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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. ☐

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, check the following box. ☒

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

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

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. ☐

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or an emerging growth company. See definition of “large accelerated filer,” “accelerated
filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ☐ Accelerated filer ☐
Non-accelerated filer ☒(Do not check if a smaller reporting company) Smaller reporting company ☐

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of Securities Act. ☐
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CALCULATION OF REGISTRATION FEE

Title Of Each Class
Of Securities To Be Registered(1)

Proposed
Maximum
Aggregate

Offering
Price(2)

Amount Of
Registration

Fee(3)

Common Stock, par value $0.02 per share(4) - -
Preferred Stock, par value $0.01 per share(4) - -
Warrants - -
Debt Securities - -
Units(5) - -
Total $25,000,000 $ 3,112.50

(1)

An indeterminate aggregate initial offering price or number of the securities of each identified class is being
registered as may from time to time be offered at indeterminate prices, along with an indeterminate number of
securities that may be issued upon exercise, settlement, exchange or conversion of securities offered hereunder.
Separate consideration may or may not be received for securities that are issuable upon exercise, settlement,
conversion or exchange of other securities or that are issued in units with other securities registered hereunder.

(2)Certain information as to each class of securities to be registered is not specified, in accordance with General
Instruction II.D of Form S-3 under the Securities Act.
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(3)The registration fee has been calculated in accordance with Rule 457(o) under the Securities Act of 1933, as
amended.

(4)

Includes an indeterminate number of shares of common stock or preferred stock as may be issued by the registrant
upon exercise, conversion or exchange of any securities that provide for such issuance, or that may from time to
time become issuable by reason of any stock split, stock dividend or similar transaction, for which no separate
consideration will be received by registrant.

(5)Each unit will be issued under a unit agreement and will represent an interest in two or more other securities,
which may or may not be separable from one another.

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the registration statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is
not an offer to sell these securities and we are not soliciting offers to buy these securities in any jurisdiction
where the offer or sale is not permitted.

Subject To Completion, Dated August 15, 2018

PROSPECTUS

$25,000,000

Common Stock

Preferred Stock

Warrants

Debt Securities

Units

We may offer and sell an indeterminate number of shares of our common stock, preferred stock, warrants to purchase
our common stock, preferred stock, debt securities, or units comprised of two or more such securities (the “Securities”)
from time to time under this prospectus. You should read this prospectus and any prospectus supplement carefully
before you invest.

We may offer the Securities in one or more offerings in amounts, at prices, and on terms determined at the time of the
offering. We may sell the Securities through agents we select or through underwriters and dealers we select. If we use
agents, underwriters or dealers, we will name them and describe their compensation in a prospectus supplement.
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This prospectus provides a general description of the Securities we may offer. Each time we sell Securities, we will
provide specific terms of the Securities offered in a supplement to this prospectus. The prospectus supplement may
also add, update or change information contained in this prospectus. You should read this prospectus and the
applicable prospectus supplement carefully before you invest in any Securities. This prospectus may not be used to
consummate a sale of Securities unless accompanied by the applicable prospectus supplement.

Our common stock is listed for trading on the Nasdaq Capital Market under the symbol “NHLD.”

Investing in our Securities involves risks.

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

The date of this Prospectus is , 2018
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Summary

This summary provides an overview of selected information contained elsewhere or incorporated by reference in this
prospectus and does not contain all of the information you should consider before investing in our securities. You
should carefully read the prospectus, the information incorporated by reference and the registration statement of which
this prospectus is a part in their entirety before investing in our securities, including the information discussed under
“Risk Factors” in this prospectus and the documents incorporated by reference and our financial statements and notes
thereto that are incorporated by reference in this prospectus. In this prospectus, unless the context suggests otherwise,
references to “National Holdings,” “National,” the “Company,” “we,” “us” and “our” refer to National Holdings Corporation, a
Delaware corporation.

We are engaged in independent brokerage and advisory services and asset management services, investment banking,
equity research and institutional sales and trading, through our broker-dealer subsidiary, National Securities
Corporation (“National Securities” or “NSC”). We are committed to establishing a significant presence in the financial
services industry by meeting the varying investment needs of our retail, corporate and institutional clients. Our
wholly-owned subsidiary, National Asset Management, Inc., is a federally-registered investment adviser that provides
asset management advisory services to clients for a fee based upon a percentage of assets managed. We also provide
tax preparation services through Gilman Ciocia, Inc. (“Gilman”), which provides tax preparation services to individuals,
predominantly in the middle and upper income tax brackets and accounting services to small and midsize companies.

National Securities is subject to regulation by, among others, the Securities and Exchange Commission (“SEC”), the
Financial Industry Regulatory Authority and the Municipal Securities Rulemaking Board, and are members of the
Securities Investor Protection Corporation. In addition, NSC is licensed to conduct its brokerage activities in all 50
states, plus the District of Columbia and Puerto Rico and the U.S. Virgin Islands. Gilman is also subject to regulation
by, among others, the Internal Revenue Service.

As of June 30, 2018, we had approximately 1,063 associated personnel serving retail and institutional customers,
trading and investment banking clients. In addition to our 28 Company offices located in New York, New Jersey,
Florida, Texas and Washington, we had approximately 103 other registered offices, owned and operated by
independent owners who maintain all appropriate licenses and are responsible for all office overhead and expenses.

Our registered representatives offer a broad range of investment products and services. These products and services
allow us to generate both commissions (from transactions in securities and other investment products) and fee income
(for providing investment advisory services, namely managing clients’ accounts). The investment products and
services offered include but are not limited to stocks, bonds, mutual funds, annuities, insurance, and managed money
accounts.
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We were incorporated under the laws of the State of Delaware in 1996. Our principal executive office is located at 200
Vesey Street, 25th Floor, New York, NY 10281 and our telephone number is (212) 417-8000.

Our website address is www.nhld.com. We are not including the information on our website as a part of, nor
incorporating it by reference into, this prospectus supplement.

We are a majority controlled subsidiary of Fortress Biotech, Inc.

1
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RISK FACTORS 

Investing in our securities involves risks. You should carefully consider any specific risks discussed or incorporated
by reference in the applicable prospectus supplement, together with all other information contained in the prospectus
supplement or incorporated by reference in this prospectus. You should also consider the risks, uncertainties and
assumptions discussed under the caption “Risk Factors” included in our most recent Annual Report on Form 10-K/A
incorporated by reference in this prospectus, which may be amended, supplemented or superseded from time to time
by other reports we file with the SEC in the future.

2

Edgar Filing: NATIONAL HOLDINGS CORP - Form S-3

12



 FORWARD-LOOKING STATEMENTS

Certain statements included or incorporated by reference in this prospectus and the applicable supplements constitute
“forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the
Securities Exchange Act of 1934. You may find these statements by looking for words such as “plan,” “believe,” “expect,”
“intend,” “anticipate,” “estimate,” “project,” “potential,” “possible,” or other similar expressions, or future or conditional verbs
such as “will,” “should,” “would,” and “could.”

All forward-looking statements, by their nature, are subject to risks and uncertainties. Our actual results may differ
materially from those set forth in our forward-looking statements. As a large, international financial services
company, we face risks that are inherent in the businesses and market places in which we operate. Information
regarding important factors that could cause our future financial performance to vary from that described in our
forward-looking statements is contained in our annual report on Form 10-K/A for the year ended September 30, 2017,
which is incorporated by reference in this prospectus, under the captions “Item 1A. Risk Factors” and “Item 7.
Management’s Discussion and Analysis of Financial Condition and Results of Operations,” and in our subsequent
filings that are incorporated in this prospectus by reference. See “Where You Can Find More Information” below for
information about how to obtain a copy of our annual report.

You should not place undue reliance on any forward-looking statements, which speak only as of the dates they are
made.

All subsequent written and oral forward-looking statements attributable to us or any person on our behalf are
expressly qualified in their entirety by the cautionary statements contained or referred to in this section. Except to the
extent required by applicable law or regulation, we undertake no obligation to update these forward-looking
statements to reflect events or circumstances after the date of this prospectus or to reflect the occurrence of
unanticipated events.

3
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Important information About This Prospectus

This prospectus is part of a “shelf” registration statement that we filed with the SEC. By using a shelf registration
statement, we may sell our securities, as described in this prospectus, from time to time in one or more offerings. Each
time we sell Securities, we will provide a prospectus supplement to this prospectus that contains specific information
about the terms of such offering. The prospectus supplement may also add, update or change information contained in
this prospectus. Before purchasing any securities, you should carefully read both this prospectus and any prospectus
supplement, together with the additional information incorporated into this prospectus or described under the heading
“Where You Can Find More Information.”

You should rely only on the information contained or incorporated by reference in this prospectus and any prospectus
supplement. We have not authorized any other person to provide you with different information. If anyone provides
you with different or inconsistent information, you should not rely on it. We will not make an offer to sell Securities in
any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this
prospectus, as well as information we previously filed with the SEC and have incorporated by reference, is accurate as
of the date on the front cover of this prospectus only, or when such document was filed with the SEC. Our business,
financial condition, results of operations and prospects may have changed since the relevant date.

Neither we, nor any of our officers, directors, agents or representatives or underwriters, make any representation to
you about the legality of an investment. You should not interpret the contents of this prospectus, any prospectus
supplement, or any free writing prospectus to be legal, business, investment or tax advice. You should consult with
your own advisors for that type of advice and consult with them about the legal, tax, business, financial and other
issues that you should consider before investing in our common stock.

We will not use this prospectus to offer and sell Securities unless it is accompanied by a prospectus supplement that
more fully describes the terms of the offering.

4
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USE OF PROCEEDS

Unless otherwise specified in connection with a particular offering of securities, the net proceeds from the sale of the
securities offered by this prospectus will be used for general corporate purposes.

5
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth, for each of the periods presented, our ratio of earnings to fixed charges and our
coverage deficiency. You should read this table in conjunction with the financial statements and notes incorporated by
reference in this prospectus. 

Our ratio of earnings to fixed charges for each of the periods indicated is as follows:

Nine Months
Ended Year Ended September 30,

June 30, 2018 2017 2016 2015 2014 2013
Ratio of earnings to fixed charges(1) N/A 1,185.21x N/A 37.77x 238.03x 7.56x

(1)

In computing the ratio of earnings to fixed charges: (i) earnings have been based on income from continuing
operations before income taxes, fixed charges (exclusive of interest capitalized and interest of consolidated
investment products), and distributed income of equity investees and (ii) fixed charges consist of interest and
amortization of debt discounts and fees expense (including amounts capitalized) and the estimated interest portion
of rents.

6
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Description Of Capital Stock

The following description summarizes the material terms of National capital stock as of the date of this registration
statement. Because it is only a summary, it does not contain all the information that may be important to you. For a
complete description of our capital stock, you should refer to our Certificate of Incorporation, as amended, our
Amended and Restated Bylaws, as amended (“Bylaws”), and to the provisions of applicable Delaware law.

Our common stock is traded on The Nasdaq Capital Market under the symbol “NHLD.” The last reported sale price of
our common stock on August 14, 2018 was $3.45 per share.

As of the date hereof, we are authorized to issue 75,000,000 shares of common stock, par value $0.02 per share, and
10,000,000 shares of preferred stock, par value $0.01 per share. As of the date of this prospectus, no shares of
preferred stock are outstanding.

As of June 30, 2018, we had 12,490,990 shares of common stock issued and outstanding, and had reserved an
additional (i) 12,436,427 shares of common stock for issuance upon exercise of outstanding warrants, (ii) 3,003,257
shares of common stock for issuance under outstanding stock options and restricted stock units and (iii) 2,423,618 for
future issuance under our equity compensation plans.

Common Stock

Voting Rights. Each holder of shares of our common stock is entitled to one vote for each share of such common stock
held by such holder, and voting power with respect to all classes of its securities shall be vested solely in the our
common stock. Under our Bylaws, the holders of a majority of the voting power of its issued and outstanding stock
entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum for the transaction of
business at all meetings of stockholders, except as otherwise provided by statute or by its certificate of incorporation.
When a quorum is present at any meeting, the vote of the holders of a majority of the voting power of our issued and
outstanding stock entitled to vote thereon, present in person or represented by proxy, shall decide any questions
brought before such meeting, unless the question is one upon which by express provision of statute or of the certificate
of incorporation or of the Bylaws, a different vote is required, in which case such express provision shall govern and
control the decision of such question.

Special Meetings of Stockholders. A special meeting of stockholders may be called at any time by our Board or the
Chairman of the Board, if one shall have been elected, or the President and shall be called by the Secretary upon the
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request in writing of a stockholder or stockholders holding of record at least one-third of the voting power of our
issued and outstanding shares of stock entitled to vote at such meeting.

Stockholder Action by Written Consent. Our certificate of incorporation provides that any action required to be taken
at any annual or special meeting of the holders of our common stock, may be taken by written consent without a
meeting, provided that such written consent is signed by the holders of all of the outstanding shares of our common
stock.

Dividends. Subject to the dividend rights of the outstanding shares of issued and outstanding preferred stock, holders
of our common stock are entitled to receive dividends, when, as and if declared by our board of directors out of assets
lawfully available for such purposes. No dividends shall be paid on any shares of our common stock unless the same
dividend is paid on all shares of our common stock outstanding at the time of such payment.

Rights upon Liquidation, Dissolution or Winding Up. In the event of any distribution of assets upon liquidation,
dissolution or winding up of our affairs, holders of our common stock will be entitled to share ratably and equally all
of our assets and funds remaining after payment to the holders of our preferred stock of the specific amounts which
they are entitled to receive upon such liquidation, dissolution or winding up of our company.

Other Rights. Holders of our common stock have no subscription, redemption or conversion rights, nor do they have
any preemptive or other rights to acquire or subscribe for additional, unissued or treasury shares. Accordingly, if we
were to elect to sell additional shares of our common stock, persons acquiring our common stock in this offering
would have no right to purchase additional shares and, as a result, their percentage equity interest in National would
be reduced.

7
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Preferred Stock

Our Board is authorized to issue from time to time, in one or more designated series, any or all of its authorized but
unissued shares of preferred stock with dividend, redemption, conversion, exchange, voting and other provisions as
may be provided in that particular series.

As of the date hereof, there are no shares of preferred stock issued and outstanding.

Stock Options

As of June 30, 2018, we had outstanding options to purchase 612,000 shares of our common stock at exercise prices
ranging from $4.50 to $9.00 per share, of which 432,000 were issued under our 2013 Omnibus Incentive Plan. 

Certain Provisions of Delaware Law and Our Certificate of Incorporation and By-Laws

A number of provisions of our certificate of incorporation and By-laws concern matters of corporate governance and
the rights of stockholders. Certain of these provisions, as well as the ability of our board of directors to issue shares of
preferred stock and to set the voting rights, preferences and other terms thereof, may be deemed to have an
anti-takeover effect and may discourage takeover attempts not first approved by our board of directors (including
takeovers which certain stockholders may deemed to be in their best interests). To the extent takeover attempts are
discouraged, temporary fluctuations in the market price of our common stock, which may result from actual or
rumored takeover attempts, may be inhibited. These provisions, together with the ability of our board to issue
preferred stock without further stockholder action, also could delay or frustrate the removal of incumbent directors or
the assumption of control by stockholders, even if such removal or assumption would be beneficial to stockholders.
These provisions also could discourage or make more difficult a merger, tender offer or proxy contests, even if they
could be favorable to the interests of stockholders, and could potentially depress the market price of the our common
stock. Our board of directors believes these provisions are appropriate to protect the interests of us and all of our
stockholders.

Number of Directors; Filling Vacancies. Our certificate of incorporation and By-laws provide that the number of
directors constituting the board of directors will be determined by the affirmative vote of the board of directors or by
action of its stockholders. Any vacancy occurring in the board of directors, including any vacancy created by reason of
an increase in the number of directors, shall be filled for the unexpired term by the concurring vote of a majority of the
directors then in office, whether or not a quorum, or by the sole remaining director or by the stockholders at the next
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annual meeting thereof or at a special meeting thereof. Each director so elected shall hold office for the remainder of
the full term of the class of directors in which the new directorship was created or the vacancy occurred and until such
director’s successor shall have been elected and qualified.

Classification of Directors. Our By-laws provide that the directors shall be classified in respect to the time for which
they shall severally hold office, by dividing them into three classes. The number of directors in each class shall be as
nearly equal as possible. At each annual election, any vacancy in any class of directors may be filled and successors to
the class of directors whose terms shall expire that year shall be elected to hold office for a term of three years, so that
the term of office of one class of directors shall expire in each year. In the event the number of directors is increased,
election may be made to a class of directors with terms expiring in three years or less in order to maintain
proportionate equality between the classes. Any decrease in the number of directors shall be effective at the time of
the next succeeding annual meeting of stockholders unless there are vacancies in our board of directors, in which case
such decrease may become effective at any time prior to the next succeeding annual meeting to the extent of the
number of such vacancies. Each director shall hold office until the expiration of the term for which he is elected and
until his successor has been elected and qualified, or until his prior resignation or removal.

Amendments to By-laws. Our Bylaws provide that they may be amended or repealed or new bylaws may be adopted
by action of the stockholders entitled to vote thereon at any annual or special meeting of stockholders or by action of
the National board of directors at a regular or special meeting thereof.

Section 203 of the DGCL. We are subject to Section 203 of the DGCL. Under this provision, we may not engage in
any business combination with any interested stockholder for a period of three years following the date the
stockholder became an interested stockholder, unless:

●prior to such time our board of directors approved either the business combination or the transaction which resulted
in the stockholder becoming an interested stockholder;

●

upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of our voting stock outstanding at the time the transaction commenced,
excluding for purposes of determining the voting stock outstanding (but not the outstanding voting stock owned by
the interested stockholder) those shares owned (i) by persons who are directors and also officers and (ii) employee
stock plans in which employee participants do not have the right to determine confidentially whether shares held
subject to the plan will be tendered in a tender or exchange offer; or

8
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●
at or subsequent to such time the business combination is approved by our board of directors and authorized at an
annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least two-thirds of
the outstanding voting stock which is not owned by the interested stockholder.

Section 203 defines “business combination” to include the following:

●any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the interested
stockholder;

●subject to some exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of
the corporation to the interested stockholder;

●any transaction involving the corporation that has the effect of increasing the proportionate share of the stock of any
class or series of the corporation beneficially owned by the interested stockholder; or

● the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other
financial benefits provided by or through the corporation.

In general, Section 203 defines an “interested stockholder” as any entity or person beneficially owning 15% or more of
the outstanding voting stock of the corporation and any entity or person affiliated with or controlling or controlled by
the entity or person.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, Inc., 350 Indiana Street,
Suite 800, Golden, Colorado 80401.

9
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DESCRIPTION OF WARRANTS

We may issue warrants to purchase shares of our common stock or preferred stock in one or more series together with
other securities or separately, as described in each applicable prospectus supplement.

The prospectus supplement relating to any warrants we offer will include specific terms relating to the offering. These
terms will include some or all of the following:

●the title of the warrants;

●the aggregate number of warrants offered;

●the designation, number and terms of the shares of common stock purchasable upon exercise of the warrants and
procedures by which those numbers may be adjusted;

●the exercise price of the warrants;

●the dates or periods during which the warrants are exercisable;

●the designation and terms of any securities with which the warrants are issued;

● if the warrants are issued as a unit with another security, the date on and after which the warrants and the
other security will be separately transferable;

●if the exercise price is not payable in U.S. dollars, the foreign currency, currency unit or composite currency in which
the exercise price is denominated;

●any minimum or maximum amount of warrants that may be exercised at any one time;

● any terms relating to the modification of the
warrants;

Edgar Filing: NATIONAL HOLDINGS CORP - Form S-3

22



●any terms, procedures and limitations relating to the transferability, exchange or exercise of the warrants; and

●any other specific terms of the warrants.

10
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DESCRIPTION OF DEBT SECURITIES

We may offer debt securities which may be senior, subordinated or junior subordinated and may be convertible.
Unless otherwise specified in the applicable prospectus supplement, our debt securities will be issued in one or more
series under an indenture to be entered into between us and a trustee. We will issue the debt securities offered by this
prospectus and any accompanying prospectus supplement under an indenture to be entered into between us and the
trustee identified in the applicable prospectus supplement. The terms of the debt securities will include those stated in
the indenture and those made part of the indenture by reference to the Trust Indenture Act of 1939, as in effect on the
date of the indenture. We have filed a copy of the form of indenture as an exhibit to the registration statement in which
this prospectus is included. The indenture will be subject to and governed by the terms of the Trust Indenture Act of
1939.

The following description briefly sets forth certain general terms and provisions of the debt securities that we may
offer. The particular terms of the debt securities offered by any prospectus supplement and the extent, if any, to which
these general provisions may apply to the debt securities, will be described in the related prospectus supplement.
Accordingly, for a description of the terms of a particular issue of debt securities, reference must be made to both the
related prospectus supplement and to the following description.

Debt Securities

The aggregate principal amount of debt securities that may be issued under the indenture is unlimited. The debt
securities may be issued in one or more series as may be authorized from time to time pursuant to a supplemental
indenture entered into between us and the trustee or an order delivered by us to the trustee. For each series of debt
securities we offer, a prospectus supplement accompanying this prospectus will describe the following terms and
conditions of the series of debt securities that we are offering, to the extent applicable:

●title and aggregate principal amount;

●whether the debt securities will be senior, subordinated or junior subordinated;

●applicable subordination provisions, if any;

●provisions regarding whether the debt securities will be convertible or exchangeable into other securities or property
of the Company or any other person;
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●percentage or percentages of principal amount at which the debt securities will be issued;

●maturity date(s);

●interest rate(s) or the method for determining the interest rate(s);

●whether interest on the debt securities will be payable in cash or additional debt securities of the same series;

●dates on which interest will accrue or the method for determining dates on which interest will accrue and dates on
which interest will be payable;

●whether the amount of payment of principal of, premium, if any, or interest on the debt securities may be determined
with reference to an index, formula or other method;

●redemption, repurchase or early repayment provisions, including our obligation or right to redeem, purchase or repay
debt securities under a sinking fund, amortization or analogous provision;

●if other than the debt securities’ principal amount, the portion of the principal amount of the debt securities that will
be payable upon declaration of acceleration of the maturity;

●authorized denominations;

●form;

11
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●amount of discount or premium, if any, with which the debt securities will be issued, including whether the debt
securities will be issued as “original issue discount” securities;

●the place or places where the principal of, premium, if any, and interest on the debt securities will be payable;

●where the debt securities may be presented for registration of transfer, exchange or conversion;

●the place or places where notices and demands to or upon the Company in respect of the debt securities may be
made;

●whether the debt securities will be issued in whole or in part in the form of one or more global securities;

●

if the debt securities will be issued in whole or in part in the form of a book-entry security, the depository or its
nominee with respect to the debt securities and the circumstances under which the book-entry security may be
registered for transfer or exchange or authenticated and delivered in the name of a person other than the depository or
its nominee;

●whether a temporary security is to be issued with respect to such series and whether any interest payable prior to the
issuance of definitive securities of the series will be credited to the account of the persons entitled thereto;

●the terms upon which beneficial interests in a temporary global security may be exchanged in whole or in part for
beneficial interests in a definitive global security or for individual definitive securities;

●the guarantors, if any, of the debt securities, and the extent of the guarantees and any additions or changes to permit
or facilitate guarantees of such debt securities;

●any covenants applicable to the particular debt securities being issued;

●any defaults and events of default applicable to the debt securities, including the remedies available in connection
therewith;

●currency, currencies or currency units in which the purchase price for, the principal of and any premium and any
interest on, such debt securities will be payable;

●time period within which, the manner in which and the terms and conditions upon which the Company or the
purchaser of the debt securities can select the payment currency;
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●securities exchange(s) on which the debt securities will be listed, if any;

●whether any underwriter(s) will act as market maker(s) for the debt securities;

●extent to which a secondary market for the debt securities is expected to develop;

●provisions relating to defeasance;

●provisions relating to satisfaction and discharge of the indenture;

●any restrictions or conditions on the transferability of the debt securities;

●provisions relating to the modification of the indenture both with and without the consent of holders of debt securities
issued under the indenture;

● any addition or change in the provisions related to compensation and reimbursement of the
trustee;

●provisions, if any, granting special rights to holders upon the occurrence of specified events;

12
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●whether the debt securities will be secured or unsecured, and, if secured, the terms upon which the debt securities
will be secured and any other additions or changes relating to such security; and

●any other terms of the debt securities that are not inconsistent with the provisions of the Trust Indenture Act (but may
modify, amend, supplement or delete any of the terms of the indenture with respect to such series of debt securities).

General

One or more series of debt securities may be sold as “original issue discount” securities. These debt securities would be
sold at a substantial discount below their stated principal amount, bearing no interest or interest at a rate which at the
time of issuance is below market rates. One or more series of debt securities may be variable rate debt securities that
may be exchanged for fixed rate debt securities.

United States federal income tax consequences and special considerations, if any, applicable to any such series will be
described in the applicable prospectus supplement.

Debt securities may be issued where the amount of principal and/or interest payable is determined by reference to one
or more currency exchange rates, commodity prices, equity indices or other factors. Holders of such debt securities
may receive a principal amount or a payment of interest that is greater than or less than the amount of principal or
interest otherwise payable on such dates, depending upon the value of the applicable currencies, commodities, equity
indices or other factors. Information as to the methods for determining the amount of principal or interest, if any,
payable on any date, the currencies, commodities, equity indices or other factors to which the amount payable on such
date is linked and certain additional United States federal income tax considerations will be set forth in the applicable
prospectus supplement.

The term “debt securities” includes debt securities denominated in U.S. dollars or, if specified in the applicable
prospectus supplement, in any other freely transferable currency or units based on or relating to foreign currencies.

We expect most debt securities to be issued in fully registered form without coupons and in denominations of $1,000
and any integral multiples thereof. Subject to the limitations provided in the indenture and in the prospectus
supplement, debt securities that are issued in registered form may be transferred or exchanged at the principal
corporate trust office of the trustee, without the payment of any service charge, other than any tax or other
governmental charge payable in connection therewith.

Edgar Filing: NATIONAL HOLDINGS CORP - Form S-3

28



Global Securities

The debt securities of a series may be issued in whole or in part in the form of one or more global securities that will
be deposited with, or on behalf of, a depositary identified in the prospectus supplement. Global securities will be
issued in registered form and in either temporary or definitive form. Unless and until it is exchanged in whole or in
part for the individual debt securities, a global security may not be transferred except as a whole by the depositary for
such global security to a nominee of such depositary or by a nominee of such depositary to such depositary or another
nominee of such depositary or by such depositary or any such nominee to a successor of such depositary or a nominee
of such successor. The specific terms of the depositary arrangement with respect to any debt securities of a series and
the rights of and limitations upon owners of beneficial interests in a global security will be described in the applicable
prospectus supplement.

Governing Law

The indenture and the debt securities shall be construed in accordance with and governed by the laws of the State of
New York.

13
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DESCRIPTION OF UNITS

We may issue, in one more series, units comprised of shares of our common stock, preferred stock, warrants to
purchase common stock or preferred stock, debt securities or any combination of those securities. Each unit will be
issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit
will have the rights and obligations of a holder of each included security. The unit agreement under which a unit is
issued may provide that the securities included in the unit may not be held or transferred separately, at any time or at
any time before a specified date.

We may evidence units by unit certificates that we issue under a separate agreement. We may issue the units under a
unit agreement between us and one or more unit agents. If we elect to enter into a unit agreement with a unit agent, the
unit agent will act solely as our agent in connection with the units and will not assume any obligation or relationship
of agency or trust for or with any registered holders of units or beneficial owners of units. We will indicate the name
and address and other information regarding the unit agent in the applicable prospectus supplement relating to a
particular series of units if we elect to use a unit agent.

We will describe in the applicable prospectus supplement the terms of the series of units being offered, including:

●the designation and terms of the units and of the securities comprising the units, including whether and under what
circumstances those securities may be held or transferred separately;

●any provisions of the governing unit agreement that differ from those described herein; and

●any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising
the units.

The other provisions regarding our common stock, preferred stock, warrants and debt securities as described in this
section will apply to each unit to the extent such unit consists of shares of our common stock, warrants and/or debt
securities.

14
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Plan Of Distribution

We may sell the securities covered in this prospectus in any of three ways (or in any combination):

●through underwriters or dealers;

●directly to a limited number of purchasers or to a single purchaser; or

●through agents.

Each time that we use this prospectus to sell securities, we will also provide a prospectus supplement that contains the
specific terms of the offering. The prospectus supplement will set forth the terms of the offering of the securities,
including:

●the name or names of any underwriters, dealers or agents and the amounts of any securities underwritten or
purchased by each of them; and

●the public offering price of the common stock and the proceeds to us and any discounts, commissions or concessions
allowed or reallowed or paid to dealers.

Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed
from time to time.

If underwriters are used in the sale of any securities, the securities will be acquired by the underwriters for their own
account and may be resold from time to time in one or more transactions, including negotiated transactions, at a fixed
public offering price or at varying prices determined at the time of sale. The securities may be either offered to the
public through underwriting syndicates represented by managing underwriters, or directly by underwriters. Generally,
the underwriters’ obligations to purchase the securities will be subject to certain conditions precedent. The
underwriters will be obligated to purchase all of the securities if they purchase any of securities.

We may sell the securities through agents from time to time. The prospectus supplement will name any agent involved
in the offer or sale of the securities and any commissions we pay to them. Generally, any agent will be acting on a best
efforts basis for the period of its appointment.
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We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase the securities from
us at the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing
for payment and delivery on a specified date in the future. The contracts will be subject only to those conditions set
forth in the prospectus supplement, and the prospectus supplement will set forth any commissions we pay for
solicitation of these contracts.

Agents and underwriters may be entitled to indemnification by us against certain civil liabilities, including liabilities
under the Securities Act of 1933, as amended, or to contribution with respect to payments which the agents or
underwriters may be required to make in respect thereof. Agents and underwriters may be customers of, engage in
transactions with, or perform services for us in the ordinary course of business.

We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third
parties in privately negotiated transactions. If the applicable prospectus supplement indicates, in connection with those
derivatives, the third parties may sell securities covered by this prospectus and the applicable prospectus supplement,
including in short sale transactions. If so, the third party may use securities pledged by us or borrowed from us or
others to settle those sales or to close out any related open borrowings of securities, and may use securities received
from us in settlement of those derivatives to close out any related open borrowings of securities. The third party in
such sale transactions will be an underwriter and will be identified in the applicable prospectus supplement (or a
post-effective amendment).

15

Edgar Filing: NATIONAL HOLDINGS CORP - Form S-3

32



Legal Matters

Certain legal matters will be passed upon for us by Alston & Bird LLP, New York, New York. Additional legal
matters may be passed upon for us or any underwriters, dealers or agents, by counsel that we will name in the
applicable prospectus supplement.

Experts

The consolidated financial statements of National Holdings Corporation as of September 30, 2017 and 2016 and for
each of the years in the three-year period ended September 30, 2017 have been audited by EisnerAmper LLP,
independent registered public accounting firm, as set forth in their report thereon, which is incorporated herein by
reference. Such financial statements have incorporated by reference in reliance on the report of such firm given upon
their authority as experts in accounting and auditing.

Where You Can Find More Information

We have filed with the SEC, Washington, D.C. 20549, a registration statement on Form S-3 under the Securities Act
with respect to the common stock offered hereby. This prospectus does not contain all of the information set forth in
the registration statement and the exhibits and schedules thereto. For further information with respect to the Company
and its common stock, reference is made to the registration statement and the exhibits and any schedules filed
therewith. Statements contained in this prospectus as to the contents of any contract or other document referred to are
not necessarily complete and in each instance, if such contract or document is filed as an exhibit, reference is made to
the copy of such contract or other document filed as an exhibit to the registration statement, each statement being
qualified in all respects by such reference. A copy of the registration statement, including the exhibits and schedules
thereto, may be read and copied at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549.
Information on the operation of the Public Reference Room may be obtained by calling the Securities and Exchange
Commission (the “SEC” or “Commission”) at 1-800-SEC-0330. In addition, the SEC maintains an Internet site at
www.sec.gov, from which interested persons can electronically access the registration statement, including the
exhibits and any schedules thereto.

We are subject to the information reporting requirements of the Exchange Act, and we file periodic reports and other
information with the SEC. All documents filed with the SEC are available for inspection and copying at the addresses
set forth above. We also maintain an Internet site at www.nhld.com. Our website and the information contained
therein or connected thereto shall not be deemed to be incorporated into this prospectus or the registration statement of
which it forms a part.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with them which means that we can disclose
important information to you by referring you to those documents instead of having to repeat the information in this
prospectus and accompanying prospectus. The information incorporated by reference is considered to be part of this
prospectus and accompanying prospectus, and later information that we file with the SEC will automatically update
and supersede this information. This prospectus incorporates by reference the documents listed below (other than,
unless otherwise specifically indicated, current reports furnished under Item 2.02 or Item 7.01 of Form 8-K and
exhibits filed on such form that are related to such items):

a)Our Annual Report on Form 10-K/A for the fiscal year ended September 30, 2017;

b)Our Quarterly Reports on Form 10-Q for the quarters ended December 31, 2017, March 31, 2018 and June 30,
2018;

c)Our Current Reports on Form 8-K filed with the SEC on February 9, March 16, June 6, June 13 and July 23, 2018;

d)
The description of the Common Stock as included under the caption “Description of Registrant’s Securities to be
Registered” in our Registration Statements on Form 8-A12B filed with the Commission on February 26, 2015 and
November 7, 2017, and any amendment or report filed for the purpose of further updating such descriptions; and

e)
The description of the Warrants as included under the caption “Description of Registrant’s Warrants to be
Registered” in our Registration Statements on Form 8-A12B filed with the Commission on January 13,
2017, and any amendment or report filed for the purpose of further updating such descriptions.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange
Act prior to the termination of this offering, including all such documents we may file with the SEC after the date of
the initial registration statement and prior to the effectiveness of the registration statement, but excluding any
information furnished to, rather than filed with, the SEC, will also be incorporated by reference.
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Part II

Information Not Required In Prospectus

Item 14. Other Expenses of Issuance and Distribution

Amount
to

Be
Paid

U.S. Securities and Exchange Commission registration fee $3,112.50
FINRA filing fees *
Legal fees and expenses *
Accounting fees and expenses *
Miscellaneous *
Total *

* To be filed by amendment, Form 8-K or Rule 424 filing.

Item 15. Indemnification of Directors and Officers

Under the General Corporation Law of the State of Delaware (“DGCL”), a corporation may include provisions in its
certificate of incorporation that will relieve its directors of monetary liability for breaches of their fiduciary duty to the
corporation, except under certain circumstances, including a breach of the director’s duty of loyalty, acts or omissions
of the director not in good faith or which involve intentional misconduct or a knowing violation of law, the approval
of an improper payment of a dividend or an improper purchase by the corporation of stock or any transaction from
which the director derived an improper personal benefit. The Company’s Amended and Restated Certificate of
Incorporation eliminates the personal liability of directors to the Company or its stockholders for monetary damages
for breach of fiduciary duty as a director with certain limited exceptions set forth in the DGCL.

Section 145 of the DGCL grants to corporations the power to indemnify each officer and director against liabilities
and expenses incurred by reason of the fact that he or she is or was an officer or director of the corporation if he or she
acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the
corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her
conduct was unlawful. The Company’s Amended and Restated Certificate of Incorporation and Bylaws provide for
indemnification of each officer and director of the Company to the fullest extent permitted by the DGCL. Section 145
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of the DGCL also empowers corporations to purchase and maintain insurance on behalf of any person who is or was
an officer or director of the corporation against liability asserted against or incurred by him in any such capacity,
whether or not the corporation would have the power to indemnify such officer or director against such liability under
the provisions of Section 145 of the DGCL.

Item 16. Exhibits and Financial Statement Schedules

The exhibits to the Registration Statement are listed in the Exhibit Index below and incorporated by reference herein.

Exhibit Index

Exhibit
Number Description

1.1 Underwriting Agreement. ♦

4.1 Form of Unit Agreement. ♦

4.3 Form of Preferred Stock Designation. ♦

4.4 Form of Warrant Agreement. ♦

4.5 Form of Common Stock Warrant Agreement and Warrant Certificate. ♦

4.6 Form of Indenture.

4.7 Form of Note. ♦

II - 1
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5.1 Opinion of Alston & Bird LLP.

12.1 Ratio of Earnings to Fixed Charges.

23.1 Consent of EisnerAmper LLP, Independent Registered Accounting Firm.

23.2 Consent of Alston & Bird LLP (to be included in Exhibit 5.1).

24.1 Power of Attorney (included on signature page).

25.1 Statement of Eligibility of Trustee Under Debt Indenture.*

* To be filed, if necessary, separately pursuant to Section 305(b)(2) of the Trust Indenture Act of 1939.

♦ To be filed by amendment or as an exhibit to a document to be incorporated by reference herein in connection with an
offering of our securities to the extent applicable.

Item 17. Undertakings

(a)The undersigned registrant hereby undertakes:

1.To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i)To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii)To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
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was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price
set forth in the “Calculation of Registration Fee” table in the effective registration statement;

(iii)To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

2.
That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

3.To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

II - 2
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5.That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(a) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(b) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.

6.

That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities
of the undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to
sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrant will be a seller to the purchaser and will be considered to
offer or sell such securities to such purchaser:

(i)Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(ii)Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(iii)The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv)Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
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(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange
Act of 1934 (and, where applicable, each filing of an employee benefits plan’s annual report pursuant to Section 15(d)
of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

(c) The undersigned registrant hereby undertakes to supplement the prospectus, after the expiration of the subscription
period, to set forth the results of the subscription offer, the transactions by the underwriters during the subscription
period, the amount of unsubscribed securities to be purchased by the underwriters, and the terms of any subsequent
reoffering thereof. If any public offering by the underwriters is to be made on terms differing from those set forth on
the cover page of the prospectus, a post-effective amendment will be filed to set forth the terms of such offering.

(e) The undersigned registrant hereby undertakes (1) to use its best efforts to distribute prior to the opening of bids, to
prospective bidders, underwriters, and dealers, a reasonable number of copies of a prospectus which at that time meets
the requirements of section 10(a) of the Act, and relating to the securities offered at competitive bidding, as contained
in the registration statement, together with any supplements thereto, and (2) to file an amendment to the registration
statement reflecting the results of bidding, the terms of the reoffering and related matters to the extent required by the
applicable form, not later than the first use, authorized by the issuer after the opening of bids, of a prospectus relating
to the securities offered at competitive bidding, unless no further public offering of such securities by the issuer and
no reoffering of such securities by the purchasers is proposed to be made.
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(h) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Securities Act of 1933, as amended, and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid
by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding)
is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question of whether such indemnification by it is against public policy as
expressed in the Securities Act of 1933, as amended, and will be governed by the final adjudication of such issue.

(h) The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form
of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed
to be part of this registration statement as of the time it was declared effective.

(2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that
contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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Signatures

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to
be signed on its behalf by the undersigned, thereunto duly authorized.

National Holdings Corporation

August 15, 2018 By:/s/ Michael Mullen
Michael Mullen
Chairman of the Board and

Chief Executive Officer
(Principal Executive Officer)

Power Of Attorney

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
Michael Mullen, his true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for
him and his name, place and stead, in any and all capacities, to sign any or all amendments (including pre-effective
and post-effective amendments) to this registration statement, and to file the same, with all exhibits thereto and other
documents in connection therewith, including any Registration Statement filed pursuant to Rule 462(b) under the
Securities Act of 1933, with the SEC, granting unto said attorney-in-fact and agent, full power and authority to do and
perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all
intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorney-in-fact
and agent or any of his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated as of August 15, 2018.

Signature Title Date

/s/ Michael Mullen Chairman of the Board and Chief Executive Officer August 15,
2018

Michael Mullen (Principal Executive Officer)

/s/ Glenn C. Worman Chief Financial Officer August 15,
2018
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Glenn C. Worman (Principal Financial Officer)

/s/ Michael E. Singer Vice Chairman of the Board and August 15,
2018

Michael E. Singer Chief Strategy Officer

/s/ Robert B. Fagenson Director August 15,
2018

Robert B. Fagenson

/s/ Daniel Hume Director August 15,
2018

Daniel Hume

/s/ Neil Herskowitz Director August 15,
2018

Neil Herskowitz

/s/ Nassos Michas Director August 15,
2018

Nassos Michas

/s/ Eli Salig Director August 15,
2018

Eli Salig
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