want to  exercise  such rights, preferences o r privileges, it may (with our approval in any case when the preferred stock depositary
has determined that it is no t feasible  to  make such rights, preferences o r privileges available) sell such rights, preferences o r privileges
and distribute  the net proceeds from such sale  to  the ho lders o f depositary shares entitled to  such proceeds.
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Withdrawal
Preferred shares represented by depositary shares may be withdrawn from the depositary arrangement upon surrender o f

depositary receipts at the principal o ffice  o f the preferred stock depositary and upon payment o f the taxes, charges and fees provided
fo r in the deposit ag reement. Subject to  the terms o f the deposit ag reement, the ho lder o f depositary receipts will receive the
appropriate  number o f preferred shares and any money o r property represented by such depositary shares. Only who le preferred shares
may be withdrawn; therefo re, if a ho lder ho lds a number o f depositary shares representing  any fraction o f a preferred share in excess o f
the who le number o f preferred shares to  be withdrawn, the preferred stock depositary will deliver along  with the withdrawn preferred
shares a new depositary receipt evidencing  such fractional share. Except as described in the deposit ag reement, ho lders o f withdrawn
preferred shares will no t be entitled to  redeposit such preferred shares o r to  receive depositary shares fo r such preferred shares.

Redemption
If we redeem preferred shares held by the preferred stock depositary, the preferred stock depositary will concurrently redeem

the number o f depositary shares representing  the preferred shares so  redeemed (provided that we have paid the applicable  redemption
price fo r the preferred shares to  be redeemed plus an amount equal to  any accrued and unpaid dividends to  the date  fixed fo r
redemption). The redemption price per depositary share will be equal to  the co rresponding  proportion o f the redemption price payable
with respect to  the preferred shares. If fewer than all the outstanding  depositary shares are  to  be redeemed, the depositary shares to  be
redeemed will be selected by lo t o r pro  rata (as nearly as may be practicable  without creating  fractional depositary shares), pursuant to
the preferred stock depositary’s customary practices, o r as o therwise determined by us.

Voting
Upon receipt o f no tice o f any meeting  at which the ho lders o f the preferred shares are  entitled to  vo te , the preferred stock

depositary will mail the info rmation contained in the no tice o f meeting  to  the reco rd ho lders o f the depositary receipts. Each reco rd
ho lder o f the depositary receipts on the reco rd date  (which will be the same date  as the reco rd date  fo r the preferred shares) will be
entitled to  instruct the preferred stock depositary as to  the exercise  o f the vo ting  rights pertaining  to  the amount o f preferred shares
represented by the ho lder’s depositary shares. The preferred stock depositary will vo te  the amount o f preferred shares represented by
the depositary shares in acco rdance with the ho lder’s instructions, and we will ag ree to  take all reasonable  action necessary to  enable
the preferred stock depositary to  vo te  such shares. The preferred stock depositary will abstain from vo ting  the amount o f preferred
shares represented by the depositary shares fo r which it does no t receive specific  instructions from the ho lders o f depositary receipts
evidencing  the depositary shares.

Liquidation Preference
If we vo luntarily o r invo luntarily liquidate , disso lve o r wind up, the ho lders o f depositary receipts will be entitled to  the fraction o f

the liquidation preference acco rded each preferred share represented by the depositary shares, as set fo rth in the applicable  prospectus
supplement.

Upon any change in par value o r liquidation preference, split-up, combination o r any o ther reclassification o f the series o f
preferred shares represented by the depositary shares, o r upon any recapitalization, reo rganization, merger o r conso lidation affecting
us o r to  which we are  a party, the preferred stock depositary may in its discretion, with our approval (no t to  be unreasonably withheld)
and instructions, and in such manner as the preferred stock depositary may deem equitable , treat any securities which are  received by
the preferred stock depositary in exchange fo r o r upon conversion o r in respect o f such preferred shares as new deposited securities
received in exchange fo r o r upon conversion o r in respect o f such preferred shares and may make such adjustments in the fraction o f
an interest represented by one depositary share in one such preferred share as may be necessary to  fully reflect the effects o f such
change.
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With our approval, the preferred stock depositary may execute  and deliver additional depositary receipts, o r may call fo r the
surrender o f all outstanding  depositary receipts to  be exchanged fo r new depositary receipts specifically describing  such new
deposited securities.

Amendment and Termination
We may amend the fo rm o f depositary receipt and any provision o f the deposit ag reement at any time by ag reement between us

and the preferred stock depositary. However, any amendment that materially and adversely alters the rights o f the ho lders o f
depositary receipts o r that would be materially and adversely inconsistent with the rights g ranted to  the ho lders o f the related preferred
shares will no t be effective unless the ho lders o f at least two-thirds o f the depositary shares evidenced by the depositary receipts then
outstanding  approve the amendment. No  amendment will impair the right, subject to  the exceptions set fo rth in the deposit ag reement,
o f any ho lder o f depositary receipts to  surrender any depositary receipt with instructions to  deliver to  the ho lder the related preferred
shares and all money and o ther property, if any, represented by the depositary receipt, except in o rder to  comply with law. Every ho lder
o f an outstanding  depositary receipt at the time any such amendment becomes effective will be deemed, by continuing  to  ho ld the
receipt, to  consent and ag ree to  the amendment and to  be bound by the deposit ag reement as amended.

We may terminate  the deposit ag reement upon no t less than 30 days’ prio r written no tice to  the preferred stock depositary if a
majo rity o f each series o f preferred shares affected by the termination consents to  the termination. Upon termination, the preferred
stock depositary will deliver o r make available  to  each ho lder o f depositary receipts, upon surrender o f the depositary receipts held by
the ho lder, the number o f who le and/o r fractional preferred shares represented by the depositary shares evidenced by the depositary
receipts together with any o ther property held by the preferred stock depositary with respect to  the depositary receipt.

In addition, the deposit ag reement will automatically terminate  if:
 

 •  all outstanding  depositary shares have been redeemed;
 

 
•  there  has been a final distribution in respect o f the related preferred shares in connection with our liquidation, disso lution o r

winding  up and the distribution has been distributed to  the ho lders o f depositary receipts evidencing  the depositary shares
representing  the preferred shares; o r

 

 
•  each related preferred share has been converted into  our common shares o r o ther securities which are  no t represented by

depositary shares.

Charges o f Preferred Stock Depositary
We will pay all transfer and o ther taxes and governmental charges arising  so lely from the existence o f the deposit ag reement. In

addition, we will pay the fees and charges o f the preferred stock depositary in connection with the initial deposit o f the preferred
shares, the initial issuance o f the depositary shares, any redemption o f the preferred shares and all withdrawals o f preferred shares by
owners o f depositary shares. All o ther transfer and o ther taxes and governmental charges will be at the expense o f the ho lders o f
depositary receipts. Ho lders o f depositary receipts will also  pay the charges and expenses o f the preferred stock depositary fo r any
duties requested by the ho lders to  be perfo rmed which are  outside o f those expressly provided fo r in the deposit ag reement. If those
charges, expenses and taxes have no t been paid, the preferred stock depositary may refuse to  transfer depositary shares o r withdraw
any preferred shares, withho ld dividends and distributions and sell the preferred shares o r o ther property represented by the depositary
shares evidenced by the depositary receipts.

Resignation and Removal o f Preferred Stock Depositary
The preferred stock depositary may resign at any time by delivering  to  us no tice o f its e lection to  resign, and we may at any time

remove the preferred stock depositary. Any such resignation o r removal will take effect upon
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our appo intment o f a successo r preferred stock depositary. We must appo int a successo r preferred stock depositary within 60 days
after delivery o f the no tice o f resignation o r removal, and any preferred stock depositary must be a bank o r trust company having  its
principal o ffice  in the United States and having  a combined capital and surplus o f at least $50,000,000.

Miscellaneous
The preferred stock depositary will fo rward to  ho lders o f depositary receipts any reports and communications that the preferred

stock depositary receives from us relating  to  the preferred shares. In addition, the preferred stock depositary will make such reports
and communications available  fo r inspection by ho lders o f depositary receipts at the principal o ffice  o f the preferred stock depositary,
and at such o ther places as it may from time to  time deem advisable .

We will no t be liable , no r will the preferred stock depositary be liable , if we are  prevented from o r delayed, by law o r any
circumstances beyond our contro l, in perfo rming  our obligations under the deposit ag reement. Our obligations and the obligations o f
the preferred stock depositary under the deposit ag reement will be limited to  perfo rming  our duties in good faith and without
neg ligence (only in the case o f any action o r inaction in the vo ting  o f preferred shares represented by the depositary shares), g ross
neg ligence o r willful misconduct. We will no t be obligated, no r will the preferred stock depositary be obligated, to  prosecute  o r
defend any legal proceeding  in respect o f any depositary receipts, depositary shares o r preferred shares represented by depositary
shares unless satisfacto ry indemnity is furnished. We may rely, and the preferred stock depositary may rely, on written advice o f
counsel o r accountants, o r info rmation provided by ho lders o f depositary receipts o r o ther persons believed in good faith to  be
competent to  g ive such info rmation, and on documents reasonably believed to  be genuine and signed o r presented by a proper party.
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DESCRIPTION OF DEBT SECURITIES

The fo llowing  describes the material terms and provisions o f the debt securities to  which any applicable  prospectus supplement
may relate . When we o ffer to  sell a particular series o f debt securities, we will describe the specific  terms o f the series in a supplement
to  this prospectus. We will also  indicate  in the supplement to  what extent the general terms and provisions described in this prospectus
apply to  a particular series o f debt securities. In this description o f the debt securities, the words “the Company”, “we,” “us” o r “our”
refer only to  Ladenburg  Thalmann Financial Services Inc. and no t to  any subsidiary.

We may issue debt securities e ither separately, o r together with, o r upon the conversion o r exercise  o f o r in exchange fo r, o ther
securities described in this prospectus. Debt securities may be our senio r, senio r subordinated o r subordinated obligations and, unless
o therwise specified in a supplement to  this prospectus, the debt securities will be our direct, unsecured obligations. Because we are  a
ho lding  company, our right, and acco rding ly, the right o f our credito rs and shareho lders, including  the ho lders o f the securities o ffered
by this prospectus and any prospectus supplement, to  partic ipate  in any distribution o f assets o f any o f our subsidiaries upon its
liquidation, reo rganization o r similar proceeding  is subject to  the prio r c laims o f credito rs o f that subsidiary, except to  the extent that
our claims as a credito r o f the subsidiary may be recognized.

The debt securities will be issued under an indenture between us and a trustee that we will select, and the fo rm o f the indenture,
referred to  as the indenture, has been filed as an exhibit to  the reg istration statement o f which this prospectus fo rms part. The fo llowing
description summarizes the material provisions o f the indenture and the debt securities and does no t purport to  be complete  and is
subject to , and is qualified in its entirety by reference to , the full text o f the indenture, including  the definitions o f specified terms used
in the indenture and the debt securities. Wherever we refer to  particular artic les, sections o r defined terms o f the indenture, it is intended
that those artic les, sections o r defined terms will be inco rporated herein by reference, and the statement in connection with which
reference is made is qualified in its entirety by the artic le , section o r defined term in the indenture.

General
We can issue an unlimited amount o f debt securities under the indenture that may be in one o r more series with the same o r various

maturities, at par, at a premium, o r at a discount. The terms o f each series o f debt securities will be established by o r pursuant to  a
reso lution o f our board o f directo rs and set fo rth in an o fficer’s certificate  o r a supplemental indenture. The particular terms o f each
series o f debt securities will be described in a prospectus supplement relating  to  such series (including  any pricing  supplement o r term
sheet), including  the fo llowing  terms, if applicable:
 

 •  the title  and ranking  o f the debt securities (including  the terms o f any subordination provisions);
 

 •  the price o r prices (expressed as a percentage o f the principal amount) at which we will sell the debt securities;
 

 
•  the aggregate  principal amount o f the debt securities being  o ffered and any limit on the aggregate  principal amount o f such

series o f debt securities;
 

 •  the date  o r dates on which the principal o f the securities o f the series is payable;
 

 •  the interest rate , if any, and the method fo r calculating  the interest rate;
 

 •  the dates from which interest will accrue, the interest payment dates and the reco rd dates fo r the interest payments;
 

 
•  the place o r places where principal o f, and any interest on, the debt securities will be payable  (and the method o f such

payment), where the securities o f such series may be surrendered fo r reg istration o f transfer o r exchange, and where no tices
and demands to  us in respect o f the debt securities may be delivered;
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 •  any mandato ry o r optional redemption terms;
 

 

•  any obligation we have to  redeem o r purchase the debt securities pursuant to  any sinking  fund o r analogous provisions o r at
the option o f a ho lder o f debt securities and the period o r periods within which, the price o r prices at which and the terms and
conditions upon which securities o f the series shall be redeemed o r purchased, in who le o r in part, pursuant to  such
obligation;

 

 
•  the dates, if any, on which, and the price o r prices at which, we will repurchase debt securities at the option o f the ho lders o f

debt securities and o ther detailed terms and provisions o f such repurchase obligations;
 

 •  the denominations in which the debt securities will be issued;
 

 •  whether the debt securities will be issued in the fo rm o f certificated debt securities o r g lobal debt securities;
 

 
•  the currency o f denomination o f the debt securities, which may be U.S. do llars o r any fo reign currency, and if such currency

of denomination is a composite  currency, the agency o r o rganization, if any, responsible  fo r overseeing  such composite
currency;

 

 
•  the designation o f the currency, currencies o r currency units in which payment o f the principal o f, and any interest on, the

debt securities will be made;
 

 
•  if payments o f principal o f, any interest on, the debt securities will be made in one o r more currencies o r currency units o ther

than that o r those in which the debt securities are  denominated, the manner in which the exchange rate  with respect to  such
payments will be determined;

 

 
•  the manner in which the amounts o f payment o f principal o f, o r any interest on, the debt securities will be determined, if these

amounts may be determined by reference to  an index based on a currency o r currencies o r by reference to  a commodity,
commodity index, stock exchange index o r financial index;

 

 •  any provisions relating  to  any security provided fo r the debt securities;
 

 
•  any addition to , deletion o f o r change in the events o f default described in this prospectus o r in the indenture with respect to

the debt securities and any change in the acceleration provisions described in this prospectus o r in the indenture with respect
to  the debt securities;

 

 
•  any addition to , deletion o f o r change in the covenants described in this prospectus o r in the indenture with respect to  the

debt securities;
 

 
•  any depositaries, interest rate  calculation agents, exchange rate  calculation agents o r o ther agents appo inted with respect to

the debt securities;
 

 

•  the provisions, if any, re lating  to  conversion o r exchange o f any series o f debt securities, including  if applicable , the
conversion o r exchange price and period, the securities o r o ther property into  which the debt securities will be convertible ,
provisions as to  whether conversion o r exchange will be mandato ry, at the option o f the ho lders thereo f o r at our option, the
events requiring  an adjustment o f the conversion price o r exchange price and provisions affecting  conversion o r exchange if
such series o f debt securities are  redeemed; and

 

 
•  any o ther terms o f the series o f debt securities that may supplement, modify o r delete  any provision o f the indenture as it

applies to  that series, including  any terms that may be required under applicable  law o r regulations o r advisable  in connection
with the marketing  o f the debt securities.

We may issue debt securities that provide fo r an amount less than their stated principal amount to  be due and payable  upon
maturity o r a declaration o f acceleration o f their maturity fo llowing  an event o f default pursuant to  the terms o f the indenture. We will
provide you with info rmation on the federal income tax considerations and o ther special considerations applicable  to  any o f these debt
securities in the applicable  prospectus supplement.
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If we denominate  the purchase price o f any o f the debt securities in a fo reign currency o r currencies o r a fo reign currency unit o r
units, o r if the principal o f and any premium and interest on any series o f debt securities is payable  in a fo reign currency o r currencies o r
a fo reign currency unit o r units, we will provide you with info rmation on the restric tions, e lections, general tax considerations, specific
terms and o ther info rmation with respect to  that issue o f debt securities and such fo reign currency o r currencies o r fo reign currency unit
o r units in the applicable  prospectus supplement.

Redemption and Repayment
The debt securities may be subject to  optional o r mandato ry redemption on terms and conditions described in the applicable

prospectus supplement. Subject to  such terms, we may opt at any time to  partially o r entirely redeem the debt securities. If there  are
any provisions regarding  redemption o r repayment applicable  to  the debt securities that we o ffer, we will describe them in the
applicable  prospectus supplement.

We o r our affiliates may purchase debt securities from investo rs who  are  willing  to  sell from time to  time, e ither in the open
market at prevailing  prices o r in private  transactions at nego tiated prices. Debt securities that we o r they purchase may be held, reso ld
o r canceled at our o r their discretion.

Transfer and Exchange
Each debt security will be represented by either one o r more g lobal securities reg istered in the name o f The Deposito ry Trust

Company, o r the depositary, o r a nominee o f the depositary (we will refer to  any such debt security as a “g lobal debt security”), o r a
certificate  issued in definitive reg istered fo rm (we will refer to  any debt security represented by a certificate  as a “certificated debt
security”), as set fo rth in the applicable  prospectus supplement. Except as set fo rth below, g lobal debt securities will no t be issuable  in
certificated fo rm.

Certificated Debt Securities. You may transfer o r exchange certificated debt securities at any o ffice we maintain fo r this purpose
in acco rdance with the terms o f the indenture. No  service charge will be made fo r any transfer o r exchange o f certificated debt
securities, but we may require  payment o f a sum suffic ient to  cover any tax o r o ther governmental charge payable  in connection with a
transfer o r exchange.

You may effect the transfer o f certificated debt securities and the right to  receive the principal o f, premium and interest on
certificated debt securities only by surrendering  the certificate  representing  those certificated debt securities and either reissuance by
us o r the trustee o f the certificate  to  the new ho lder o r the issuance by us o r the trustee o f a new certificate  to  the new ho lder.

Global Debt Securities and Book-Entry System. Each g lobal debt security will be deposited with, o r on behalf o f, the depositary,
and reg istered in the name o f the depositary o r a nominee o f the depositary. Beneficial interests in g lobal debt securities will no t be
issuable  in certificated fo rm unless (i) the depositary has no tified us that it is unwilling  o r unable  to  continue as depositary fo r such
g lobal debt security o r has ceased to  be qualified to  act as such as required by the indenture and we fail to  appo int a successo r
depositary within 90 days o f such event, (ii) we determine, in our so le  discretion, no t to  have such securities represented by one o r
more g lobal securities o r (iii) any o ther c ircumstances shall exist, in addition to  o r in lieu o f those described above, as may be
described in the applicable  prospectus supplement. Unless and until a g lobal debt security is exchanged fo r certificated debt securities
under the limited circumstances described in the previous sentence, a g lobal debt security may no t be transferred except as a who le by
the depositary to  its nominee o r by the nominee to  the depositary, o r by the depositary o r its nominee to  a successo r depositary o r to
a nominee o f the successo r depositary.
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Certain Covenants
Reports
We will deliver to  the trustee, within 15 days after we are  required to  file  same with the SEC, copies o f our annual reports and the

info rmation, documents and o ther reports that we are  required to  file  with the SEC pursuant to  Section 13 o r Section 15(d) o f the
Exchange Act o r pursuant to  Section 314  o f the Trust Indenture Act o f 1939, as amended (the “TIA”).

Additional Covenants
We will set fo rth in the applicable  prospectus supplement any additional covenants applicable  to  any issue o f debt securities.

No Protection In the Event o f a Change o f Contro l
Unless we state  o therwise in the applicable  prospectus supplement, the debt securities will no t contain any provisions which may

affo rd ho lders o f the debt securities pro tection in the event we have a change in contro l o r in the event o f a highly leveraged
transaction (whether o r no t such transaction results in a change in contro l) which could adversely affect ho lders o f debt securities.

Conso lidation, Merger and Sale o f Assets
Except as o therwise set fo rth in the prospectus supplement, we may no t conso lidate  with o r merge with o r into , o r convey,

transfer o r lease all o r substantially all o f its assets to  any person (a “successo r person”) unless:
 

 
•  We are the surviving  co rporation o r the successo r person (if o ther than us) is a co rporation o rganized and validly existing

under the laws o f any U.S. domestic  jurisdiction and expressly assumes our obligations on the debt securities and under the
indenture; and

 

 •  immediately after g iving  effect to  the transaction, no  default o r event o f default, shall have occurred and be continuing .

No twithstanding  the above, any o f our subsidiaries may conso lidate  with, merge into  o r transfer all o r part o f its properties to  us.

Events o f Default
Unless o therwise specified in the applicable  prospectus supplement, the fo llowing  events will be events o f default under the

indenture with respect to  debt securities o f any series:
 

 
•  we fail to  pay any interest upon any debt security o f that series when it becomes due and payable , and continue to  no t pay fo r

a period o f 30 days (unless the entire  amount o f the payment is deposited by us with the trustee o r with a paying  agent prio r
to  the expiration o f the 30-day period);

 

 •  we fail to  pay principal o f any security o f that series at its maturity;
 

 

•  we fail to  comply with any o ther covenant in the debt securities o r the indenture (o ther than defaults described above o r
defaults re lating  to  a covenant that has been included in the indenture so lely fo r the benefit o f a series o f debt securities o ther
than that series), which default continues uncured fo r a period o f 60 days after we receive written no tice from the trustee o r
the ho lders o f at least 25% in aggregate  principal amount o f the outstanding  debt securities o f that series;

 

 
•  certain vo luntary o r invo luntary events o f bankruptcy, inso lvency o r reo rganization o f us o r any o f our significant

subsidiaries; and
 

16



Table of  Contents

 
•  any o ther event o f default provided with respect to  a series o f debt securities o r subsidiaries that is described in the

applicable  prospectus supplement.

No  event o f default with respect to  a particular series o f debt securities (except as to  certain events o f bankruptcy, inso lvency o r
reo rganization) necessarily constitutes an event o f default with respect to  any o ther series o f debt securities. The occurrence o f
certain events o f default o r an acceleration under the indenture may constitute  an event o f default under certain indebtedness o f ours o r
our subsidiaries outstanding  from time to  time.

If an event o f default with respect to  any series o f debt securities at the time outstanding  occurs and is continuing  (o ther than an
event o f default resulting  from certain events o f bankruptcy, inso lvency o r reo rganization), then the trustee o r the ho lders o f at least
25% in aggregate  principal amount o f the outstanding  debt securities o f that series may, by a no tice in writing  to  us (and to  the trustee
if g iven by the ho lders), declare  to  be due and payable  immediately the principal o f (o r, if the debt securities o f that series are  discount
securities, that po rtion o f the principal amount as may be specified in the terms o f that series) and accrued and unpaid interest, if any, on
all debt securities o f that series. In the case o f an event o f default resulting  from certain events o f bankruptcy, inso lvency o r
reo rganization, the principal amount (o r such specified amount) o f and accrued and unpaid interest, if any, on all outstanding  debt
securities will become and be immediately due and payable  without any declaration o r o ther act on the part o f the trustee o r any ho lder
o f outstanding  debt securities.

At any time after a declaration o f acceleration with respect to  debt securities o f any series has been made, but befo re a judgment
o r decree fo r payment o f the money due has been obtained by the trustee, the ho lders o f a majo rity in principal amount o f the
outstanding  debt securities o f that series, by written no tice to  us and the trustee, may rescind and annul such acceleration and its
consequences if all events o f default, o ther than the non-payment o f accelerated principal and interest, if any, with respect to  debt
securities o f that series, have been cured o r waived as provided in the indenture. We refer you to  the prospectus supplement relating  to
any series o f debt securities that are  discount securities fo r the particular provisions relating  to  acceleration o f a po rtion o f the principal
amount o f such discount securities upon the occurrence o f an event o f default.

The indenture provides that the trustee will be under no  obligation to  perfo rm any duty o r exercise  any o f its rights o r powers
under the indenture unless the trustee receives indemnity satisfacto ry to  it against any cost, liability o r expense which might be incurred
by it in perfo rming  such duty o r exercising  such right o f power. Subject to  certain rights o f the trustee, the ho lders o f a majo rity in
principal amount o f the outstanding  debt securities o f any series will have the right to  direct the time, method and place o f conducting
any proceeding  fo r any remedy available  to  the trustee o r exercising  any trust o r power conferred on the trustee with respect to  the
debt securities o f that series.

No  ho lder o f any debt security o f any series will have any right to  institute  any proceeding , judicial o r o therwise, with respect to
the indenture o r fo r the appo intment o f a receiver o r trustee, o r fo r any remedy under the indenture, unless:
 

 
•  that ho lder has previously g iven to  the trustee written no tice o f a continuing  event o f default with respect to  debt securities

o f that series;
 

 
•  the ho lders o f at least 25% in aggregate  principal amount o f the outstanding  debt securities o f that series have made written

request to  the trustee to  institute  the proceedings in respect o f such event o f default in its own name as trustee under the
indenture;

 

 
•  such ho lder o r ho lders have o ffered to  the trustee indemnity o r security satisfacto ry to  the trustee against the costs,

expenses and liabilities which might be incurred by the trustee in compliance with such request;
 

 
•  the trustee has failed to  institute  any such proceeding  fo r 60 days after its receipt o f such no tice, request and o ffer o f

indemnity; and
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•  no  direction inconsistent with such written request has been g iven to  the trustee during  such 60-day period by ho lders o f a

majo rity in principal amount o f the outstanding  debt securities o f that series.

These limitations do  no t apply, however, to  a suit instituted fo r payment o r redemption on debt securities o f any series on o r after
the due dates expressed in the debt securities.

The indenture requires us, within 120 days after the end o f our fiscal year, to  furnish to  the trustee a statement as to  compliance
with the indenture from our principal executive o fficer, principal financial o fficer o r principal accounting  o fficer. If a default o r event o f
default occurs and is continuing  with respect to  the debt securities o f any series and if it is actually known to  a responsible  o fficer o f the
trustee, the trustee shall mail to  each ho lder o f the debt securities o f that series no tice o f a default o r event o f default within 60 days
after it occurs o r, if later, after a responsible  o fficer o f the trustee has knowledge o f such default o r event o f default. The indenture
provides that the trustee may withho ld no tice to  the ho lders o f debt securities o f any series o f any default o r event o f default (except in
payment on any debt securities o f that series) with respect to  debt securities o f that series if the trustee determines in good faith that
withho lding  no tice is in the interest o f the ho lders o f those debt securities.

Modification and Waiver
We and the trustee may modify and amend o r supplement the indenture o r the debt securities o f one o r more series without the

consent o f any ho lder o f any debt security:
 

 •  to  add guarantees with respect to  debt securities o f a series o r secure debt securities o f a series;
 

 •  to  surrender any o f our rights o r powers under the indenture;
 

 •  to  add covenants o r events o f default fo r the benefit o f the ho lders o f any series o f debt securities;
 

 •  to  comply with the applicable  procedures o f the applicable  depositary;
 

 •  to  cure any ambiguity, defect o r inconsistency;
 

 •  to  comply with covenants in the indenture described above under the heading  “Conso lidation, Merger and Sale  o f Assets”;
 

 •  to  provide fo r uncertificated securities in addition to  o r in place o f certificated securities;
 

 •  to  make any change that does no t materially adversely affect the rights o f any ho lder o f debt securities;
 

 
•  to  provide fo r the issuance o f and establish the fo rm and terms and conditions o f debt securities o f any series as permitted

by the indenture;
 

 
•  to  effect the appo intment o f a successo r trustee with respect to  the debt securities o f any series and to  add to  o r change any

of the provisions o f the indenture to  provide fo r o r facilitate  administration by more than one trustee;
 

 •  to  comply with requirements o f the SEC in o rder to  effect o r maintain the qualification o f the indenture under the TIA; and
 

 •  fo r certain o ther reasons set fo rth in any prospectus supplement.

We may also  modify and amend the indenture with the consent o f the ho lders o f at least a majo rity in principal amount o f the
outstanding  debt securities o f each series affected by the modifications o r amendments. We may no t make any modification o r
amendment without the consent o f the ho lders o f each affected debt security then outstanding  if that amendment will:
 

 •  reduce the principal amount o f debt securities whose ho lders must consent to  an amendment, supplement o r waiver;
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 •  reduce the rate  o f o r extend the time fo r payment o f interest (including  default interest) on any debt security;
 

 
•  reduce the principal o f, o r change the fixed maturity o f, any debt security o r reduce the amount o f, o r postpone the date

fixed fo r, the payment o f any sinking  fund o r analogous obligation with respect to  any series o f debt securities;
 

 •  reduce the principal amount o f discount securities payable  upon acceleration o f maturity;
 

 
•  waive a default in the payment o f the principal o f, o r interest, if any, on any debt security (except a rescission o f acceleration

of the debt securities o f any Series Ay the ho lders o f at least a majo rity in principal amount o f the then outstanding  debt
securities o f that series and a waiver o f the payment default that resulted from such acceleration);

 

 •  make the principal o f, o r any interest on, any debt security payable  in currency o ther than that stated in the debt security;
 

 
•  make any change to  certain provisions o f the indenture relating  to , among  o ther things, the right o f ho lders o f debt securities

to  receive payment o f the principal o f, and any interest on, those debt securities and to  institute  suit fo r the enfo rcement o f
any such payment;

 

 •  make any change to  certain provisions o f the indenture relating  to  waivers o r amendments; o r
 

 •  waive a redemption payment with respect to  any debt security, provided that such redemption is made at our option.

Except fo r certain specified provisions, the ho lders o f at least a majo rity in principal amount o f the outstanding  debt securities o f
any series may, on behalf o f the ho lders o f all debt securities o f that series, by written no tice to  the trustee, waive our compliance with
provisions o f the indenture o r the debt securities with respect to  such series. The ho lders o f a majo rity in principal amount o f the
outstanding  debt securities o f any series may, on behalf o f the ho lders o f all the debt securities o f such series, waive any past default
under the indenture with respect to  that series and its consequences, except a default in the payment o f the principal o f, o r any interest
on, any debt security o f that series; provided, however, that the ho lders o f a majo rity in principal amount o f the outstanding  debt
securities o f any series may rescind an acceleration and its consequences, including  any related payment default that resulted from the
acceleration.

Satisfaction and Discharge; Defeasance o f Debt Securities and Certain Covenants in Certain Circumstances
Satisfaction and Discharge. We may be discharged from our obligations on the debt securities o f any series that have matured o r

will mature o r be redeemed within one year if we irrevocably deposit with the trustee enough cash to  pay all principal, interest and any
premium due to  the stated maturity date  o r redemption date  o f the debt securities.

Legal Defeasance. The indenture provides that, unless o therwise provided by the terms o f the applicable  series o f debt securities,
we may be discharged from any and all obligations in respect o f the debt securities o f any series (subject to  certain exceptions). We
will be so  discharged upon the deposit with the trustee, in trust, o f money and/o r U.S. government obligations o r, in the case o f debt
securities denominated in a sing le  currency o ther than U.S. do llars, government obligations o f the government that issued o r caused to
be issued such currency, that, through the payment o f interest and principal in acco rdance with their terms, will provide money in an
amount suffic ient in the opinion o f a nationally recognized firm o f independent public  accountants o r investment bank to  pay and
discharge each installment o f principal and interest, if any, on and any mandato ry sinking  fund payments in respect o f the debt securities
o f that series on the stated maturity o f those payments in acco rdance with the terms o f the indenture and those debt securities.
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This discharge may occur only if, among  o ther things, we have delivered to  the trustee an opinion o f counsel stating  that we have
received from, o r there  has been published by, the United States Internal Revenue Service a ruling  o r, since the date  o f execution o f
the indenture, there  has been a change in the applicable  United States federal income tax law, in either case to  the effect that, and based
thereon such opinion shall confirm that, the ho lders o f the debt securities o f that series will no t recognize income, gain o r lo ss fo r
United States federal income tax purposes as a result o f the deposit, defeasance and discharge and will be subject to  United States
federal income tax on the same amounts and in the same manner and at the same times as would have been the case if the deposit,
defeasance and discharge had no t occurred.

Defeasance of Certain Covenants. The indenture provides that, unless o therwise provided by the terms o f the applicable  series o f
debt securities, upon compliance with certain conditions:
 

 
•  we may omit to  comply with the covenant described under the heading  “Conso lidation, Merger and Sale  o f Assets” and

certain o ther covenants set fo rth in the indenture, as well as any additional covenants which may be set fo rth in the applicable
prospectus supplement; and

 

 
•  any omission to  comply with those covenants will no t constitute  a default o r an event o f default with respect to  the debt

securities o f that series (“covenant defeasance”).

The conditions include:
 

 

•  depositing  with the trustee money and/o r U.S. government obligations o r, in the case o f debt securities denominated in a
sing le  currency o ther than U.S. do llars, government obligations o f the government that issued o r caused to  be issued such
currency, that, through the payment o f interest and principal in acco rdance with their terms, will provide money in an amount
suffic ient in the opinion o f a nationally recognized firm o f independent public  accountants o r investment bank to  pay and
discharge each installment o f principal o f, and interest, if any, on and any mandato ry sinking  fund payments in respect o f the
debt securities o f that series on the stated maturity o f those payments in acco rdance with the terms o f the indenture and
those debt securities; and

 

 

•  delivering  to  the trustee an opinion o f counsel to  the effect that the ho lders o f the debt securities o f that series will no t
recognize income, gain o r lo ss fo r United States federal income tax purposes as a result o f the deposit and related covenant
defeasance and will be subject to  United States federal income tax on the same amounts and in the same manner and at the
same times as would have been the case if the deposit and related covenant defeasance had no t occurred.

Governing  Law
The indenture and the debt securities, including  any claim o r controversy arising  out o f o r re lating  to  the indenture o r the

securities, will be governed by the laws o f the State  o f New York (without regard to  the conflic ts o f laws provisions thereo f o ther than
Section 5-1401 o f the General Obligations Law).

Regarding  the Trustee
We will identify the trustee with respect to  any series o f debt securities in the prospectus supplement relating  to  the applicable

debt securities. You should no te  that if the trustee becomes a credito r o f ours, the indenture and the TIA limit the rights o f the trustee
to  obtain payment o f c laims in certain cases, o r to  realize  on certain property received in respect o f any such claim, as security o r
o therwise. The trustee and its affiliates may engage in, and will be permitted to  continue to  engage in, o ther transactions with us and our
affiliates. If, however, the trustee acquires any “conflic ting  interest” within the meaning  o f the TIA, it must e liminate  such conflic t o r
resign.
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The ho lders o f a majo rity in principal amount o f the then outstanding  debt securities o f any series may direct the time, method,
and place o f conducting  any proceeding  fo r exercising  any remedy available  to  the trustee. If an event o f default occurs and is
continuing , the trustee, in the exercise  o f its rights and powers, must use the deg ree o f care  and skill o f a prudent person in the conduct
o f his o r her own affairs. Subject to  that provision, the trustee will be under no  obligation to  exercise  any o f its rights o r powers under
the indenture at the request o f any o f the ho lders o f the debt securities, unless they have o ffered to  the trustee reasonable  indemnity o r
security.
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DESCRIPTION OF WARRANTS

The fo llowing  describes the terms o f warrants that we may o ffer from time to  time in one o r more series. The specific  terms o f a
series o f warrants will be described in the applicable  prospectus supplement relating  to  that series o f warrants along  with any general
provisions applicable  to  that series o f warrants. The fo llowing  description o f the warrants and any description o f the warrants in a
prospectus supplement may no t be complete  and is subject to , and qualified in its entirety by reference to , the underlying  warrant
ag reement, which we will file  with the SEC at o r prio r to  the time o f the sale  o f the warrants. You should refer to , and read this summary
together with, the warrant ag reement and the applicable  prospectus supplement to  review the terms o f a particular series o f warrants.
You can obtain copies o f any fo rm o f warrant ag reement o r o ther ag reement pursuant to  which the warrants are  issued by fo llowing  the
directions described under the caption “Where You Can Find More Info rmation.”

We may issue warrants fo r the purchase o f debt securities, common stock o r preferred stock o r any combination thereo f. We
may issue warrants independently o r together with any o ther securities o ffered by any prospectus supplement, and warrants may be
attached to  o r separate  from the o ther o ffered securities. Each series o f warrants will be issued under a separate  warrant ag reement to
be entered into  by us with a warrant agent. The warrant agent will act so lely as our agent in connection with the series o f warrants and will
no t assume any obligation o r relationship o f agency o r trust fo r o r with any ho lders o r beneficial owners o f the warrants. Further terms
of the warrants and the applicable  warrant ag reements will be set fo rth in the applicable  prospectus supplement.

We will describe in the applicable  prospectus supplement the terms relating  to  a series o f warrants. If warrants fo r the purchase o f
debt securities are  o ffered, the prospectus supplement will describe the fo llowing  terms, to  the extent applicable:
 

 •  the o ffering  price and the aggregate  number o f warrants o ffered;
 

 •  the currencies in which the warrants are  being  o ffered;
 

 
•  the designation, agg regate  principal amount, currencies, denominations and terms o f the series o f debt securities that can be

purchased if a ho lder exercises a warrant;
 

 
•  the designation and terms o f any series o f debt securities with which the warrants are  being  o ffered, including  whether such

debt securities are  guaranteed, and the number o f warrants o ffered with each such debt security;
 

 •  the date  on and after which the ho lder o f the warrants can transfer them separately from the related series o f debt securities;
 

 •  the terms o f any rights to  redeem o r call the warrants;
 

 •  the date  on which the right to  exercise  the warrants beg ins and the date  on which that right expires;
 

 •  federal income tax consequences o f ho lding  o r exercising  the warrants; and
 

 •  any o ther specific  terms, preferences, rights o r limitations o f, o r restric tions on, the warrants.

Warrants fo r the purchase o f debt securities will be in reg istered fo rm only.

If warrants fo r the purchase o f shares o f common stock o r preferred stock are  o ffered, the prospectus supplement will describe
the fo llowing  terms, to  the extent applicable:
 

 •  the o ffering  price and the aggregate  number o f warrants o ffered;
 

 •  the to tal number o f shares that can be purchased if a ho lder o f the warrants exercises them;
 

 •  the number o f warrants being  o ffered with each share o f common stock;
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•  the date  on and after which the ho lder o f the warrants can transfer them separately from the related shares o f common stock

or preferred stock;
 

 
•  the number o f shares o f common stock o r preferred stock that can be purchased if a ho lder exercises the warrant and the

price at which those shares may be purchased upon exercise , including , if applicable , any provisions fo r changes to  o r
adjustments in the exercise  price and in the securities o r o ther property receivable  upon exercise;

 

 •  the terms o f any rights to  redeem o r call, o r accelerate  the expiration o f, the warrants;
 

 •  the date  on which the right to  exercise  the warrants beg ins and the date  on which that right expires;
 

 •  federal income tax consequences o f ho lding  o r exercising  the warrants; and
 

 •  any o ther specific  terms, preferences, rights o r limitations o f, o r restric tions on, the warrants.

Warrants fo r the purchase o f shares o f common stock o r preferred stock will be in reg istered fo rm only.

A ho lder o f warrant certificates may exchange them fo r new certificates o f different denominations, present them fo r reg istration
of transfer and exercise  them at the co rporate  trust o ffice  o f the warrant agent o r any o ther o ffice  indicated in the applicable
prospectus supplement. Prio r to  the exercise  o f their warrants, ho lders o f warrants will no t have any o f the rights o f ho lders o f the
respective underlying  securities purchasable  upon exercise  o f the warrants.
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DESCRIPTION OF RIGHTS

The fo llowing  description summarizes only the general features o f the rights that we may o ffer from time to  time under this
prospectus. The specific  terms o f a series o f rights will be described in the applicable  prospectus supplement relating  to  that series o f
rights along  with any general provisions applicable  to  that series o f rights. We may issue rights to  our shareho lders to  purchase shares
o f our common stock and/o r any o f the o ther securities o ffered hereby. Each series o f rights will be issued under a separate  rights
ag reement to  be entered into  between us and a bank o r trust company, as rights agent. The fo llowing  description o f the rights and any
description o f the rights in a prospectus supplement may no t be complete  and is subject to , and qualified in its entirety by reference to ,
the underlying  rights ag reement, which we will file  with the SEC at o r prio r to  the time o f the sale  o f the rights. You should refer to , and
read this summary together with, the rights ag reement and the applicable  prospectus supplement to  review the terms o f a particular
series o f rights. You can obtain copies o f any fo rm o f rights ag reement o r o ther ag reement pursuant to  which the rights are  issued by
fo llowing  the directions described under the caption “Where You Can Find More Info rmation.” The applicable  prospectus supplement
relating  to  any rights will describe the terms o f the o ffered rights, including , where applicable , the fo llowing :
 

 •  the date  fo r determining  the persons entitled to  partic ipate  in the rights distribution;
 

 •  the exercise  price fo r the rights;
 

 •  the aggregate  number o r amount o f underlying  securities purchasable  upon exercise  o f the rights;
 

 •  the number o f rights issued to  each shareho lder and the number o f rights outstanding , if any;
 

 •  the extent to  which the rights are  transferable;
 

 •  the date  on which the right to  exercise  the rights will commence and the date  on which the right will expire;
 

 •  the extent to  which the rights include an over-subscription privilege with respect to  unsubscribed securities;
 

 •  anti-dilution provisions o f the rights, if any; and
 

 
•  any o ther material terms o f the rights, including  terms, procedures and limitations relating  to  the distribution, exchange and

exercise  o f the rights.

Ho lders may exercise  rights as described in the applicable  prospectus supplement. Upon receipt o f payment and the rights
certificate  properly completed and duly executed at the co rporate  trust o ffice  o f the rights agent o r any o ther o ffice  indicated in the
prospectus supplement, we will, as soon as practicable , fo rward the securities purchasable  upon exercise  o f the rights. If less than all o f
the rights issued in any rights o ffering  are  exercised, we may o ffer any unsubscribed securities directly to  persons o ther than existing
shareho lders, to  o r through agents, underwriters o r dealers o r through a combination o f such methods, including  pursuant to  standby
underwriting  arrangements, as described in the applicable  prospectus supplement.
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DESCRIPTION OF PURCHASE CONTRACTS

The fo llowing  description summarizes the general features o f the purchase contracts that we may o ffer from time to  time under
this prospectus. The specific  terms o f particular purchase contracts will be described in the applicable  prospectus supplement relating
to  that particular series o f purchase contracts along  with any general provisions applicable  to  such purchase contracts. The fo llowing
description o f the purchase contracts and any description o f the purchase contracts in a prospectus supplement may no t be complete
and is subject to , and qualified in its entirety by reference to , the actual fo rm o f purchase contract, which we will file  with the SEC at o r
prio r to  the time o f the sale  o f the purchase contracts. You should refer to , and read this summary together with the applicable  purchase
contract and the applicable  prospectus supplement to  review the terms o f a particular series o f purchase contracts. You can obtain
copies o f any fo rm o f purchase contract by fo llowing  the directions described under the caption “Where You Can Find More
Info rmation.”

We may issue purchase contracts, including  contracts obligating  ho lders to  purchase from us, and fo r us to  sell to  ho lders, a
specific  o r variable  number o f our securities at a future  date  o r dates. Alternatively, the purchase contracts may obligate  us to  purchase
from ho lders, and obligate  ho lders to  sell to  us, a specific  o r varying  number o f our securities.

If we o ffer any purchase contracts, the material terms o f that series o f purchase contracts will be described in the applicable
prospectus supplement, including , without limitation, the fo llowing :
 

 
•  the price o f the securities o r o ther property subject to  the purchase contracts (which may be determined by reference to  a

specific  fo rmula described in the purchase contracts);
 

 
•  whether the purchase contracts are  issued separately, o r as a part o f units each consisting  o f a purchase contract and one o r

more o f our o ther securities o r securities o f an unaffiliated entity, including  U.S. Treasury securities, securing  the ho lder’s
obligations under the purchase contract;

 

 
•  any requirement fo r us to  make periodic  payments to  ho lders o r vice versa, and whether the payments are  unsecured o r pre-

funded;
 

 •  any provisions relating  to  any security provided fo r the purchase contracts;
 

 
•  whether the purchase contracts obligate  the ho lder o r us to  purchase o r sell, o r bo th purchase and sell, the securities subject

to  purchase under the purchase contract, and the nature and amount o f each o f those securities, o r the method o f
determining  those amounts;

 

 •  whether the purchase contracts are  to  be prepaid o r no t;
 

 
•  whether the purchase contracts are  to  be settled by delivery, o r by reference o r linkage to  the value, perfo rmance o r level o f

the securities subject to  purchase under the purchase contract;
 

 •  any acceleration, cancellation, termination o r o ther provisions relating  to  the settlement o f the purchase contracts;
 

 •  a discussion o f certain United States federal income tax considerations applicable  to  the purchase contracts;
 

 •  whether the purchase contracts will be issued in fully reg istered o r g lobal fo rm; and
 

 •  any o ther terms o f the purchase contracts and any securities subject to  such purchase contracts.
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DESCRIPTION OF UNITS

We may issue units comprising  two  o r more securities described in this prospectus in any combination. Fo r example, we might
issue units consisting  o f a combination o f debt securities and warrants to  purchase common stock. The fo llowing  description sets fo rth
certain general terms and provisions o f the units that we may o ffer pursuant to  this prospectus. The particular terms o f the units and the
extent, if any, to  which the general terms and provisions may apply to  the units so  o ffered will be described in the applicable
prospectus supplement.

Each unit will be issued so  that the ho lder o f the unit also  is the ho lder o f each security included in the unit. Thus, each unit will
entitle  the ho lder thereo f to  the rights and obligations o f a ho lder o f each security included in such unit. Units will be issued pursuant to
the terms o f a unit ag reement, which may provide that the securities
included in the unit may no t be held o r transferred separately at any time o r at any time befo re a specified date . A copy o f the fo rms o f
the unit ag reement and the unit certificate  relating  to  any particular issue o f units will be filed with the SEC each time we o ffer units, and
you should read those documents fo r provisions that may be important to  you. Fo r more info rmation on how you can obtain copies o f
the fo rms o f the unit ag reement and the related unit certificate , see “Where You Can Find More Info rmation.”

The prospectus supplement relating  to  any particular issuance o f units will describe the terms o f those units, including , to  the
extent applicable , the fo llowing :
 

 
•  the designation and terms o f the units and the securities comprising  the units, including  whether and under what c ircumstances

those securities may be held o r transferred separately;
 

 
•  any provision fo r the issuance, payment, settlement, transfer o r exchange o f the units o r o f the securities comprising  the

units; and
 

 •  whether the units will be issued in fully reg istered o r g lobal fo rm.
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PLAN OF DISTRIBUTION

We may sell the securities from time to  time pursuant to  underwritten public  o fferings, nego tiated transactions, block trades o r a
combination o f these methods o r through underwriters o r dealers, including  Ladenburg  Thalmann & Co . Inc., one o f our broker-dealer
subsidiaries, through agents and/o r directly to  one o r more purchasers. The securities may be distributed from time to  time in one o r
more transactions:
 

 •  at a fixed price o r prices, which may be changed;
 

 •  at market prices prevailing  at the time o f sale;
 

 •  at prices related to  such prevailing  market prices (including  in “at-the-market” o fferings in acco rdance with Rule 415(a)(4 ));
 

 •  at nego tiated prices; o r
 

 •  through a rights o ffering , fo rward contracts o r similar arrangements.

We may directly so lic it o ffers to  purchase the securities being  o ffered by this prospectus. We may also  designate  agents to
so lic it o ffers to  purchase the securities from time to  time. We will name in a prospectus supplement any agent invo lved in the o ffer o r
sale  o f our securities.

If we utilize  a dealer in the sale  o f the securities being  o ffered by this prospectus, the securities will be so ld to  the dealer, as
principal. The dealer may then resell the securities to  the public  at varying  prices to  be determined by the dealer at the time o f resale .

If we utilize  an underwriter in the sale  o f the securities being  o ffered by this prospectus, we will execute  an underwriting
agreement with the underwriter at the time o f sale  and provide the name o f any underwriter in the prospectus supplement that the
underwriter will use to  make resales o f the securities to  the public . In connection with the sale  o f the securities, we, o r the purchasers o f
securities fo r whom the underwriter may act as agent, may compensate  the underwriter in the fo rm o f underwriting  discounts o r
commissions. The underwriter may sell the securities to  o r through dealers, and those dealers may receive compensation in the fo rm
of discounts, concessions o r commissions from the underwriters and/o r commissions from the purchasers fo r which they may act as
agent. Unless o therwise indicated in a prospectus supplement, an agent will be acting  on a best effo rts basis and a dealer will purchase
securities as a principal, and may then resell the securities at varying  prices to  be determined by the dealer.

Any compensation paid to  underwriters, dealers o r agents in connection with the o ffering  o f the securities, and any discounts,
concessions o r commissions allowed by underwriters to  partic ipating  dealers will be provided in the applicable  prospectus supplement.
Underwriters, dealers and agents partic ipating  in the distribution o f the securities may be deemed to  be underwriters within the meaning
of the Securities Act, and any discounts and commissions received by them and any pro fit realized by them on resale  o f the securities
may be deemed to  be underwriting  discounts and commissions. We may enter into  ag reements to  indemnify underwriters, dealers and
agents against c ivil liabilities, including  liabilities under the Securities Act, o r to  contribute  to  payments they may be required to  make in
respect thereo f and to  reimburse those persons fo r certain expenses.

The securities o ffered under this prospectus may o r may no t be listed on a national securities exchange. The securities being
offered under this prospectus, o ther than our common stock, will be new issues o f securities with no  established trading  market, unless
o therwise specified in the applicable  prospectus supplement. It has no t presently been established whether the underwriters, if any, as
identified in a prospectus supplement, will make a market in the securities. If the underwriters make a market in the securities, the market
making  may be discontinued at any time without no tice. We canno t provide any assurance as to  the liquidity o f the trading  market fo r
the securities.
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To facilitate  the o ffering  o f securities, certain persons partic ipating  in the o ffering  may engage in transactions that stabilize ,
maintain o r o therwise affect the price o f the securities. This may include over-allo tments o r sho rt sales o f the securities, which invo lve
the sale  by persons partic ipating  in the o ffering  o f more securities than were so ld to  them. In these circumstances, these persons would
cover such over-allo tments o r sho rt positions by making  purchases in the open market o r by exercising  their over-allo tment option, if
any. In addition, these persons may stabilize  o r maintain the price o f the securities by bidding  fo r o r purchasing  securities in the open
market o r by imposing  penalty bids, whereby selling  concessions allowed to  dealers partic ipating  in the o ffering  may be reclaimed if
securities so ld by them are repurchased in connection with stabilization transactions. The effect o f these transactions may be to
stabilize  o r maintain the market price o f the securities at a level above that which might o therwise prevail in the open market. These
transactions may be discontinued at any time.

If indicated in the applicable  prospectus supplement, underwriters o r o ther persons acting  as agents may be autho rized to  so lic it
o ffers by institutions o r o ther suitable  purchasers to  purchase the securities at the public  o ffering  price set fo rth in the prospectus
supplement, pursuant to  delayed delivery contracts providing  fo r payment and delivery on the date  o r dates stated in the prospectus
supplement. These purchasers may include, among  o thers, commercial and savings banks, insurance companies, pension funds,
investment companies and educational and charitable  institutions. Delayed delivery contracts will be subject to  the condition that the
purchase o f the securities covered by the delayed delivery contracts will no t at the time o f delivery be prohibited under the laws o f any
jurisdiction in the United States to  which the purchaser is subject. The underwriters and agents will no t have any responsibility with
respect to  the validity o r perfo rmance o f these contracts.

The underwriters, dealers and agents may engage in transactions with us, o r perfo rm services fo r us, in the o rdinary course o f
business fo r which they receive compensation.
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LEGAL MATTERS

Certain legal matters with respect to  the validity o f the securities o ffered under this prospectus and any supplement hereto  will be
passed upon fo r us by Greenberg  Traurig , P.A., 333 Avenue o f the Americas (S.E. 2nd Avenue), Miami, Flo rida 33131 o r such o ther
counsel identified in any applicable  prospectus supplement. Counsel fo r any underwriter o r agents will be no ted in the applicable
prospectus supplement.

EXPERTS

The conso lidated balance sheets o f Ladenburg  Thalmann as o f December 31, 2012 and 2011 and the related conso lidated
statements o f operations, shareho lders’ equity, and cash flows fo r each o f the years in the three-year period ended December 31, 2012
have been audited by EisnerAmper LLP, independent reg istered public  accounting  firm, as stated in their reports, which are  inco rporated
herein by reference, which reports (1) express an unqualified opinion on the financial statements, and (2) express an unqualified opinion
on the effectiveness o f internal contro l over financial reporting . Such financial statements have been inco rporated herein by reference
in reliance on the reports o f such firm g iven upon their autho rity as experts in accounting  and auditing .

The audited histo rical conso lidated financial statements o f Securities America Financial Corporation and subsidiaries included in
Ladenburg  Thalmann Financial Services Inc.’s Current Report on Form 8-K/A dated January 20, 2012 have been so  inco rporated in
reliance on the report o f PricewaterhouseCoopers LLP, independent accountants, g iven on the autho rity o f said firm as experts in
auditing  and accounting .
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4,600,000 Shares
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