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 MERGER PROPOSED�YOUR VOTE IS VERY IMPORTANT

         LaBranche & Co Inc. (which we refer to as LaBranche) and Cowen Group, Inc. (which we refer to as Cowen) have entered into an
Agreement and Plan of Merger, dated as of February 16, 2011 (which we refer to as the merger agreement). Pursuant to the terms of the merger
agreement, a wholly owned subsidiary of Cowen will merge with and into LaBranche (which we refer to as the merger). Immediately thereafter,
Cowen will cause LaBranche to be merged with and into Louisiana Merger Sub, LLC, a wholly owned subsidiary of Cowen (which we refer to
as Merger Sub LLC).

         Upon completion of the merger, LaBranche stockholders will receive 0.9980 shares of Cowen Class A common stock for each share of
LaBranche common stock that they own (which we refer to as the exchange ratio). This exchange ratio is fixed and will not be adjusted to reflect
stock price changes prior to the closing of the merger. Based on the closing price of Cowen Class A common stock on the NASDAQ Global
Select Market on February 16, 2011, the last trading day before public announcement of the merger, the exchange ratio represented
approximately $4.71 in value for each share of LaBranche common stock. Based on the closing price of Cowen Class A common stock on
May 3, 2011, the latest practicable trading day before the date of this joint proxy statement/prospectus, the exchange ratio represented
approximately $4.00 in value for each share of LaBranche common stock. Cowen stockholders will continue to own their existing Cowen
shares. LaBranche common stock is currently traded on the New York Stock Exchange under the symbol "LAB," and Cowen Class A common
stock is currently traded on the NASDAQ Global Select Market under the symbol "COWN." We urge you to obtain current market
quotations of LaBranche common stock and Cowen Class A common stock.

         We intend for the merger and the related transactions, taken together, to qualify as a reorganization for U.S. federal income tax purposes.
Accordingly, LaBranche stockholders are not expected to recognize any gain or loss for U.S. federal income tax purposes upon the exchange of
shares of LaBranche common stock for shares of Cowen Class A common stock pursuant to the merger, except with respect to cash received in
lieu of fractional shares of Cowen Class A common stock.

         Based on the estimated number of shares of LaBranche and Cowen common stock that will be outstanding immediately prior to the closing
of the merger, we estimate that, upon closing, existing Cowen stockholders will own approximately 64.5% of Cowen and former LaBranche
stockholders will own approximately 35.5% of Cowen.

         LaBranche and Cowen will each hold special meetings of their respective stockholders in connection with the proposed merger. At the
special meeting of Cowen stockholders, Cowen stockholders will be asked to vote on the proposal to approve the issuance of shares of Cowen
Class A common stock to LaBranche stockholders pursuant to the merger. The proposal to issue shares of Cowen Class A common stock will be
approved if the holders of a majority of the outstanding shares of Cowen capital stock present in person or represented by proxy at the Cowen
special meeting and entitled to vote on the proposal vote to approve the share issuance. At the special meeting of LaBranche stockholders,
LaBranche stockholders will be asked to vote on the proposal to approve and adopt the merger agreement and approve the merger. The proposal
to approve and adopt the merger agreement and approve the merger will be approved if the holders of a majority of the outstanding shares of
LaBranche common stock entitled to vote on the proposal vote to approve and adopt the merger agreement and approve the merger.

         We cannot complete the merger unless the stockholders of each company approve the proposals made by each company as described
above. Your vote is very important, regardless of the number of shares you own. Whether or not you expect to attend either special
meeting in person, please submit a proxy to vote your shares as promptly as possible so that your shares may be represented and voted
at the LaBranche or Cowen special meeting, as applicable.

The LaBranche board of directors has unanimously approved the merger agreement and determined that the merger agreement
and the transactions contemplated thereby, including the merger, are advisable and in the best interests of LaBranche and its
stockholders. The LaBranche board of directors unanimously recommends that the LaBranche stockholders vote "FOR" the proposal
to approve and adopt the merger agreement and approve the merger.

The Cowen board of directors has unanimously approved the merger agreement and determined that the merger agreement and
the transactions contemplated thereby, including the issuance of shares of Cowen Class A common stock to LaBranche stockholders
pursuant to the merger, are in the best interests of Cowen and its stockholders. The Cowen board of directors unanimously recommends
that the Cowen stockholders vote "FOR" the proposal to approve the issuance of shares of Cowen Class A common stock to LaBranche
stockholders pursuant to the merger.
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         The obligations of LaBranche and Cowen to complete the merger are subject to the satisfaction or waiver of several conditions. The
accompanying joint proxy statement/prospectus contains detailed information about LaBranche, Cowen, the special meetings, the merger
agreement and the merger. You should read this joint proxy statement/prospectus carefully and in its entirety before voting, including the
section entitled "Risk Factors" beginning on page 37.

         We look forward to the successful completion of the merger.

         Sincerely,

George M.L. LaBranche, IV
Chairman, Chief Executive Officer and President

LaBranche & Co Inc.

Peter A. Cohen
Chairman and Chief Executive Officer

Cowen Group, Inc.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the

securities to be issued under this joint proxy statement/prospectus or determined if this joint proxy statement/prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.

         This joint proxy statement/prospectus is dated May 4, 2011 and is first being mailed to LaBranche and Cowen stockholders on or about
May 6, 2011.
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 NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To the Stockholders of LaBranche & Co Inc.:

        You are cordially invited to attend the special meeting of stockholders of LaBranche & Co Inc. (which we refer to as LaBranche), which
will be held at the Down Town Association, 60 Pine Street, New York, New York 10005 on June 15, 2011, at 9:00 a.m., local time, for the
following purposes:

�
to consider and vote on the proposal to approve and adopt the Agreement and Plan of Merger, dated as of February 16, 2011
by and among Cowen Group, Inc., a Delaware corporation (which we refer to as Cowen), LaBranche and Louisiana Merger
Sub, Inc., a Delaware corporation and a direct wholly-owned subsidiary of Cowen (which we refer to as the merger
agreement), a copy of which is included as Annex A to the joint proxy statement/prospectus accompanying this notice, and
approve the merger contemplated thereby; and

�
to vote upon the proposal to adjourn the LaBranche special meeting, if necessary or appropriate, to solicit additional proxies
if there are not sufficient votes to approve the foregoing proposal.

        LaBranche will transact no other business at the special meeting except such business as may properly be brought before the special
meeting or any adjournment or postponement thereof. Please refer to the joint proxy statement/prospectus of which this notice forms a part for
further information with respect to the business to be transacted at the LaBranche special meeting.

The LaBranche board of directors has unanimously approved the merger agreement and determined that the merger agreement
and the transactions contemplated thereby, including the merger, are advisable and in the best interests of LaBranche and its
stockholders. The LaBranche board of directors unanimously recommends that LaBranche stockholders vote "FOR" the proposal to
approve and adopt the merger agreement and approve the merger and "FOR" the proposal to adjourn the LaBranche special meeting
if necessary to solicit additional proxies in favor of such adoption.

        The LaBranche board of directors has fixed the close of business on May 4, 2011 as the record date for determination of LaBranche
stockholders entitled to receive notice of, and to vote at, the LaBranche special meeting or any adjournments or postponements thereof. Only
holders of record of LaBranche common stock at the close of business on the record date are entitled to receive notice of, and to vote at, the
LaBranche special meeting. Approval and adoption of the merger agreement and approval of the merger requires the affirmative vote of holders
of a majority of the outstanding shares of LaBranche common stock. A list of the names of LaBranche stockholders of record will be available
for inspection for any purpose germane to the special meeting during ordinary business hours at LaBranche's headquarters located at
LaBranche & Co Inc., 33 Whitehall Street, New York, NY 10004, for ten days prior to the LaBranche special meeting. The LaBranche
stockholder list will also be available at the LaBranche special meeting for examination by any stockholder present at such meeting.

        All stockholders are invited to attend the special meeting in person. However, whether or not you plan to attend the special meeting in
person, you are urged to vote by any of the three methods below:

        (1)   By internet: go to www.proxyvote.com�have your proxy card available when you access the web site and follow the
instructions to obtain your records and vote;
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        (2)   By phone: call toll-free number for telephone voting can be found on the enclosed proxy card; or

        (3)   By mail: complete and return the enclosed proxy card in the postage prepaid envelope provided.

        If your shares are held in the name of a broker, bank or other stockholder of record, please follow the voting instructions that you receive
from the stockholder of record entitled to vote your shares. Stockholders who attend the special meeting may revoke their proxy and vote their
shares in person.

        The enclosed joint proxy statement/prospectus provides a detailed description of the merger and the merger agreement. We urge you to read
this joint proxy statement/prospectus, including any documents incorporated by reference, and the Annexes carefully and in their entirety. If you
have any questions concerning the merger or this joint proxy statement/prospectus, would like additional copies or need help voting your shares
of LaBranche common stock, please contact LaBranche's proxy solicitor:

Morrow & Co., LLC
470 West Avenue

Stamford, Connecticut 06902
(888) 681-0976 (toll free)

(203) 658-9400
Labranche.info@morrowco.com

By Order of the Board of Directors of LaBranche & Co Inc.,

Stephen H. Gray
Secretary

New York, New York
May 4, 2011
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 NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To the Stockholders of Cowen Group, Inc.:

        We are pleased to invite you to attend the special meeting of stockholders of Cowen Group, Inc. (which we refer to as Cowen) which will
be held at The InterContinental The Barclay, Park Avenue Room, 111 East 48th Street, New York, New York 10017 on June 15, 2011, at
3:00 p.m., local time, to consider and vote on the following:

�
a proposal to approve the issuance of shares of Cowen Class A common stock to LaBranche & Co Inc. (which we refer to as
LaBranche) stockholders (which we refer to as the Cowen stock issuance) pursuant to the merger (which we refer to as the
merger) as contemplated by the Agreement and Plan of Merger, dated as of February 16, 2011, by and among LaBranche,
Cowen and Louisiana Merger Sub, Inc., a wholly owned subsidiary of Cowen (which we refer to as the merger agreement), a
copy of which is included as Annex A to the joint proxy statement/prospectus of which this notice forms a part; and

�
a proposal to adjourn the Cowen special meeting, if necessary, to solicit additional proxies if there are not sufficient votes at
the time of the special meeting to approve the foregoing proposal.

        Cowen will transact no other business at the special meeting except such business as may properly be brought before the special meeting or
any adjournment or postponement thereof. Please refer to the joint proxy statement/prospectus of which this notice forms a part for further
information with respect to the business to be transacted at the special meeting.

        Completion of the merger is conditioned on, among other things, approval of the Cowen stock issuance.

The Cowen board of directors has unanimously approved the merger agreement and determined that the merger agreement and
the transactions contemplated thereby, including the Cowen stock issuance, are in the best interests of Cowen and its stockholders. The
Cowen board of directors unanimously recommends that Cowen stockholders vote "FOR" the proposal to approve the Cowen stock
issuance and "FOR" the proposal to adjourn the Cowen special meeting, if necessary, to solicit additional proxies.

        The Cowen board of directors has fixed the close of business on May 4, 2011 as the record date for determination of Cowen stockholders
entitled to receive notice of, and to vote at, the Cowen special meeting or any adjournments or postponements thereof. Only Cowen stockholders
of record at the close of business on the record date are entitled to receive notice of, and to vote at, the Cowen special meeting. The Cowen stock
issuance requires the affirmative vote of holders of a majority of the outstanding shares of Cowen Class A common stock present in person or
represented by proxy at the Cowen special meeting and entitled to vote on the proposal. A list of the names of Cowen stockholders of record will
be available for ten days prior to the Cowen special meeting for any purpose germane to the special meeting between the hours of 9:00 a.m. and
5:00 p.m., local time, at Cowen's headquarters, 599 Lexington Avenue, New York, NY 10022. The Cowen stockholder list will also be available
at the Cowen special meeting for examination by any stockholder present at such meeting.

Your vote is very important. For your convenience, in addition to submitting a proxy to vote your shares by signing and returning
the enclosed proxy card in the postage-paid envelope provided, we have also made telephone and internet voting available to you.
Simply follow the instructions on the enclosed proxy card. If your shares are held in a 401(k) plan or in the name of a bank, broker or
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other fiduciary, please follow the instructions on the voting instruction card furnished by the plan trustee or administrator, or record
holder, as appropriate.

        The enclosed joint proxy statement/prospectus provides a detailed description of the merger and the merger agreement as well as a
description of the Cowen stock. We urge you to read this joint proxy statement/prospectus, including any documents incorporated by reference,
and the Annexes carefully and in their entirety. If you have any questions concerning the merger or this joint proxy statement/prospectus, would
like additional copies or need help voting your shares of Cowen Class A common stock, please contact Cowen's proxy solicitor:

MacKenzie Partners, Inc.
105 Madison Avenue
New York, NY 10016

Call Collect: (212) 929-5500
or

Toll Free: (800) 322-2885

By Order of the Board of Directors of
Cowen Group, Inc.,

Owen S. Littman
General Counsel and Secretary

New York, New York
May 4, 2011
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 REFERENCES TO ADDITIONAL INFORMATION

        This joint proxy statement/prospectus incorporates important business and financial information about LaBranche and Cowen from
documents that are not included in or delivered with this joint proxy statement/prospectus. This information is available to you without
charge upon your request. You can obtain the documents incorporated by reference into this joint proxy statement/prospectus free of
charge by requesting them in writing or by telephone from the appropriate company at the following addresses and telephone numbers:

LaBranche & Co Inc. Cowen Group, Inc.
33 Whitehall Street 599 Lexington Avenue, 20th Floor

New York, New York 10004 New York, New York 10022
(212) 425-1144 (212) 845-7900

Attn: Stephen H. Gray, General Counsel Attn: Owen S. Littman, General Counsel and Secretary
and Secretary Peter Poillon, Head of Investor Relations and Corporate

Communications
If you would like to request any documents, please do so by June 6, 2011 in order to receive them before the special meetings.

        For a more detailed description of the information incorporated by reference in this joint proxy statement/prospectus and how you may
obtain it, see "Where You Can Find More Information" beginning on page 143.

 ABOUT THIS JOINT PROXY STATEMENT/PROSPECTUS

        This joint proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed with the U.S. Securities and Exchange
Commission (which we refer to as the SEC) by Cowen, constitutes a prospectus of Cowen under the Securities Act of 1933, as amended (which
we refer to as the Securities Act), with respect to the shares of Cowen Class A common stock to be issued to LaBranche stockholders pursuant to
the merger. This joint proxy statement/prospectus also constitutes a joint proxy statement for both LaBranche and Cowen under the Securities
Exchange Act of 1934, as amended (which we refer to as the Exchange Act). It also constitutes a notice of meeting with respect to the special
meeting of Cowen stockholders and a notice of meeting with respect to the special meeting of LaBranche stockholders.

        You should rely only on the information contained in or incorporated by reference into this joint proxy statement/prospectus. No one has
been authorized to provide you with information that is different from that contained in, or incorporated by reference into, this joint proxy
statement/prospectus. This joint proxy statement/prospectus is dated May 4, 2011, and you should assume that the information contained in this
joint proxy statement/prospectus is accurate only as of such date. You should assume that the information incorporated by reference into this
joint proxy statement/prospectus is only accurate as of the date of such information. Neither the mailing of this joint proxy statement/prospectus
to LaBranche stockholders or Cowen stockholders nor the issuance by Cowen of shares of Class A common stock pursuant to the merger will
create any implication to the contrary.

This joint proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any securities, or the
solicitation of a proxy in any jurisdiction to or from any person to whom it is unlawful to make any such offer or solicitation in such
jurisdiction. Information contained in this joint proxy statement/prospectus regarding LaBranche has been provided by LaBranche and
information contained in this joint proxy statement/prospectus regarding Cowen has been provided by Cowen.
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        All references in this joint proxy statement/prospectus to "LaBranche" refer to LaBranche & Co Inc., a Delaware corporation; all references
in this joint proxy statement/prospectus to "Cowen" refer to Cowen Group, Inc., a Delaware corporation; all references to "Merger Sub" refer to
Louisiana Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of Cowen formed for the purpose of effecting the merger; all
references to "Merger Sub LLC" refer to Louisiana Merger Sub, LLC, a Delaware limited liability company and wholly owned subsidiary of
Cowen formed for the purpose of effecting the transactions contemplated by the merger agreement, and, unless otherwise indicated or as the
context requires, all references to the "merger agreement" refer to the Agreement and Plan of Merger, dated as of February 16, 2011, by and
among LaBranche, Cowen and Merger Sub, a copy of which is included as Annex A to this joint proxy statement/prospectus.
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 QUESTIONS AND ANSWERS

The following are some questions that you, as a stockholder of Cowen or a stockholder of LaBranche, may have regarding the merger, the
Cowen stock issuance and the other matters being considered at the special meetings and the answers to those questions. LaBranche and Cowen
urge you to carefully read the remainder of this joint proxy statement/prospectus because the information in this section does not provide all the
information that might be important to you with respect to the merger, the Cowen stock issuance and the other matters being considered at the
special meetings. Additional important information is also contained in the Annexes to and the documents incorporated by reference into this
joint proxy statement/prospectus.

Q:    Why am I receiving this joint proxy statement/prospectus?

A:
You are receiving this document because you were a stockholder of record of LaBranche or Cowen on the record date for the
LaBranche special meeting or the Cowen special meeting, respectively. LaBranche and Cowen have agreed to a merger pursuant to the
terms of the merger agreement that is described in this joint proxy statement/prospectus. A copy of the merger agreement is included
in this joint proxy statement/prospectus as Annex A.

In order to complete the merger, among other things:

�
LaBranche stockholders must approve and adopt the merger agreement and approve the merger; and

�
Cowen stockholders must approve the issuance of shares of Cowen Class A common stock to LaBranche stockholders
pursuant to the merger;

LaBranche and Cowen will hold separate special meetings of their respective stockholders to obtain these approvals. This joint proxy
statement/prospectus, including its Annexes, contains and incorporates by reference important information about Cowen and
LaBranche, the merger, the Cowen stock issuance and the stockholder meetings of Cowen and LaBranche. You should read all the
available information carefully and in its entirety. The enclosed proxy card and instructions allow you to vote your shares without
attending the special meeting in person.

Your vote is important. You are encouraged to vote as soon as possible.

Q:    What will I receive in the merger?

A:
LaBranche Stockholders: If the merger is completed, holders of LaBranche common stock will receive 0.9980 shares of Cowen
Class A common stock for each share of LaBranche common stock they hold at the effective time of the merger. LaBranche
stockholders will not receive any fractional shares of Cowen Class A common stock in the merger. Instead, Cowen will pay cash in
lieu of any fractional shares of Cowen Class A common stock that a LaBranche stockholder would otherwise have been entitled to
receive.

Cowen Stockholders: If the merger is completed, Cowen stockholders will not receive any merger consideration and will continue to
hold their shares of Cowen Class A common stock.

Q:    What is the value of the merger consideration?

A:
Because Cowen will issue 0.9980 shares of Cowen Class A common stock in exchange for each share of LaBranche common stock,
the value of the merger consideration that LaBranche stockholders receive will depend on the price per share of Cowen Class A
common stock at the effective time of the merger. That price will not be known at the time of the special meetings and may be less
than the current price or the price at the time of the special meetings. Based on the closing price of Cowen Class A common stock on
the NASDAQ Global Select Market on
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February 16, 2011, the last trading day before public announcement of the merger, the exchange ratio represented approximately $4.71
in value for each share of LaBranche common stock, which had a closing price of $4.06 per share on February 16, 2011. Based on the
closing price of Cowen Class A common stock on May 3, 2011, the latest practicable trading day before the date of this joint proxy
statement/prospectus, the exchange ratio represented approximately $4.00 in value for each share of LaBranche common stock, which
had a closing price of $3.92 per share on May 3, 2011, the latest practicable trading day before the date of this joint proxy
statement/prospectus. Cowen stockholders will continue to own their existing Cowen shares. Cowen Class A common stock is
currently traded on the NASDAQ Global Select Market under the symbol "COWN," and LaBranche common stock is currently traded
on the New York Stock Exchange under the symbol "LAB." We urge you to obtain current market quotations of Cowen Class A
common stock and LaBranche common stock.

Q:    Can I attend the special meeting and vote my shares in person?

A:
Yes. If you are a LaBranche or Cowen stockholder of record, you may vote your shares in person at the applicable meeting by
completing a ballot at the meeting. Even if you currently plan to attend the meeting, it is recommended that you also submit your
proxy as described above, so your vote will be counted if you later decide not to attend the meeting. If you submit your vote by proxy
and later decide to vote in person at the meeting, the vote you submit at the meeting will override your proxy vote. If you are a street
name holder, you may vote your shares in person at the meeting only if you obtain and bring to the meeting a signed letter or other
form of proxy from your broker, bank, trust company or other nominee giving you the right to vote the shares at the meeting.

Q:    How can I attend the meeting?

A:
LaBranche Stockholders: All of LaBranche's stockholders are invited to attend the LaBranche special meeting. You may be asked to
present valid photo identification, such as a driver's license or passport, before being admitted to the meeting. If you hold your shares
in street name, you also may be asked to present proof of ownership to be admitted to the meeting. A brokerage statement or letter
from your broker, bank, trust company or other nominee proving ownership of the shares on May 4, 2011, the record date for the
LaBranche special meeting, are examples of proof of ownership.

To help LaBranche plan for the meeting, please indicate whether you expect to attend by responding affirmatively when prompted
during internet or telephone voting or by marking the attendance box on the proxy card.

Cowen Stockholders: All of Cowen's stockholders are invited to attend the Cowen special meeting. You may be asked to present valid
photo identification, such as a driver's license or passport, before being admitted to the meeting. If you hold your shares in street name,
you also may be asked to present proof of ownership to be admitted to the meeting. A brokerage statement or letter from your broker,
bank, trust company or other nominee proving ownership of the shares on May 4, 2011, the record date for the Cowen special meeting,
are examples of proof of ownership.

To help Cowen plan for the meeting, please indicate whether you expect to attend by responding affirmatively when prompted during
internet or telephone voting or by marking the attendance box on the proxy card.
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Q:    When and where will the special stockholders meetings be held?

A:
LaBranche Stockholders: The special meeting of LaBranche stockholders will be held at the Down Town Association, 60 Pine Street,
New York, New York 10005 on June 15, 2011, at 9:00 a.m., local time.

Cowen Stockholders: The special meeting of Cowen stockholders will be held at The InterContinental The Barclay, Park Avenue
Room, 111 East 48th Street, New York, New York 10017 on June 15, 2011, at 3:00 p.m., local time.

Q:    Who is entitled to vote at the special stockholders meetings?

A:
LaBranche Stockholders: The board of directors of LaBranche has set May 4, 2011 as the record date for the LaBranche special
meeting. If you were a stockholder of record of outstanding shares of LaBranche common stock at the close of business on May 4,
2011, you are entitled to vote at the meeting. As of the record date, 40,931,997 shares of LaBranche's common stock were outstanding.

Cowen Stockholders: The board of directors of Cowen has set May 4, 2011 as the record date for the Cowen special meeting. If you
were a stockholder of record of outstanding shares of Cowen Class A common stock at the close of business on May 4, 2011, you are
entitled to vote at the meeting. As of the record date, 75,665,037 shares of Cowen's Class A common stock, representing all of
Cowen's voting stock, were issued and outstanding and, therefore, eligible to vote at the meeting.

Q:    What constitutes a quorum at the special stockholders meetings?

A:
LaBranche Stockholders: Stockholders who hold shares representing at least a majority of the issued and outstanding stock entitled to
vote at the LaBranche special meeting must be present in person or represented by proxy to constitute a quorum for the transaction of
business at the LaBranche special meeting.

Cowen Stockholders: Stockholders who hold shares representing at least a majority of the issued and outstanding shares entitled to
vote at the Cowen special meeting must be present in person or represented by proxy to constitute a quorum for the transaction of
business at the Cowen special meeting.

Q:    What does it mean if I receive more than one set of proxy materials?

A:
If you receive more than one set of proxy materials or multiple control numbers for use in submitting your proxy, it means that you
hold shares registered in more than one account. To ensure that all of your shares are voted, sign and return each proxy card or voting
instruction card you receive or, if you submit your proxy by internet or telephone, vote once for each card or control number you
receive.

Q:    How do I vote if I am a stockholder of record?

A:
LaBranche Stockholders. If you are a stockholder of record of LaBranche as of the close of business on the record date for the
LaBranche special meeting, you may vote in person by attending the LaBranche special meeting or, to ensure your shares are
represented at the LaBranche special meeting, you may authorize a proxy to vote by:

�
accessing the internet site listed on the proxy card;

�
calling the toll-free number listed on the proxy card; or
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�
signing and returning the enclosed proxy card by mail.

If you hold LaBranche shares in street name you can vote your shares in the manner prescribed by your broker, bank, trust company or
other nominee. Your broker, bank, trust company or other nominee has enclosed or otherwise provided a voting instruction card for
you to use in directing such broker, bank, trust company or other nominee how to vote your shares. Without instructions from you,
your broker, bank, trust company or other nominee cannot vote your shares, which will have the effect described below.

Cowen Stockholders. If you are a stockholder of record of Cowen as of the close of business on the record date for the Cowen special
meeting, you may vote in person by attending the Cowen special meeting or, to ensure your shares are represented at the Cowen
special meeting, you may authorize a proxy to vote by:

�
accessing the internet site listed on the proxy card;

�
calling the toll-free number listed on the proxy card; or

�
signing and returning the enclosed proxy card by mail.

If you hold Cowen shares in street name, you can vote your shares in the manner prescribed by your broker, bank, trust company or
other nominee. Your broker, bank, trust company or other nominee has enclosed or otherwise provided a voting instruction card for
you to use in directing such broker, bank, trust company or other nominee how to vote your shares. Without instructions from you,
your broker, bank, trust company or other nominee cannot vote your shares, which will have the effect described below.

Q:    What are my voting rights?

A:
LaBranche Stockholders: Holders of LaBranche common stock are entitled to one vote per share. As of the close of business on the
record date for the LaBranche special meeting, a total of 40,931,997 votes are entitled to be cast at the LaBranche special meeting.

Cowen Stockholders: Holders of Cowen's Class A common stock are entitled to one vote per share. As of the close of business on the
record date for the Cowen special meeting, a total of 75,665,037 votes are entitled to be cast at the Cowen special meeting.

Q:    What vote is required to approve each proposal?

A:
LaBranche Stockholders: Approval and adoption of the merger agreement and approval of the merger requires the affirmative vote of
holders of a majority of the outstanding shares of LaBranche common stock. Approval of the proposal to adjourn the LaBranche
special meeting, if necessary, to solicit additional proxies requires the affirmative vote of holders of a majority of the outstanding
shares of LaBranche common stock present in person or represented by proxy at the LaBranche special meeting and entitled to vote,
even if less than a quorum. Each of George M.L. LaBranche, IV (Chairman, Chief Executive Officer and President of LaBranche),
Alfred O. Hayward, Jr. (Executive Vice President of LaBranche) and William J. Burke, III (Chief Operating Officer of LaBranche) has
entered into an agreement with Cowen to vote all shares of LaBranche common stock owned by that individual at the time of the
LaBranche special meeting in favor of approval and adoption of the merger agreement and approval of the merger. In addition,
Messrs. LaBranche and Hayward have agreed to direct the parties to that certain Stockholders' Agreement, effective August 18, 1999
(which we refer to as the LaBranche stockholders' agreement), by and among LaBranche and certain LaBranche stockholders, to vote
all of their shares in favor of approval and adoption of the merger agreement and approval of the merger. Collectively, at the close of
business for the record date for the LaBranche special meeting,
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Messrs. LaBranche, Burke and Hayward and the other LaBranche stockholders party to the LaBranche stockholders' agreement held
approximately 14.7% of the outstanding shares of LaBranche common stock.

Cowen Stockholders: The Cowen stock issuance requires the affirmative vote of holders of a majority of the outstanding shares of
Cowen Class A common stock present in person or represented by proxy at the Cowen special meeting and entitled to vote on the
proposal. Approval of the proposal to adjourn the Cowen special meeting, if necessary, to solicit additional proxies requires the
affirmative vote of holders of a majority of the outstanding shares of Cowen Class A common stock present in person or represented
by proxy at the Cowen special meeting, even if less than a quorum. RCG Holdings LLC (which we refer to as RCG) has entered into
an agreement with LaBranche to vote all shares of Cowen Class A common stock owned by RCG at the time of the Cowen special
meeting in favor of the Cowen stock issuance. At the close of business for the record date of the Cowen special meeting, RCG held
approximately 43.1% of the issued and outstanding Cowen Class A common stock.

Q:    How does the LaBranche board of directors recommend that LaBranche stockholders vote?

A:
The LaBranche board of directors has unanimously determined that the merger agreement and the transactions contemplated by the
merger agreement, including the merger, are advisable and in the best interests of LaBranche and its stockholders. The LaBranche
board of directors unanimously recommends that LaBranche stockholders vote "FOR" the proposal to approve and adopt the merger
agreement and approve the merger and "FOR" the proposal to adjourn the LaBranche special meeting, if necessary, to solicit
additional proxies.

Q:    How does Cowen's board of directors recommend that Cowen stockholders vote?

A:
The Cowen board of directors has unanimously determined that the merger agreement and the transactions contemplated by the merger
agreement, including the Cowen stock issuance, are in the best interests of Cowen and its stockholders. Cowen's board of directors
unanimously recommends that Cowen stockholders vote "FOR" the proposal to approve the Cowen stock issuance and "FOR" the
proposal to adjourn the Cowen special meeting, if necessary, to solicit additional proxies.

Q:    What is the difference between a stockholder of record and a "street name" holder?

A:
If your shares are registered directly in your name, you are considered the stockholder of record with respect to those shares. If your
shares are held in a stock brokerage account or by a bank, trust company or other nominee, then the broker, bank, trust company or
other nominee is considered to be the stockholder of record with respect to those shares, while you are considered the beneficial owner
of those shares. In the latter case, your shares are said to be held in "street name."

Q:    My shares are held in "street name" by my broker, bank or other nominee. Will my broker, bank
        or other nominee automatically vote my shares for me?

A:
No. Your broker cannot vote your shares on "non-routine" matters, as described below in the section titled "What will happen if I
return my proxy card without indicating how to vote," without instructions from you. You should instruct your broker as to how to
vote your shares, following the directions your broker provides to you. Please check the voting form used by your broker. If you do not
provide your broker with instructions and your broker submits an unvoted proxy, your shares will be counted for purposes of
determining a quorum but they will not be voted on any proposal on which your broker, bank or other nominee does not have
discretionary authority. This
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is often called a "broker non-vote." Please note that you may not vote shares held in street name by returning a proxy card directly to
LaBranche or Cowen or by voting in person at your special meeting unless you first obtain a proxy from your broker, bank or other
nominee.

Q:    What will happen if I fail to vote or I abstain from voting?

A:
LaBranche Stockholders: If you do not vote, it will be more difficult for LaBranche to obtain the necessary quorum to approve and
adopt the merger agreement and approve the merger.

You may vote "FOR," "AGAINST" or "ABSTAIN" on each of the proposals. An abstention and a broker non-vote will be counted for
purposes of determining a quorum. However, if you are the stockholder of record, and you fail to vote by proxy or by ballot at the
special meeting, your shares will not be counted for purposes of determining a quorum. Abstentions, failures to submit a proxy card or
vote in person and broker non-votes will be treated in the following manner with respect to determining the votes received for each of
the proposals:

�
an abstention, failure to submit a proxy card or vote in person or a broker non-vote will be treated as a vote "AGAINST" the
proposal to approve and adopt the merger agreement and approve the merger;

�
an abstention will be treated as a vote "AGAINST" the proposal to approve any adjournment of the LaBranche special
meeting; and

�
a failure to submit a proxy card or vote in person or a broker non-vote will have no effect on the proposal to approve any
adjournment of the LaBranche special meeting.

Cowen Stockholders: If you do not vote, it will be more difficult for Cowen to obtain the necessary quorum to approve the Cowen
stock issuance.

You may vote "FOR," "AGAINST" or "ABSTAIN" on each of the proposals. An abstention and a broker non-vote will be counted for
purposed of determining a quorum. However, if you are the stockholder of record, and you fail to vote by proxy or by ballot at the
special meeting, your shares will not be counted for purposes of determining a quorum. Abstentions, failures to submit a proxy card or
vote in person and broker non-votes will be treated in the following manner with respect to determining the votes received for each of
the proposals:

�
an abstention will be treated as a vote "AGAINST" the proposal to approve the Cowen stock issuance and the proposal to
approve any adjournment of the Cowen special meeting;

�
a failure to submit a proxy card or vote in person or a broker non-vote will have no effect on the proposal to approve the
Cowen stock issuance; and

�
a failure to submit a proxy card or vote in person or a broker non-vote will have no effect on the proposal to approve any
adjournment of the Cowen special meeting.

Q:    What will happen if I return my proxy card without indicating how to vote?

A: LaBranche Stockholders: If you are a stockholder of record and you submit your proxy by internet, telephone or mail but do not
specify how you want to vote your shares on a particular proposal, LaBranche will vote your shares:

�
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�
FOR the proposal to approve any adjournment of the LaBranche special meeting, if necessary, to solicit additional proxies.

If you are a street name holder and fail to instruct the broker, bank, trust company or other nominee that is the stockholder of record
how you want to vote your shares on a particular
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proposal, those shares are considered to be "uninstructed." Stockholders of record have the discretion to vote uninstructed shares on
specified routine matters, and do not have the authority to vote uninstructed shares on non-routine matters, such as the proposal to
approve and adopt the merger agreement and approve the merger and the proposal to adjourn the LaBranche special meeting.

Cowen Stockholders: If you are a stockholder of record and you submit your proxy by internet, telephone or mail but do not specify
how you want to vote your shares on a particular proposal, Cowen will vote your shares:

�
FOR the proposal to approve the Cowen stock issuance; and

�
FOR the proposal to approve any adjournment of the Cowen special meeting, if necessary, to solicit additional proxies.

If you are a street name holder and fail to instruct the broker, bank, trust company or other nominee that is the stockholder of record
how you want to vote your shares on a particular proposal, those shares are considered to be "uninstructed." Stockholders of record
have the discretion to vote uninstructed shares on specified routine matters, and do not have the authority to vote uninstructed shares
on non-routine matters, such as the proposal to approve the Cowen stock issuance and the proposal to adjourn the Cowen special
meeting.

Q:    Can I change my vote or revoke my proxy after I have returned a proxy or voting instruction card?

A:
Yes. If you are the holder of record of either LaBranche or Cowen common stock, you can change your vote or revoke your proxy at
any time before your proxy is voted at your special meeting. You can do this in one of four ways:

�
by submitting a later-dated proxy by internet or telephone before the deadline stated on the enclosed proxy card;

�
by submitting a later-dated proxy card;

�
by sending a written notice of revocation to the Corporate Secretary of LaBranche or Cowen, as applicable, which must be
received before the time of such special meeting; or

�
by voting in person at the special meeting.

If you are a street name holder, please refer to the voting instructions provided to you by your broker, bank, trust company or other
nominee.

Any LaBranche common stockholder or Cowen common stockholder entitled to vote in person at the LaBranche or Cowen special
meeting, respectively, may vote in person regardless of whether a proxy has been previously given, but simply attending such special
meeting will not constitute revocation of a previously given proxy.

Q:    Who pays for the cost of proxy preparation and solicitation?

A:
In accordance with the terms of the merger agreement, LaBranche will bear the entire cost of proxy solicitation for the LaBranche
special meeting, Cowen will bear the entire cost of proxy solicitation for the Cowen special meeting, and LaBranche and Cowen will
share equally all expenses incurred in connection with the filing of the registration statement of which this document forms a part with
the SEC and the printing and mailing of this document.
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Q:    Will LaBranche be required to submit the merger agreement to its stockholders even if LaBranche's board of
        directors has withdrawn (or amended or modified in a manner adverse to Cowen) its recommendation?

A:
Yes, unless LaBranche terminates the merger agreement and, concurrently, it enters into a definitive agreement with respect to a
superior proposal (after complying with its obligations with respect to non-solicitation) and pays Cowen a termination fee of
$6,250,000. For more information regarding the ability of LaBranche to terminate the merger in accordance with these conditions, see
the sections entitled "The Merger Agreement�Termination of the Merger Agreement" beginning on page 106 and "The Merger
Agreement�Termination Fees and Expenses; Liability for Breach," beginning on page 108.

Q:    Will Cowen be required to submit the Cowen stock issuance to its stockholders even if Cowen's board of
        directors has withdrawn (or amended or modified in a manner adverse to LaBranche) its recommendation?

A:
Yes. Cowen is required to submit the Cowen stock issuance to its stockholders even if Cowen's board of directors has withdrawn (or
amended or modified in a manner adverse to LaBranche) its recommendation, consistent with the terms of the merger agreement.

Q:    What are the material U.S. federal income tax consequences of the merger to U.S. holders of LaBranche common
         stock?

A:
The merger and the related transactions, taken together, are intended to be treated for U.S. federal income tax purposes as a
"reorganization" within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (which we refer to as the
Code). Assuming the merger and the related transactions, taken together, qualify as a reorganization, a holder of LaBranche common
stock generally will not recognize any gain or loss for U.S. federal income tax purposes upon the exchange of the holder's shares of
LaBranche common stock for shares of Cowen Class A common stock pursuant to the merger, except with respect to cash received in
lieu of fractional shares. You should read the section titled "Material U.S. Federal Income Tax Consequences" beginning on page 112
for a more complete discussion of the U.S. federal income tax consequences of the merger and the related transactions. Tax matters
can be complicated, and the tax consequences of the merger and the related transactions to you will depend on your particular tax
situation. You should consult your tax advisor to determine the tax consequences of the transactions to you.

Q:    When do you expect the merger to be completed?

A:
LaBranche and Cowen hope to complete the merger as soon as reasonably practicable and currently expect the closing of the merger to
occur by the end of the second quarter or the beginning of the third quarter of 2011. However, the merger is subject to various
regulatory clearances and the satisfaction or waiver of other conditions, as described in the merger agreement, and it is possible that
factors outside the control of LaBranche and Cowen could result in the merger being completed at an earlier time, a later time or not at
all. There can be no assurances as to when or if the merger will close.

Q:    Do I need to do anything with my shares of common stock other than voting for the proposals at the special
        meeting?

A:
LaBranche Stockholders: If you are a LaBranche stockholder, after the merger is completed, each share of LaBranche common stock
you hold will be converted into the right to receive 0.9980 shares of Cowen Class A common stock together with cash in lieu of any
fractional shares, as
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applicable. You will receive instructions at that time regarding exchanging your shares for shares of Cowen Class A common stock.
You do not need to take any action at this time. Please do not send your LaBranche stock certificates with your proxy card.

Cowen Stockholders: If you are a Cowen stockholder, after the merger is completed, you are not required to take any action with
respect to your shares of Cowen Class A common stock.

Q:    Are stockholders entitled to appraisal rights?

A:
No. Neither the stockholders of Cowen nor the stockholders of LaBranche are entitled to appraisal rights in connection with the
merger under Delaware law.

Q:    What happens if I sell my shares of LaBranche common stock before the LaBranche special meeting?

A:
The record date for the LaBranche special meeting is earlier than the date of the LaBranche special meeting and the date that the
merger is expected to be completed. If you transfer your LaBranche shares after the LaBranche record date but before the LaBranche
special meeting, you will retain your right to vote at the LaBranche special meeting, but will have transferred the right to receive the
merger consideration in the merger. In order to receive the merger consideration, you must hold your shares through the effective date
of the merger.

Q:    What if I hold shares in both LaBranche and Cowen?

A:
If you are a stockholder of both LaBranche and Cowen, you will receive two separate packages of proxy materials. A vote cast as a
Cowen stockholder will not count as a vote cast as a LaBranche stockholder, and a vote cast as a LaBranche stockholder will not count
as a vote cast as a Cowen stockholder. Therefore, please separately submit a proxy for each of your LaBranche and Cowen shares.

Q:    Who can help answer my questions?

A:
Cowen stockholders or LaBranche stockholders who have questions about the merger, the other matters to be voted on at the special
meetings, or how to submit a proxy or desire additional copies of this joint proxy statement/prospectus or additional proxy cards
should contact:

If you are a Cowen stockholder: If you are a LaBranche stockholder:

MacKenzie Partners, Inc.
105 Madison Avenue
New York, NY 10016

Call Collect: (212) 929-5500
or

Toll Free: (800) 322-2885

Morrow & Co., LLC
470 West Avenue

Stamford, CT 06902
Banks and Brokers Call: (203) 658-9400

or
Stockholders Call Toll Free: (888) 681-0976

or or

Cowen Group, Inc. LaBranche & Co Inc.

599 Lexington Avenue
New York, NY 10022

(646) 562-1880
Attn: Investor Relations

33 Whitehall Street
New York, NY 10004

(212) 425-1144
Attn: Investor Relations
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 SUMMARY

This summary highlights information contained elsewhere in this joint proxy statement/prospectus and may not contain all the information
that is important to you with respect to the merger, the Cowen stock issuance (which, together with the merger, we refer to as the transactions)
and the other matters being considered at the LaBranche and Cowen special stockholder meetings. LaBranche and Cowen urge you to read the
remainder of this joint proxy statement/prospectus carefully, including the attached Annexes, and the other documents to which we have referred
you. See also the section entitled "Where You Can Find More Information" beginning on page 143. We have included page references in this
summary to direct you to a more complete description of the topics presented below where appropriate.

 The Companies

LaBranche & Co Inc.

        LaBranche & Co Inc., a Delaware corporation, is the parent corporation of LaBranche Structured Holdings, Inc., the holding company for a
group of entities that are market-makers in options and exchange-traded funds, or "ETFs," traded on various exchanges, both domestically and
internationally. Historically, and for part of the first quarter of 2011, LaBranche's business principally operated in two separate segments: the
market-making segment and the institutional brokerage segment. The entities within LaBranche's market-making segment are market-makers on
the NYSE Amex Exchange, the NYSE Arca Exchange, the NYBOT and other exchanges domestically and are market-makers on the London
Stock Exchange and Euronext and Eurex exchanges, as well as on other exchanges and markets internationally. Prior to the sale of LaBranche's
New York Stock Exchange designated market maker business on January 22, 2010, LaBranche was also one of the largest specialists/designated
market makers on the New York Stock Exchange. As of December 31, 2010, LaBranche's market-making segment was comprised of market
makers for 265 ETFs and 295 options. LaBranche's institutional brokerage segment began the process of winding down its business activities in
the first quarter of 2011. Previously, the institutional brokerage segment provided securities execution services to institutional clients and
professional traders.

        LaBranche's common stock is listed on the New York Stock Exchange under the symbol "LAB."

        The principal executive offices of LaBranche are located at 33 Whitehall Street, New York, NY 10004 and its telephone number is
(212) 425-1144.

Cowen Group, Inc.

        Cowen Group, Inc., a Delaware corporation, is a diversified financial services firm and, together with its consolidated subsidiaries, provides
alternative investment management, investment banking, research, and sales and trading services through its two business segments: alternative
investment management and broker-dealer. The alternative investment management segment includes hedge funds, replication products, mutual
funds, managed futures funds, fund of funds, real estate, healthcare royalty funds, and cash management services offered primarily under the
Ramius name. The broker-dealer segment offers industry focused investment banking for growth-oriented companies including advisory and
global credit markets origination and domain knowledge-driven research and a sales and trading platform for institutional investors, primarily
under the "Cowen" name.

        Cowen's Class A common stock is traded on the NASDAQ Global Select Market under the symbol "COWN."

        The principal executive offices of Cowen are located at 599 Lexington Avenue, New York, NY 10022 and its telephone number is
(212) 845-7900.
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Louisiana Merger Sub, Inc.

        Louisiana Merger Sub, Inc., a wholly owned subsidiary of Cowen Group, Inc., is a Delaware corporation that was formed on February 11,
2011 for the sole purpose of effecting the merger. In the merger, Louisiana Merger Sub, Inc. will be merged with and into LaBranche, with
LaBranche continuing as the surviving corporation.

Louisiana Merger Sub, LLC

        Louisiana Merger Sub, LLC, a wholly owned subsidiary of Cowen Group, Inc., is a Delaware limited liability company that was formed on
February 14, 2011. Immediately following the merger, LaBranche will be merged with and into Louisiana Merger Sub, LLC (which we refer to
as the second-step merger), with Louisiana Merger Sub, LLC continuing as the surviving company.

 Risk Factors

        In addition to other information included and incorporated by reference into this document, you should carefully read and consider the risks
related to completion of the transactions, to Cowen following the transactions and the risks associated with each of the businesses of LaBranche
and Cowen, beginning on page 37, before deciding whether to vote for the proposals presented in this document. Some of the most important
risks are summarized below.

Risks Related to the Merger

�
The exchange ratio is fixed and will not be adjusted in the event of any change in either Cowen's or LaBranche's stock price.

�
The transactions are subject to conditions, including certain conditions that may not be satisfied, and may not be completed
on a timely basis, or at all. Failure to complete the transactions could have a material and adverse effect on LaBranche.

�
The opinions obtained by Cowen's board of directors and LaBranche's board of directors from their respective financial
advisors will not reflect changes in circumstances between the signing of the merger agreement and the completion of the
transactions.

�
Some of LaBranche's respective current directors and executive officers have interests in the transactions that may differ
from the interests of other LaBranche stockholders, as applicable, and these persons may have conflicts of interest in
supporting or recommending that you approve the proposals set forth in this document.

Risks Related to Cowen Following the Transactions

�
Although LaBranche and Cowen expect that Cowen's acquisition of LaBranche will result in benefits to Cowen, Cowen may
not realize those benefits because of integration difficulties and other challenges.

�
Current Cowen stockholders and LaBranche stockholders will have a reduced ownership and voting interest after the
transactions and will exercise less influence over management.

�
The market price of Cowen's Class A common stock after the transactions will be affected by factors different from those
currently affecting the market price of LaBranche's common stock.

�
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proxy statement/prospectus are preliminary, and Cowen's actual financial position and operations after the transactions may
differ materially from the unaudited pro forma financial data included in this joint proxy statement/prospectus.
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 The Merger

        A copy of the merger agreement is attached as Annex A to this joint proxy statement/prospectus. LaBranche and Cowen encourage you to
read the entire merger agreement carefully because it is the principal document governing the merger and the Cowen stock issuance. For more
information on the merger agreement, see the section entitled "The Merger Agreement" beginning on page 93.

Effects of the Merger (see page 55)

        Subject to the terms and conditions of the merger agreement, at the effective time of the merger, Merger Sub, a newly formed subsidiary of
Cowen, will be merged with LaBranche, with LaBranche continuing as the surviving corporation. Immediately thereafter, Cowen will merge
LaBranche with Merger Sub LLC, a wholly owned subsidiary of Cowen, with Merger Sub LLC continuing as the surviving company and a
wholly owned subsidiary of Cowen.

Terms of the Merger; Merger Consideration (see page 93)

        LaBranche stockholders will have the right to receive 0.9980 shares of Cowen Class A common stock for each share of LaBranche
common stock they hold at the effective time of the merger (which we refer to as the exchange ratio). The exchange ratio is fixed and will not be
adjusted for changes in the market value of the LaBranche common stock or Cowen Class A common stock. As a result, the implied value of the
consideration to LaBranche stockholders will fluctuate between the date of this joint proxy statement/prospectus and the effective date of the
merger. Based on the closing price of Cowen Class A common stock on the NASDAQ Global Select Market on February 16, 2011, the last
trading day before public announcement of the merger, the exchange ratio represented approximately $4.71 in value for each share of LaBranche
common stock. Based on the closing price of Cowen Class A common stock on the NASDAQ Global Select Market on May 3, 2011, the latest
practicable trading day before the date of this joint proxy statement/prospectus, the exchange ratio represented approximately $4.00 in value for
each share of LaBranche common stock, which had a closing price of $3.92 per share on May 3, 2011, the latest practicable trading day before
the date of this joint proxy statement/prospectus.

Material U.S. Federal Income Tax Consequences (see page 112)

        As a condition to the completion of the merger, each of Willkie Farr & Gallagher LLP, tax counsel to Cowen, and Weil, Gotshal &
Manges LLP, tax counsel to LaBranche, will deliver an opinion, dated as of the closing date of the merger, that the merger and the second-step
merger, taken together, will be treated for U.S. federal income tax purposes as a "reorganization" within the meaning of Section 368(a) of the
Code and that each of LaBranche and Cowen will be a party to the reorganization within the meaning of Section 368(b) of the Code. Neither
Cowen nor LaBranche intends to waive this condition.

        The opinions regarding the merger and the second-step merger will not address any state, local or foreign tax consequences of the merger
and the second-step merger. The opinions will be based on certain assumptions and representations as to factual matters from LaBranche and
Cowen, as well as certain covenants and undertakings made by LaBranche and Cowen to each other. If any of the assumptions, representations,
covenants or undertakings is incorrect, incomplete, inaccurate or is violated, the validity of the conclusions reached by counsel in their opinions
could be jeopardized and the tax consequences of the merger and the second-step merger, taken together, could differ materially from those
described in this joint proxy statement/prospectus. Neither Cowen nor LaBranche is currently aware of any facts or circumstances that would
cause the assumptions, representations, covenants and undertakings to be incorrect, incomplete, inaccurate or violated.
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        An opinion of counsel represents counsel's legal judgment but is not binding on the IRS or any court, so there can be no certainty that the
IRS will not challenge the conclusions reflected in the opinions or that a court would not sustain such a challenge. Neither Cowen nor
LaBranche intends to obtain a ruling from the IRS on the tax consequences of the merger or the second-step merger. If the IRS were to
successfully challenge the "reorganization" status of the merger and the second-step merger, taken together, the tax consequences would be very
different from those set forth in this joint proxy statement/prospectus.

        Based on those opinions, in the event that the merger and the second-step merger, taken together, are treated for U.S. federal income tax
purposes as a "reorganization" within the meaning of Section 368(a) of the Code, each of LaBranche and Cowen will be a party to the
reorganization within the meaning of Section 368(b) of the Code. None of LaBranche, Cowen, Merger Sub or Merger Sub LLC will recognize
any gain or loss for U.S. federal income tax purposes as a result of the merger and the second-step merger, taken together.

        You should read the section titled "Material U.S. Federal Income Tax Consequences" beginning on page 112 for a more complete
discussion of the U.S. federal income tax consequences of the merger and the second-step merger. Tax matters can be complicated, and the tax
consequences of the merger and the second-step merger to you will depend on your particular tax situation. You should consult your tax advisor
to determine the tax consequences to you of the merger and the second-step merger.

Recommendation of LaBranche's Board of Directors (see page 64)

        After careful consideration, the LaBranche board of directors unanimously approved the merger agreement and determined that the merger
agreement and the transactions contemplated thereby, including the merger, are advisable and in the best interests of LaBranche and its
stockholders. For more information regarding the factors considered by the LaBranche board of directors in reaching its decision to approve and
adopt the merger agreement and the merger, see the section entitled "The Merger- LaBranche's Reasons for the Merger; Recommendation of
LaBranche's Board of Directors." The LaBranche board of directors unanimously recommends that LaBranche stockholders vote "FOR"
the proposal to approve and adopt the merger agreement and approve the merger at the LaBranche special meeting and "FOR" the
proposal to adjourn the LaBranche special meeting, if necessary, to solicit additional proxies.

Recommendation of Cowen's Board of Directors (see page 78)

        After careful consideration, the Cowen board of directors unanimously approved the merger agreement and determined that the merger
agreement and the transactions contemplated thereby, including the Cowen stock issuance, are in the best interests of Cowen and its
stockholders. For more information regarding the factors considered by the Cowen board of directors in reaching its decision to approve the
merger agreement and to authorize the Cowen stock issuance, see the section entitled "The Merger�Cowen's Reasons for the Merger;
Recommendation of Cowen's board of directors." The Cowen board of directors unanimously recommends that Cowen stockholders vote
"FOR" the proposal to approve the Cowen stock issuance and "FOR" the proposal to adjourn the Cowen special meeting, if necessary,
to solicit additional proxies.

Opinion of LaBranche's Financial Advisor (see page 68)

        On February 16, 2011, the LaBranche board of directors held a meeting to evaluate the proposed merger of LaBranche with a newly formed
merger subsidiary of Cowen. At this meeting, Keefe, Bruyette & Woods, Inc. (which we refer to as KBW) reviewed the financial aspects of the
proposed merger and rendered an oral opinion (subsequently confirmed in writing), to the LaBranche board of directors that, as of such date, and
based upon and subject to factors and assumptions set forth in such
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opinion, the exchange ratio in the merger was fair, from a financial point of view, to the stockholders of LaBranche. The full text of KBW's
written opinion, dated February 16, 2011, which sets forth the assumptions made, procedures followed, matters considered and limitations on the
review undertaken in connection with the opinion, is attached as Annex B to this joint proxy statement/prospectus. This summary is qualified in
its entirety by reference to the full text of such opinion. LaBranche's stockholders are urged to read the opinion in its entirety. KBW's opinion
speaks only as of the date of the opinion. The opinion is directed to the LaBranche board and addresses only the fairness, from a financial point
of view to the stockholders of LaBranche, of the exchange ratio in the merger. It does not address the underlying business decision to proceed
with the merger and does not constitute a recommendation to any LaBranche stockholder as to how the stockholder should vote at the
LaBranche special meeting on the merger or any related matter.

For a more complete description, see "The Merger�Opinion of LaBranche's Financial Advisor" beginning on page 68. See also
Annex B to this joint proxy statement/prospectus.

Opinion of Cowen's Financial Advisor (see page 79)

        In connection with the merger, the Cowen board of directors received an opinion, dated February 16, 2011, from Cowen's financial advisor,
Sandler O'Neill + Partners, L.P. (which we refer to as Sandler O'Neill), as to the fairness of the exchange ratio paid to LaBranche from a
financial point of view. The full text of Sandler O'Neill's opinion is attached as Annex C to this joint proxy statement/prospectus. The opinion
outlines the procedures followed, assumptions made, matters considered and qualifications and limitations on the review undertaken by Sandler
O'Neill in rendering its opinion. This summary is qualified in its entirety by reference to the full text of such opinion. Cowen's and LaBranche's
stockholders are urged to read the entire opinion carefully in connection with their consideration of the transactions. Sandler O'Neill's opinion
speaks only as of the date of the opinion. The opinion was directed to Cowen's board and is directed only to the fairness of the exchange ratio
paid to LaBranche from a financial point of view. It does not address the underlying business decision of Cowen to engage in the transactions or
any other aspect of the transactions and is not a recommendation to any Cowen stockholder as to how such stockholder should vote at the special
meeting with respect to the Cowen stock issuance or any other matter.

For a more complete description, see "The Merger�Opinion of Cowen's Financial Advisor" beginning on page 79. See also Annex C
to this joint proxy statement/prospectus.

Interests of LaBranche Directors and Executive Officers in the Merger (see page 76)

        Executive officers and members of LaBranche's board of directors have interests in the merger that may be different from, or in addition to,
the interests of LaBranche stockholders generally. Certain of LaBranche's executive officers have agreements with LaBranche that provide for
severance benefits if their employment is terminated under certain circumstances following a change in control of LaBranche, such as the
merger.

        Additionally, as detailed below under "Board of Directors and Management Following the Merger," some of LaBranche's executive officers
and members of LaBranche's board of directors will continue to serve as officers or directors of the combined company upon completion of the
merger. Specifically, George M.L. LaBranche, IV, LaBranche's current Chairman of the board, President and Chief Executive Officer will
become a senior managing director of, and a member of the board of directors of, Cowen, Katherine E. "Wendy" Dietze will become a member
of the board of directors of Cowen and William H. Burke, III, LaBranche's Chief Operating Officer, will become a senior managing director of
Cowen.
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        The LaBranche board of directors was aware of these interests and considered them, among other matters, in approving the merger
agreement and in recommending that you vote for the proposal to adopt the merger agreement.

Board of Directors and Management Following the Merger (see page 88)

        Effective as of the closing of the merger, the board of directors of Cowen will consist of the following eight members: (i) the six directors
of Cowen immediately prior to the merger, (ii) George M.L. LaBranche, IV (the current Chairman, Chief Executive Officer and President of
LaBranche) and (iii) Katherine Elizabeth Dietze (a current director of LaBranche).

        Upon completion of the merger, Mr. LaBranche will also serve as a Senior Managing Director of Cowen. William "Chip" Burke, III, Chief
Operating Officer of LaBranche, will also join Cowen as a Senior Managing Director.

Regulatory Clearances Required for the Merger (see page 89)

        LaBranche and Cowen have each agreed to use their reasonable best efforts to obtain all regulatory approvals required to complete the
transactions contemplated by the merger agreement. These approvals include approval from the SEC, the Financial Industry Regulatory
Authority (which we refer to as FINRA), the Financial Services Authority in the United Kingdom, the Securities and Futures Commission of
Hong Kong, the Department of Justice, the Federal Trade Commission and various other federal, state and foreign regulatory authorities and
self-regulatory organizations.

        LaBranche and Cowen have completed, or will shortly complete, the filing of applications and notifications to obtain the required
regulatory approvals. Although LaBranche and Cowen believe that the transactions do not raise substantial regulatory concerns and that all
requisite regulatory approvals can be obtained on a timely basis, LaBranche and Cowen cannot be certain when or if these approvals will be
obtained.

Treatment of LaBranche Stock Options and Other Stock Awards (see page 90)

        Upon completion of the merger, each of the 230,000 outstanding options to purchase LaBranche common stock granted pursuant to the
previously terminated Amended and Restated LaBranche & Co Inc. 1999 Equity Incentive Plan will be cancelled for no consideration.
LaBranche will also take all steps necessary to cause the LaBranche & Co Inc. 2010 Equity Incentive Plan to be terminated no later than the
completion of the merger.

Completion of the Merger (see page 94)

        LaBranche and Cowen currently expect the closing of the merger to occur by the end of the second quarter or the beginning of the third
quarter of 2011. However, the merger is subject to various regulatory clearances and the satisfaction or waiver of other conditions as described
in the merger agreement, and it is possible that factors outside the control of LaBranche and Cowen could result in the merger being completed
at an earlier time, a later time or not at all.

No Solicitation of Alternative Proposals (see page 99)

        The merger agreement precludes LaBranche and Cowen from soliciting or engaging in discussions or negotiations with a third party with
respect to a proposal for a competing transaction, including the acquisition of a significant interest in Cowen's or LaBranche's common stock or
assets. However, if LaBranche or Cowen receives an unsolicited proposal from a third party for a competing transaction that Cowen's or
LaBranche's board of directors, as applicable, among other things, determines in good faith constitutes, or would reasonably be expected to lead
to, a proposal that is superior to the
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transactions contemplated by the merger agreement, LaBranche or Cowen, as applicable, may furnish non-public information to and enter into
discussions with, and only with, that third party regarding such competing transaction.

Conditions to Completion of the Merger (see page 104)

        The obligations of each of LaBranche and Cowen to effect the merger are subject to the satisfaction, or waiver, of the following conditions:

�
the approval and adoption of the merger agreement and approval of the merger by holders of a majority of the outstanding
shares of LaBranche common stock at the LaBranche special meeting;

�
the approval of the Cowen stock issuance by holders of a majority of the outstanding shares of Cowen Class A common
stock present in person or represented by proxy and entitled to vote thereon at the Cowen special meeting;

�
the absence of any order, injunction or regulation by a court or other governmental entity that makes illegal or prohibits the
consummation of the merger, provided, however, this condition will not be available to any party whose failure to fulfill its
obligations under the merger agreement regarding cooperation in preparing and filing all necessary documentation in
connection with the receipt of all required third party and governmental entity consents and approvals as described under the
section titled "The Merger Agreement�Efforts to Complete the Merger";

�
the waiting period (and any extension thereof) applicable to the merger under the antitrust laws of the United States having
expired or been earlier terminated;

�
the shares of Cowen Class A common stock to be issued to LaBranche stockholders pursuant to the merger having been
approved for quotation or listing on the NASDAQ Global Market System; and

�
the effectiveness of the registration statement of which this joint proxy statement/prospectus forms a part and the absence of
a stop order or proceedings threatened or initiated by the SEC for that purpose.

        In addition, the obligations of LaBranche to effect the merger are subject to the satisfaction, or waiver, of the following additional
conditions:

�
the representations and warranties of Cowen relating to capital structure being true and correct in all respects (other than
immaterial misstatements or omissions) as of the date of the merger agreement and as of the date of the closing of the merger
(other than those representations and warranties that were made only as of an earlier date, which need only be true and
correct as of that date);

�
the representations and warranties of Cowen relating to the absence of certain changes and events and the requisite
stockholder vote being true and correct in all respects, as of the date of the merger agreement and as of the date of the
closing of the merger (other than those representations and warranties that were made only as of an earlier date, which need
only be true and correct as of that date);

�
all other representations and warranties of Cowen being true and correct both as of the date of the merger agreement and as
of the date of the closing of the merger (other than those representations and warranties that were made only as of an earlier
date, which need only be true and correct as of that date), other than where the failure of these representations and warranties
to be true and correct (without giving effect to any materiality qualifications

Edgar Filing: LABRANCHE & CO INC - Form DEFM14A

31



24

Edgar Filing: LABRANCHE & CO INC - Form DEFM14A

32



Table of Contents

contained in such representations and warranties) does not have, and would not reasonably be expected to have, individually
or in the aggregate, a material adverse effect on Cowen;

�
Cowen having performed or complied with, in all material respects, all its agreements and covenants under the merger
agreement at or prior to the consummation of the merger;

�
receipt of a certificate executed by the chief executive officer and chief financial officer of Cowen certifying as to the
satisfaction of the conditions described in the preceding four bullets;

�
the non-occurrence of any event or development having a material adverse effect on Cowen since February 16, 2011;

�
the receipt, and continued validity, of all required governmental entity consents and approvals, as well as the expiration of all
statutory waiting periods in respect thereof; and

�
receipt of a written opinion from Weil, Gotshal & Manges LLP to the effect that the merger and the second-step merger,
taken together, will be treated as a "reorganization" within the meaning of Section 368(a) of the Code.

        In addition, the obligations of Cowen to effect the merger are subject to the satisfaction, or waiver, of the following additional conditions:

�
LaBranche has, as of the business day immediately prior to the closing of the merger, (i) a Company Consolidated Tangible
Book Equity Value (as such term is defined in the merger agreement) of at least $193,000,000, (ii) a ratio of the aggregate
value of the assets reflected on its unaudited balance sheet to its Company Consolidated Tangible Book Equity Value of no
greater than 4.5:1, and (iii) assets reflected on its unaudited balance sheet of no more than $920,000,000 in the aggregate;

�
the representations and warranties of LaBranche relating to capital structure, other than the representations described in the
preceding bullet, being true and correct in all respects (other than immaterial misstatements or omissions) as of the date of
the merger agreement and as of the date of the closing of the merger (other than those representations and warranties that
were made only as of an earlier date, which need only be true and correct as of that date);

�
the representations and warranties of LaBranche relating to the absence of certain changes and events and the requisite
stockholder vote being true and correct in all respects, as of the date of the merger agreement and as of the date of the
closing of the merger (other than those representations and warranties that were made only as of an earlier date, which need
only be true and correct as of that date);

�
all other representations and warranties of LaBranche being true and correct both as of the date of the merger agreement and
as of the date of the closing of the merger (other than those representations and warranties that were made only as of an
earlier date, which need only be true and correct as of that date), other than where the failure of these representations and
warranties to be true and correct (without giving effect to any materiality qualifications contained in such representations
and warranties) does not have, and would not reasonably be expected to have, individually or in the aggregate, a material
adverse effect on LaBranche;

�
LaBranche having performed or complied with, in all material respects, all its agreements and covenants under the merger
agreement at or prior to the consummation of the merger;

�
receipt of a certificate executed by the chief executive officer and chief financial officer of LaBranche certifying as to the
satisfaction of the conditions described in the preceding five bullets;
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�
receipt of a written opinion from Willkie Farr & Gallagher LLP to the effect that the merger and the second-step merger,
taken together, will be treated as a "reorganization" within the meaning of Section 368(a) of the Code;

�
the non-occurrence of any event or development having a material adverse effect on LaBranche since February 16, 2011;
and

�
the receipt, and continued validity, of all required governmental entity consents and approvals, as well as the expiration of all
statutory waiting periods in respect thereof.

Termination of the Merger Agreement (see page 106)

        The merger agreement may be terminated at any time prior to the effective time of the merger, and, except as described below, whether
before or after the receipt of the required stockholder approvals, under the following circumstances:

�
by mutual written consent of LaBranche and Cowen;

�
by either LaBranche or Cowen:

�
if the merger is not consummated by August 31, 2011; provided, however, that this right to terminate the merger
agreement will not be available to any party whose failure to fulfill any obligation under the merger agreement has
been the primary cause of the failure to close by the termination date;

�
if any governmental entity issues a final and nonappealable order, decree or ruling or taken any other action
permanently restraining, enjoining or otherwise prohibiting or making illegal the consummation of the merger or
any other transaction contemplated by the merger agreement, provided, that the party seeking to terminate
pursuant to this right used its commercially reasonable efforts to remove such remove such restraint or prohibition;
and that this right to terminate the merger agreement will not be available to any party whose breach of any
provision of the merger agreement results in the imposition of such order, decree or ruling or the failure of such
order, decree or ruling to be resisted, resolved or lifted;

�
if the LaBranche stockholders fail to approve and adopt the merger agreement and approve the merger at the
LaBranche special meeting;

�
if the Cowen stockholders fail to approve the Cowen stock issuance at the Cowen special meeting;

�
by Cowen if (i) prior to the LaBranche special meeting the board of directors of LaBranche withdraws or adversely changes
its recommendation of the merger agreement or the merger, (ii) LaBranche fails to call or hold the LaBranche special
meeting, or (iii) LaBranche intentionally and materially breaches any of its obligations under the merger agreement
regarding third-party acquisition proposals as described under the section titled "The Merger Agreement�No Solicitation of
Alternative Proposals";

�
by LaBranche if (i) prior to the Cowen special meeting the board of directors of Cowen withdraws or adversely changes its
recommendation of the Cowen stock issuance, (ii) Cowen fails to call or hold the Cowen special meeting, or (iii) Cowen
intentionally and materially breaches any of its obligations under the merger agreement regarding third-party acquisition
proposals as described under the section titled "The Merger Agreement�No Solicitation of Alternative Proposals";
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obligations to complete the merger are not satisfied and that either (i) the breach is not reasonably capable of being cured or
(ii) in the case of a breach of a covenant or agreement, if such breach is reasonably capable of being cured, such breach has
not been cured prior to the earlier of (a) 30 days following notice of such breach or (b) the termination date. However,
LaBranche does not have this right to terminate the merger agreement if it is then in material breach of any of its
representations, warranties, covenants or agreements contained in the merger agreement;

�
by Cowen upon a breach of any representation, warranty, covenant or agreement on the part of LaBranche contained in the
merger agreement such that the conditions to Cowen's obligations to complete the merger are not satisfied and that either
(i) the breach is not reasonably capable of being cured or (ii) in the case of a breach of a covenant or agreement, if such
breach is reasonably capable of being cured, such breach has not been cured prior to the earlier of (a) 30 days following
notice of such breach or (b) the termination date. However, Cowen does not have this right to terminate the merger
agreement if it is then in material breach of any of its representations, warranties, covenants or agreements contained in the
merger agreement;

�
by LaBranche if, concurrently, it (i) enters into a definitive agreement with respect to a superior proposal after complying
with its applicable obligations under the merger agreement regarding third-party acquisition proposals as described under the
section titled "The Merger Agreement�No Solicitation of Alternative Proposals", and (ii) pays Cowen a termination fee of
$6,250,000.

Termination Fees and Expenses (see page 108)

        Generally, all fees and expenses incurred in connection with the negotiation and completion of the transactions contemplated by the merger
agreement will be paid by the party incurring those expenses, subject to the specific exceptions discussed in the merger agreement. Upon
termination of the merger agreement under qualifying circumstances, LaBranche or Cowen, as the case may be, will be required to pay the other
party a termination fee of $6,250,000 in certain circumstances and, in certain other circumstances, expenses of the other party up to $1,500,000.
See the section titled "The Merger Agreement�Termination Fees and Expenses; Liability for Breach" beginning on page 108 for a more complete
discussion of the circumstances under which LaBranche or Cowen may be required to pay the termination fee and expenses.

Accounting Treatment (see page 115)

        Cowen prepares its financial statements in accordance with accounting principles generally accepted in the United States of America
(which we refer to as GAAP). The merger will be accounted for by Cowen using the acquisition method of accounting. Cowen will allocate the
purchase price to the fair value of LaBranche's tangible and intangible assets and liabilities at the acquisition date, with the excess/shortfall
purchase price being recorded as goodwill/gain on bargain purchase.

No Appraisal Rights (see page 140)

        Appraisal rights are statutory rights that enable stockholders to dissent from an extraordinary transaction, such as a significant business
combination, and to demand that the corporation pay the fair value for their shares as determined by a court in a judicial proceeding instead of
receiving the consideration offered to stockholders in connection with the extraordinary transaction. Under Delaware law, holders of LaBranche
common stock are not entitled to dissenters' appraisal rights in connection with the merger. Since Cowen is not a party to the merger, holders of
Cowen Class A common stock are also not entitled to dissenters' appraisal rights in connection with the merger under Delaware law. See the
section entitled "No Appraisal Rights" beginning on page 140.
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Comparison of Stockholder Rights and Corporate Governance Matters (see page 134)

        LaBranche stockholders receiving merger consideration will have different rights once they become stockholders of Cowen due to
differences between the governing corporate documents of LaBranche and the governing corporate documents of Cowen. These differences are
described in detail under the section entitled "Comparison of Rights of LaBranche Stockholders and Cowen Stockholders" beginning on
page 134.

Listing of Cowen Class A common stock; Delisting and Deregistration of LaBranche Common Stock (see page 91)

        It is a condition to the completion of the merger that the shares of Cowen Class A common stock to be issued to LaBranche stockholders
pursuant to the merger be authorized for listing on the NASDAQ Global Market System (or any successor inter-dealer quotation system or stock
exchange thereto) at the effective time of the merger. Upon completion of the merger, shares of LaBranche common stock currently listed on the
New York Stock Exchange will cease to be listed on the New York Stock Exchange and will be subsequently deregistered under the Exchange
Act.

Voting Agreements (see page 110)

        Each of George M.L. LaBranche, IV (Chairman, Chief Executive Officer and President of LaBranche), Alfred O. Hayward, Jr. (Executive
Vice President of LaBranche) and William J. Burke, III (Chief Operating Officer of LaBranche) has entered into an agreement with Cowen to
vote all of the shares of LaBranche common stock owned by that individual at the time of the LaBranche special meeting in favor of approval
and adoption of the merger agreement and approval of the merger. In addition, Messrs. LaBranche and Hayward have agreed to direct the parties
to the LaBranche stockholders' agreement, to vote all of their shares in favor of approval and adoption of the merger agreement and approval of
the merger. Collectively, at the close of business for the record date for the LaBranche special meeting, Messrs. LaBranche, Burke and Hayward
and the other LaBranche stockholders party to the LaBranche stockholders' agreement held approximately 14.7% of the outstanding shares of
LaBranche common stock.

        RCG has entered into an agreement with LaBranche to vote all of the shares of Cowen Class A common stock owned by RCG at the time
of the Cowen special meeting in favor of the Cowen stock issuance. At the close of business for the record date for the Cowen special meeting,
RCG held approximately 43.1% of the issued and outstanding Cowen Class A common stock.

 The Meetings

The LaBranche Special Meeting (see page 48)

        The special meeting of LaBranche stockholders is scheduled to be held at the Down Town Association, 60 Pine Street, New York, New
York 10005 on June 15, 2011, at 9:00 a.m., local time. The special meeting of LaBranche's stockholders is being held in order to consider and
vote on:

�
the proposal to approve and adopt the merger agreement and approve the merger;

�
the proposal to adjourn the LaBranche special meeting, if necessary or appropriate, to solicit additional proxies if there are
not sufficient votes to approve the foregoing proposal.

        Only holders of record of LaBranche common stock at the close of business on May 4, 2011, the record date for the LaBranche special
meeting, are entitled to notice of, and to vote at, the LaBranche special meeting or any adjournments or postponements thereof. At the close of
business on the record date, 40,931,997 shares of LaBranche common stock were outstanding, approximately 13.0% of which were held by
LaBranche's directors and executive officers.
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        Three of LaBranche's directors and executive officers, George M.L. LaBranche IV, William J. Burke, III and Alfred O. Hayward, Jr., have
entered into a voting agreement with Cowen pursuant to which they have agreed to, among other things, vote all of their shares in favor of
approval and adoption of the merger agreement and approval of the merger. In addition, Messrs. LaBranche and Hayward have agreed to direct
the parties to the LaBranche stockholders' agreement to vote all of their shares in favor of approval and adoption of the merger agreement and
approval of the merger. Collectively, at the close of business on the record date for the LaBranche special meeting, Messrs. LaBranche, Burke
and Hayward and the parties to the LaBranche stockholders' agreement held approximately 14.7% of the outstanding shares of LaBranche
common stock. LaBranche currently expects that LaBranche's remaining directors and executive officers, who are not party to the voting
agreement, will vote their shares in favor of the proposal to adopt the merger agreement, although none of them has entered into any agreement
obligating them to do so.

        You may cast one vote for each share of LaBranche common stock you own. The proposal to approve and adopt the merger agreement and
approve the merger requires the affirmative vote of the holders of a majority of the outstanding shares of LaBranche common stock. If it is
necessary or appropriate to solicit additional proxies if there are not sufficient votes to approve the proposal to approve and adopt the merger
agreement and approve the merger, the LaBranche stockholders, by the affirmative vote of holders of a majority of the outstanding shares of
LaBranche common stock present in person or represented by proxy at the LaBranche special meeting and entitled to vote, whether or not a
quorum is present, may adjourn the meeting to another time or place without notice other than announcement at the meeting unless the
adjournment is for more than 30 days or if after the adjournment a new record date is fixed for the adjourned meeting, in which case a notice of
the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.

The Cowen Special Meeting (see page 52)

        The special meeting of Cowen stockholders will be held at The InterContinental The Barclay, Park Avenue Room, 111 East 48th Street,
New York, New York 10017 on June 15, 2011, at 3:00 p.m., local time. The special meeting of Cowen stockholders is being held to consider
and vote on:

�
the proposal to approve the Cowen stock issuance; and

�
the proposal to adjourn the Cowen special meeting, if necessary, to solicit additional proxies if there are not sufficient votes
at the time of the special meeting to approve the foregoing proposal.

        Completion of the merger is conditioned on approval of the Cowen stock issuance.

        Only holders of record of Cowen Class A common stock at the close of business on May 4, 2011, the record date for the Cowen special
meeting, are entitled to vote at the Cowen special meeting or any adjournments or postponements thereof. At the close of business on the record
date, 75,665,037 shares of Cowen Class A common stock were issued and outstanding.

        RCG has entered into an agreement with LaBranche to vote all of the shares of Cowen Class A common stock owned by RCG at the time
of the Cowen special meeting in favor of the Cowen stock issuance. At the close of business for the record date for the Cowen special meeting,
RCG held approximately 43.1% of the issued and outstanding Cowen Class A common stock.

        You may cast one vote for each share of Cowen Class A common stock you own. The proposal to approve the Cowen stock issuance
requires the affirmative vote of holders of a majority of the outstanding shares of Cowen capital stock present in person or represented by proxy
and entitled to vote on the proposal. If necessary to solicit additional proxies if there are not sufficient votes to approve the Cowen stock
issuance, the holders of a majority of the shares of Cowen Class A common stock entitled to vote and present in person or by proxy, whether or
not a quorum is present, may
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adjourn the Cowen special meeting to another time or place without further notice unless the adjournment is for more than 30 days or if after the
adjournment a new record date is fixed for the adjourned meeting, in which case a notice of the adjourned meeting shall be given to each Cowen
stockholder of record entitled to vote at the Cowen special meeting.

Voting by LaBranche and Cowen Directors and Executive Officers (see pages 51 and 54)

        On the record date for the LaBranche special meeting, the directors and executive officers of LaBranche and their affiliates (excluding
Messrs. LaBranche, Hayward and Burke) owned and were entitled to vote 205,156 shares of LaBranche's common stock, representing
approximately .5% of the outstanding LaBranche common stock. Each of George M.L. LaBranche, IV (Chairman, Chief Executive Officer and
President of LaBranche), Alfred O. Hayward, Jr. (Executive Vice President of LaBranche) and William J. Burke, III (Chief Operating Officer of
LaBranche) has entered into an agreement with Cowen to vote all of the shares of LaBranche common stock owned by that individual at the time
of the LaBranche special meeting in favor of approval and adoption of the merger agreement and approval of the merger. In addition,
Messrs. LaBranche and Hayward have agreed to direct the parties to the LaBranche stockholders' agreement, to, among other things, vote all of
their shares in favor of approval and adoption of the merger agreement and approval of the merger. Collectively, at the close of business for the
record date for the LaBranche special meeting, Messrs. LaBranche, Burke and Hayward and the other LaBranche stockholders party to the
LaBranche stockholders' agreement held approximately 14.7% of the outstanding shares of LaBranche common stock. For more details, see
"Voting Agreements" beginning on page 110.

        On the record date for the Cowen special meeting, the directors and executive officers of Cowen and their affiliates owned and were
entitled to vote 33,031,574 shares of Cowen's Class A common stock, representing 43.7% of the outstanding Cowen Class A common stock.
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 Selected Historical Consolidated Financial Data

Selected Consolidated Historical Financial Data of LaBranche

        The following table presents LaBranche's selected historical consolidated financial data as of and for the years ended December 31, 2010,
2009, 2008, 2007, and 2006. You should read this information in conjunction with LaBranche's consolidated financial statements and related
notes included in LaBranche's Annual Report on Form 10-K for the fiscal year ended December 31, 2010, which is incorporated by reference in
this document and from which this information is derived. See the section titled "Where You Can Find More Information" beginning on
page 143.

For Year Ended December 31,

2010 2009 2008 2007 2006
(in thousands, except per share data)

Consolidated Statements of Operations
Data:
Revenues:

Net gain on trading $ 29,769 $ 42,992 $ 50,617 $ 142,640 $ 322,953
Commissions and other fees 12,101 29,957 26,035 23,013 33,884
Interest 1,970 2,031 67,011 216,320 166,183
Other 950 3,998 2,741 3,212 1,224

Total revenues 44,790 78,978 146,404 385,185 524,244

Interest expense 16,341 45,146 119,051 302,510 239,555

Total revenues, net of interest
expense 28,449 33,832 27,353 82,675 284,689

Expenses:
Employee compensation and benefits 27,117 39,757 108,231 55,522 47,193
Early extinguishment of debt 7,192 (762) 5,395 � �
Other 39,487 62,265 67,130 61,630 58,708

Total expenses 73,796 101,260 180,756 117,152 105,901

(Loss) income from continuing
operations before (benefit) provision for
income taxes $ (45,347) $ (67,428) $ (153,403) $ (34,477) $ 178,788

(Loss) income from discontinued
operations before (benefit) provision for
income taxes $ (352) $ (68,532) $ 39,023 $ (487,248) $ 58,224

Net (loss) income $ (62,357) $ (97,820) $ (65,963) $ (350,474) $ 136,804

Basic and diluted earnings (loss) per
share data:
Continuing operations $ (1.52) $ (0.71) $ (1.45) $ (5.71) $ 2.22
Discontinued operations $ 0.09 $ (1.07) $ 0.38 � �

Total operations $ (1.43) $ (1.78) $ (1.07) $ (5.71) $ 2.22

As of December 31,
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2010 2009 2008 2007 2006
(in thousands)

Consolidated Statements of Financial
Condition Data:
Total assets $ 1,292,763 $ 3,701,832 $ 3,731,615 $ 5,298,591 $ 5,374,889
Total liabilities 1,084,899 3,380,573 3,288,765 4,770,674 4,500,182

Total stockholders' equity $ 207,864 $ 321,259 $ 442,850 $ 527,917 $ 874,707
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Selected Consolidated Historical Financial Data of Cowen

        The following table presents Cowen's selected historical consolidated financial data as of and for the years ended December 31, 2010, 2009,
2008, 2007 and 2006. You should read this information in conjunction with Cowen's consolidated financial statements and related notes
included in Cowen's Annual Report on Form 10-K for the fiscal year ended December 31, 2010 which is incorporated by reference in this
document and from which this information is derived. See the section titled "Where You Can Find More Information" beginning on page 143.

Year Ended December 31,

2010 2009 2008 2007 2006
Consolidated Statements of Operations Data:
Revenues

Investment banking $ 38,965 $ 10,557 $ � $ � $ �
Brokerage 112,217 17,812 � � �
Management fees 38,847 41,694 70,818 73,950 65,635
Incentive income 11,363 1,911 � 60,491 81,319
Interest and dividends 11,547 477 1,993 16,356 17,189
Reimbursement from affiliates 6,816 10,326 16,330 7,086 4,070
Other revenues 1,936 4,732 6,853 5,086 8,038
Consolidated Funds revenues 12,119 36,392 31,739 25,253 35,897

Total revenues 233,810 123,901 127,733 188,222 212,148
Expenses

Employee compensation and benefits 194,919 96,592 84,769 123,511 112,433
Non-compensation expense 136,902 69,818 54,856 79,020 54,277
Goodwill impairment � � 10,200 � �
Consolidated Funds expenses 8,121 23,581 34,268 21,014 39,300

Total expenses 339,942 189,991 184,093 223,545 206,010
Other income (loss)

Net gains (losses) on securities, derivatives and other
investments 21,980 (2,154) (2,006) 94,078 54,765
Consolidated Funds net gains (losses) 31,062 20,999 (198,485) 84,846 78,656

Total other income (loss) 53,042 18,845 (200,491) 178,924 133,421

Income (loss) before income taxes (53,090) (47,245) (256,851) 143,601 139,559

Income tax expense (benefit) (21,400) (8,206) (1,301) 1,397 4,814

Net income (loss) (31,690) (39,039) (255,550) 142,204 134,745
Income (loss) attributable to redeemable non-controlling
interests in consolidated subsidiaries 13,727 16,248 (113,786) 66,343 74,189

Special allocation to the Managing Member � � � 26,551 21,195

Net income (loss) attributable to Cowen Group
stockholders $ (45,417) $ (55,287) $ (141,764) $ 49,310 $ 39,361
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Year Ended December 31,

2010 2009 2008 2007 2006
Consolidated Statements of Financial Condition
Data:
Total assets $ 1,247,170 $ 959,441 $ 797,831 $ 2,113,532 $ 2,468,195
Total liabilities 653,568 255,091 182,003 1,430,029 1,657,992
Redeemable non-controlling interests in consolidated
subsidiaries 144,346 230,825 284,936 203,523 514,761

Total stockholders' equity $ 449,256 $ 473,525 $ 330,892 $ 479,980 $ 295,442
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 Selected Unaudited Pro Forma Condensed Combined Financial Information of LaBranche and Cowen

        The unaudited pro forma condensed combined statement of operations for the fiscal year ended December 31, 2010, gives effect to the
merger as if it was completed on January 1, 2010, and includes all adjustments which give effect to the events that are directly attributable to the
merger, as long as the impact of such events are expected to continue and are factually supportable. The unaudited pro forma condensed
combined statement of financial condition as of December 31, 2010 gives effect to the merger as if it had been completed on December 31, 2010
and includes all adjustments which give effect to the events that are directly attributable to the merger and that are factually supportable. This
information should be read in conjunction with the annual reports and other information Cowen and LaBranche have filed with the SEC and
incorporated by reference in this document and with the unaudited pro forma condensed combined financial statements and related notes
included in this document. See sections titled "Where You Can Find More Information" beginning on page 143 and "Unaudited Pro Forma
Condensed Combined Financial Statements" beginning on page 116.

        The unaudited pro forma condensed combined financial information is presented for illustrative purposes only and does not indicate the
financial results of the combined company had the merger actually been completed at the beginning of each period presented, nor the impact of
possible business model changes. The unaudited pro forma condensed combined financial information also does not consider any potential
impacts of current market conditions on revenues, cost savings, and asset dispositions, among other factors. In addition, as explained in more
detail in the accompanying notes to the unaudited pro forma condensed combined financial statements, the preliminary allocation of the pro
forma purchase price reflected in the unaudited pro forma condensed combined financial statements is subject to adjustment and may vary
significantly from the actual purchase price allocation that will be recorded upon the closing of the merger.

Twelve Months Ended
Dec 31, 2010

(in thousands, except
per share data)

Unaudited Pro Forma Condensed Combined Statements of Operations Data
Total revenues $ 235,977
Total expenses $ 411,475
Total other income $ 83,062
Net loss attributable to stockholders $ (105,440)
Net loss per share: basic and diluted $ (0.92)
Weighted average common shares: basic and diluted 113,999

As of
December 31, 2010

(in thousands)
Unaudited Pro Forma Condensed Combined Statement of Financial Condition Data
Cash and cash equivalents $ 122,310
Total assets $ 2,544,283
Short-term borrowings and other debt $ 31,733
Total liabilities $ 1,746,824
Stockholders' equity $ 653,113
Redeemable noncontrolling interests $ 144,346
Total liabilities and stockholders' equity $ 2,544,283
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 Unaudited Comparative Per Share Data

        Presented below are Cowen's historical per share data and LaBranche's historical per share data for continuing operations for the year ended
December 31, 2010 and unaudited pro forma combined per share data for the year ended December 31, 2010. This information should be read
together with the consolidated financial statements and related notes of LaBranche and Cowen that are incorporated by reference in this
document and with the unaudited pro forma combined financial data included under "Selected Unaudited Pro Forma Condensed Combined
Financial Information of LaBranche and Cowen" beginning on page 34. The unaudited pro forma information is presented for illustrative
purposes only and is not necessarily indicative of the operating results or financial position that would have occurred if the transactions had been
completed as of the beginning of the periods presented, nor is it necessarily indicative of the future operating results or financial position Cowen
following the transactions. The historical book value per share is computed by dividing total stockholders' equity (deficit) by the number of
shares of common stock outstanding at the end of the period. The unaudited pro forma loss per share of Cowen following the transactions is
computed by dividing the unaudited pro forma loss by the unaudited pro forma weighted average number of shares outstanding. The unaudited
pro forma book value per share of Cowen following the transactions is computed by dividing total unaudited pro forma stockholders' equity by
the unaudited pro forma number of shares of Cowen Class A common stock outstanding at the end of the period.

LaBranche Historical Cowen Historical
Combined Company

Pro Forma
Twelve

Months Ended
December 31, 2010

Twelve
Months Ended

December 31, 2010

Twelve
Months Ended

December 31, 2010
(in thousands, expect per share data)

Basic and diluted net loss per common share
Numerator:

Net loss attributable to stockholders $ (66,024) $ (45,417) $ (105,440)

Denominator:
Weighted average shares outstanding for Basic and
Diluted EPS 43,541 73,149 113,999

Net loss per common share:
Basic and Diluted $ (1.52)(1) $ (0.62) $ (0.92)

Book Value per share of common share at December 31, 2010 $ 4.77 $ 6.14 $ 5.73

(1)
Represents basic and diluted loss per common share from continuing operations. The basic and diluted earnings per common share
from discontinued operations was $0.09.
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 CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

        This joint proxy statement/prospectus and the documents incorporated by reference into this joint proxy statement/prospectus contain a
number of forward-looking statements within the meaning of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995
that are not limited to historical facts, but reflect LaBranche's and Cowen's current beliefs, expectations or intentions regarding future events.
Words such as "may," "will," "could," "should," "expect," "plan," "project," "intend," "anticipate," "believe," "estimate," "predict," "potential,"
"pursue," "target," "continue," and similar expressions are intended to identify such forward-looking statements. Such statements are subject to
certain risks and uncertainties that could cause actual results to differ materially from those expressed or implied in the forward-looking
statements. Consequently, all forward-looking statements made in this joint proxy statement/prospectus are qualified by those risks, uncertainties
and other factors.

        These factors include, but are not limited to, (1) the occurrence of any event, change or other circumstances that could give rise to the
termination of the merger agreement; (2) the outcome of any legal proceedings that have been or may be instituted against LaBranche, Cowen or
others following announcement of the merger agreement and transactions contemplated therein; (3) the inability to complete the transactions
contemplated by the merger agreement due to the failure to obtain the required stockholder approvals; (4) the inability to obtain necessary
regulatory approvals required to complete the transactions contemplated by the merger agreement; (5) the risk that the merger disrupts current
plans and operations and the potential difficulties in employee retention as a result of the announcement and consummation of the Merger;
(6) the ability to recognize the anticipated benefits of the combination of LaBranche and Cowen, including potential cost savings; and (7) the
possibility that LaBranche or Cowen may be adversely affected by other economic, business, and/or competitive factors. These risks and
uncertainties also include those set forth under "Risk Factors," beginning on page 37.

        Actual results may differ materially and reported results should not be considered an indication of future performance. Please reference the
SEC filings of LaBranche and Cowen, which are available on their respective web sites, for detailed descriptions of factors that could cause
actual results to differ materially from those expressed or implied in such forward-looking statements.

        LaBranche and Cowen caution that the foregoing list of factors is not exclusive. Additional information concerning these and other risk
factors is contained in Cowen's and LaBranche's most recently filed Annual Reports on Form 10-K, subsequent Quarterly Reports on
Form 10-Q, recent Current Reports on Form 8-K, and other SEC filings, as such filings may be amended from time to time. All subsequent
written and oral forward-looking statements concerning LaBranche, Cowen, the proposed transactions or other matters and attributable to
LaBranche or Cowen or any person acting on their behalf are expressly qualified in their entirety by the cautionary statements above. Neither
Cowen nor LaBranche undertakes any obligation to update publicly any of these forward-looking statements to reflect events or circumstances
that may arise after the date hereof.

Prospective Financial Information

        The prospective financial information included in this document was not prepared with a view toward compliance with published
guidelines of the SEC or the guidelines established by the American Institute of Certified Public Accountants for preparation, presentation of
prospective financial information. The prospective financial information included in this document has been prepared by, and is the
responsibility of, Cowen's management. PricewaterhouseCoopers LLP has neither examined nor performed any procedures with respect to the
accompanying prospective financial information and, accordingly, PricewaterhouseCoopers LLP does not express an opinion or any other form
of assurance with respect thereto. The PricewaterhouseCoopers LLP report referenced in this document relates to Cowen's historical financial
information. It does not extend to the prospective financial information and should not be read to do so.

        Neither LaBranche nor Cowen assumes any responsibility for the accuracy of the accompanying prospective financial information or
expresses any assurance with respect thereto.
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 RISK FACTORS

In addition to the other information included and incorporated by reference in this joint proxy statement/prospectus, including the matters
addressed in the section entitled "Cautionary Statement Regarding Forward-Looking Statements," you should carefully consider the following
risk factors before deciding whether to vote for the proposal to approve and adopt the merger agreement and approve the merger, in the case of
LaBranche stockholders, or for the proposal to approve the Cowen stock issuance, in the case of Cowen stockholders. In addition, you should
read and consider the risks associated with each of the businesses of LaBranche and Cowen because these risks will relate to Cowen following
the completion of the merger. Descriptions of some of these risks can be found in the Annual Reports on Form 10-K for the fiscal year ended
December 31, 2010, and any amendments thereto, for each of LaBranche and Cowen, as such risks may be updated or supplemented in each
company's subsequently filed Quarterly Reports on Form 10-Q or Current Reports on Form 8-K, which are incorporated by reference into this
joint proxy statement/prospectus. You should also consider the other information in this document and the other documents incorporated by
reference into this document. See the section titled "Where You Can Find More Information" beginning on page 143.

Risk Factors Relating to the Merger

The transactions are subject to conditions, including certain conditions that may not be satisfied, and may not be completed on a timely
basis, or at all. Failure to complete the transactions could have material and adverse effects on LaBranche and Cowen.

        The completion of the transactions is subject to a number of conditions, including the approval and adoption of the merger agreement and
approval of the merger by the LaBranche stockholders and approval of the Cowen stock issuance, which make the completion and timing of the
completion of the merger uncertain. See the section titled "The Merger Agreement�Conditions to Completion of the Merger" beginning on page
104 for a more detailed discussion. Also, either LaBranche or Cowen may terminate the merger agreement if the transactions have not been
completed by August 31, 2011, unless the failure of the transactions to be completed has resulted from the failure of the party seeking to
terminate the merger agreement to perform its obligations.

        If the transactions are not completed on a timely basis, or at all, Cowen's and LaBranche's respective ongoing businesses may be adversely
affected. Additionally, in the event the transactions are not completed, LaBranche and Cowen will be subject to a number of risks without
realizing any of the benefits of having completed the transactions, including the following:

�
LaBranche and Cowen may be required to pay to the other party a termination fee of $6,250,000 or, in some cases, expenses
of the other party up to $1,500,000 if the transactions are terminated under qualifying circumstances, as described in the
merger agreement;

�
LaBranche and Cowen will be required, subject to certain exceptions, to pay their respective costs relating to the
transactions, such as legal, accounting, financial advisor and printing fees, whether or not the transactions are completed;

�
Time and resources committed by Cowen's and LaBranche's respective management to matters relating to the transactions
(including, in the case of Cowen, integration planning) could otherwise have been devoted to pursuing other beneficial
opportunities;

�
The market price of Cowen Class A common stock or LaBranche common stock could decline to the extent that the current
market price reflects a market assumption that the transactions will be completed; and

37

Edgar Filing: LABRANCHE & CO INC - Form DEFM14A

48



Table of Contents

�
If the merger agreement is terminated and LaBranche's board of directors seeks another business combination, stockholders
of LaBranche cannot be certain that LaBranche will be able to find a party willing to enter into a merger agreement on terms
equivalent to or more attractive than the terms that Cowen has agreed to in the merger.

Uncertainty regarding the completion of the merger may cause clients of LaBranche to delay or defer decisions concerning LaBranche and
may adversely affect LaBranche's ability to attract and retain key employees.

        The transactions will happen only if stated conditions are met, including, among others, the approval and adoption of the merger agreement
and approval of the merger by the LaBranche stockholders, the approval of the Cowen stock issuance by the Cowen stockholders, the receipt of
all required regulatory approvals, and the satisfaction of certain financial conditions applicable to LaBranche. Many of the conditions are beyond
the control of LaBranche or Cowen. In addition, both LaBranche and Cowen have rights to terminate the merger agreement under various
circumstances. As a result, there may be uncertainty regarding the completion of the transactions. This uncertainty may cause clients of
LaBranche to delay or defer decisions concerning LaBranche, which could negatively impact revenues, earnings and cash flow of LaBranche,
regardless of whether the transactions are ultimately completed. Similarly, uncertainty regarding the completion of the transactions may foster
uncertainty among employees about their future roles. This may adversely affect the ability of LaBranche to attract and retain key management,
sales, marketing, trading and technical personnel, which could have an adverse effect on LaBranche's ability to generate revenues at anticipated
levels prior to the consummation of the merger and/or LaBranche's ability to satisfy certain financial conditions to Cowen's obligations to effect
the merger.

Some of LaBranche's current directors and executive officers have interests in the transactions that may differ from the interests of other
LaBranche stockholders and these persons may have conflicts of interest in supporting or recommending that you approve the proposals set
forth in this document.

        In considering whether to approve the proposals set forth in this document, you should recognize that some of the members of LaBranche's
management and LaBranche's board of directors may have interests in the transactions that differ from, or are in addition to, their interests as
stockholders. These interests include, but are not limited to, the following:

�
George M.L. LaBranche, IV (the current Chairman, Chief Executive Officer and President of LaBranche) and Katherine
Elizabeth Dietze (a current director of LaBranche) will each be appointed to the Cowen board of directors at the closing of
the merger;

�
upon completion of the merger, Mr. LaBranche also will also serve as a Senior Managing Director of Cowen. William
"Chip" Burke, III, Chief Operating Officer of LaBranche, will also join Cowen as a Senior Managing Director; and

�
Jeffrey A. McCutcheon, (the current Senior Vice President and Chief Financial Officer of LaBranche) and Stephen H. Gray
(the current General Counsel and Corporate Secretary of LaBranche) have agreements with LaBranche that provide for
severance benefits if their employment is terminated under certain circumstances following a change in control of
LaBranche, such as the merger.

        These interests, among others, are described in greater detail in the section titled "The Merger�Interests of LaBranche Directors and
Executive Officers in the Merger" beginning on page 76. LaBranche's board of directors was aware of these interests at the time each approved
the merger and the transactions contemplated by the merger agreement. These interests may cause LaBranche's directors and executive officers
to view the merger proposal differently and more favorably than you may view it.
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The merger agreement contains provisions that could discourage a potential competing acquiror of either LaBranche or Cowen or could
result in any competing proposal being at a lower price than it might otherwise be.

        The merger agreement contains "no shop" provisions that, subject to limited exceptions, restrict each of Cowen's and LaBranche's ability to
solicit, initiate, encourage, facilitate or discuss competing third party proposals for the acquisition of all or a significant portion of their
company's assets or capital stock. Further, even if Cowen's board of directors withdraws (or amends or modified in a manner adverse to
LaBranche) its recommendation of the Cowen stock issuance, it will still be required to submit the matter to a vote of Cowen's stockholders at
Cowen's special meeting. In addition, each party generally has an opportunity to offer to modify the terms of the merger in response to any
competing acquisition proposals before the board of directors of the company that has received a third-party proposal may withdraw (or amend
or modify in a manner adverse to the other party) its recommendation with respect to the transactions. In some circumstances, upon termination
of the merger agreement, one of the parties will be required to pay a termination fee of $6,250,000 million or expenses up to $1,500,000 to the
other party. See "The Merger Agreement�No Solicitation of Alternative Proposals" beginning on page 99, "The Merger Agreement�Termination
of the Merger Agreement" beginning on page 106 and "The Merger Agreement�Termination Fees and Expenses; Liability for Breach" beginning
on page 108.

        These provisions could discourage a potential third-party acquiror that might have an interest in acquiring all or a significant portion of
LaBranche or Cowen from considering or proposing that acquisition, even if it were prepared to pay consideration with a higher per share cash
or market value than the market value proposed to be received or realized in the transactions or might result in a potential third-party acquiror
proposing to pay a lower price to the stockholders than it might otherwise have proposed to pay because of the added expense of the termination
fee or expenses of the other party that may become payable in certain circumstances.

        If the merger agreement is terminated and either LaBranche or Cowen determines to seek another business combination, it may not be able
to negotiate a transaction with another party on terms comparable to, or better than, the terms of the transactions.

The opinions obtained by Cowen's board of directors and LaBranche's board of directors from their respective financial advisors will not
reflect changes in circumstances between the signing of the merger agreement and the completion of the transactions.

        Neither Cowen's board of directors nor LaBranche's board of directors has obtained an updated fairness opinion as of the date of this
document from their respective financial advisors, nor will they receive one prior to the consummation of the merger. Changes in Cowen's and
LaBranche's operations, prospects, general market and economic conditions and other factors that may be beyond the control of LaBranche and
Cowen, and on which the fairness opinions were based, may significantly alter the value of LaBranche or Cowen or the prices of shares of
Cowen Class A common stock or LaBranche common stock by the time the transactions are completed. The opinions do not speak as of the time
the transactions will be completed or as of any date other than the dates of such opinions. Because neither Cowen nor LaBranche currently
anticipates asking its financial advisors to update their respective opinions, the opinions do not address the fairness of the exchange ratio, from a
financial point of view, at the time the transactions are completed. For a description of the opinions that the Cowen board of directors received
from its financial advisors and a summary of the material financial analyses they provided to the Cowen board of directors in connection with
rendering such opinions, please refer to "The Merger�Opinion of Cowen's Financial Advisor" beginning on page 79. For a description of the
opinions that the LaBranche board of directors received from its financial advisors and a summary of the material financial analyses they
provided to the LaBranche board of directors in connection with rendering such opinions, please refer to "The Merger�Opinion of LaBranche's
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Financial Advisor" beginning on page 68. The opinions are included as Annexes B and C to this joint proxy statement/prospectus.

The exchange ratio is fixed and will not be adjusted in the event of any change in either Cowen's or LaBranche's stock price.

        Upon closing of the merger, each share of LaBranche common stock will be converted into the right to receive 0.9980 shares of Cowen
Class A common stock. This exchange ratio will not be adjusted for changes in the market price of either Cowen Class A common stock or
LaBranche common stock between the date of signing the merger agreement and completion of the transactions. Changes in the price of Cowen
Class A common stock prior to the merger will affect the value of Cowen Class A common stock that LaBranche common stockholders will
receive on the closing date of the merger. The exchange ratio will be adjusted appropriately to fully reflect the effect of any stock dividend,
subdivision, reorganization, reclassification, recapitalization, stock split, reverse stock split, combination, exchange of shares or other similar
event with respect to the shares of either Cowen Class A common stock or LaBranche common stock prior to the closing of the merger.

        The prices of Cowen Class A common stock and LaBranche common stock at the closing of the merger may vary from their prices on the
date the merger agreement was executed, on the date of this joint proxy statement/prospectus and on the date of each stockholder meeting. As a
result, the value represented by the exchange ratio will also vary.

        These variations could result from changes in the business, operations or prospects of LaBranche or Cowen prior to or following the
merger, regulatory considerations, general market and economic conditions and other factors both within and beyond the control of LaBranche
or Cowen. At the time of the special stockholders meetings, LaBranche stockholders will not know with certainty the value of the shares of
Cowen Class A common stock that they will receive upon completion of the merger.

Lawsuits have been filed against LaBranche and Cowen challenging the merger and an adverse ruling may prevent the merger from being
completed.

        LaBranche and Cowen, as well as the members of LaBranche's board of directors, were named as defendants in two lawsuits brought by
LaBranche stockholders challenging the proposed merger and seeking, among other things, injunctive relief to enjoin the defendants from
completing the merger on the agreed-upon terms. The lawsuits were consolidated on April 19, 2011. On May 2, 2011, counsel for the parties to
the consolidated lawsuit reached an agreement in principle to settle the lawsuit as reflected in a memorandum of understanding. Settlement of
the consolidated lawsuit remains subject to, among other things, the parties' negotiation and execution of a stipulation of settlement, and
approval of the settlement by the court. Additional lawsuits may be filed against LaBranche, Cowen and/or the directors of either company in
connection with the merger. See "The Merger�Notice of Proposed Settlement of Litigation Relating to the Merger" beginning on page 91 for
more information.

If the merger and the second-step merger, taken together, do not qualify as a reorganization under Section 368(a) of the Code, the
stockholders of LaBranche may be required to pay substantial U.S. federal income taxes.

        As a condition to the completion of the merger, each of Willkie Farr & Gallagher LLP, tax counsel to Cowen, and Weil, Gotshal &
Manges LLP, tax counsel to LaBranche, will have delivered an opinion, dated as of the closing date of the merger, that the merger and the
second-step merger, taken together, will be treated for U.S. federal income tax purposes as a "reorganization" within the meaning of
Section 368(a) of the Code and that each of LaBranche and Cowen will be a party to the reorganization within the meaning of Section 368(b) of
the Code. These opinions will be based on certain assumptions and representations as to factual matters from LaBranche and Cowen, as well as
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certain covenants and undertakings made by LaBranche and Cowen to each other. If any of the assumptions, representations, covenants or
undertakings is incorrect, incomplete, inaccurate or is violated, the validity of the conclusions reached by counsel in their opinions could be
jeopardized. Additionally, an opinion of counsel represents counsel's legal judgment but is not binding on the IRS or any court, so there can be
no certainty that the IRS will not challenge the conclusions reflected in the opinions or that a court will not sustain such a challenge. If the IRS
or a court determines that the merger and the second-step merger should not be treated as a "reorganization," a holder of LaBranche common
stock could recognize taxable gain upon the exchange of LaBranche common stock for Cowen Class A common stock pursuant to the merger.
See "Material U.S. Federal Income Tax Consequences" beginning on page 112.

Risk Factors Relating to Cowen Following the Merger

Although Cowen expects that Cowen's acquisition of LaBranche will result in benefits to Cowen, Cowen may not realize those benefits
because of integration difficulties and other challenges.

        The success of Cowen's acquisition of LaBranche will depend in large part on the success of the management in integrating the operations,
strategies, technologies and personnel of the two companies following the completion of the transactions. Cowen may fail to realize some or all
of the anticipated benefits of the transactions if the integration process takes longer than expected or is more costly than expected. The failure of
Cowen to meet the challenges involved in successfully integrating the operations of LaBranche or to otherwise realize any of the anticipated
benefits of the merger, including additional revenue opportunities, could impair the operations of Cowen. In addition, Cowen anticipates that the
overall integration of LaBranche will be a time-consuming and expensive process that, without proper planning and effective and timely
implementation, could significantly disrupt Cowen's business.

        Potential difficulties the combined company may encounter in the integration process include the following:

�
the integration of management teams, strategies, technologies and operations, products and services;

�
the disruption of ongoing businesses and distraction of their respective management teams from ongoing business concerns;

�
the retention of the existing clients of both companies;

�
the creation of uniform standards, controls, procedures, policies and information systems;

�
the reduction of the costs associated with each company's operations;

�
the consolidation and rationalization of information technology platforms and administrative infrastructures;

�
the integration of corporate cultures and maintenance of employee morale;

�
the retention of key employees; and

�
potential unknown liabilities associated with the merger.

        The anticipated benefits and synergies include the combination of offices in various locations and the elimination of numerous technology
systems, duplicative personnel and duplicative market and other data sources. However, these anticipated benefits and synergies assume a
successful integration and are based on projections, which are inherently uncertain, and other assumptions. Even if integration is successful,
anticipated benefits and synergies may not be achieved.
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The transactions are subject to the receipt of consents and approvals from government entities that may impose conditions that could have
an adverse effect on Cowen following the transactions.

        Before the transactions may be completed, approvals or consents must be obtained from various domestic and foreign securities, antitrust
and other authorities. In deciding whether to grant these approvals, the relevant governmental entity will make a determination of whether,
among other things, the transactions are in the public interest. Regulatory entities may impose conditions on the completion of the transactions
or require changes to the terms of the transactions or could impose restrictions on the conduct of business(es) of Cowen following
consummation of the merger. Although the parties do not currently expect that any such material conditions, restrictions or changes would be
imposed, there can be no assurance that they will not be, and such conditions, restrictions or changes could have the effect of delaying
completion of the transactions or imposing additional costs on or limiting the revenues of the combined company following the transactions, any
of which might have a material adverse effect on Cowen following the transactions. See the section titled "The Merger�Regulatory Clearances
Required for the Merger" beginning on page 89.

LaBranche is in a different business line than Cowen and there are no guarantees that management of the combined company will be able to
successfully integrate the business lines of LaBranche and Cowen.

        The transactions involve the combination of two companies that currently operate in different business lines. LaBranche is the parent
corporation of LaBranche Structured Holdings, Inc., the holding company for a group of entities that are market-makers in options and
exchange-traded funds, or "ETFs," traded on various exchanges. Cowen has an alternative asset management services practice, with products
including hedge funds, replication products, mutual funds, managed futures funds, fund of funds, real estate, healthcare royalty funds, and cash
management services, and has a financial services practice, including investment banking, equity research, and a sales and trading platform for
institutional investors. Cowen cannot guarantee that Cowen will integrate and operate the business lines of LaBranche and Cowen to achieve the
cost savings and other benefits anticipated to result from the transactions.

Current Cowen stockholders and LaBranche stockholders will have a reduced ownership and voting interest after the transactions and will
exercise less influence over management.

        Current Cowen stockholders currently have the right to vote in the election of Cowen's board of directors and on other matters affecting
Cowen. Current LaBranche stockholders currently have the right to vote in the election of LaBranche's board of directors and on other matters
affecting LaBranche. Immediately after the transactions are completed, it is expected that current Cowen stockholders will own approximately
64.5% of Cowen and current LaBranche stockholders will own approximately 35.5% of Cowen, respectively. As a result of the transactions,
current Cowen stockholders and current LaBranche stockholders will have less influence on the management and policies of Cowen than they
now have on the management and policies of LaBranche and Cowen, respectively.

RCG's significant ownership interest in Cowen could affect the liquidity in the market for Cowen's Class A common stock.

        Immediately after the transactions are completed, it is expected that RCG will own approximately 27.9% of Cowen and therefore will have
a significant influence over matters requiring approval by Cowen's stockholders, including in the election of directors and approval of significant
corporate transactions. Furthermore, RCG's managing member is controlled by certain members of Cowen's senior management, including Peter
A. Cohen, Cowen's Chairman and Chief Executive Officer. RCG's concentration of ownership may discourage a third party from proposing a
change of control or other strategic transaction concerning Cowen or otherwise have the effect of delaying or preventing a change
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of control of Cowen that other stockholders may view as beneficial. As a result, Cowen's Class A common stock could trade at prices that do not
reflect a "control premium" to the same extent as do the stocks of similarly situated companies that do not have any single stockholder with an
ownership interest as large as RCG's ownership interest.

Under the amended and restated certificate of incorporation of Cowen, the combined company will be able to issue more shares of common
stock than expected to be outstanding immediately after the transactions are completed. As a result, such future issuances of common stock
could have a dilutive effect on the earnings per share and voting power of Cowen's stockholders.

        The amended and restated certificate of incorporation of Cowen authorizes a greater number of shares of common stock than expected to be
outstanding immediately after the transactions are completed. If the transactions are completed, the combined company will be able to issue
more shares of common stock than expected be outstanding immediately after the transactions are completed. If the board of directors of the
combined company elects to issue additional shares of common stock in the future, whether in public offerings, in connection with mergers and
acquisitions or otherwise, such additional issuances could dilute the earnings per share and voting power of the combined company's
stockholders.

The market price of Cowen's common stock may decline in the future as a result of the transactions.

        The market price of Cowen's common stock may decline in the future as a result of the transactions for a number of reasons, including:

�
the unsuccessful integration of LaBranche and Cowen; or

�
the failure of Cowen to achieve the perceived benefits of the transactions, including financial results, as rapidly as or to the
extent anticipated by financial or industry analysts.

        These factors are, to some extent, beyond the control of Cowen.

The market price of Cowen's Class A common stock after the transactions will be affected by factors different from those currently affecting
the market price of LaBranche's common stock.

        Each of LaBranche and Cowen operates across a range of services and asset classes in which the other party has not historically operated.
Accordingly, the operations and the market price of Cowen's Class A common stock, and the market price of LaBranche common stock (in each
case until the completion of the transactions), may be affected by factors different from those currently affecting the operations and the market
price of LaBranche common stock, respectively. For a discussion of Cowen's businesses and the businesses of LaBranche, see the sections titled
"The Companies" beginning on page 46 and "Where You Can Find More Information" beginning on page 143.

The internal earnings estimates for LaBranche and the unaudited pro forma financial data for Cowen included in this document are
preliminary, and Cowen's actual financial position and operations after the transactions may differ materially from the unaudited pro forma
financial data included in this document.

        The internal earnings estimates for LaBranche and the unaudited pro forma financial data for Cowen included in this document are
presented for illustrative purposes only and are not necessarily indicative of what Cowen's actual financial position or operations would have
been had the transactions been completed on the dates indicated. Cowen's actual results and financial position after the transactions may differ
materially and adversely from the unaudited pro forma financial data included in this joint proxy statement/prospectus. For more information,
see the sections titled "Selected Unaudited Pro Forma Condensed Combined Financial Information of LaBranche and Cowen" beginning on
page 34.
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Cowen's future results will suffer if the combined company does not effectively manage its expanded operations following the merger.

        Following the merger, Cowen may continue to expand its operations through new product and service offerings and through additional
strategic investments, acquisitions or joint ventures, some of which may involve complex technical and operational challenges. Cowen's future
success depends, in part, upon its ability to manage its expansion opportunities, which pose numerous risks and uncertainties, including the need
to integrate new operations into its existing business in an efficient and timely manner, to combine accounting and data processing systems and
management controls and to integrate relationships with customers and business partners. In addition, future acquisitions or joint ventures after
completion of the transactions may involve the issuance of additional shares of common stock of Cowen, which may dilute Cowen stockholders'
and LaBranche stockholders' ownership of Cowen.

        Furthermore, any future acquisitions of businesses or facilities could entail a number of risks, including:

�
problems with the effective integration of operations;

�
inability to maintain key pre-acquisition business relationships;

�
increased operating costs;

�
exposure to unanticipated liabilities; and

�
difficulties in realizing projected efficiencies, synergies and cost savings.

        Neither Cowen nor LaBranche can assure its respective stockholders that Cowen's future expansion or acquisition opportunities will be
successful, or that the combined company will realize its expected operating efficiencies, cost savings, revenue enhancements, synergies or other
benefits.

BA Alpine Holdings, Inc., its designee on Cowen's board of directors and RCG may have interests that conflict with your interests.

        BA Alpine Holdings, Inc., its designee on Cowen's board of directors and RCG may have interests that conflict with, or are different from,
Cowen's and your own as a stockholder of Cowen. Conflicts of interest between BA Alpine Holdings, Inc. and/or RCG and Cowen may arise,
and such conflicts of interest may not be resolved in a manner favorable to Cowen, including potential competitive business activities (in the
case of BA Alpine Holdings, Inc.), corporate opportunities, indemnity arrangements, registration rights and sales or distributions by RCG, BA
Alpine Holdings, Inc. or their respective affiliates of Cowen Class A common stock. Cowen's amended and restated certificate of incorporation
and by-laws do not contain any provisions designed to facilitate resolution of actual or potential conflicts of interest, or to ensure that potential
business opportunities that may become available to BA Alpine Holdings, Inc. and Cowen will be reserved for or made available to the
combined company. Pertinent provisions of law will govern any such matters if they arise.

Risks Affecting the Companies Related to the Financial Services Industry

Volatility in the value of Cowen's and LaBranche's respective investment and securities portfolios or other assets and liabilities could
adversely affect the financial condition or operations of Cowen following the merger.

        LaBranche and Cowen adopted the provisions of ASC 820: Fair Value Measurements and Disclosure (which we refer to as ASC 820) on
January 1, 2008. ASC 820 defines fair value as the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. ASC 820 also establishes a framework for measuring fair
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value and a valuation hierarchy based upon the transparency of inputs used in the valuation of an asset or liability. Changes in fair value are
reflected in the statement of operations at each measurement period. Therefore, continued volatility in the value of Cowen's and LaBranche's
respective investment and securities portfolios or other assets and liabilities, including funds, will result in volatility of the combined firm's
results. As a result, the changes in value may have an adverse effect on financial condition or operations in the future.

Other Risk Factors of LaBranche and Cowen

        Cowen's and LaBranche's businesses are and will be subject to the risks described above. In addition, LaBranche and Cowen are, and will
continue to be, subject to the risks described in Cowen's and LaBranche's Annual Reports on Form 10-K for the fiscal year ended December 31,
2010, as updated by subsequent Quarterly Reports on Form 10-Q, all of which are filed with the SEC and incorporated by reference into this
joint proxy statement/prospectus. See "Where You Can Find More Information" beginning on page 143 for the location of information
incorporated by reference in this joint proxy statement/prospectus.
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 THE COMPANIES

LaBranche & Co Inc.

        LaBranche & Co Inc., a Delaware corporation, is the parent corporation of LaBranche Structured Holdings, Inc., the holding company for a
group of entities that are market-makers in options and exchange-traded funds, or "ETFs," traded on various exchanges, both domestically and
internationally. Historically, and for part of the first quarter of 2011, LaBranche's business principally operated in two separate segments: the
market-making segment and the institutional brokerage segment. The entities within LaBranche's market-making segment are market-makers on
the NYSE Amex Exchange, the NYSE Arca Exchange, the NYBOT and other exchanges domestically and are market-makers on the London
Stock Exchange and Euronext and Eurex exchanges, as well as on other exchanges and markets internationally. Prior to the sale of LaBranche's
New York Stock Exchange designated market maker business on January 22, 2010, LaBranche was also one of the largest specialists/designated
market makers on the New York Stock Exchange. As of December 31, 2010, LaBranche's market-making segment was comprised of market
makers for 265 ETFs and 295 options. LaBranche's institutional brokerage segment began the process of winding down its business activities in
the first quarter of 2011. Previously, the institutional brokerage segment provided securities execution services to institutional clients and
professional traders.

        LaBranche's common stock is traded on the New York Stock Exchange under the symbol "LAB."

        The principal executive offices of LaBranche are located at 33 Whitehall Street, New York, NY 10004 and its telephone number is
(212) 425-1144. Additional information about LaBranche and its subsidiaries is included in documents incorporated by reference into this joint
proxy statement/prospectus. See "Where You Can Find More Information" on page 143.

Cowen Group, Inc.

        Cowen Group, Inc., a Delaware corporation, is a diversified financial services firm and, together with its consolidated subsidiaries, provides
alternative investment management, investment banking, research, and sales and trading services through its two business segments: alternative
investment management and broker-dealer. The alternative investment management segment includes hedge funds, replication products, mutual
funds, managed futures funds, fund of funds, real estate, healthcare royalty funds, and cash management services offered primarily under the
Ramius name. The broker-dealer segment offers industry focused investment banking for growth-oriented companies including advisory and
global credit markets origination and domain knowledge-driven research and a sales and trading platform for institutional investors, primarily
under the "Cowen" name.

        Cowen's common stock is traded on the NASDAQ Global Select Market under the symbol "COWN."

        The principal executive offices of Cowen are located at 599 Lexington Avenue, New York, NY 10022 and its telephone number is
(212) 845-7900. Additional information about Cowen and its subsidiaries is included in documents incorporated by reference into this joint
proxy statement/prospectus. See "Where You Can Find More Information" on page 143.

Louisiana Merger Sub, Inc.

        Louisiana Merger Sub, Inc., a wholly owned subsidiary of Cowen Group, Inc., is a Delaware corporation that was formed on February 11,
2011 for the sole purpose of effecting the merger. In the merger, Louisiana Merger Sub, Inc. will be merged with and into LaBranche, with
LaBranche continuing as the surviving corporation.
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Louisiana Merger Sub, LLC

        Louisiana Merger Sub, LLC, a wholly owned subsidiary of Cowen Group, Inc., is a Delaware limited liability company that was formed on
February 14, 2011. Immediately following the merger, LaBranche will be merged with and into Louisiana Merger Sub, LLC, with Louisiana
Merger Sub, LLC continuing as the surviving company.
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 THE LABRANCHE SPECIAL MEETING

        This section contains information about the special meeting of LaBranche stockholders that has been called to consider and approve the
matters listed below.

        Together with this document you will be sent a notice of the special meeting and a form of proxy that is solicited by LaBranche's board of
directors. The LaBranche special meeting will be held at the Down Town Association, 60 Pine Street, New York, New York 10005 on June 15,
2011, at 9:00 a.m., local time.

Matters to Be Considered

        At the LaBranche special meeting, LaBranche stockholders will be asked to consider and vote on:

�
the proposal to approve and adopt the merger agreement and adopt the merger; and

�
the proposal to adjourn the LaBranche special meeting, if necessary and appropriate, to solicit additional proxies if there are
not sufficient votes to approve the foregoing proposal.

Proxies

        Each copy of this document mailed to holders of LaBranche common stock is accompanied by a form of proxy with instructions for voting
by mail, by telephone or through the internet. If you hold stock in your name as a stockholder of record and are voting by mail, you should
complete and return the proxy card accompanying this document to ensure that your vote is counted at the LaBranche special meeting, or at any
adjournment or postponement of the special meeting, regardless of whether or not you plan to attend the LaBranche special meeting. You may
also vote your shares by telephone or through the internet. Information and applicable deadlines for voting by telephone or through the internet
are set forth in the enclosed proxy card instructions.

        If your shares are held in "street name" through a broker, bank or other nominee, you may change your vote by submitting new voting
instructions to your broker, bank or nominee in accordance with its established procedures. If your shares are held in the name of a broker, bank
or other nominee and you decide to change your vote by attending the special meeting and voting in person, your vote in person at the special
meeting will not be effective unless you have obtained and present an executed proxy issued in your name from the record holder (your broker,
bank or nominee).

        If you are the record holder of stock, you can change your vote or revoke your proxy at any time before your proxy is voted at the special
meeting. You can do this by timely delivering a signed written notice of revocation to the Secretary of LaBranche, timely delivering a new, valid
proxy bearing a later date by submitting instructions through the internet, by telephone or by mail as described on the proxy card or attending the
LaBranche special meeting and voting in person, which will automatically cancel any proxy previously given, or you can revoke your proxy in
person.

        A registered stockholder may revoke a proxy by any of these methods, regardless of the method used to deliver the stockholder's previous
proxy, but simply attending the LaBranche special meeting without voting will not revoke any proxy that you have previously given or change
your vote.

        Written notices of revocation and other communications with respect to the revocation of proxies should be addressed as follows:

LaBranche & Co Inc.
33 Whitehall Street
New York, New York 10004
Attention: Secretary

        If your shares are held in street name by a bank or broker, you should follow the instructions of your bank or broker regarding the
revocation of proxies.
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        All shares represented by properly executed, valid proxies received in time for the LaBranche special meeting will be voted at the meeting
in the manner specified by the stockholders giving those proxies. Properly executed proxies that do not contain voting instructions will be
voted "FOR" the proposal to approve and adopt the merger agreement and adopt the merger and "FOR" the proposal to adjourn the
LaBranche special meeting, if necessary, to solicit additional proxies. Only shares affirmatively voted for the proposal, and properly
executed proxies that do not contain voting instructions, will be counted as favorable votes for the proposal to adopt the merger agreement.

Solicitation of Proxies

        In accordance with the merger agreement, LaBranche will pay its own cost of soliciting proxies, including the cost of mailing this proxy
statement, from its stockholders, except that LaBranche and Cowen will share equally all expenses incurred in connection with the filing of the
registration statement of which this document forms a part with the SEC and the printing and mailing of this document. In addition to solicitation
by use of the mails, proxies may be solicited by LaBranche's directors, officers and employees in person or by telephone or other means of
communication. These persons will not receive additional compensation, but may be reimbursed for reasonable out-of-pocket expenses in
connection with this solicitation. LaBranche has retained the services of Morrow & Co., LLC to assist in the solicitation of proxies for an
estimated fee of $7,500 plus out-of-pocket expenses. LaBranche will make arrangements with brokerage houses, custodians, nominees and
fiduciaries to forward proxy solicitation materials to beneficial owners of shares held of record by them. LaBranche will also reimburse these
brokerage houses, custodians, nominees and fiduciaries for their reasonable expenses incurred in forwarding the proxy materials.

Record Date

        Only holders of record of LaBranche common stock at the close of business on May 4, 2011, the record date for LaBranche's special
meeting, will be entitled to notice of, and to vote at, LaBranche's special meeting or any adjournments or postponements thereof. At the close of
business on the record date, 40,931,997 shares of LaBranche common stock were outstanding and held by 48 holders of record. These shares do
not include shares of LaBranche's common stock held in LaBranche's treasury, which are not deemed to be outstanding and are not entitled to
vote at the LaBranche special meeting.

Quorum

        No business may be transacted at the special meeting unless a quorum is present. Attendance in person or by proxy at the special meeting of
holders of record of a majority of the shares of LaBranche's capital stock issued and outstanding and entitled to vote thereat will constitute a
quorum. If a quorum is not present, or if fewer shares of LaBranche common stock are voted in favor of the proposal to approve and adopt the
merger agreement and approve the merger than the number required for its approval and adoption, the special meeting may be adjourned to
allow additional time for obtaining additional proxies or votes.

        Abstentions (shares of LaBranche common stock for which proxies have been received but for which the holders have abstained from
voting) and broker non-votes will be included in the calculation of the number of shares of LaBranche common stock represented at the special
meeting for purposes of determining whether a quorum has been achieved.

        If it is necessary or appropriate to solicit additional proxies if there are not sufficient votes to approve the proposal to approve and adopt the
merger agreement and approve the merger, the LaBranche stockholders, by the affirmative vote of holders of a majority of the outstanding
shares of LaBranche common stock present in person or represented by proxy at the LaBranche special meeting and entitled to vote, whether or
not a quorum is present, may adjourn the meeting to another time or place without notice other than announcement at the meeting unless the
adjournment is for more than
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30 days or if after the adjournment a new record date is fixed for the adjourned meeting, in which case a notice of the adjourned meeting shall be
given to each stockholder of record entitled to vote at the meeting.

Vote Required

        Holders of record of LaBranche common stock on the record date are entitled to one vote per share at the special meeting on each proposal.
Each of the proposals has the following vote requirement in order to be approved:

�
approval of the proposal to adopt and approve the merger agreement and approve the merger requires the affirmative vote of
the holders of a majority of the outstanding shares of LaBranche common stock; and

�
the proposal to adjourn the LaBranche special meeting, if necessary or appropriate, to solicit additional proxies if there are
not sufficient votes to approve the foregoing proposal requires the affirmative vote of the holders of a majority of the
outstanding shares of LaBranche common stock present in person or represented by proxy at the LaBranche special meeting
even if less than a quorum.

        Abstentions, failures to submit a proxy card or vote in person and broker non-votes will be treated in the following manner with respect to
determining the votes received for each of the proposals:

�
an abstention, failure to submit a proxy card or vote in person or a broker non-vote will be treated as a vote "AGAINST" the
proposal to approve and adopt the merger agreement and approve the merger;

�
an abstention will be treated as a vote "AGAINST" the proposal to approve any adjournment of the LaBranche special
meeting; and

�
a failure to submit a proxy card or vote in person or a broker non-vote will have no effect on the proposal to approve any
adjournment of the LaBranche special meeting.

LaBranche's board of directors urges LaBranche stockholders to promptly vote by completing, dating and signing the
accompanying proxy card and returning it promptly in the enclosed postage-paid envelope; calling the toll-free number listed in the
proxy card instructions if voting by telephone; or accessing the internet site listed in the proxy card instructions if voting through the
internet. If you hold your stock in street name through a bank or broker, please vote by following the voting instructions of your bank or broker.

        Stockholders may also vote at the LaBranche special meeting by ballot. Votes cast at the meeting, in person or by proxy, will be tallied by
Morrow & Co., LLC, LaBranche's inspector of election.

        At the close of business on the record date for the LaBranche special meeting, 40,931,997 shares of LaBranche common stock were issued
and outstanding, approximately 12.5% of which were owned and entitled to be voted by George M.L. LaBranche, IV (Chairman, Chief
Executive Officer and President of LaBranche), Alfred O. Hayward, Jr. (Executive Vice President of LaBranche) and William J. Burke, III
(Chief Operating Officer of LaBranche). In connection with the execution of the merger agreement, Cowen entered into a voting agreement with
Messrs. LaBranche, Hayward and Burke, pursuant to which each individual agreed to vote all shares of LaBranche common stock owned by that
individual at the time of the LaBranche special meeting in favor of approval and adoption of the merger agreement and approval of the merger.
In addition, Messrs. LaBranche and Hayward will direct the parties to the LaBranche stockholders' agreement to vote all of their shares in favor
of approval and adoption of the merger agreement and approval of the merger. Collectively, at the close of business on the record date for the
LaBranche special meeting, Messrs. LaBranche, Burke and
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Hayward and the parties to the LaBranche stockholders' agreement held approximately 14.7% of the outstanding shares of LaBranche common
stock.

Voting Power of LaBranche's Directors and Executive Officers

        At the close of business on the LaBranche record date, directors and executive officers of LaBranche and their affiliates were entitled to
vote 5,328,594 shares of LaBranche common stock, or approximately 13.0% of the shares of LaBranche common stock outstanding on that date.

        Three of LaBranche's directors and executive officers, George M.L. LaBranche IV, William J. Burke, III and Alfred O. Hayward, Jr., have
entered into a voting agreement with Cowen pursuant to which they have agreed to, among other things, vote all of their shares in favor of
approval and adoption of the merger agreement and approval of the merger. In addition, Messrs. LaBranche and Hayward have agreed to direct
the parties to the LaBranche stockholders' agreement to vote all of their shares in favor of approval and adoption of the merger agreement and
approval of the merger. Collectively, at the close of business on the record date for the LaBranche special meeting, Messrs. LaBranche, Burke
and Hayward and the parties to the LaBranche stockholders' agreement held approximately 14.7% of the outstanding shares of LaBranche
common stock. LaBranche currently expects that LaBranche's remaining directors and executive officers, who are not party to the voting
agreement, will vote their shares in favor of the proposal to adopt the merger agreement, although none of them has entered into any agreement
obligating them to do so. See the section entitled "Voting Agreements�LaBranche Voting Agreement" beginning on page 110.

Recommendation of LaBranche's Board of Directors

        The LaBranche board of directors has unanimously approved the merger agreement and determined that the merger agreement and the
transactions contemplated thereby, including the merger, are advisable and in the best interests of LaBranche and its stockholders. The
LaBranche board of directors unanimously recommends that LaBranche stockholders vote "FOR" the proposal to approve and adopt the merger
agreement and approve the merger and "FOR" the adjournment of the special meeting, if necessary to solicit additional proxies if there are not
sufficient votes to approve and adopt the merger agreement and approve the merger at the time of the special meeting. See "The
Merger�LaBranche Reasons for the Merger; Recommendation of LaBranche's Board of Directors" beginning on page 64 of this joint proxy
statement/prospectus.

Attending the LaBranche Special Meeting

        All holders of LaBranche common stock, including stockholders of record and stockholders who hold their shares through banks, brokers
or other nominee, are invited to attend the LaBranche special meeting. Stockholders of record can vote in person at the special meeting. If you
are not a stockholder of record, you must obtain a proxy executed in your favor from the record holder of your shares, such as a broker, bank or
other nominee, to be able to vote in person at the special meeting. If you plan to attend the special meeting, you must hold your shares in your
own name or have a letter from the record holder of your shares confirming your ownership and you must bring a form of personal photo
identification with you to be admitted. LaBranche reserves the right to refuse admittance to anyone without proper proof of share ownership and
without proper photo identification.
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 THE COWEN SPECIAL MEETING

        This section contains information about the special meeting of Cowen stockholders that has been called to consider and approve the Cowen
stock issuance.

        Together with this document you will be sent a notice of the special meeting and a form of proxy that is solicited by Cowen's board of
directors. The Cowen special meeting will be held at The InterContinental The Barclay, Park Avenue Room, 111 East 48th Street, New York,
New York 10017 on June 15, 2011, at 3:00 p.m., local time.

Matters to Be Considered

        The purpose of the Cowen special meeting is to vote on:

�
a proposal to approve the Cowen stock issuance; and

�
a proposal to approve the adjournment of the special meeting, if necessary, to solicit additional proxies, if there are not
sufficient votes at the time of the special meeting to approve the foregoing proposal.

Proxies

        Each copy of this document mailed to holders of Cowen Class A common stock is accompanied by a form of proxy with instructions for
voting by mail, by telephone or through the internet. If you hold stock in your name as a stockholder of record and are voting by mail, you
should complete and return the proxy card accompanying this document to ensure that your vote is counted at the Cowen special meeting, or at
any adjournment or postponement of the special meeting, regardless of whether or not you plan to attend the Cowen special meeting. You may
also vote your shares by telephone or through the internet. Information and applicable deadlines for voting by telephone or through the internet
are set forth in the enclosed proxy card instructions.

        If you hold your stock in street name through a bank, broker, trust company or other nominee, you must direct your bank, broker, trust
company or other nominee to vote in accordance with the instructions you have received from your bank, broker, trust company or other
nominee.

        If you hold stock in your name as a stockholder of record, you may revoke any proxy at any time before it is voted at the special meeting by
signing and returning a proxy card with a later date by internet or telephone before the deadline stated on the proxy card, by delivering a proxy
card with a later date or a written notice of revocation to Cowen's corporate secretary, which must be received by us before the time of the
special meeting, or by voting in person at the special meeting.

        Any stockholder entitled to vote in person at the Cowen special meeting may vote in person regardless of whether or not a proxy has been
previously given, but simply attending the Cowen special meeting will not constitute revocation of a previously given proxy.

        Written notices of revocation and other communications about revoking your proxy should be addressed to:

Cowen Group, Inc.
599 Lexington Avenue
New York, New York 10022
Attention: Owen S. Littman, General Counsel and Corporate Secretary

        If your shares are held in street name by a bank or broker, you should follow the instructions of your bank or broker regarding the
revocation of proxies.

        All shares represented by valid proxies that are received through this solicitation, and that are not revoked, will be voted in accordance with
your instructions on the proxy card or as instructed via the
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internet or telephone. If you make no specification on your proxy card as to how you want your shares voted, your proxy will be voted
"FOR" the approval of the Cowen stock issuance and "FOR" the proposal to approve the adjournment of the special meeting, if
necessary, to solicit additional proxies. According to the Cowen amended and restated by-laws, only such business that is specified in Cowen's
notice of the meeting may be conducted at a special meeting of stockholders.

Solicitation of Proxies

        In accordance with the merger agreement, Cowen will bear the entire cost of proxy solicitation for the Cowen special meeting, except that
LaBranche and Cowen will share equally all expenses incurred in connection with the filing of the registration statement of which this document
forms a part with the SEC and the printing and mailing of this document. Cowen has retained MacKenzie Partners, Inc. to aid in the solicitation
of proxies for a fee of $30,000 plus out-of-pocket expenses. If necessary, Cowen may use several of its regular employees, who will not be
specially compensated, to solicit proxies from Cowen stockholders, either personally or by telephone, facsimile, letter or other electronic means.
Cowen will also request that banks, brokers, and other record holders forward proxies and proxy material to the beneficial owners of Cowen
common stock and secure their voting instructions and Cowen will provide customary reimbursement to such firms for the cost of forwarding
these materials.

Record Date

        The close of business on May 4, 2011 has been fixed as the record date for determining the Cowen stockholders entitled to receive notice of
and to vote at the Cowen special meeting. At that time, 75,665,037 shares of Cowen Class A common stock were outstanding, held by
approximately 47 holders of record.

Quorum

        Stockholders who hold shares representing at least a majority of the issued and outstanding shares entitled to vote at the Cowen special
meeting must be present in person or represented by proxy to constitute a quorum for the transaction of business at the Cowen special meeting.
The holders of a majority of the shares entitled to vote and present in person or represented by proxy at the Cowen special meeting, whether or
not a quorum is present, may adjourn the Cowen special meeting to another time and place. At any adjourned meeting at which a quorum shall
be present, any business may be transacted that might have been transacted at the original meeting. Notice of any adjourned meeting need not be
given except by announcement at the meeting.

        Abstentions and broker non-votes will be included in the calculation of the number of shares of Cowen Class A common stock represented
at the special meeting for purposes of determining whether a quorum has been achieved.

Vote Required

        Each share of Cowen Class A common stock outstanding on the record date for the Cowen special meeting entitles the holder to one vote
on each matter to be voted upon at the Cowen special meeting. Each of the proposals has the following vote requirement in order to be approved:

�
approval of the Cowen stock issuance requires the affirmative vote of holders of a majority of the outstanding shares of
Cowen Class A common stock present in person or represented by proxy at the Cowen special meeting and entitled to vote
on the proposal; and

�
approval of the proposal to adjourn the Cowen special meeting, if necessary, to solicit additional proxies requires the
affirmative vote of holders of a majority of all shares of Cowen Class A common stock present in person or represented by
proxy at the Cowen special meeting, even if less than a quorum.
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        Abstentions, failures to submit a proxy card or vote in person and broker non-votes will be treated in the following manner with respect to
determining the votes received for each of the proposals:

�
an abstention will be treated as a vote "AGAINST" the proposal to approve the issuance the Cowen stock issuance and the
proposal to approve any adjournment of the Cowen special meeting;

�
a failure to submit a proxy card or vote in person or a broker non-vote will have no effect on the proposal to approve the
Cowen stock issuance; and

�
a failure to submit a proxy card or vote in person or a broker non-vote will have no effect on the proposal to approve any
adjournment of the Cowen special meeting.

Cowen's board of directors urges Cowen stockholders to promptly vote by completing, dating and signing the accompanying proxy
card and returning it promptly in the enclosed postage-paid envelope; calling the toll-free number listed in the proxy card instructions if
voting by telephone; or accessing the internet site listed in the proxy card instructions if voting through the internet. If you hold your
stock in street name through a bank or broker, please vote by following the voting instructions of your bank or broker.

        Stockholders may also vote at the Cowen special meeting by ballot. Votes cast at the meeting, in person or by proxy, will be tallied by
Computershare, Cowen's inspector of election.

        At the close of business on the record date for the Cowen special meeting, 75,665,037 shares of Cowen Class A common stock were issued
and outstanding, approximately 43.1% of which were owned and entitled to be voted by RCG. In connection with the execution of the merger
agreement, LaBranche entered into a voting agreement with RCG, pursuant to which RCG agreed to vote all of its shares of Cowen Class A
common stock in favor of the Cowen stock issuance.

Voting Power of Cowen's Directors and Executive Officers

        On the record date for the Cowen special meeting, the directors and executive officers of Cowen and their affiliates owned and were
entitled to vote 33,031,574 shares of Cowen's Class A common stock, representing 43.7% of the outstanding Cowen Class A common stock.

Recommendation of Cowen's board of directors

        Cowen's board of directors has unanimously approved the merger agreement and the transactions it contemplates, including the Cowen
stock issuance. Cowen's board of directors has determined that the merger agreement and the transactions contemplated by it, including the
Cowen stock issuance, are advisable and in the best interests of Cowen and its stockholders and unanimously recommends that you vote "FOR"
the approval of the Cowen stock issuance and "FOR" the proposal to approve the necessary adjournment of the Cowen special meeting, if
necessary, to solicit additional proxies. See the section titled "The Merger�Cowen's Reasons for the Merger; Recommendation of Cowen's board
of directors" beginning on page 78 for a more detailed discussion of Cowen's board of directors' recommendation.

Attending the Cowen Special Meeting

        All holders of Cowen Class A common stock, including stockholders of record and stockholders who hold their shares through banks,
brokers or other nominee, are invited to attend the Cowen special meeting. Stockholders of record can vote in person at the special meeting. If
you are not a stockholder of record, you must obtain a proxy executed in your favor from the record holder of your shares, such as a broker, bank
or other nominee, to be able to vote in person at the special meeting. If you plan to attend the special meeting, you must hold your shares in your
own name or have a letter from the record holder of your shares confirming your ownership and you must bring a form of personal photo
identification with you to be admitted. Cowen reserves the right to refuse admittance to anyone without proper proof of share ownership and
without proper photo identification.
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 THE MERGER

 Effects of the Merger

        At the effective time of the merger, Merger Sub, a wholly owned subsidiary of Cowen that was formed for the purpose of effecting the
merger, will merge with and into LaBranche, with LaBranche surviving the merger and becoming a wholly owned subsidiary of Cowen.
Immediately following the effective time of the merger, Cowen shall cause LaBranche to be merged with and into Merger Sub LLC, a wholly
owned subsidiary of Cowen, with the separate corporate existence of LaBranche ceasing and Merger Sub LLC continuing as the surviving
company.

        In the merger, each outstanding share of LaBranche common stock (other than any shares owned by LaBranche, which shares will be
cancelled) will be converted into the right to receive 0.9980 shares of Cowen Class A common stock, with cash paid in lieu of fractional shares.
This exchange ratio is fixed and will not be adjusted to reflect stock price changes prior to the closing of the merger. Based on the closing price
of Cowen Class A common stock on the NASDAQ Global Select Market on February 16, 2011, the last trading day before public announcement
of the merger, the exchange ratio represented approximately $4.71 in value for each share of LaBranche common stock. Based on the closing
price of Cowen Class A common stock on May 3, 2011, the latest practicable trading day before the date of this joint proxy
statement/prospectus, the exchange ratio represented approximately $4.00 in value for each share of LaBranche common stock. Cowen
stockholders will continue to hold their existing Cowen shares.

 Background of the Merger

        The board of directors of LaBranche (which we refer to as the LaBranche Board) has from time to time in recent years reviewed and
evaluated potential strategic alternatives with LaBranche's senior management, including, but not limited to, possible business combination
transactions, LaBranche's standalone business plan and prospects, and potential and implemented stock repurchase plans.

        For the substantial majority of LaBranche's history, LaBranche operated as a cash equity specialist on the New York Stock Exchange
through its subsidiary, LaBranche & Co. LLC. Until 2002, substantially all of LaBranche's revenues and profits were generated by this specialist
business. In 2002, LaBranche formed LaBranche Structured Products, LLC to engage as a specialist in options and derivative products such as
ETFs on the American Stock Exchange. In 2004, LaBranche also formed LaBranche Structured Products Specialists LLC to engage as a
specialist in ETFs listed on the New York Stock Exchange. This generated revenues in businesses that utilized LaBranche's trading and market
expertise while diversifying LaBranche's business away from its core cash equity specialist business on the New York Stock Exchange. Over the
course of the next several years, LaBranche's cash equity specialist business was adversely impacted by changes to the market structure of the
New York Stock Exchange and an increase in stocks being traded on multiple exchanges and electronically in the over-the-counter market and
through alternative trading systems or "ATSs". LaBranche's cash equity specialist business also was adversely impacted by declining trading
volumes and declining volatility of stock prices, by increased program trading as a percentage of total New York Stock Exchange average daily
share volume, and by the decimalization of stock prices, all of which resulted in smaller orders being executed and reduced opportunities for
profit by specialists. Block-trading strategies became less prevalent on the New York Stock Exchange, and this also reduced the number of
transactions in which the cash equity specialists participated and opportunities for profit. Changes in investor behavior from concentration on
individual stocks to alternatives such as sector and index trading, as well as ETFs, also reduced the number of transactions in which cash equity
specialists participated and opportunities for profit.

        LaBranche accordingly sought to further diversify its businesses away from cash equities and internationally and to expand its
market-making businesses in options, futures and ETFs. Therefore, in
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2005, LaBranche formed LaBranche Structured Products Europe Limited and LaBranche Structured Products Hong Kong Limited to engage in
market-making in ETFs in international markets. By the third quarter of 2007, LaBranche began to generate more revenue from its options and
ETFs activities, domestically and abroad, than its New York Stock Exchange cash equity specialist business. Commencing in 2008, in an effort
to further diversify its business, LaBranche sought to grow its institutional brokerage business by making key hires of sales and position traders
and increasing market trading in over-the-counter and pink sheets securities and expanding the menu of its institutional brokerage services into
leveraged loans, fixed income securities and options execution services to meet the needs and provide more diverse products to its institutional
customers. Temporary increases in revenues followed, but LaBranche's institutional brokerage business generated losses due to larger operating
costs (including trading costs) and costs related to expanding infrastructure.

        In May 2007, the LaBranche Board engaged a mergers and acquisitions advisory and strategic management consulting firm focused on the
financial services industry (which we refer to as the Strategic Advisor) to conduct a review of strategic alternatives, including, without
limitation, to seek other businesses in which LaBranche could become engaged in order to further leverage its market making expertise and to
seek third parties with whom LaBranche could enter into a merger, acquisition or sale transaction that would benefit LaBranche and its
stockholders. A number of parties expressed preliminary interest in a potential transaction (in some cases involving only LaBranche's New York
Stock Exchange specialist division), but no expression of interest (for either LaBranche or the New York Stock Exchange specialist division)
was received at a level the LaBranche Board believed was adequate. In December 2007, the LaBranche Board determined to focus on
LaBranche's continuing businesses and cease its strategic alternatives process with the Strategic Advisor. For the fiscal year ended December 31,
2007, LaBranche suffered a U.S. GAAP net loss of $350.5 million, which included non-cash charges related to the impairment of LaBranche's
goodwill and stock listing rights of $164.1 million and $335.3 million, respectively.

        In 2008, other than a small number of informal expressions of interest by third parties, no new strategic alternatives came to LaBranche's
attention. LaBranche's options market-making business had its best year since it commenced operations in 2002, but LaBranche suffered a
U.S. GAAP net loss of $66 million for the fiscal year ended December 31, 2008, which included an unrealized loss on LaBranche's shares of
NYSE Euronext, Inc. of $181.2 million.

        In 2009, LaBranche's options market-making business generated significant losses. LaBranche's New York Stock Exchange cash equity
specialist business (which in late 2008 and early 2009 moved to the designated market maker or "DMM" model put in place by the New York
Stock Exchange at that time) continued to dwindle and, although still profitable, did not generate the profits required to support the public
company costs of LaBranche and the payment of interest on LaBranche's outstanding indebtedness. For the fiscal year ended December 31,
2009, LaBranche suffered a U.S. GAAP net loss of $97.8 million, which included non-cash charges of $87.6 million related to the impairment of
LaBranche's goodwill. During 2009, the LaBranche Board continued to consider strategic alternatives, including remaining a stand-alone
company with significantly reduced business activities (including the possibility of disposing of its New York Stock Exchange cash equity
specialist business in order to free LaBranche from the significant capital requirements that business imposed on LaBranche), repurchasing all of
its remaining indebtedness, repurchasing stock, entering into a transaction with an interested third party if an interested third party could be
located, and liquidation.

        In November 2009, Barclays Capital Inc., a division of Barclays Bank PLC (which we refer to as Barclays), approached LaBranche
regarding a possible strategic relationship involving LaBranche & Co. LLC's DMM operations. These initial discussions evolved into
discussions regarding the possible sale of LaBranche & Co. LLC's New York Stock Exchange DMM operations and all of its net DMM
positions to Barclays, and ultimately resulted in an asset sale transaction that was announced and completed in January 2010 (which we refer to
as the Barclays Transaction). LaBranche received
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$25 million from the sale transaction plus the value of its net positions in the business. LaBranche also retained approximately $76 million in
cash that had been used to fund its net liquid asset and regulatory capital requirements as a DMM firm.

        Following the consummation of the Barclays Transaction, LaBranche focused its business on its market-making operations in ETFs, equity
options, foreign currency options and futures, both domestically and internationally, and its institutional brokerage business that provides
securities execution, fixed income and other brokerage services to institutional investors. At the same time, LaBranche used available cash, as
well as some of the cash released from its net liquid asset and regulatory capital requirements following the Barclays Transaction, to redeem all
of its remaining indebtedness, thereby terminating its obligations under the indenture governing its indebtedness and releasing LaBranche from
approximately $21 million of interest payments per year in connection with the indebtedness. LaBranche also continued to repurchase its
outstanding capital stock under its Board-authorized repurchase plan.

        As 2010 continued, LaBranche's options market-making business continued to generate losses due to continued changes in market
structure, widening spreads and the overall unsuccessful trading strategies in that business. LaBranche's foreign currency options
market-making, international ETF market making and global derivatives arbitrage trading business generated profits, but these profits were not
sufficient to offset the losses of the options market-making business. For the fiscal year ended December 31, 2010, LaBranche suffered an
after-tax net loss of $62.4 million, which included a $41.7 million non-cash charge for a valuation allowance on LaBranche's deferred tax assets.

        During the period from June 2010 though February 16, 2011, senior management of LaBranche and the LaBranche Board continued to
discuss and explore alternatives available to LaBranche, including, without limitation, reducing LaBranche's business and portfolio in the trading
activities that continued to be unsuccessful and cutting expenses, and instead focusing on the businesses that represented the best opportunities
to profit. The LaBranche Board determined that these initiatives would be in the best interests of LaBranche and implemented these measures to
improve LaBranche's results and also put it in a better position to consider other business opportunities, including attracting a potential suitor to
acquire LaBranche or entering into another business combination transaction.

        In mid-August 2010, one of LaBranche's largest stockholders asked George M.L. LaBranche, IV, LaBranche's Chairman, Chief Executive
Officer and President, if the stockholder could give Mr. LaBranche's contact information to representatives at Cowen who had made inquiries to
the stockholder, which is unaffiliated with Cowen, about LaBranche's business. Mr. LaBranche authorized the stockholder to do so. A short time
later, Mr. LaBranche received a call from Jeffrey Solomon, Chief Operating Officer and Head of Investment Banking of Cowen. During that
call, Messrs. LaBranche and Solomon agreed that Mr. Solomon would come to LaBranche's offices for an introductory meeting with
Mr. LaBranche. On or about September 1, 2010, Mr. Solomon, John O'Donohue, Cowen's Head of Sales and Trading, and Thomas O'Mara,
Cowen's Head of Equity Derivatives and Convertibles, met with Mr. LaBranche and William J. Burke, III, LaBranche's Chief Operating Officer,
at LaBranche's offices for the purpose of learning about one another's business. No strategic business combination was discussed at this meeting.
Mr. LaBranche informed Alfred O. Hayward, Jr., a member of the LaBranche Board and Executive Vice President of LaBranche, and each of
LaBranche's three outside directors, Katherine Elizabeth Dietze, Donald E. Kiernan and Stuart M. Robbins, concerning this meeting and sought
their views and guidance regarding the initial meeting with Cowen.

        On September 8, 2010, Messrs. LaBranche, Hayward and Burke went to Cowen's offices and met Peter A. Cohen, Chairman and Chief
Executive Officer of Cowen, Mr. Solomon, and Thomas W. Strauss, Chief Executive Officer and President of Ramius LLC, a subsidiary of
Cowen (which we refer to as Ramius). On September 30, 2010, LaBranche entered into a confidentiality agreement with Cowen to facilitate
Cowen's providing certain information about its business to LaBranche. On
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September 30, 2010 and October 12, 2010, Messrs. LaBranche, Hayward and Burke attended a second meeting at Cowen's offices, during which
members of senior management and business heads of Cowen and Ramius made presentations to Messrs. LaBranche, Burke and Hayward about
Cowen's businesses. Mr. LaBranche informed each of LaBranche's outside directors concerning these meetings and sought their views and
guidance regarding the subjects being discussed with Cowen.

        During approximately the same period of time (July to October 2010), Mr. LaBranche met a number of times with the senior management
of a small unaffiliated brokerage firm (which we refer to as Party A), which had approached one of LaBranche's outside directors in July 2010
and inquired whether LaBranche would be interested in purchasing it. Mr. LaBranche informed each of LaBranche's outside directors
concerning these meetings and sought their views and guidance regarding the subjects being discussed with Party A.

        Also on October 12, 2010, Mr. Cohen and Mr. LaBranche met to further discuss a potential strategic transaction. On October 13, 2010, at a
regularly scheduled meeting of the LaBranche Board, the LaBranche Board discussed Mr. LaBranche's conversations with Cowen and Party A.
The LaBranche Board discussed Cowen and Party A, the strategic rationale behind a transaction with either Cowen or Party A, as well as other
possible strategic alternatives in light of LaBranche's unsuccessful attempts to locate potential acquirors or strategic partners willing to express
interest at a level the LaBranche Board believed was adequate. The LaBranche Board authorized management to continue the preliminary
discussions that had begun with Cowen and directed management to terminate the preliminary discussions that had begun with Party A due, in
part, to the lack of a strategic fit between LaBranche and Party A. Mr. Cohen and Mr. LaBranche had follow up telephone conversations on
October 21, 2010 and October 22, 2010 to discuss a potential strategic transaction.

        On October 28, 2010, members of Cowen and LaBranche senior management met and continued preliminary discussions regarding a
possible strategic relationship. Also on October 28, 2010, LaBranche and Cowen executed a confidentiality agreement to facilitate the mutual
exchange of information between LaBranche and Cowen, which superseded the confidentiality agreement entered into on September 30, 2010.
General business information and financial results of each of Cowen and LaBranche were exchanged beginning on October 28, 2010.

        On November 3, 2010, a telephonic meeting of the audit committee of the LaBranche Board was held with members of LaBranche senior
management. The audit committee is comprised of all of the outside directors that serve on the LaBranche Board. A representative of Weil,
Gotshal & Manges LLP (which we refer to as Weil), regular counsel to the LaBranche Board, was present. During this meeting, Mr. LaBranche
updated LaBranche's outside directors concerning, and answered questions regarding, LaBranche's efforts to streamline its business activities
and reduce its expense and LaBranche's continuing discussions with Cowen. Mr. LaBranche stated that discussions with Cowen remained in the
initial stage and that he was unsure whether Cowen had any real interest in a transaction or relationship with LaBranche. Following discussion,
LaBranche's outside directors authorized LaBranche management to continue discussions with Cowen, while continuing its business reduction
and cost-cutting initiatives.

        During the period from November 3, 2010 through November 30, 2010, Messrs. LaBranche and Cohen held a number of telephone
conversations and met at Cowen's offices on November 18, 2010. During these telephone conversations and the November 18, 2010 meeting,
Messrs. LaBranche and Cohen discussed the businesses of each of LaBranche and Cowen and the tax attributes of each company, including net
operating losses that could be used by each company in the future. Messrs. LaBranche and Cohen also commenced discussions concerning a
potential merger of LaBranche and Cowen based on the relative book values of LaBranche and Cowen at 2010 year-end. During this period,
Mr. LaBranche informed each of LaBranche's outside directors concerning these discussions and sought their views and guidance regarding the
subjects being discussed with Mr. Cohen. On November 19, 2010, based on these discussions and based on the LaBranche Board's view of the
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potential fit of the LaBranche and Cowen businesses, Mr. LaBranche called Mr. Cohen to inform Mr. Cohen that LaBranche was interested in
moving forward with a strategic transaction with Cowen.

        On November 29, 2010, Cowen sent a full documentary diligence request list to LaBranche, which was in addition to the materials Cowen
had been obtaining from LaBranche on an ad hoc basis since October 28, 2010. LaBranche sent a preliminary diligence request list to Cowen on
December 13, 2010, which was in addition to the materials LaBranche had been obtaining from Cowen. Each party and its advisors conducted
due diligence with respect to the other party until the execution of the merger agreement on February 16, 2011, including ongoing due diligence
by each party and their respective advisors into the business and operations of each party and certain contingencies, including ongoing litigation.

        On November 30, 2010, members of Cowen and LaBranche senior management met to discuss LaBranche's businesses. During the
meeting, LaBranche's management provided Cowen with its up-to-date and anticipated operating results on a consolidated basis and for each of
LaBranche's business units and also provided Cowen with proposed business plans for each of its business lines going forward.

        On December 1, 2010, the LaBranche Board held a special telephonic meeting, with members of LaBranche senior management and
representatives of Weil present. Mr. LaBranche informed the LaBranche Board that Cowen had expressed interest during the parties'
November 30, 2010 meeting in a possible merger transaction with LaBranche. The LaBranche Board discussed Cowen's business and future
prospects, and the possibility of a merger of LaBranche and Cowen. The LaBranche Board authorized management to continue discussions with
and its due diligence on Cowen and directed management to engage a financial advisor. Mr. LaBranche informed the LaBranche Board that he
had had no discussions with Cowen concerning the role he or any other member of LaBranche's senior management would have in a combined
entity in the event of a merger. LaBranche's outside directors each expressed the view that Mr. LaBranche should have an important role in any
combined company in order to help obtain the benefits that the LaBranche Board sought to achieve in the proposed transaction and instructed
Mr. LaBranche to communicate that view to Cowen.

        On or about December 3, 2010, LaBranche agreed to engage Keefe, Bruyette & Woods, Inc. (which we refer to as KBW) to serve as its
financial advisor in connection with its evaluation of a potential transaction with Cowen. A formal engagement letter with KBW was executed
on January 7, 2011. LaBranche agreed to pay KBW a non-refundable cash fee of $100,000 (which we refer to as the Retainer Fee) promptly
after execution of the engagement letter and a fee of $500,000 (which we refer to as the Opinion Fee) promptly upon delivery of the written
fairness opinion, with $50,000 of the Retainer Fee credited towards the Opinion Fee. None of KBW's compensation is contingent upon the
completion of the merger.

        On December 13, 2010, the LaBranche Board held a special telephonic meeting, with members of LaBranche's senior management present.
Mr. LaBranche and other members of management briefed the LaBranche Board concerning the status of discussions with Cowen. The
LaBranche Board also discussed the strategic alternatives and opportunities it had considered since 2007. The LaBranche Board also discussed
and considered the possibility of liquidating given the declines in LaBranche's market making businesses discussed above and LaBranche's
losses discussed above, or the continuation of operations on a stand alone basis but as an investment company or with significantly reduced
business operations (taking into account LaBranche's public company costs). Following this discussion, the LaBranche Board authorized
management to continue discussions with Cowen.

        During the weeks of December 13, 2010 and December 20, 2010, Mr. LaBranche continued discussions with Mr. Cohen and other
members of Cowen's senior management concerning LaBranche's fourth quarter results and anticipated reductions in LaBranche's balance sheet
in connection with its options market-making portfolio. During these discussions, Mr. Cohen informed
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Mr. LaBranche of Cowen's interest in Messrs. LaBranche and Burke's employment with Cowen on terms to be discussed and determined at a
later date. Representatives of each of LaBranche and Cowen continued to meet and exchange information in their respective due diligence
processes, including exchanging trading and risk information as well as information concerning LaBranche's trading technologies.
Mr. LaBranche continued to inform each of LaBranche's outside directors concerning these discussions and to seek their views and guidance
regarding the subjects being discussed with Cowen.

        On December 20, 2010, representatives of Cowen senior management provided LaBranche with a summary term sheet outlining the
principal terms of a proposed merger (which we refer to as the Term Sheet). The Term Sheet provided, among other things, that (i) the exchange
ratio would be based on the relative tangible book value of the companies, subject to certain adjustments and net of deferred tax assets (the Term
Sheet did not include a specific exchange ratio), (ii) the stockholders of LaBranche would receive additional consideration in the form of
freely-tradable warrants as compensation for the fair value of the tax benefits that Cowen believed it would be able to utilize over time (the Term
Sheet did not include a value for the additional consideration to be provided in the form of warrants), (iii) two individuals designated by
LaBranche would be appointed to the board of directors of Cowen and (iv) Messrs. LaBranche and Burke would become employees of Cowen,
on terms to be determined (the Term Sheet did not state any terms).

        Later on December 20, 2010, the LaBranche Board held a special telephonic meeting, with members of LaBranche senior management and
representatives of KBW and Weil present. At this meeting, representatives of KBW presented their preliminary financial analyses of LaBranche
and the proposed transaction, including the implied exchange ratio based on the tangible book value of the respective companies as of
September 30, 2010 and the potential dilutive impact of Cowen's issuance of restricted stock units in connection with 2010 compensation.
Mr. LaBranche informed the LaBranche Board that he had been told by Cowen that he would be offered employment and a seat on the Cowen
board of directors and that Mr. Burke would be offered employment, but that no further specifics had been discussed concerning this subject.
Following discussion, the LaBranche Board provided guidance to LaBranche senior management and authorized management to continue
negotiations with Cowen, including with respect to Mr. LaBranche's and Mr. Burke's employment.

        During the period from December 21, 2010 through December 28, 2010, Messrs. LaBranche and Cohen had several telephonic
conversations concerning the exchange ratio in the proposed merger, proposed adjustments to the tangible book value of LaBranche reflecting
Cowen's views concerning certain deferred tax assets, litigation matters and restructuring matters, and proposed adjustments to the tangible book
value of Cowen for potential dilution to LaBranche stockholders resulting from outstanding and future restricted stock unit grants of Cowen.
Messrs. Cohen and LaBranche also discussed removing the proposed warrant in order to have an exchange ratio based on the respective tangible
book value of each company that would not be subject to any adjustment, which would provide more certainty regarding the value to be received
by LaBranche stockholders in the proposed merger.

        On December 29, 2010, representatives of Willkie Farr & Gallagher LLP (which we refer to as Willkie), counsel to Cowen, delivered an
initial draft of the merger agreement to LaBranche and Weil. The initial draft of the merger agreement provided that, among other things,
LaBranche would be required to pay a break-up fee to Cowen equal to 4% of the transaction value and reimburse Cowen's expenses (up to a cap
of $1,750,000) under certain circumstances and that Cowen's obligation to close the merger would be subject to LaBranche meeting certain
unspecified financial tests related to LaBranche's net worth, cash balance, leverage and risk.

        On January 5, 2011, the LaBranche Board held a special telephonic meeting, with members of LaBranche senior management and
representatives of KBW and Weil present. The LaBranche Board discussed the proposed Cowen transaction in light of LaBranche's existing
business plan as well as other strategic alternatives, including liquidation given the declines of LaBranche's market making
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business discussed above and LaBranche's losses discussed above. Representatives of Weil provided the LaBranche Board with an overview of
their fiduciary duties under Delaware law in the context of a possible transaction with Cowen as well as an overview of the draft merger
agreement, including, among other things, the closing conditions, no shop, fiduciary out and termination and break-up fee provisions. The
LaBranche Board discussed the proposed exchange ratio and the status of due diligence. Mr. LaBranche informed the LaBranche Board that the
discussion of the terms of his and Mr. Burke's employment with Cowen to date involved only expressions of interest and did not include any
discussion of terms. LaBranche's outside directors each reiterated their previously expressed views that Mr. LaBranche should play an important
role in the combined company and asked that steps be taken before any transaction is entered into to ensure that that would be the case in order
to help obtain the benefits that the LaBranche Board sought to achieve in the proposed transaction referenced below under "�LaBranche's
Reasons for the Merger; Recommendation of LaBranche's Board of Directors". Following discussion, the LaBranche Board provided guidance
to LaBranche senior management and authorized management to continue negotiations with Cowen.

        On January 7, 2011, representatives of Weil delivered a revised draft of the merger agreement to Cowen and Willkie. The revised draft of
the merger agreement delivered by Weil provided that, among other things, LaBranche would be required to pay a break-up fee to Cowen equal
to 2% of the transaction value in certain circumstances, and, in each case, less any expenses reimbursed by LaBranche. The revised draft
delivered by Weil also provided that Cowen's obligation to close the merger would not be subject to any type of financial test closing condition
and that Cowen would be limited in its ability to issue equity between signing of the merger agreement and the closing of the merger.

        On January 13, 2011, representatives of Weil and Willkie and members of senior management of LaBranche and Cowen met at Willkie's
offices to discuss the draft merger agreement. During this meeting, the parties discussed, among other things, the financial test closing condition,
the limitation on Cowen's ability to issue equity between signing of the merger agreement and closing, the termination provisions, the break-up
fee and the proposed exchange ratio. Later on January 13, 2011, the LaBranche Board held a regularly scheduled meeting, with members of
LaBranche senior management and representatives of KBW and Weil present. Members of LaBranche senior management provided the
LaBranche Board with a report concerning the material financial terms of the transaction and the status of negotiations. Representatives of KBW
provided an analysis of alternatives to the Cowen transaction, including a possible liquidation of LaBranche and return of capital to stockholders
through a liquidating dividend (including the uncertainties associated with a possible liquidation such as runoff costs associated with winding
down LaBranche's business, the loss of certain tax benefits and pending litigation claims) and the continuation of operations on a stand alone
basis but as an investment company or with significantly reduced business operations. Representatives of KBW discussed the strategic
alternatives considered by LaBranche since 2007 based on information provided to KBW by LaBranche. Representatives of Weil and members
of LaBranche senior management provided the LaBranche Board a report on the meeting that took place earlier that day and a summary of the
key issues discussed at that meeting. Following discussion, the LaBranche Board provided guidance to LaBranche senior management and
authorized them to continue negotiations with Cowen.

        On January 23, 2011, representatives of Willkie delivered a revised draft of the merger agreement and Cowen's initial draft of the voting
agreements to Weil. The revised draft of the merger agreement reinserted the financial test closing conditions proposed in the initial draft of the
merger agreement, proposed a break-up fee equal to 3.5% of the transaction value plus the reimbursement of expenses up to a cap of $1,500,000
and permitted Cowen to issue equity between signing and closing subject to certain limitations.

        On January 24, 2011, the LaBranche Board held a special telephonic meeting, with members of LaBranche's senior management and
representatives of KBW and Weil present. Mr. LaBranche and
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other members of senior management and representatives of KBW provided the LaBranche Board with an update on the transaction, the
proposed exchange ratio and the status of due diligence. Representatives of Weil provided an update on the status of the merger agreement and
remaining open issues. Following discussion, the LaBranche Board provided guidance to LaBranche senior management and authorized
management to continue negotiations with Cowen.

        During the period of January 24, 2011 to January 28, 2011, Messrs. LaBranche and Cohen engaged in telephonic discussions concerning
the proposed transaction, including, but not limited to, the exchange ratio, dilution protection in connection with future issuances of Cowen stock
underlying the outstanding and newly-approved restricted stock unit grants, the relative tangible book values of the companies, potential
adjustments to the book values that had previously been discussed and the assets underlying these book values, liabilities being assumed by
Cowen, and due diligence requests by each company. In light of a disagreement over the values LaBranche and Cowen were ascribing to
proposed adjustments to the tangible book values of each company for contingencies, including deferred tax assets, pending litigation matters,
restructuring matters, lease obligations, potential volatility in LaBranche's portfolios and dilution protection, Messrs. LaBranche and Cohen
discussed revising the exchange ratio to be based on pro forma ownership of the combined company, as opposed to relative tangible book value,
with LaBranche stockholders owning approximately one-third of the combined company and Cowen stockholders owning approximately
two-thirds of the combined company. The discussions then evolved into the aggregate number of shares of Cowen Class A common stock to be
received by LaBranche stockholders rather than percentage ownership and Messrs. LaBranche and Cohen reached a tentative agreement on
January 28, 2010, on an exchange ratio of 0.998 shares of Cowen Class A common stock for each issued and outstanding share of LaBranche
common stock (other than shares held by LaBranche in its treasury), subject to the completion of due diligence by each party, negotiation on the
remaining outstanding issues in the merger agreement and approval by the board of directors of each company.

        On February 1, 2011, representatives of Weil delivered revised drafts of the merger agreement and voting agreements, and an initial draft of
the disclosure schedules to the merger agreement, to Cowen and Willkie. The revised draft of the merger agreement provided a financial test
closing condition requiring that LaBranche have a consolidated tangible book equity value of at least $193,000,000, a ratio of the aggregate
value of the assets and liabilities reflected on its unaudited balance sheet to its consolidated tangible book equity value of no greater than 5:1,
and assets and liabilities reflected on its unaudited balance sheet of no more than $1,000,000,000 in the aggregate; a break-up fee equal to 2.5%
of the transaction value less any expenses reimbursed by LaBranche; and restrictions on Cowen's ability to issue equity between signing and
closing except in connection with Cowen's issuance of equity awards and shares of common stock in connection with the exercise of existing
equity awards between signing and closing.

        On February 9, 2011, the LaBranche Board held a special telephonic meeting, with members of LaBranche senior management and
representatives of KBW and Weil present. Following updates concerning the status of negotiations and due diligence, members of the
LaBranche Board expressed concern regarding the progress of the negotiations (and whether Cowen was seriously interested in pursuing a
transaction with LaBranche), the status of due diligence, and the fact that Cowen had not yet provided information or draft employment
agreements for Messrs. LaBranche and Burke. Following discussion concerning these issues and negotiation strategy, the LaBranche Board
instructed management to inform Cowen that the LaBranche Board believed that the negotiations were progressing too slowly, was questioning
whether the negotiations should continue if they could not be concluded promptly and had requested an opportunity for members of LaBranche's
Board to meet with members of Cowen's senior management before making a final determination with respect to the proposed transaction. The
LaBranche Board also instructed management to inform Cowen that LaBranche intended to announce its fourth quarter earnings on February 16
or 17, 2011.
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        On February 10, 2011, Mr. LaBranche informed Mr. Cohen concerning the LaBranche Board's discussion the previous day. Mr. Cohen
stated Cowen's desire to complete negotiations, due diligence and the merger agreement promptly, and to meet with LaBranche's Board and to
provide LaBranche's Board all information the LaBranche Board believed it needed to consider before determining whether to enter into the
proposed merger.

        On February 11, 2011, members of LaBranche and Cowen senior management, and representatives from KBW, Weil, Sandler O'Neill and
Willkie met in person at Willkie's offices. At this meeting, the parties discussed certain business diligence items and discussed open points in the
merger agreement and voting agreements, including, among others, whether and the extent to which the merger agreement would permit Cowen
to issue equity between signing and closing, the financial test closing conditions, and the no-shop, fiduciary out, termination and break-up fee
provisions.

        On February 13, 2011, the LaBranche Board held a special meeting, with members of LaBranche senior management and representatives of
KBW and Weil present and members of the LaBranche Board outside of New York participating by telephone. Members of senior management
and representatives of KBW and Weil provided the LaBranche Board with an update on the transaction, and the LaBranche Board discussed a
meeting planned for later on February 13, 2011 with members of Cowen's senior management. Later on February 13, 2011, the LaBranche
Board, with members of the LaBranche Board outside of New York participating by telephone, met members of Cowen's senior management,
who presented an overview of their vision of Cowen and answered questions asked by members of the LaBranche Board.

        Between February 13, 2011 and February 15, 2011, representatives of Willkie and Weil discussed, and exchanged revised drafts of, the
merger agreement. Also on February 13, 2011, Cowen delivered a draft employment agreement to Messrs. LaBranche and Burke.

        On February 14, 2011, the LaBranche Board held a special telephonic meeting, with members of LaBranche senior management and
representatives of KBW and Weil present. The LaBranche Board discussed the prior day's meeting with members of Cowen's senior
management team and the proposed transaction. Among other things, members of the LaBranche Board noted Cowen's strong management
team, the likelihood of poor results in the near future if LaBranche remains independent, the uncertainties with respect to results in the longer
term if LaBranche remains independent, LaBranche's unsuccessful attempts in the past to find a buyer willing to acquire LaBranche, and the
uncertainties with respect to a liquidation if LaBranche were to pursue that path (including, but not limited to, runoff costs associated with
winding down LaBranche's business, the loss of certain tax benefits and pending litigation claims). Representatives of Weil discussed and
answered questions regarding the proposed terms of the merger agreement. The LaBranche Board also discussed the status and terms of the
proposed employment agreements with Messrs. LaBranche and Burke. The LaBranche Board expressed its preference that these employment
agreements be entered into concurrently with the execution of the merger agreement to ensure that Messrs. LaBranche and Burke would
continue to play an important role in the combined company following the closing of the transaction in order to help obtain the benefits that the
LaBranche Board sought to achieve in the proposed transaction. Representatives of KBW summarized the work KBW had performed to date
and KBW's views concerning the proposed merger.

        On February 15, 2011, the LaBranche Board held a special telephonic meeting, with members of senior management and representatives of
KBW and Weil present. Following an update concerning the negotiations with Cowen and an overview of the remaining outstanding issues,
representatives of Weil presented the LaBranche Board discussed and answered questions concerning the material terms in the merger
agreement. The LaBranche Board provided guidance as to the outstanding issues and authorized management to continue negotiations with
Cowen.
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        On February 16, 2011, the LaBranche Board held a special telephonic meeting, with members of LaBranche senior management and
representatives of KBW and Weil present. Following an update concerning the negotiations with Cowen, representatives of Weil discussed and
answered questions concerning the LaBranche Board's fiduciary duties under Delaware law. Discussion followed concerning the LaBranche
Board's efforts to maximize stockholder value, the LaBranche Board's formal and informal attempts to find potential acquirers, and the
opportunities the fiduciary out and break-up fee provisions in the proposed merger agreement provide the LaBranche Board and the Company in
the event that the announcement of a transaction with Cowen prompts an offer better than the Cowen offer. Additional discussion followed
concerning the merger agreement, including provisions in the merger agreement relating to the no-shop, fiduciary out, termination and break-up
fee, interim operating covenants, closing conditions, and permitting the issuance of equity by Cowen prior to closing. During the meeting, the
LaBranche Board asked representatives of Weil to temporarily leave the meeting to confirm with Willkie whether certain additional limitations
on the ability of Cowen to issue equity prior to closing would be acceptable in order to prevent possible dilution (the extent of which would
depend on the number of shares issued) and preserve the proposed pro forma ownership of the combined company for LaBranche stockholders.
Members of senior management reviewed the negotiations that took place with Cowen to arrive at the exchange ratio, discussed the impact of
stock price movements over the course of the negotiations and answered questions concerning the completion of due diligence. KBW then
rendered to the LaBranche Board its oral opinion, which was subsequently confirmed by delivery of its written opinion, that, as of the date of
such written opinion, and based upon and subject to the factors and assumptions set forth therein, the exchange ratio in the merger was fair, from
a financial point of view, to holders of LaBranche common stock. The LaBranche Board then asked questions of its legal and financial advisors
including discussions with representatives of KBW concerning other strategic alternatives available to LaBranche, such as liquidating (given the
declines in LaBranche's market making businesses discussed above and LaBranche's losses discussed above), continuing as a stand-alone
company but acting as an investment company or with significantly reduced business operations (taking into account LaBranche's public
company costs) or the likelihood of entering into a strategic transaction with another party in light of LaBranche's unsuccessful attempts to
locate potential acquirors or strategic partners willing to express interest at a level the LaBranche Board believed was adequate, as discussed at
earlier meetings. The LaBranche Board asked, and KBW confirmed, that LaBranche's contingent liabilities, if incurred, and for which no reserve
had been taken, would decrease the value of LaBranche. After considering all of the information presented, including the presentations made by
LaBranche senior management and LaBranche's financial and legal advisors, having had an opportunity to ask questions of and receive answers
from LaBranche's financial and legal advisors, and after discussing the merits of the proposed transaction and LaBranche's alternatives, the
LaBranche Board unanimously approved the merger agreement and the transactions contemplated by the merger agreement, including the
merger, authorized the execution and delivery of the merger agreement and recommended that the stockholders of LaBranche approve and adopt
the merger agreement. The LaBranche Board directed senior management of LaBranche and representatives of Weil to finalize the transaction
documents, as had been discussed, and authorized senior management to execute the transaction documents on behalf of LaBranche.

        Over the course of the evening of February 16, 2011, representatives of Weil and Willkie and members of LaBranche and Cowen senior
management finalized the transaction documents and Messrs. LaBranche and Burke finalized their employment agreements with Cowen. On
February 17, 2011, LaBranche and Cowen issued a joint press release announcing the transaction.

 LaBranche's Reasons for the Merger; Recommendation of LaBranche's Board of Directors

        In reaching its decision to approve the merger agreement and the related transactions, the LaBranche Board consulted with LaBranche's
senior management, as well as with LaBranche's legal
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and financial advisors, and considered a number of factors that LaBranche viewed as supporting its decisions, including, but not limited to, the
following:

�
the current and prospective climate of the industries in which LaBranche and Cowen operate, the alternatives reasonably
available to LaBranche (including LaBranche's consideration of various strategic alternatives since 2007), the low
probability that a third party would enter into a strategic relationship with LaBranche or acquire LaBranche on terms more
favorable than those offered by Cowen if LaBranche did not pursue the transaction, and the possibility that, if the LaBranche
Board declined to adopt the merger agreement, there may not be another opportunity for LaBranche's stockholders to
participate in a comparable transaction;

�
that LaBranche's long term results as an independent company are uncertain, and that it might be forced to consider the
possibility of and confront the uncertainties and potential costs related to either closing its underperforming businesses or
liquidation if it remains an independent company (including, but not limited to, runoff costs associated with winding down
LaBranche's business, the loss of certain tax benefits and pending litigation claims) given the declines in LaBranche's market
making businesses and LaBranche's losses as further described above under "�Background of the Merger", and the LaBranche
Board's estimate that the merger would more likely result in greater value to LaBranche's stockholders than the value that
could be expected to be generated from these other strategic alternatives available to LaBranche;

�
LaBranche's recent significant financial losses, its prospects for growth and information regarding the recent and past price
performance of LaBranche's common stock;

�
the financial analyses presented by KBW to the LaBranche Board described below under "�Opinion of LaBranche's Financial
Advisor" and the opinion of KBW rendered to the LaBranche Board to the effect that, as of February 16, 2010 and based
upon and subject to the factors and assumptions set forth in the written opinion, the exchange ratio was fair from a financial
point of view to holders of LaBranche common stock;

�
that the merger consideration will be paid in shares of Cowen Class A common stock and thus provides LaBranche
stockholders with the opportunity to participate in any future earnings or growth of the combined company and future
appreciation of Cowen Class A common stock, should they determine to retain the Cowen Class A common stock payable in
the merger;
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�
that stockholders will have the opportunity to participate in other benefits that are expected to result from the merger,
including, without limitation, the enhanced competitive and financial position and the increased diversity of the combined
company;

�
that the transaction would provide LaBranche and Cowen with access to the proprietary trading strategies and expertise of
both parties;

�
that the exchange ratio of 0.9980 shares of Cowen Class A common stock for each share of LaBranche common stock
represented a 16% premium over the closing price of LaBranche common stock on the last trading day prior to public
announcement of the merger;

�
that operating income synergies between Cowen and LaBranche may allow for a faster use of LaBranche's net operating
losses to offset taxes on future income than would otherwise be available in connection with the other alternatives that were
considered by the LaBranche Board;

�
that the combined company could achieve significant expense savings through the elimination of public company costs and
by allowing remaining public company costs to be spread across a larger capital base; and

�
the LaBranche Board's review, with LaBranche's legal and financial advisors, of the structure of the merger and the financial
and other terms of the merger agreement. In particular, the LaBranche Board considered the following specific aspects of the
merger agreement:

�
that the merger and the second step merger, taken together, are intended to qualify as a reorganization for U.S.
federal tax purposes and the expectation that the receipt of Cowen Class A common stock will generally not be a
taxable event to LaBranche's stockholders;

�
the nature of the closing conditions included in the merger agreement, including the conditions to the obligations
of Cowen that LaBranche have (i) a Company Consolidated Tangible Book Equity Value (as such term is defined
in the merger agreement) of at least $193,000,000, (ii) a ratio of the aggregate value of the assets reflected on its
unaudited balance sheet to its Company Consolidated Tangible Book Equity Value of no greater than 4.5:1, and
(iii) assets reflected on its unaudited balance sheet of no more than $920,000,000 in the aggregate, as well as the
likelihood of satisfaction of all conditions to the completion of the merger;

�
the right of LaBranche's Board to change its recommendation in favor of the merger upon receipt of a superior
proposal or upon the occurrence of a company intervening event (as defined in the merger agreement and
discussed under "The Merger Agreement�No Solicitation of Alternative Proposals" beginning on page 99 of this
joint proxy statement/prospectus), in each case, if the failure to do so would be inconsistent with its fiduciary
duties;

�
the circumstances under which the termination fee is payable by LaBranche to Cowen and the size of the
termination fee, which the LaBranche Board views as reasonable in light of the size and benefits of the transaction
and not preclusive of a superior proposal, if one were to emerge; and

�
the requirement that LaBranche obtain stockholder approval as a condition to completion of the merger.

        In addition to considering the factors described above, the LaBranche Board also considered the following factors:
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current financial market conditions and the likely effects of these factors on LaBranche's potential growth, development,
productivity and strategic options;

�
the LaBranche Board's knowledge of Cowen's business, operations, management, financial condition, earnings and
prospects, taking into account the results of LaBranche's due diligence of Cowen; and

�
the anticipated market capitalization, liquidity and capital structure of the combined company.

        The LaBranche Board weighed the foregoing against a number of potentially negative factors, including:

�
the fact that because the merger consideration is a fixed exchange ratio, LaBranche stockholders could be adversely affected
by a decrease in the trading price of Cowen Class A common stock during the pendency of the transaction;

�
the fact that, while LaBranche expects the merger will be consummated, there can be no assurance that the conditions in the
merger agreement to the obligations of parties to complete the merger, including the conditions to the obligations of Cowen
that LaBranche have (i) a Company Consolidated Tangible Book Equity Value of at least $193,000,000, (ii) a ratio of the
aggregate value of the assets reflected on its unaudited balance sheet to its Company Consolidated Tangible Book Equity
Value of no greater than 4.5:1, and (iii) assets reflected on its unaudited balance sheet of no more than $920,000,000 in the
aggregate, will be satisfied, and, as a result, the merger may not be consummated;

�
the potential adverse effects on LaBranche's business and stock price if the merger were announced but not consummated;

�
the restrictions on the conduct of LaBranche's business during the period between execution of the merger agreement and
consummation of the transaction, which may delay or prevent LaBranche from undertaking business opportunities that may
arise pending completion of the merger;

�
the risk that, despite the efforts of LaBranche and Cowen prior to the consummation of the transaction, the combined
company may lose key personnel;

�
the risk of diverting management focus, employee attention and resources from other strategic opportunities and from
operational matters while working to complete the merger;

�
the risk that the anticipated benefits of the transaction may not be realized;

�
although, as noted above, the LaBranche Board views the size of the termination fee as reasonable in light of the size and
benefits of the transaction and not preclusive of a superior proposal, the risk that the terms of the merger agreement,
including provisions relating to the payment of a termination fee under specified circumstances, could have the effect of
discouraging other parties that would otherwise be interested in a transaction with LaBranche from proposing such a
transaction and restricts LaBranche from soliciting such proposals;

�
that certain members of senior management and the LaBranche Board may be deemed to have certain interests in the merger
that are different from or in addition to the interests of LaBranche's shareholders generally as described under the heading
"Interests of LaBranche Directors and Executive Officers in the Merger" beginning on page 76 of this joint proxy
statement/prospectus; and

�

Edgar Filing: LABRANCHE & CO INC - Form DEFM14A

82



the risks of the type and nature under the heading "Risk Factors" beginning on page 37, and the matters described under the
heading "Cautionary Statement Regarding Forward-Looking Statements" beginning on page 36 of this joint proxy
statement/prospectus.
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        The LaBranche Board conducted an overall analysis of the factors described above, including through discussions with, and questioning of,
LaBranche's management and outside legal and financial advisors before concluding that the potentially negative factors associated with the
proposed transaction were outweighed by the potential benefits that it expected LaBranche's stockholders would achieve as a result of the
transaction, including the belief of the LaBranche Board that the proposed merger would maximize the value of LaBranche's stockholders'
shares and mitigate the risks and uncertainty affecting the future prospects of LaBranche.

        The foregoing discussion of the information and factors considered by the LaBranche Board is not exhaustive, but LaBranche believes it
includes the material factors considered by the LaBranche Board. In view of the wide variety of factors considered in connection with its
evaluation of the merger and the complexity of these matters, the LaBranche Board did not find it useful and did not attempt to assign any
relative or specific weights to the various factors that it considered in reaching its determination to approve the merger and the merger agreement
and to recommend that LaBranche stockholders vote "FOR" the proposal to adopt the merger agreement. In addition, individual members of the
LaBranche Board may have assigned different weights to different factors.

        This explanation of LaBranche's reasons for the merger and other information presented in this section is forward-looking in nature and,
therefore, should be read in light of the factors described under "Cautionary Statement Regarding Forward-Looking Statements" beginning on
page 36 of this joint proxy statement/prospectus.

 Opinion of LaBranche's Financial Advisor

Opinion of Keefe, Bruyette & Woods.

        On January 7, 2011, LaBranche executed an engagement agreement with KBW. KBW's engagement encompassed assisting LaBranche in
analyzing, structuring, negotiating and effecting a transaction with Cowen. LaBranche selected KBW because KBW is a nationally recognized
investment banking firm with substantial experience in transactions similar to the merger and is familiar with LaBranche and its business. As
part of its investment banking business, KBW is continually engaged in the valuation of financial businesses and their securities in connection
with mergers and acquisitions.

        On February 16, 2011, the LaBranche board of directors held a meeting to evaluate the proposed merger of LaBranche with a newly formed
merger subsidiary of Cowen. At this meeting, KBW reviewed the financial aspects of the proposed merger and rendered an oral opinion
(subsequently confirmed in writing), to LaBranche that, as of such date, and based upon and subject to factors and assumptions set forth therein,
the exchange ratio in the merger was fair, from a financial point of view, to the stockholders of LaBranche.

The full text of KBW's written opinion, dated February 16, 2011, which sets forth the assumptions made, procedures followed,
matters considered and limitations on the review undertaken in connection with the opinion, is attached as Annex B to this joint proxy
statement/prospectus and is incorporated herein by reference. The description of the opinion set forth below is qualified in its entirety
by reference to the full text of such opinion. LaBranche's and Cowen's stockholders are urged to read the opinion in its entirety.

KBW's opinion speaks only as of the date of the opinion. The opinion is directed to LaBranche's board and addresses only the
fairness, from a financial point of view to the stockholders of LaBranche, of the exchange ratio in the merger. It does not address the
underlying business decision to proceed with the merger and does not constitute a recommendation to any LaBranche stockholder as to
how the stockholder should vote at the LaBranche special meeting on the merger or any related matter.
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        In connection with its opinion, KBW reviewed, analyzed and relied upon material bearing upon the financial and operating condition of
LaBranche and Cowen and the merger, including among other things, the following:

�
the merger agreement,

�
the Annual Reports to stockholders and Annual Reports on Form 10-K for the three years ended December 31, 2009 of
LaBranche and Cowen,

�
certain interim reports to stockholders and Quarterly Reports on Form 10-Q of LaBranche and Cowen and certain other
communications from LaBranche and Cowen to their respective stockholders, and

�
other financial information concerning the businesses and operations of LaBranche and Cowen furnished to KBW by
LaBranche and Cowen for purposes of KBW's analysis.

        KBW also held discussions with senior management of LaBranche and Cowen regarding the past and current business operations,
regulatory relations, financial condition, and future prospects of the respective companies and such other matters that KBW deemed relevant to
its inquiry. In addition, KBW compared certain financial and stock market information for Cowen and LaBranche with similar information for
certain other companies the securities of which are publicly traded, reviewed the financial terms of certain recent business combinations in the
broker-dealer industry, and performed such other studies and analyses as KBW considered appropriate.

        In conducting its review and arriving at its opinion, KBW relied upon the accuracy and completeness of all of the financial and other
information provided to it or publicly available, and did not independently verify the accuracy or completeness of any such information or
assume any responsibility for such verification or accuracy. KBW relied upon the management of LaBranche and Cowen as to the
reasonableness and achievability of the financial and operating forecasts and projections (and assumptions and bases therefor) provided to KBW
and KBW assumed that such forecasts and projections reflect the best currently available estimates and judgments of such managements and that
such forecasts and projections will be realized in the amounts and in the time periods currently estimated by such managements. In rendering its
opinion, KBW did not make or obtain any evaluations or appraisals of the property, liabilities (fixed, contingent, derivative, off-balance sheet or
otherwise) or assets of LaBranche or Cowen or any other party.

        KBW was not asked to, and it did not, offer any opinion as to the terms of the merger agreement or the form of the merger, other than the
exchange ratio, to the extent expressly specified in KBW's opinion. Additionally, KBW's opinion did not address the relative merits of the
merger as compared to any strategic alternatives that may have been available for LaBranche.

        For purposes of rendering its opinion, KBW assumed that, in all respects material to its analyses:

�
the merger will be completed substantially in accordance with the terms set forth in the merger agreement;

�
the representations and warranties of each party in the merger agreement and in all related documents and instruments
referred to in the merger agreement are true and correct;

�
each party to the merger agreement and all related documents will perform all of the covenants and agreements required to
be performed by such party under such documents;

�
all conditions to the completion of the merger will be satisfied without any waivers, amendments or modifications thereto;
and

�
in the course of obtaining the necessary regulatory, contractual, or other consents or approvals for the merger, no restrictions,
including any divestiture requirements, termination or other payments or amendments or modifications, will be imposed that
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effect on the future results of operations or financial condition of the combined entity or the contemplated benefits of the
merger, including the cost savings, revenue enhancements and related expenses expected to result from the merger.

        KBW's opinion is not an expression of an opinion as to the prices at which shares of LaBranche common stock will trade since the
announcement of the proposed merger or the actual value of the Cowen Class A common shares when issued pursuant to the merger, or the
prices at which the Cowen Class A common shares will trade following the completion of the merger.

        In performing its analyses, KBW considered such financial and other factors they deemed appropriate, including among other things, the
historical and current financial position and results of operations of LaBranche and Cowen, the assets and liabilities of LaBranche and Cowen,
and the nature and terms of certain other merger transactions involving broker-dealers. KBW also took into account its assessment of general
economic, market and financial conditions and its experience in other transactions, as well as its experience in securities valuation and
knowledge of the financial services industry generally.

        The exchange ratio was determined through negotiation between LaBranche and Cowen and the decision to enter into the merger was
solely that of LaBranche's board of directors. In addition, the KBW opinion was among several factors taken into consideration by the
LaBranche board in making its determination to approve the merger agreement and the merger. Consequently, the analyses described below
should not be viewed as determinative of the decision of the LaBranche board with respect to the fairness of the exchange ratio in the merger.

Summary of Analysis by KBW

        The following is a summary of the material financial analyses presented by KBW to LaBranche's board, in connection with rendering the
fairness opinion described above. The following summary is not a complete description of the financial analyses performed by KBW in
rendering its opinion or the presentation made by KBW to the LaBranche board, nor does the order of analysis described represent relative
importance or weight given to any particular analysis by KBW and is qualified in its entirety by reference to the written opinion of KBW
attached as Annex B. The preparation of a fairness opinion is a complex analytic process involving various determinations as to the most
appropriate and relevant methods of financial analysis and the application of those methods to the particular circumstances. Therefore, a fairness
opinion is not readily susceptible to partial analysis or summary description. Selecting portions of the analysis or of the summary set forth
herein, without considering the analysis as a whole, could create an incomplete view of the processes underlying KBW's opinion. In arriving at
its opinion, KBW considered the results of its entire analysis and KBW did not attribute any particular weight to any analysis or factor that it
considered. Rather KBW made its determination as to fairness on the basis of its experience and professional judgment after considering the
results of its entire analysis. The financial analyses summarized below include information presented in tabular format. Accordingly, KBW
believes that its analyses and the summary of its analyses must be considered as a whole and that selecting portions of its analyses and factors or
focusing on the information presented below in tabular format, without considering all analyses and factors or the full narrative description of
the financial analyses, including the methodologies and assumptions underlying the analyses, could create a misleading or incomplete view of
the process underlying its analyses and opinion. The tables alone do not constitute a complete description of the financial analyses.

        Comparable Public Companies Analysis.    KBW reviewed publicly available information, KBW compared the financial performance and
market performance of LaBranche to the following public financial services institutions.
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        Companies included in this analysis were:

Institutional Broker Dealers Asset Managers�Alternative
GFI Group Inc. Blackstone Group L.P.
Interactive Brokers Group Inc Fortress Investment Group LLC
International Assets Holding Corporation KKR & Co. LP
Investment Technology Group, Inc. Och-Ziff Capital Management Group LLC
Knight Capital Group, Inc.
MF Global Holdings Ltd.
        To perform this analysis, KBW used financial information as of or for the most recently ended and disclosed three or twelve month period.
Certain financial data prepared by KBW, and as referenced in the tables presented below may not correspond to the data presented in
LaBranche's historical financial statements, or to the data prepared by Sandler O'Neill presented under the section "Opinion of Cowen's
Financial Advisor," as a result of the different periods, assumptions and methods used by KBW to compute the financial data presented.

        KBW's analysis showed the following concerning LaBranche's financial performance:

Most Recent
Quarter Return

on Average
Equity

Most Recent
Quarter Return

on Average
Assets

Most Recent
Quarter Net

Income Margin

Ratio of
Assets to
Equity

Institutional Broker
Dealers
GFI Group Inc. (1.8)% (0.7)% (1.1)% 2.7x
Interactive Brokers Group
Inc 0.6% 0.1% 3.9% 6.8x
International Assets Holding
Corporation (7.3)% (1.0)% (7.1)% 8.3x
Investment Technology
Group, Inc. 0.8% 0.3% 1.3% 2.9x
Knight Capital Group, Inc. 2.8% 0.8% 3.7% 3.4x
MF Global Holdings Ltd. (1.1)% 0.0% (0.9)% 32.6x
Asset Managers�Alternative
Blackstone Group L.P. 8.6% 3.5% 11.8% 2.5x
Fortress Investment
Group LLC N/M(2) (60.3)% (153.1)% 2.8x
KKR & Co. LP 16.9% 15.8% 74.4% 1.1x
Och-Ziff Capital
Management Group LLC N/M(2) N/M(2) (10.1)% 14.1x

Minimum: (7.3)% (60.3)% (153.1)% 1.1x
Maximum: 16.9% 15.8% 74.4% 32.6x
LaBranche: (4.1)% (0.6)% N/A(1) 5.9x

(1)
Not available due to negative revenue in the third quarter of 2010.

(2)
Calculation would not yield a meaningful number.
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        KBW's analysis showed the following concerning LaBranche's market performance based on market data available as of February 15,
2011:

Market
Capitalization /

Book Value

Stock Price /
2011 Analyst

Consensus
Earnings per

Share

Enterprise
Value / 2011

Analyst
Consensus
Revenue

Institutional Broker Dealers
GFI Group Inc. 1.3x 12.8x 0.6x
Interactive Brokers Group Inc 1.1x 18.2x N/M(2)
International Assets Holding
Corporation 1.8x N/A(1) N/M(2)
Investment Technology
Group, Inc. 0.9x 17.6x 0.7x
Knight Capital Group, Inc. 1.0x 13.1x 1.0x
MF Global Holdings Ltd. 1.0x 23.6x 1.1x
Asset Managers�Alternative
Blackstone Group L.P. 1.6x 11.3x 3.7x
Fortress Investment Group LLC N/M(2) 10.9x 4.2x
KKR & Co. LP N/M(2) 8.3x 4.2x
Och-Ziff Capital Management
Group LLC N/M(2) 12.2x 6.4x

Minimum: 0.9x 8.3x 0.6x
Maximum: 1.8x 23.6x 6.4x
LaBranche: 0.7x 49.5x 1.4x

(1)
Not available.

(2)
Calculation would not yield a meaningful number.

        Comparable Transaction Analysis.    KBW reviewed publicly available information related to selected acquisitions of broker dealers
announced since 1997. The transactions included in the group were:

        Transaction multiples for the merger were derived from an aggregate offer price of approximately $189 million for LaBranche based on
Cowen's Class A common stock price as of February 15, 2011. For each precedent transaction, KBW derived and compared, among other
things, the implied ratio of:

�
price paid for the acquired company to book value of the acquired company based on the latest publicly available financial
statements of the company available prior to the announcement of the acquisition;

�
enterprise value paid for the acquired company to revenue of the acquired company based on the latest publicly available
financial statements of the company available prior to the announcement of the acquisition; and

�
price paid for the acquired company to estimated net income for the next full year based on analyst consensus estimates.
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        The transactions included in the group were and the results of the analysis are set forth in the following table:

Acquiror: Acquired Company:
Date of

Announcement:

Announced
Value
($ in

millions)

Transaction
Price to

Book Value

Enterprise
Value to
Revenue

Transaction
Price

to Estimated
Net Income

Stifel
Financial
Corp. 

Thomas Weisel Partners
Group Inc.

April 25, 2010 $318.2 1.9x 1.6x 16.0x

Canaccord
Financial Inc. 

Genuity Capital Markets March 3, 2010 $277.0 * 2.8x *

Plains
Capital
Corporation

First Southwest
Company

November 11,
2008

$77.0 N/A(3) * *

Royal
Bank of
Canada

Ferris, Baker Watts, Inc. February 14, 2008 $230.0 1.8x 1.0x 14.2x

Thomas
Weisel
Partners
Group Inc. 

Westwind Partners October 1, 2007 $150.0 7.5x * *

Macquarie
Bank Ltd. 

Orion Securities Inc. September 26,
2007

$147.0 4.9x * *

Wachovia
Corp. 

A.G. Edwards, Inc. May 30, 2007 $6,936.3 3.2x 2.2x 18.4x

Stifel
Financial
Corp. 

Ryan, Beck & Co. Inc. January 8, 2007 $124.0 1.4x 0.5x N/A(3)

Merrill
Lynch & Co. 

Petrie Parkman & Co. October 10, 2006 $346.9 N/M(4) * *

Canaccord
Capital, Inc. 

Adams Harkness
Financial Group

September 13,
2005

$20.0 1.8x 0.3x N/A(3)

Royal
Bank of
Canada

Tucker Anthony Sutro August 1, 2001 $589.5 1.7x 1.0x N/A(3)

Regions
Financial
Corp. 

Morgan Keegan, Inc. December 18,
2000

$789.0 3.0x 1.5x 15.5x

Royal
Bank of
Canada

Dain Raucher Corp. September 28,
2000

$1,456.0 2.6x 1.2x 13.2x

First
Union
Corp. 

JWGenesis Financial
Corp.

August 31, 2000 $111.0 1.6x 0.7x 7.8x

MONY
Group, Inc. 

Advest Group, Inc. August 24, 2000 $293.0 1.9x 0.7x 12.4x

Wells
Fargo & Co. 

Ragen McKenzie
Group, Inc.

September 28,
1999

$259.0 2.2x 2.5x 12.8x

Chase
Manhattan
Corporation
(The)

Hambrecht & Quist
Group

September 27,
1999

$1,351.0 2.9x 2.7x 13.0x

First
Union
Corp. 

EVEREN Capital Corp. April 25, 1999 $1,088.0 2.4x 1.4x 16.8x

Wachovia
Corp. 

Interstate/Johnson
Lane Inc.

October 27, 1998 $230.0 2.0x 0.8x 13.9x

BB&T
Corp. 

Scott & Stringfellow
Financial, Inc.

August 10, 1998 $131.0 3.7x 1.2x 20.0x

KeyCorp McDonald & Co.
Investments, Inc.

June 15, 1998 $653.0 3.4x 2.0x 13.6x

BankAtlantic
Bancorp, Inc. 

Ryan, Beck & Co. Inc. February 9, 1998 $38.0 3.6x 1.0x N/A(3)

Dain
Raucher
Corp. 

Wessels, Arnold &
Henderson

February 9, 1998 $150.0 5.5x N/A(3) 13.6x

$730.0 4.2x 1.3x 11.2x

Edgar Filing: LABRANCHE & CO INC - Form DEFM14A

90



US
Bancorp, Inc. 

Piper Jaffray
Companies, Inc.

December 14,
1997

First
Union
Corp. 

Wheat First Butcher
Singer Inc.

August 20, 1997 $471.0 3.0x 0.9x 11.5x

Bankers
Trust
Corp. 

Alex Brown Inc. April 6, 1997 $1,700.0 2.5x 1.8x 16.8x

Minimum: 1.4x 0.3x 6.6x
Maximum: 7.5x 3.8x 20.0x
LaBranche / Cowen Merger: 0.9x 5.3x(1) 57.8x(2)

(1)
LaBranche revenue based on analyst consensus estimates for 2010.

(2)
LaBranche net income based on analyst consensus estimates for 2011; selected transactions based on estimates for the following year as of the date of
the transaction.

(3)
Not available.

(4)
Calculation would not yield a meaningful number.

*
Indicates KBW proprietary information included in summary statistics but not displayed.

        No company or transaction used as a comparison in the above analysis is identical to LaBranche, Cowen or the proposed merger.
Accordingly, an analysis of these results is not mathematical. Rather, it involves complex considerations and judgments concerning differences
in financial and operating characteristics of the companies involved.

        Discounted Cash Flow Analysis.    KBW performed a discounted cash flow analysis to estimate a range for the implied total enterprise
value of LaBranche. In this analysis, KBW assumed discount rates ranging from 15.6% to 19.6% to derive (i) the present value of the estimated
free cash flows that LaBranche could generate over a five year period, and (ii) the present value of LaBranche's terminal value at the end of year
five. Terminal values for LaBranche were calculated based on a range of 11.8x to 13.8x estimated year six earnings. In performing this analysis,
KBW used LaBranche's management's projections as provided below. Based on these assumptions, KBW derived a range of implied equity
value of LaBranche of $2.83 per share to $4.81 per share. KBW's discounted cash flow analysis utilized end-of-year discounting as opposed to
middle-of-year discounting.

        The discounted cash flow analysis is a widely used valuation methodology, but the results of such methodology are highly dependent on the
assumptions that must be made, including asset and earnings
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growth rates, terminal values, dividend payout rates, discount rates, and net operating loss tax attributes. The analysis did not purport to be
indicative of the actual values or expected values of LaBranche.

        Relative Contribution Analysis.    KBW analyzed the relative contribution of each of LaBranche and Cowen to the unaudited pro forma
combined preliminary and projected revenue, net income and book value for 2010 and 2011 and to the unaudited pro forma combined
preliminary tangible equity at year end 2010. Based on analyst consensus estimates for 2010 and 2011, LaBranche represented 12.7% and 13.1%
of the unaudited pro forma combined revenue respectively. Based on analyst consensus estimates for 2011, LaBranche represented 10.2% of
unaudited pro forma combined net income. For 2010, analyst consensus estimates for LaBranche net income are negative. In addition,
LaBranche represented 30.8%, 30.2% and 33.6% of preliminary 2010 year end book value, estimated 2011 year end book value and preliminary
2010 year end tangible equity respectively. In each case, these percentages were compared to the LaBranche stockholders' 35.1% share of the
unaudited pro-forma Cowen share count, which is not on a fully-diluted basis. The relevant metrics that were used for Cowen and LaBranche,
respectively, are as follows:

($ in millions) Cowen LaBranche
Revenue(1)
2010E $244.8 $35.6

2011E $380.8 $57.5

Net Income(2)
2010E $(39.3) $(26.6)

2011E $28.7 $3.3

Book Value(2)
2010E(3) $467.3 $207.9

2011E(4) $488.4 $211.1

Tangible Equity at 12/31/10(5) $409.9 $207.9

(1)
Consensus estimates.

(2)
Calculated using consensus estimates of book value per share and EPS multiplied by share counts per Form 10-Qs for LaBranche and
Cowen for the fiscal quarter ended September 30, 2010.

(3)
2010E consensus book value estimate not available for LaBranche. Estimate for LaBranche based on LaBranche management
projection.

(4)
2011E consensus book value estimate not available for LaBranche. Calculated for LaBranche by adding 2011E net income to 2010E
book value per LaBranche management projection.

(5)
Based on preliminary unaudited financial statements.

        Impact Analysis.    KBW analyzed the estimated financial impact of the merger on Cowen's 2011 estimated earnings per share and book
value per share. For both LaBranche and Cowen, KBW used analyst consensus estimates of earnings per share for 2011 and management
estimates of book value as of year end 2010 of $406.2 million and $207.9 million for Cowen and LaBranche respectively. In addition, KBW
assumed that the merger will not result in any cost savings or revenue synergies. Based on its analysis, KBW determined that the merger would
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by $0.08 per share. For the above analysis, the actual results achieved by Cowen following the merger may vary from the projected results, and
the variations may be material.
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        Other Analyses.    KBW compared the relative financial performance of LaBranche to a variety of relevant industry peer groups and
indices. KBW also reviewed consensus analyst earnings estimates, balance sheet composition and other financial data for LaBranche.

        The LaBranche board retained KBW as an independent contractor to act as financial advisor to LaBranche regarding the merger. As part of
its investment banking business, KBW is continually engaged in the valuation of the securities of financial service companies in connection with
acquisitions, negotiated underwritings, secondary distributions of listed and unlisted securities, private placements and valuations for various
other purposes. As specialists in the securities of financial services companies, KBW has experience in, and knowledge of, the valuation of
financial services enterprises. In the ordinary course of its business as a broker-dealer, KBW may, from time to time, purchase securities from,
and sell securities to, LaBranche and Cowen. As a market maker in securities KBW may from time to time have a long or short position in, and
buy or sell, debt or equity securities of LaBranche for KBW's own account and for the accounts of its customers. During the past two years,
KBW acted as co-manager on a public offering of common stock by Cowen.

        LaBranche and KBW entered into an agreement relating to the services to be provided by KBW in connection with the merger. LaBranche
agreed to pay KBW a non-refundable cash fee of $100,000 (which we refer to as the Retainer Fee) promptly after execution of the engagement
letter and a fee of $500,000 (which we refer to as the Opinion Fee) promptly upon delivery of the written fairness opinion, with $50,000 of the
Retainer Fee credited towards the Opinion Fee. None of KBW's compensation is contingent upon the completion of the merger. Also pursuant to
the KBW engagement agreement, LaBranche agreed to reimburse KBW for all reasonable out-of-pocket expenses and disbursements, including
reasonable fees and expenses of counsel, incurred in connection with the engagement and to indemnify KBW and related parties against certain
liabilities, including liabilities under federal securities laws, relating to, or arising out of, its engagement.

Financial Projections

        In connection with its consideration of a transaction with Cowen, LaBranche provided KBW with certain non-public financial projections
for the years 2011 through 2016. LaBranche does not as a matter of course publicly disclose projections. The projections were not prepared with
a view to public disclosure and are included in this joint proxy statement/prospectus only because such projections were made available to KBW
as part of LaBranche's consideration of a transaction with Cowen. The projections were not prepared with a view to compliance with the
published guidelines and auditing standards of the SEC. LaBranche's independent registered public accounting firm has not examined, compiled
or performed any procedures with respect to the projections and accordingly does not provide any form of assurance with respect to the
projections. The financial projections provided to KBW included the following estimates of LaBranche's future financial performance:

($ in millions) 2011 2012 2013 2014 2015 2016
Revenue $41.9 $45.3 $48.9 $52.8 $57.0 $61.6
Pre-tax Income $11.1 $12.0 $12.9 $14.0 $15.1 $16.3

Less: Taxes $0.0 $0.0 $0.0 $0.0 $0.0 $(6.5)
Plus: Depreciation & Amortization $1.9 $2.1 $2.3 $2.6 $2.8 Not provided
Less: Capital Expenditures $(1.0) $(1.0) $(1.0) $(1.0) $(1.0) Not provided
Less: Increase in Working Capital $0.0 $0.0 $0.0 $0.0 $0.0 Not provided

Free Cash Flow $12.0 $13.1 $14.2 $15.6 $16.9 Not provided
        The projections provided to KBW are subjective in many respects and thus susceptible to various interpretations based on actual experience
and business developments. The projections were based on a number of assumptions that may not be realized and are subject to significant
uncertainties and contingencies, many of which are beyond the control of LaBranche. The risk that these uncertainties and contingencies will
cause the assumptions to fail to prove accurate is further increased due to the
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length of time in the future over which these assumptions were made. The assumptions in early periods have a compounding effect on the
projections shown for the later periods. Thus, any failure of an assumption to prove accurate in an early period would have a greater affect of the
projected results failing to prove accurate in the later periods. Accordingly, actual results could vary significantly from those set forth in the
projections. Any estimates or projections contained in the analyses performed by KBW are not necessarily indicative of actual values or future
results, which may be significantly more or less favorable than suggested by these analyses. Additionally, estimates or projections of the value of
businesses or securities do not purport to be appraisals or to reflect the prices at which such businesses or securities might actually be sold.
Accordingly, these analyses and estimates are inherently subject to substantial uncertainty.

 Interests of LaBranche Directors and Executive Officers in the Merger

        In considering the recommendation of the board of directors of LaBranche that you vote for the proposal to adopt the merger agreement,
you should be aware that LaBranche's directors and executive officers have financial interests in the merger that may be different from, or in
addition to, those of LaBranche stockholders generally. The board of directors of LaBranche was aware of and considered these potential
interests, among other matters, in evaluating and negotiating the merger agreement and the merger as well as in recommending to you that you
vote for the proposal to adopt the merger agreement.

        As described in more detail below, these interests include certain payments and benefits that may be provided to the executive officers upon
termination of their employment under certain circumstances following the merger.

        The dates and share prices used below to quantify these interests have been selected for illustrative purposes only. They do not necessarily
reflect the dates on which certain events will occur and do not represent a projection about the future value of LaBranche's common stock.

        Employment Agreements.    In connection with entering into the merger agreement, Messrs. LaBranche and Burke have each entered into
new employment agreements with Cowen, each dated February 16, 2011, which will become effective upon completion of the merger and which
will supersede their existing employment agreements. Messrs. LaBranche and Burke will each serve as a senior managing director of Cowen
following the merger.

        Pursuant to the new employment agreements, Messrs. LaBranche and Burke will be paid an annual salary equal to $750,000 and $600,000,
respectively, along with a discretionary bonus if and as determined by Cowen's Chief Executive Officer on an annual basis (for reference,
Messrs. LaBranche and Burke's current base salaries are $750,000 and $600,000, respectively). In addition, Messrs. LaBranche and Burke will
be entitled to participate in health, insurance, retirement and other benefits provided generally to similar senior executive officers of Cowen.
Upon termination of Messrs. LaBranche's or Burke's services either by Cowen without "cause" or by Messrs. LaBranche or Burke with "good
reason" (each as defined in the new employment agreements), Messrs. LaBranche and Burke shall each be entitled, in addition to any accrued
but unpaid salary, expenses or benefits, to (i) their regular salary for the 24-month period following their termination and (ii) an amount equal to
18 times the "applicable percentage" of the monthly COBRA premium cost applicable to Messrs. LaBranche and Burke if they were to elect
COBRA coverage in connection with such termination (which will cease before the expiration of the 18-month period in the event that
Messrs LaBranche or Burke become eligible to receive any substantially similar health benefits prior to the expiration thereof).

        Each of Messrs. LaBranche and Burke also entered into a confidentiality, non-interference and invention assignment agreement with
Cowen which will become effective upon the completion of the merger.
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        Change in Control Agreements.    LaBranche has change in control agreements with each of Jeffrey A. McCutcheon, Senior Vice
President and Chief Financial Officer, and Stephen H. Gray, General Counsel and Corporate Secretary which require LaBranche to make
payments and provide benefits to Messrs. McCutcheon and Gray in connection with a change in control of LaBranche and a subsequent
qualifying termination. The completion of the merger will constitute a change in control for purposes of these change in control agreements.

        Each change in control agreement will end upon the expiration of a 12-month period following the occurrence of a change in control. Under
these change in control agreements, if an executive officer's employment is terminated either (i) by LaBranche for any reason other than death,
disability or cause or (ii) by the employee because of either (a) a material breach by LaBranche of the agreement (including a material
diminution of such employee's duties) or (b) because of a relocation of LaBranche to a location more than 50 miles from the employee's
residence, in each case prior to the 12-month period after a change of control, each executive would become immediately entitled to the
following benefits:

A.
a lump-sum cash payment, payable within 10 business days after the date of a qualifying termination, in an amount equal to
the sum of (i) the executive's annual base salary in effect immediately prior to the change in control or the date of the
executive's termination of employment, whichever is greater, and (ii) the annual cash bonus paid to the executive for the
calendar year immediately preceding the year in which the executive's employment is terminated or the aggregate cash
bonus paid to the executive during the 12-month period immediately preceding the termination date of the executive's
employment, whichever is greater;

B.
the executive and his family will receive continuation of group health plan benefits (including all life insurance, health,
accident and liability plans and programs) to which the executive was entitled to participate in immediately prior to a
qualifying termination to the extent authorized by, and consistent with, COBRA until the earlier of (i) the 12-month period
following the date of a qualifying termination and (ii) the executive's employment with a new employer, with the cost of the
regular premium for such benefits shared in the same relative proportion by the Company and the executive as in effect on
the date of termination; and

C.
reimbursement for reasonable legal fees incurred in seeking to obtain or enforce in good faith any right or benefit provided
by the change in control agreement in the event that the executive substantially prevails in such dispute, up to a maximum of
$50,000.

        In order to obtain the benefits provided under the change in control agreements, each executive must first execute a release of claims that
includes a waiver and release of any and all claims he may have against LaBranche. Based on compensation levels as of May 3, 2011, the
change of control payments Messrs. McCutcheon and Gray will receive in the event of a change of control and in the event that each of
Messrs. McCutcheon and Gray subsequently experience a qualifying termination are $525,000 and $525,000, respectively, as well as 12 months
of premiums for COBRA health insurance coverage of approximately $8,787.10 and $26,621.02, respectively.

        Treatment of Stock Options.    Messrs. LaBranche and Hayward own options to purchase 200,000 and 30,000 shares of LaBranche's
common stock, respectively. All stock options held by Messrs. LaBranche and Hayward, whether or not then exercisable or vested, will be
cancelled for no consideration upon the effective time of the merger.

        Indemnification and Insurance.    Cowen has agreed to indemnify the officers and directors of LaBranche against certain liabilities to the
extent LaBranche would have been legally required or permitted to do so if the merger had not taken place. Cowen has also agreed to provide
liability insurance for the current officers and directors of LaBranche for six years after the merger, subject to a cap on the annual premium
payments equal to 250% of LaBranche's current annual premium. Please see "The Merger Agreement�Indemnification and Insurance."
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        Director Appointments.    Two current directors of LaBranche, George M.L. LaBranche, IV and Katherine E. "Wendy" Dietze, were
chosen by the LaBranche Board, and approved by Cowen's board of directors, to become directors of Cowen following the merger.

        Payments to Directors.    LaBranche expects to pay $180,000 in cash in the aggregate to its non-employee directors in lieu of automatic
grants of unrestricted shares of LaBranche common stock to its non-employee directors pursuant to LaBranche's 2010 Equity Incentive Plan for
the non-employee directors' attendance at board meetings and meetings of the committees of the LaBranche Board in 2010. These payments
were approved by the LaBranche Board in connection with the merger to keep the outstanding shares of LaBranche's common stock unchanged
so as not to adversely affect the exchange ratio in the merger. All shares of LaBranche common stock previously granted to the non-employee
directors of the LaBranche Board were unrestricted and not subject to any vesting periods. The shares of LaBranche common stock that would
have been granted for the non-employee directors' attendance at board of director meetings and meetings of the committees of the LaBranche
Board in 2010 also would have been unrestricted and not subject to any vesting periods.

 Cowen's Reasons for the Merger; Recommendation of Cowen's Board of Directors

        LaBranche was initially brought to the attention of Cowen's management by the portfolio managers of Ramius's Value & Opportunity
Fund. Ramius's Value & Opportunity Fund (and certain related separately managed accounts holding Cowen's proprietary capital and managed
by those portfolio managers) acquired approximately 4.9% of the outstanding shares of LaBranche common stock during the summer of 2010.
(Ramius subsequently spun off the investment manager of the Value & Opportunity Fund in April 2011 (while maintaining a minority interest in
that investment manager) and no longer controls the investment process of the Value & Opportunity Fund.) The portfolio managers had
discussed with Cowen's management that Cowen might want to consider exploring a strategic transaction with LaBranche and Cowen
subsequently determined to contact LaBranche to explore that possibility, as described under "�Background of the Merger" beginning on page 55.
In reaching its decision to approve the merger agreement and recommend approval of the Cowen stock issuance, the Cowen board of directors
consulted with Cowen's management, as well as with Cowen's legal and financial advisors, and also considered a number of factors that the
Cowen board of directors viewed as supporting its decisions, including, but not limited to, the following:

�
the pairing of LaBranche's existing information technology platform and proprietary electronic trading systems with
Cowen's fundamental research culture, customer-driven sales and trading capabilities in equities and equity derivatives;

�
the acceleration of efforts to serve clients in areas like listed options, global ETF executions and foreign exchange;

�
the increase in Cowen's capital base resulting from the acquisition of LaBranche;

�
Cowen's positioning to expand capital markets activities by leveraging LaBranche's licenses, including its Hong Kong
exchange membership;

�
the financial analysis presented by Sandler O'Neill & Partners to the Cowen board of directors and the opinion of Sandler
O'Neill & Partners rendered to the Cowen board of directors to the effect that, as of February 16, 2011, and based upon and
subject to the factors and assumptions set forth in the written opinion, the exchange ratio pursuant to the merger agreement
was fair to Cowen from a financial point of view, in each case, described below under "�Opinion of Cowen's Financial
Advisor";

�
its knowledge of Cowen's business, operations, financial condition, earnings and prospects and of LaBranche's business,
operations, financial condition, earnings and prospects, taking into account the results of Cowen's due diligence review of
LaBranche;
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�
the anticipated market capitalization, liquidity and capital structure of the combined company;

�
the fact that the exchange ratio is fixed, which the Cowen board of directors believed was consistent with market practice for
mergers of this type and with the strategic purpose of the merger; and

�
the terms and conditions of the merger agreement and the likelihood of completing the merger on the anticipated schedule.

        Cowen's board of directors weighed the foregoing against a number of potentially negative factors, including:

�
the restrictions on the conduct of Cowen's business during the period between execution of the merger agreement and the
consummation of the merger;

�
the potential effect of the merger on Cowen's overall business, including its relationships with customers, employees and
regulators;

�
the risk that anticipated benefits of the merger may not be realized as a result of difficulties integrating the two companies;

�
the risk that, despite the combined efforts of Cowen and LaBranche prior to the consummation of the merger, the combined
company may lose key personnel;

�
the risk that the terms of the merger agreement, including provisions relating to the payment of a termination fee under
specified circumstances, could have the effect of discouraging other parties that would otherwise be interested in a
transaction with Cowen from proposing such a transaction; and

�
the risks of the type and nature described under the heading "Risk Factors" beginning on page 37 and the matters described
under the heading "Cautionary Statement Regarding Forward-Looking Statements" beginning on page 36.

        In view of the wide variety of factors considered in connection with its evaluation of the merger and the complexity of these matters,
Cowen's board of directors did not find it useful and did not attempt to assign any relative or specific weights to the various factors that it
considered in reaching its determination to approve the transactions and the merger agreement and to recommend that Cowen stockholders vote
"FOR" the proposal to approve the Cowen stock issuance. In addition, individual members of Cowen's board of directors may have assigned
different weights to different factors. Cowen's board of directors conducted an overall analysis of the factors described above, including through
discussions with, and questioning of, Cowen's management and outside legal and financial advisors.

Cowen's board of directors unanimously approved the merger agreement and determined that the merger agreement and the
transactions contemplated thereby, including the Cowen stock issuance, are in the best interests of Cowen and its stockholders. Cowen's
board of directors unanimously recommends that the Cowen stockholders vote "FOR" the proposal to approve the Cowen stock
issuance and "FOR" the proposal to adjourn the Cowen special meeting, if necessary, to solicit additional proxies.

 Opinion of Cowen's Financial Advisor

Opinion of Sandler O'Neill & Partners.

        Cowen retained Sandler O'Neill on December 21, 2010 to act as its financial advisor in connection with the potential acquisition of
LaBranche. Sandler O'Neill is a nationally recognized investment banking firm whose principal business specialty is financial institutions. In the
ordinary course of its investment banking business, Sandler O'Neill is regularly engaged in the valuation of financial
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institutions and their securities in connection with mergers and acquisitions and other corporate transactions.

        Sandler O'Neill acted as financial advisor to Cowen in connection with the proposed merger and participated in certain of the negotiations
leading to the execution of the merger agreement. At the February 16, 2011 meeting at which Cowen's board of directors considered and
approved the merger agreement, Sandler O'Neill delivered to the Cowen board its oral opinion that, as of such date, the exchange ratio was fair
to Cowen from a financial point of view. The full text of Sandler O'Neill's opinion is attached as Annex C to this joint proxy
statement/prospectus. The opinion outlines the procedures followed, assumptions made, matters considered and qualifications and
limitations on the review undertaken by Sandler O'Neill in rendering its opinion. The description of the opinion set forth below is
qualified in its entirety by reference to the opinion. Cowen's and LaBranche's stockholders are urged to read the entire opinion
carefully in connection with their consideration of the transactions.

Sandler O'Neill's opinion speaks only as of the date of the opinion. The opinion was directed to Cowen's board and is directed only
to the fairness of the exchange ratio paid to LaBranche from a financial point of view. It does not address the underlying business
decision of Cowen to engage in the transactions or any other aspect of the transactions and is not a recommendation to any Cowen
stockholder as to how such stockholder should vote at the special meeting with respect to the Cowen stock issuance or any other matter.

        In connection with rendering its February 16, 2011 opinion, Sandler O'Neill reviewed, among other things:

(1)
the merger agreement;

(2)
certain publicly available financial statements and other historical financial information of Cowen that Sandler O'Neill
deemed relevant;

(3)
certain publicly available financial statements and other historical financial information of LaBranche that Sandler O'Neill
deemed relevant;

(4)
publicly available consensus earnings estimates for Cowen for the years ending December 31, 2010 through 2011 and
publicly available estimated long-term growth rates for the years thereafter;

(5)
actual earnings and cash flows for selected business units of LaBranche for the year ending December 31, 2010 as adjusted
by senior management of Cowen, and estimated long-term industry growth rates for the years thereafter as discussed with
Cowen management;

(6)
the unaudited pro forma financial impact of the merger on Cowen based on assumptions relating to changes in business
operations of LaBranche following the merger, transaction expenses, purchase accounting adjustments, cost savings and
other synergies as determined by the senior management of Cowen;

(7)
a comparison of certain financial information for Cowen, LaBranche, and certain of LaBranche's businesses, with similar
institutions for which publicly available information is available;

(8)
certain estimates of the value of the assets and liabilities (contingent or otherwise) of LaBranche prepared by or on behalf of
Cowen and adjusted by Cowen to reflect anticipated cost savings following the merger;

(9)
the current market environment generally and the financial services industry environment in particular; and

(10)
such other information, financial studies, analyses and investigations and financial, economic and market criteria as Sandler
O'Neill considered relevant.
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        Sandler O'Neill also discussed with certain members of senior management of Cowen the business, financial condition, results of
operations and prospects of Cowen and held similar discussions with certain members of senior management of LaBranche regarding the
business, financial condition, results of operations and prospects of LaBranche.

        In performing its review, Sandler O'Neill relied upon the accuracy and completeness of all of the financial and other information that was
available to Sandler O'Neill from public sources, that was provided to Sandler O'Neill by Cowen and LaBranche or their respective
representatives or that was otherwise reviewed by Sandler O'Neill and assumed such accuracy and completeness for purposes of rendering its
opinion. Sandler O'Neill further relied on the assurances of the respective managements of Cowen and LaBranche that they were not aware of
any facts or circumstances that would make any of such information inaccurate or misleading. Sandler O'Neill was not asked to and did not
undertake an independent verification of any of such information and Sandler O'Neill assumes no responsibility or liability for the accuracy or
completeness thereof. Sandler O'Neill did not make an independent evaluation or appraisal of the specific assets, the collateral securing assets or
the liabilities (contingent or otherwise) of Cowen and LaBranche or any of their respective subsidiaries and Sandler O'Neill rendered no opinion
or evaluation as to the value of any assets or liabilities (contingent or otherwise) of LaBranche and relied on Cowen management's estimate of
LaBranche's net assets and liabilities (including contingent liabilities and transaction related expenses) after funding the ongoing LaBranche
businesses anticipated to be retained by Cowen, and that such assets will be sufficient to off-set the contingent liabilities and transaction related
expenses of LaBranche.

        In preparing its analyses, Sandler O'Neill used publicly available earnings projections and long-term growth rates for Cowen as discussed
with management of Cowen. Sandler O'Neill also received and used in its analyses certain projections of changes in certain business operations
of LaBranche following the merger, transaction costs, purchase accounting adjustments, expected cost savings and other synergies which were
prepared by and/or reviewed with management of Cowen. With respect to those projections, estimates and judgments, the management of
Cowen confirmed to Sandler O'Neill that those projections were reasonable, and the estimates and judgments reflected the reasonable estimates
and judgments of the future financial performance of Cowen and LaBranche and Sandler O'Neill assumed that such performance would be
achieved. Sandler O'Neill expressed no opinion as to such estimates or the assumptions on which they are based.

        Sandler O'Neill also assumed that there was no material change in Cowen's and LaBranche's assets, financial condition, results of
operations, business or prospects since the date of the most recent financial statements made available to Sandler O'Neill. Sandler O'Neill
assumed in all respects material to its analysis that Cowen and certain anticipated ongoing businesses of LaBranche (subject to the anticipated
cost savings Cowen expects following the merger) would remain as going concerns for all periods relevant to Sandler O'Neill's analyses, that all
of the representations and warranties contained in the merger agreement and all related agreements were true and correct, that each party to the
agreements would perform all of the covenants required to be performed by such party under the agreements, that the conditions precedent in the
merger agreement were not waived and that the merger would qualify as a tax-free reorganization for federal income tax purposes. Finally, with
Cowen's consent, Sandler O'Neill has relied upon the advice Cowen has received from its legal, accounting and tax advisors as to all legal,
accounting and tax matters, including the utilization of net operating losses and projected tax rates for Cowen and LaBranche, relating to the
merger and the other transactions contemplated by the merger agreement.

        Sandler O'Neill's opinion was necessarily based on financial, economic, market and other conditions as in effect on, and the information
made available to Sandler O'Neill as of, the date of the opinion. Events occurring after the date of Sandler O'Neill's opinion could materially
affect this opinion. Sandler O'Neill has not undertaken to update, revise, reaffirm or withdraw its opinion or otherwise comment upon events
occurring after the date thereof. Sandler O'Neill will receive a fee for rendering its opinion and Cowen has also agreed to indemnify Sandler
O'Neill against certain liabilities
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arising out of Sandler O'Neill's engagement. In the past Sandler O'Neill has provided, and received fees for, certain investment banking services
to Cowen, most recently in connection with serving as an underwriter in Cowen's common stock offering and in connection with Cowen's
business combination with Ramius LLC.

        In the ordinary course of their respective broker and dealer businesses, Sandler O'Neill may purchase securities from and sell securities to
LaBranche and Cowen and their affiliates. Sandler O'Neill may also actively trade the debt and/or equity securities of LaBranche and Cowen or
their affiliates for their own accounts and for the accounts of their customers and, accordingly, may at any time hold a long or short position in
such securities.

        Sandler O'Neill's opinion was directed to the Board of Directors of Cowen in connection with its consideration of the merger and does not
constitute a recommendation to any shareholder of either Cowen or LaBranche as to how any such shareholder should vote at any meeting of
shareholders called to consider and vote upon the merger. Sandler O'Neill's opinion was directed only to the fairness, from a financial point of
view, of the exchange ratio to Cowen and does not address the underlying business decision of Cowen to engage in the merger, the relative
merits of the merger as compared to any other alternative business strategies that might exist for Cowen or the effect of any other strategic or
financial transaction in which Cowen might engage. The fairness opinion was approved by Sandler O'Neill's fairness opinion committee. Sandler
O'Neill does not express any opinion as to the fairness of the amount or nature of the compensation to be received in the merger by any officer,
director, or employees, or class of such persons, relative to the compensation to be received in the merger by any other shareholder.

        In rendering its February 16, 2011 opinion, Sandler O'Neill performed a variety of financial analyses. The following is a summary of the
material analyses performed by Sandler O'Neill, but is not a complete description of all the analyses underlying Sandler O'Neill's opinion. The
summary includes information presented in tabular format. In order to fully understand the financial analyses, these tables must be read
together with the accompanying text. The tables alone do not constitute a complete description of the financial analyses. The preparation
of a fairness opinion is a complex process involving subjective judgments as to the most appropriate and relevant methods of financial analysis
and the application of those methods to the particular circumstances. The process, therefore, is not necessarily susceptible to a partial analysis or
summary description. Sandler O'Neill believes that its analyses must be considered as a whole and that selecting portions of the factors and
analyses to be considered without considering all factors and analyses, or attempting to ascribe relative weights to some or all such factors and
analyses, could create an incomplete view of the evaluation process underlying its opinion. Also, no company included in Sandler O'Neill's
comparative analyses described below is identical to LaBranche or Cowen. Accordingly, an analysis of comparable companies involves complex
considerations and judgments concerning differences in financial and operating characteristics of the companies and other factors that could
affect the public trading values, as the case may be, of LaBranche and Cowen and the companies to which they are being compared.

        In performing its analyses, Sandler O'Neill also made numerous assumptions with respect to industry performance, business and economic
conditions and various other matters, many of which cannot be predicted and are beyond the control of LaBranche, Cowen and Sandler O'Neill.
The analysis performed by Sandler O'Neill is not necessarily indicative of actual values or future results, both of which may be significantly
more or less favorable than suggested by such analyses. Sandler O'Neill prepared its analyses solely for purposes of rendering its opinion and
provided such analyses to the Board of Directors of Cowen at the board's February 16, 2011 meeting. Estimates on the values of companies do
not purport to be appraisals or necessarily reflect the prices at which companies or their securities may actually be sold. Such estimates are
inherently subject to uncertainty and actual values may be materially different. Accordingly, Sandler O'Neill's analyses do not necessarily reflect
the value of LaBranche's or Cowen's common stock or the prices at which LaBranche's or Cowen's common stock may be sold at any time.
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        At the February 16, 2011 meeting of Cowen's Board of Directors, Sandler O'Neill presented certain financial analyses of the merger. The
summary below is not a complete description of the analyses underlying the opinions of Sandler O'Neill or the presentation made by Sandler
O'Neill to Cowen's board, but is instead a summary of the material analyses performed and presented in connection with the opinion.

        In arriving at its opinion, Sandler O'Neill did not attribute any particular weight to any analysis or factor that we considered. Rather Sandler
O'Neill made qualitative judgments as to the significance and relevance of each analysis and factor. The financial analyses summarized below
include information presented in tabular format. Sandler O'Neill did not form an opinion as to whether any individual analysis or factor (positive
or negative) considered in isolation supported or failed to support their respective opinions; rather Sandler O'Neill made their determination as to
the fairness of the exchange ratio on the basis of their experience and professional judgment after considering the results of all their analyses
taken as a whole. Accordingly, Sandler O'Neill believes that the analysis and the summary of the analysis must be considered as a whole and
that selecting portions of the analysis and factors or focusing on the information presented below in tabular format, without considering all
analyses and factors or the full narrative description of the financial analyses, including methodologies and assumptions underlying the analyses,
could create a misleading or incomplete view of the process underlying their analyses and opinions. The tables alone do not constitute complete
descriptions of the financial analyses presented in such tables.

        Summary of Transaction.    Sandler O'Neill reviewed the financial terms of the transaction. Using the fixed exchange ratio of 0.9980
multiplied by the closing price as of February 14, 2011 of Cowen's Class A common stock of $4.50, Sandler O'Neill calculated a transaction
value of $4.49 per share, or an aggregate transaction value of $183.3 million. Based upon financial information for LaBranche as of the year
ended December 31, 2010, Sandler O'Neill calculated the following transaction ratios:

 Transaction Multiples

Transaction price/LaBranche's Book value 88%
Transaction price/LaBranche's Tangible book value 88%
Premium to market(1) 11%

(1)
Based on the closing price as of February 14, 2011 of LaBranche's common stock of $4.03.

        LaBranche Comparable Company Analysis.    Sandler O'Neill used publicly available information to compare selected financial and
market trading information for LaBranche and a group of financial institutions selected by Sandler O'Neill. The LaBranche peer group consisted
of the following selected publicly-traded institutional securities and futures firms:

Knight Capital Group, Inc. Investment Technology Group, Inc.
MF Global Ltd. Interactive Brokers, Inc.

BGC Partners, Inc. GFI Group Inc.
        The analysis compared publicly available financial information for LaBranche and the median financial and market trading data for the
LaBranche peer group as of and for the twelve months ended December 31, 2010. The table below sets forth the data for LaBranche and the
median data for the
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LaBranche peer group as of and for the twelve months ended December 31, 2010, with pricing data as of February 14, 2011.

 Comparable Company Analysis

LaBranche

Comparable
Group Median

Result
Market Capitalization (in millions) $ 165.0 $ 817.5
Stock Price / 52 Week High Stock Price 66.1% 85.9%
Stock Price / Book Value 0.7x 1.2x
Stock Price / Tangible Book Value 0.7x 2.1x
Stock Price / Est. 2011 EPS(1) 50.4x 15.5x
Stock Price / Est. 2012 EPS(1) NA 12.2x
Est. Long-term Growth Rate NA 13.0%
(Stock Price / Est. 2012 EPS) / Est. Long-term Growth Rate NA 1.2x

(1)
Based on consensus analyst estimates.

        LaBranche Stock Trading History.    Sandler O'Neill reviewed the history of the publicly reported trading prices of LaBranche's common
stock for the one- and three-year periods ended February 14, 2011. Sandler O'Neill also reviewed the relationship between the movements in the
price of LaBranche's common stock and the movements in the prices of the SNL Broker/Dealer Index and the SNL Financial Technology Index
and a market-capitalization weighted index of LaBranche's comparable company peer group over the same period.

 LaBranche One-Year Common Stock Performance

Beginning Index Value
February 12, 2010

Ending Index Value
February 14, 2011

LaBranche. 100% 90%
SNL Broker/Dealer Index 100 113
SNL Financial Technology Index 100 122
LaBranche Peer Group 100 119

 LaBranche Three-Year Common Stock Performance

Beginning Index Value
February 14, 2008

Ending Index Value
February 14, 2011

LaBranche 100% 77%
SNL Broker/Dealer Index 100 64
SNL Financial Technology Index 100 128
LaBranche Peer Group 100 49
        Cowen Comparable Company Analysis.    Sandler O'Neill also used publicly available information to compare selected financial and
market trading information for Cowen and a group of financial
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institutions selected by Sandler O'Neill. The Cowen peer group consisted of the following selected publicly-traded "midsized" national
investment banks and broker dealers:

Raymond James Financial, Inc. FBR Capital Markets Corporation
Jefferies Group, Inc. Sanders Morris Harris Group Inc.
Stifel Financial Corp. SWS Group, Inc.

KBW, Inc. Ladenburg Thalmann Financial Services
Piper Jaffray Companies JMP Group Inc.

Oppenheimer Holdings Inc. Rodman & Renshaw Capital Group, Inc.
Gleacher & Co. Inc.

        The analysis compared publicly available financial information for Cowen and the median financial and market trading data for the Cowen
peer group as of and for the twelve months ended December 31, 2010. The table below sets forth the data for Cowen and the median data for the
Cowen peer group as of and for the twelve months ended December 31, 2010, with pricing data as of February 14, 2011.

 Comparable Company Analysis

Cowen

Comparable
Group Median

Result
Market Capitalization (in millions) $ 339.5 $ 274.7
Stock Price / 52 Week High Stock Price 74.8% 90.6%
Stock Price / Book Value 0.8x 1.5x
Stock Price / Tangible Book Value 0.8x 1.5x
Stock Price / Est. 2011 EPS(1) 11.8x 14.1x
Stock Price / Est. 2012 EPS(1) NA 13.0x
Est. Long-term Growth Rate 8.0% 15.0%
(Stock Price / Est. 2012 EPS) / Est. Long-term Growth Rate NA 0.8x

(1)
Based on consensus analyst estimates.

        Cowen Stock Trading History.    Sandler O'Neill reviewed the history of the publicly reported trading prices of Cowen Class A common
stock for the one- and three-year periods ended February 14, 2011. Sandler O'Neill also reviewed the relationship between the movements in the
price of Cowen Class A common stock and the movements in the prices of the SNL Broker/Dealer Index and a market-capitalization weighted
index of Cowen's comparable company peer group.

 Cowen One-Year Common Stock Performance

Beginning Index Value
February 12, 2010

Ending Index Value
February 14, 2011

Cowen 100% 89%
SNL Broker/Dealer Index 100 113
Cowen Peer Group 100 111
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 Cowen Three-Year Common Stock Performance

Beginning Index Value
February 14, 2008

Ending Index Value
February 14, 2011

Cowen(1) 100% 49%
SNL Broker/Dealer Index 100 64
Cowen Peer Group 100 125

(1)
Includes performance data for Cowen's common stock for the time period prior to the closing of Cowen's business combination with
Ramius on November 2, 2009.

 Net Present Value Analysis

        LaBranche Net Present Value Analysis.    Sandler O'Neill performed an analysis that estimated the present value per share of LaBranche
common stock through December 31, 2015. Based on Cowen management guidance, Sandler O'Neill based LaBranche's 2011 projected
earnings on LaBranche's 2010 run-rate earnings of the businesses to be retained by Cowen and adjusted those earnings to reflect cost synergies
that would occur after the merger is completed as projected by management of Cowen. For LaBranche's projected earnings for 2012 and beyond,
Sandler O'Neill assumed earnings attributable to LaBranche's retained business units would increase by Cowen's consensus publicly available
analyst estimated long-term growth rate of eight percent. Sandler O'Neill included in the adjustments to LaBranche's earnings the impact of
expected transaction related cost savings of approximately $15.0 million and assumes LaBranche's aggregate federal net operating losses of
$72.0 million are used to offset taxable income based on Cowen management guidance. Additionally, of LaBranche's net assets of
$199.1 million as of December 31, 2010, Cowen management estimated that approximately $105.8 million will be sufficient (i) to support and
provide capital for the businesses to be retained by Cowen following the merger, and (ii) to fund all expenses related to the businesses of
LaBranche to be retained by Cowen following the merger or to be wound down and all other corporate liabilities, contingent or otherwise, of
LaBranche. The remaining $93.3 million, roughly equivalent to LaBranche's cash and cash equivalents at December 31, 2010, would be
available to Cowen for general corporate purposes following the merger. To approximate the terminal value of LaBranche common stock at
December 31, 2015, Sandler O'Neill applied price to forward earnings multiples of 13.0x to 17.0x as determined by Sandler O'Neill based on
certain characteristics of Cowen's business. The income streams and terminal values were then discounted to present values using different
discount rates ranging from 14.0% to 19.0%, which were selected as appropriate terminal multiples by Sandler O'Neill to reflect the risk profile
of a company with LaBranche's risk profile.

 Earnings Per Share Multiples (Aggregate Value)

(Value shown is $millions)

Discount Rate 13.0x 14.0x 15.0x 16.0x 17.0x
14.0% 195.0 200.2 205.4 210.6 215.9
15.0% 191.1 196.1 201.1 206.1 211.1
16.0% 187.4 192.2 197.0 201.8 206.6
17.0% 183.9 188.5 193.1 197.7 202.3
18.0% 180.6 185.0 189.4 193.8 198.2
19.0% 177.5 181.7 185.9 190.1 194.3
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Earnings Per Share Multiples (Implied Price Per Share)
(Value shown is $ per share)

Discount Rate 13.0x 14.0x 15.0x 16.0x 17.0x
14.0% 4.76 4.89 5.02 5.15 5.27
15.0% 4.67 4.79 4.91 5.04 5.16
16.0% 4.58 4.70 4.81 4.93 5.05
17.0% 4.49 4.61 4.72 4.83 4.94
18.0% 4.41 4.52 4.63 4.73 4.84
19.0% 4.34 4.44 4.54 4.64 4.75

        Cowen Net Present Value Analysis.    Sandler O'Neill performed an analysis that estimated the present value per share of Cowen Class A
common stock through December 31, 2015. Sandler O'Neill based the analysis on median consensus analyst pre-tax earnings estimates for
Cowen for the year ending December 31, 2011 and the consensus publicly available analyst estimated long-term growth rate for the years
thereafter. Sandler O'Neill used pre-tax estimates for 2011 and 2012 assuming Cowen utilizes LaBranche's net operating losses to offset taxable
income based on Cowen management guidance. To approximate the terminal value of Cowen Class A common stock at December 31, 2015,
Sandler O'Neill applied price to forward earnings multiples of 11.0x to 15.0x as determined by Sandler O'Neill based on the characteristics of
Cowen's business. The income streams and terminal values were then discounted to present values using different discount rates ranging from
14.0% to 19.0%, which were selected as appropriate by Sandler O'Neill for a company with Cowen's risk profile.

Earnings Per Share Multiples (Aggregate Value)
(Value shown is $millions)

Discount Rate 11.0x 12.0x 13.0x 14.0x 15.0x
14.0% 347.4 366.6 385.7 404.8 423.9
15.0% 335.4 353.7 372.0 390.3 408.6
16.0% 323.9 341.4 358.9 376.5 394.0
17.0% 312.9 329.7 346.5 363.3 380.1
18.0% 302.4 318.5 334.6 350.7 366.8
19.0% 292.5 307.9 323.3 338.8 354.2

Earnings Per Share Multiples (Implied Price Per Share)
(Value shown is $ per share)

Discount Rate 11.0x 12.0x 13.0x 14.0x 15.0x
14.0% 4.60 4.86 5.11 5.36 5.62
15.0% 4.44 4.69 4.93 5.17 5.41
16.0% 4.29 4.52 4.75 4.99 5.22
17.0% 4.14 4.37 4.59 4.81 5.03
18.0% 4.01 4.22 4.43 4.65 4.86
19.0% 3.87 4.08 4.28 4.49 4.69

        Pro Forma Merger Analysis.    Sandler O'Neill analyzed certain potential pro forma effects of the merger, assuming the following: (1) the
merger is completed at the end of the second quarter of 2011; (2) LaBranche shares are exchanged for 0.9980 of a share of Cowen Class A
common stock; (3) actual earnings and cash flows for selected business units of LaBranche for the year ending December 31, 2010 as adjusted
by senior management of Cowen, and estimated long-term industry growth rates for
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the years thereafter as discussed with Cowen management; (4) cost savings of $15 million, with 100% realized in the first full year; (5) net
investable capital of $93.3 million, assuming a pre-tax return of 12.8% (which is based on Cowen's historical average annual return on
proprietary capital since 1999) on excess capital; and (6) certain other assumptions pertaining to costs and expenses associated with the
transactions, unallocated negative goodwill and other items.

        For the years ending December 31, 2011 and 2012, Sandler O'Neill compared the earnings per share of Cowen Class A common stock to
earnings per share of the combined company using the foregoing assumptions.

        The following table sets forth the results of the analysis:

GAAP Basis
Accretion / (Dilution)

%
2011 Estimated EPS 31.1%
2012 Estimated EPS (0.4)%

GAAP Basis
Accretion / (Dilution)

%(1)
2011 Estimated EPS (1.3)%
2012 Estimated EPS (0.4)%

(1)
Excluding one-time transaction expenses

        At June 30, 2011 and for the years ending December 31, 2011 and 2012, Sandler O'Neill compared the tangible book value per share of
Cowen Class A common stock to tangible book value per share of the combined company using the foregoing assumptions.

        The following table sets forth the results of the analysis:

GAAP Basis
Accretion / (Dilution)

%
Estimated Tangible Book Value at Closing (3.0)%
2011 Estimated Tangible Book Value (2.4)%
2012 Estimated Tangible Book Value (2.5)%
        The analyses indicated that the merger would be accretive to Cowen's projected 2011 earnings per share including one-time transaction
expenses and slightly dilutive excluding one-time transaction expenses. The actual results achieved by the combined company may vary from
projected results and the variations may be material.

        Sandler O'Neill's Compensation and Other Relationships with Cowen    Sandler O'Neill has acted as financial advisor to the board of
directors of Cowen in connection with the merger. Cowen agreed to pay Sandler O'Neill a fee of $500,000 for rendering its fairness opinion to
the Cowen board of directors. Cowen has also agreed to reimburse Sandler O'Neill for its reasonable out-of-pocket expenses and to indemnify
Sandler O'Neill against certain liabilities arising out of its engagement.

 Board of Directors and Management Following the Merger

        Effective as of, and subject to the occurrence of, the effective time of the merger, the board of directors of Cowen will consist of eight
members, including: (i) the six directors of Cowen immediately prior to the merger, (ii) George M.L. LaBranche, IV (the current Chairman,
Chief Executive Officer and President of LaBranche) and (iii) Katherine Elizabeth Dietze (a current director of LaBranche).
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        Upon completion of the merger, Mr. LaBranche will serve as a Senior Managing Director of Cowen. William "Chip" Burke, III, Chief
Operating Officer of LaBranche, will also join Cowen as a Senior Managing Director.

 Regulatory Clearances Required for the Merger

        LaBranche and Cowen have each agreed to use reasonable best efforts to obtain all regulatory approvals required to complete the
transactions contemplated by the merger agreement. These approvals include approval from or notices to the SEC, FINRA, NASDAQ Stock
Market, the Financial Services Administration in the United Kingdom, the Securities and Futures Commission of Hong Kong, the Department of
Justice (or the DOJ), the Federal Trade Commission (or the FTC) and various other federal, state and foreign regulatory authorities and
self-regulatory organizations. LaBranche and Cowen have completed, or will shortly complete, the filing of applications and notifications to
obtain the required regulatory approvals.

        U.S. Antitrust Clearance.    Under the HSR Act and the rules promulgated thereunder by the FTC, the transactions may not be
consummated until notifications have been given and certain information has been furnished to the FTC and the Antitrust Division of the DOJ
and specified waiting period requirements have been satisfied. LaBranche and Cowen filed the requisite HSR Act notification forms on
March 25, 2011 and, on April 7, 2011, the HSR Act waiting period, which was scheduled to expire at 11:59 p.m. on April 25, 2011, was
terminated early. Both before and after the expiration of the waiting period, the FTC and the DOJ retain the authority to challenge the
transactions on antitrust grounds.

        In addition, the merger may be reviewed by the state attorneys general in the various states in which LaBranche and Cowen operate. While
LaBranche and Cowen believe there are substantial arguments to the contrary, these authorities may claim that there is authority, under the
applicable state and federal antitrust laws and regulations, to investigate and/or disapprove the merger under the circumstances and based on the
review set forth in applicable state laws and regulations. There can be no assurance that one or more state attorneys general will not attempt to
file an antitrust action to challenge the merger. As of the date of this document, neither Cowen nor LaBranche has been notified by any state
attorneys general indicating that they plan to review the merger.

        Other Requisite U.S. Approvals, Notices and Consents.    Notifications and/or applications requesting approval must be submitted to
various regulatory and self-regulatory organizations in connection with the transactions, including applications and notices to FINRA in
connection with the indirect change in control, as a result of the merger, of LaBranche's registered broker-dealer subsidiary. LaBranche and
Cowen will file and submit applications and notices required to be submitted to obtain these approvals and provide these notices.

        Foreign Approvals.    Approvals also may be required from, or notices must be submitted to, foreign regulatory authorities in connection
with the merger and the change in ownership of particular businesses that are controlled by LaBranche and Cowen abroad, including the
Financial Services Authority in the United Kingdom and the Securities and Futures Commission of Hong Kong. LaBranche and Cowen have
filed all applications and notices required to be submitted to obtain these approvals and have filed, or shortly will file, any other approvals that
may be required to complete the merger.

        Timing.    There can be no assurances that all of the regulatory approvals described above will be obtained and, if obtained, there can be no
assurances as to the timing of any approvals, Cowen's and LaBranche's ability to obtain the approvals on satisfactory terms or the absence of any
litigation challenging such approvals.
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        LaBranche and Cowen believe that the merger does not raise substantial antitrust or other significant regulatory concerns and that
LaBranche and Cowen can obtain all requisite regulatory approvals on a timely basis without the imposition of any condition or restriction that
would have a material adverse effect on LaBranche or Cowen. The parties' obligation to complete the merger is conditioned on the receipt of all
required regulatory approvals.

        It is presently contemplated that if any governmental approvals or actions are required beyond those listed above, such approvals or actions
will be sought. There can be no assurance, however, that any additional approvals or actions will be obtained. The parties are required to use
their reasonable best efforts to file all the necessary documentation and obtain all consents of third parties that are necessary to complete the
merger and to comply with the terms and conditions of all consents, approvals and authorizations of any third party or governmental entity.

 Exchange of Shares in the Merger

        Prior to the effective time of the merger, Cowen will appoint an exchange agent to handle the exchange of shares of LaBranche common
stock for shares of Cowen Class A common stock. At the effective time of the merger, each share of LaBranche common stock will be converted
into the right to receive 0.9980 shares of Cowen Class A common stock without the need for any action by the holders of LaBranche common
stock.

        As promptly as practicable after the effective time of the merger, Cowen will cause the exchange agent to send a letter of transmittal
specifying, among other things, that delivery will be effected, and risk of loss and title to any certificates representing LaBranche shares shall
pass, upon proper delivery of such certificates to the exchange agent. The letter will also include instructions explaining the procedure for
surrendering LaBranche stock certificates, if any, in exchange for shares of Cowen Class A common stock.

        LaBranche stockholders will not receive any fractional shares of Cowen Class A common stock pursuant to the merger. Instead of any
fractional shares, LaBranche stockholders will be paid an amount in cash for such fraction calculated by multiplying the fractional share interest
to which such holder would otherwise be entitled by $4.72, the closing price of Cowen Class A common stock on February 16, 2011, as
provided in the merger agreement.

        After the effective time of the merger, shares of LaBranche common stock will no longer be outstanding, will be canceled and retired and
will cease to exist and each certificate, if any, that previously represented shares of LaBranche common stock will represent only the right to
receive the merger consideration as described above. With respect to such shares of Cowen Class A common stock deliverable upon the
surrender of LaBranche stock certificates, until holders of such LaBranche stock certificates have surrendered such stock certificates to the
exchange agent for exchange, those holders will not receive dividends or distributions with respect to such shares of Cowen Class A common
stock with a record date after the effective time of the merger.

        Cowen stockholders need not take any action with respect to their stock certificates.

 Treatment of LaBranche Stock Options and Other Stock Awards

        Upon completion of the merger, each of the 230,000 outstanding options to purchase LaBranche common stock granted pursuant to the
previously terminated Amended and Restated LaBranche & Co Inc. 1999 Equity Incentive Plan will be cancelled for no consideration.
LaBranche will also take all steps necessary to cause the LaBranche & Co Inc. 2010 Equity Incentive Plan to be terminated no later than the
completion of the merger.
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 Dividend Policy

        Neither Cowen nor LaBranche paid any dividends in 2008, 2009 or 2010 and neither has any current intention of doing so.

 Listing of Cowen Class A Common Stock

        It is a condition to the completion of the merger that the shares of Cowen Class A common stock to be issued pursuant to the merger be
authorized for quotation or listing, as the case may be, on the NASDAQ Global Select Market (or any successor inter-dealer quotation system or
stock exchange thereto), subject to official notice of issuance.

 De-Listing and Deregistration of LaBranche Stock

        Upon completion of the merger, the LaBranche common stock currently listed on the New York Stock Exchange will cease to be listed on
the New York Stock Exchange and will subsequently be deregistered under the Exchange Act.

 No Appraisal Rights

        Under Delaware law, holders of LaBranche common stock and holders of Cowen Class A common stock are not entitled to appraisal rights
in connection with the merger. See the section entitled "No Appraisal Rights" beginning on page 140.

 Notice of Proposed Settlement of Litigation Relating to the Merger

        On February 22, 2011, a putative class action by a purported holder of LaBranche stock, captioned Moskal v. LaBranche & Co., et. al., was
filed in the Supreme Court of the State of New York, County of New York, naming as defendants LaBranche, members of the LaBranche Board
(which we refer to collectively for purposes of this section titled "The Merger�Notice of Proposed Settlement of Litigation Relating to the
Merger" as LaBranche), Cowen and Merger Sub. On February 24, 2011, a separate lawsuit was filed, captioned Borowka v. LaBranche & Co.,
et al., in the Supreme Court of the State of New York, County of New York against the same parties. The two lawsuits, which were consolidated
on April 19, 2011, challenge LaBranche's decision to enter into the merger. On April 15, 2011, plaintiff filed an amended complaint. The
amended complaint alleges that members of the LaBranche Board breached the fiduciary duties owed to the LaBranche stockholders by failing
to maximize the sale price for LaBranche, by agreeing to provisions in the merger agreement that allegedly are intended to deter alternative bids,
and by failing to disclose material information to LaBranche stockholders in connection with the merger. The amended complaint further alleges
that two members of the LaBranche board of directors were motivated to approve the merger agreement by the prospect of positions with Cowen
following the closing of the merger. The amended complaint also alleges, among other things, that LaBranche, Cowen and Merger Sub aided
and abetted LaBranche's directors in breaching their fiduciary duties to stockholders. The amended complaint seeks, among other things,
injunctive relief against consummation of the merger, attorneys' fees and damages in an unspecified amount.

        On May 2, 2011, counsel for the parties to the consolidated lawsuit reached an agreement in principle to settle the consolidated lawsuit
reflected in a memorandum of understanding. In connection with the settlement, LaBranche and Cowen agreed to make certain additional
disclosures, which are contained in this joint proxy statement/prospectus.

        The memorandum of understanding also contemplates that the parties will enter into a stipulation of settlement. The stipulation of
settlement will contain customary releases and will be subject to customary conditions, including approval by the Court. In the event that the
parties enter into a
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stipulation of settlement, a hearing will be scheduled at which the Court will consider the fairness, reasonableness and adequacy of the
settlement which, if finally approved by the Court, will resolve all of the claims that were or could have been brought in the actions being
settled, including all claims relating to the merger, the merger agreement and any disclosure made in connection therewith.

        In addition, in connection with the settlement and as provided in the memorandum of understanding, the parties contemplate that plaintiffs'
counsel will seek an award of attorneys' fees and expenses as part of the settlement.

        There can be no assurance that the parties will ultimately enter into a stipulation of settlement or that the Court will approve the settlement
even if the parties were to enter into such stipulation. In such event, the proposed settlement as contemplated by the memorandum of
understanding may be terminated. The settlement will not affect the amount of the merger consideration that LaBranche stockholders are entitled
to receive in the merger.

        LaBranche, Cowen and Merger Sub deny all liability with respect to the facts and claims alleged in the consolidated lawsuit, and
specifically deny that any further supplemental disclosure was required under any applicable rule, statute, regulation or law. However,
LaBranche, Cowen and Merger Sub considered it desirable to settle the consolidated lawsuit to avoid the risk of delaying or adversely affecting
the merger and the related transactions, to minimize the expense of defending the consolidated lawsuit, to provide additional information to
LaBranche's stockholders and to otherwise avoid the substantial burden, expense, inconvenience and distraction of continued litigation.

        The foregoing is only a brief summary of the consolidated lawsuit and the proposed settlement. Complete information about the
consolidated lawsuit and the court proceedings relating to the proposed settlement is or will be available in the official files of the courts in New
York in which the consolidated lawsuit is pending.
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 THE MERGER AGREEMENT

        The following section summarizes material provisions of the merger agreement, which is included in this joint proxy statement/prospectus
as Annex A and is incorporated herein by reference in its entirety. The rights and obligations of LaBranche and Cowen are governed by the
express terms and conditions of the merger agreement and not by this summary or any other information contained in this joint proxy
statement/prospectus. LaBranche and Cowen stockholders are urged to read the merger agreement carefully and in its entirety as well as this
joint proxy statement/prospectus before making any decisions regarding the merger, including the approval and adoption of the merger
agreement and approval of the merger or the approval of the Cowen stock issuance, as applicable. This summary is qualified in its entirety by
reference to the merger agreement.

        The merger agreement is included in this joint proxy statement/prospectus to provide you with information regarding its terms and is not
intended to provide any factual information about LaBranche or Cowen. The merger agreement contains representations and warranties that the
parties made to each other as of the date of the merger agreement or other specific dates, solely for purposes of the contract between the parties,
and those representations and warranties should not be relied upon by any other person. The assertions embodied in those representations and
warranties are subject to important qualifications and limitations agreed to by parties in connection with negotiating the merger agreement. You
should not rely upon the representations and warranties as accurate or complete or characterizations of the actual state of facts as of any
specified date since the representations and warranties:

�
may not be intended to establish matters of fact, but rather to allocate the risk between the parties in the event the statements
therein prove to be inaccurate;

�
have been modified in important part by certain underlying disclosures that were made between the parties in connection
with the negotiation of the merger agreement, which are not reflected in the merger agreement itself or publicly filed; and

�
such disclosures are subject to contractual standards of materiality different from what is generally applicable to you or other
investors.

        Accordingly, the representations and warranties and other provisions of the merger agreement should not be read alone, but instead should
be read together with the information provided elsewhere in this joint proxy statement/prospectus and in the documents incorporated by
reference into this joint proxy statement/prospectus. See "Where You Can Find More Information" beginning on page 143.

 Terms of the Merger; Merger Consideration

        The merger agreement provides that, on the terms and subject to the conditions set forth in the merger agreement and in accordance with
the General Corporation Law of the State of Delaware (which we refer to as the DGCL), at the effective time of the merger, Merger Sub, a
Delaware corporation and newly formed subsidiary of Cowen, will merge with and into LaBranche. LaBranche will be the surviving corporation
in the merger. At the effective time of the merger, each outstanding share of LaBranche common stock (other than shares owned by LaBranche,
which will be canceled and cease to exist) will be converted into the right to receive 0.9980 shares of Cowen Class A common stock.
Immediately following the effective time of the merger, Cowen shall cause LaBranche to be merged with Merger Sub LLC, a wholly owned
subsidiary of Cowen, with Merger Sub LLC continuing as the surviving company.

        Cowen will not issue fractional shares of Cowen Class A common stock pursuant to the merger agreement. Instead, each LaBranche
stockholder who otherwise would have been entitled to receive a fraction of a share of Cowen Class A common stock will receive in lieu thereof
an amount in cash for such fraction calculated by multiplying the fractional share interest to which such holder would otherwise be entitled by
$4.72, as provided in the merger agreement.
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        The exchange ratio will be adjusted appropriately and proportionately to fully reflect the effect of any reclassification, stock split, reverse
stock split, combination, dividend or distribution of shares or other similar event with respect to the shares of either Cowen Class A common
stock or LaBranche common stock prior to the effective time of the merger.

 Completion of the Merger

        Unless the parties agree otherwise, the closing of the merger will take place no later than the third business day after all conditions to the
completion of the merger have been satisfied or waived. The merger will be effective when the parties file a certificate of merger with the
Secretary of State of the State of Delaware, or at such later time as the parties agree and specify in the certificate of merger.

 Representations and Warranties

        The merger agreement contains representations and warranties made by each of LaBranche and Cowen. LaBranche has made
representations and warranties regarding, among other things:

�
organization and corporate power;

�
authority with respect to the execution and delivery of the merger agreement, and the due and valid execution and delivery
and enforceability of the merger agreement;

�
absence of conflicts;

�
required filings and consents and approvals of governmental entities and other persons;

�
capital structure including with respect to LaBranche's Consolidated Tangible Book Equity and the ratio of LaBranche's
assets to such financial measure;

�
SEC filings;

�
financial statements;

�
absence of certain broker's fees;

�
absence of certain changes and events;

�
legal proceedings;

�
taxes and tax returns;

�
employee and labor matters;

�
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�
intellectual property;

�
compliance with applicable laws and permits;

�
risk management instruments;

�
requisite board approval of the merger agreement and the merger;

�
interested party transactions;

�
opinion from financial advisors;

�
accuracy of information supplied or to be supplied for use in this joint proxy statement/prospectus; and

�
requisite stockholder vote.
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        Cowen has made representations and warranties regarding, among other things:

�
organization and corporate power;

�
authority with respect to the execution and delivery of the merger agreement, and the due and valid execution and delivery
and enforceability of the merger agreement;

�
required filings and consents and approvals of governmental entities and other persons;

�
capital structure;

�
SEC filings;

�
financial statements;

�
absence of certain broker's fees;

�
absence of certain changes and events;

�
legal proceedings;

�
certain contracts;

�
employee matters;

�
intellectual property;

�
insurance;

�
compliance with applicable laws and permits;

�
taxes and tax returns;

�
requisite board approval of the Cowen stock issuance;

�
interested party transactions;

�
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�
accuracy of information supplied or to be supplied for use in this joint proxy statement/prospectus;

�
requisite stockholder vote; and

�
operation of unregistered funds managed or advised by Cowen.

        The merger agreement also contains certain representations and warranties of Cowen with respect to its wholly owned subsidiary, Merger
Sub, including corporate organization, lack of prior business activities, capitalization and authority with respect to the execution and delivery of
the merger agreement.

        Many of the representations and warranties in the merger agreement are qualified by a "materiality" or "material adverse effect" standard
(that is, they will not be deemed to be untrue or incorrect unless their failure to be true or correct, individually or in the aggregate, would, as the
case may be, be material or have a material adverse effect). For purposes of the merger agreement, a "material adverse effect" means, with
respect to a party, any event, change, circumstances or development which has or is reasonably likely to have a material adverse affect on (i) the
ability of such party to timely consummate the transactions contemplated by the merger agreement, including the merger, or (ii) the financial
condition, results of operations or business of such party and its subsidiaries, taken as a whole, except that the definition of "material adverse
effect", with respect to clause (ii) above, excludes any effect that results from:

�
subsequent changes in GAAP or regulatory accounting requirements generally applicable to companies in the industries in
which a party and its subsidiaries operate (except for changes that
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are materially and disproportionately adverse to the financial condition, results of operations or business of the party and its
subsidiaries, taken as a whole, as compared to other companies in the industry in which that party operates);

�
changes in laws (or the interpretation thereof) generally applicable to the industries in which the parties operate (except for
changes that are materially and disproportionately adverse to the financial condition, results of operations or business of a
party and its subsidiaries, taken as a whole, as compared to other companies in the industry in which that party operates);

�
actions or omissions taken with the prior written consent of the other party or expressly required by the merger agreement;

�
changes in global, national or regional political conditions (including acts of terrorism or war) or general business, economic
or market conditions, including changes generally in prevailing interest rates, currency exchange rates, credit markets and
price levels or trading volumes in the United States or foreign securities markets, in each case generally affecting the
industries in which a party or its subsidiaries operate (except for changes that are materially and disproportionately adverse
to the financial condition, results of operations or business of such party and its subsidiaries, taken as a whole, as compared
to other companies in the industry in which that party operates);

�
changes in the underlying securities prices in the portfolios of a party or its subsidiaries;

�
the execution or the public disclosure of the merger agreement or the transactions contemplated thereby, including resulting
losses of employees, if any;

�
earthquakes, hurricanes, tornados other natural disasters;

�
any action taken by a party as contemplated or permitted by the merger agreement or with consent of the other party;

�
any decline in the market price or change in trading volume of the capital stock of a party or any failure to meet publicly
announced revenue or earnings projections (however, the underlying facts or occurrences giving rise or contributing to such
changes will be taken into account in determining whether there has been a material adverse effect); or

�
any litigation arising from or relating to the merger agreement or the transactions contemplated thereby.

        As described directly under "The Merger Agreement" beginning on page 93 above, the parties to the merger agreement made the
representations and warranties contained therein solely for purposes of the contract between the parties, and those representations and warranties
should not be relied upon by any other person. Further, the assertions embodied in those representations and warranties are subject to important
qualifications and limitations agreed to by the parties in connection with negotiating the merger agreement, and you should not rely upon the
representations and warranties as accurate or complete or characterizations of the actual state of facts as of any specified date.

 Conduct of Business

        Each of LaBranche and Cowen has agreed to certain covenants in the merger agreement restricting the conduct of its business between the
date of the merger agreement and the effective time of the merger. In general, LaBranche has agreed to (i) conduct in all material respects its
business in the ordinary course (as defined in the merger agreement) and in compliance with applicable law, (ii) maintain in all material respects
its assets, properties, rights and operations in accordance with present practice in a condition suitable for their current use, and (iii) use
commercially reasonable efforts to preserve substantially intact the business organization of LaBranche and to preserve, in all
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material respects, the present relationships of LaBranche with all persons with whom it has a significant business relationship.

        In addition, LaBranche has agreed to specific restrictions relating to the conduct of its business between the date of the merger agreement
and the effective time of the merger, including the following (subject, in each case, to exceptions specified below and in the merger agreement or
previously disclosed in writing to the other party as provided in the merger agreement):

�
make any material change in the conduct of its business or enter into any transaction other than in the ordinary course of
business;

�
make any change in any of its organizational documents; issue any additional shares of capital stock (other than upon the
exercise of options outstanding on the date of the merger agreement) or other equity securities (or other securities
exchangeable or convertible into equity securities) or grant any option, warrant or right to acquire any capital stock or other
equity interests; or alter in any way its outstanding securities or its capitalization;

�
amend any of its organizational documents or otherwise take any action to exempt any person from any applicable takeover
statute or other restrictive provisions of its organizational documents or terminate, amend or waive any provisions of any
confidentiality or standstill agreements;

�
make any sale, assignment, transfer, abandonment, sublease or other conveyance of its material assets or rights other than in
the ordinary course of business;

�
subject any of its material assets, properties or rights to any lien;

�
redeem, retire, purchase or otherwise acquire, directly or indirectly, any shares of the capital stock, membership interests or
partnership interests or other ownership interests of it or its subsidiaries or declare, set aside or pay any dividends or other
distribution in respect of such shares or interests;

�
acquire, lease or sublease any material assets or properties (including any real property), other than in the ordinary course of
business;

�
except as required by law or by the terms of certain existing benefit plan:

�
increase the compensation or benefits of any directors, officers, consultants or employees;

�
establish, adopt, enter into or amend any collective bargaining, bonus, profit sharing, thrift, compensation,
employment, termination, severance, stock incentive or other plan, agreement, trust, fund, policy or arrangement
for the benefit of any director, officer, consultant or employee;

�
increase the benefits payable under any existing severance or termination pay policies or employment or other
agreements;

�
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�
grant any awards under any bonus, incentive, performance or other compensation plan or arrangement or benefit
plan;

�
take any action to fund or in any other way secure the payment of compensation or benefits under any existing
benefit plan;

�
make any material determinations other than in the ordinary course of business under any existing benefit plan;

�
grant or promise any tax offset payment award under any existing benefit plan;
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�
make any loan or cash advance to, or engage in any transaction with, any current or former director, officer,
employee, consultant or independent contractor;

�
hire any key officers, consultants or employees; or

�
terminate the employment of any officer, consultant or employee to the extent that such termination would result
in any liability to LaBranche or Cowen, following the closing of the merger, in excess of $50,000.

�
enter into any agreement, contract or commitment to spend in excess of $50,000 (or purchase goods and/or services with a
value in excess of $50,000) over the term of such agreement, contract or commitment or contractually commit, in any given
month, to make capital expenditures in excess of $250,000 in the aggregate, in each case, other than in the ordinary course of
business;

�
pay, lend or advance any amount to, or sell, transfer or lease any properties or assets to, or enter into any agreement or
arrangement with, any of its affiliates (other than its wholly owned subsidiaries);

�
fail to keep in full force and effect insurance comparable in amount and scope to coverage maintained;

�
make any material change in any method of accounting or accounting principle, method, estimate or practice except for any
such change required by reason of a concurrent change in GAAP or required by applicable law, or write off as uncollectible
any material accounts receivable other than in the ordinary course of business;

�
make or change any material tax election, change an annual accounting period, adopt or change any material accounting
method, file any material amended tax return, enter into any closing agreement, settle any material tax claim or assessment
relating to it or any of its subsidiaries, surrender any right to claim a material refund of taxes or consent to any extension or
waiver of the limitation period applicable to any tax claim or assessment relating to it or any of its subsidiaries except in the
ordinary course of business;

�
settle, release or forgive any material claim, litigation or regulatory proceeding or waive any right thereto other than with
respect to disputes with customers and vendors in the ordinary course of business;

�
lend any money, or incur or guarantee any indebtedness for borrowed money (other than letters of credit in the ordinary
course of business) or enter into any material capital lease obligation; or

�
agree to take any action prohibited by any of the conduct of business covenants discussed above.

        In general, Cowen has agreed to conduct its business in all material respects (i) in the ordinary course of business and (ii) in compliance
with applicable laws.

        In addition, Cowen has agreed to specific restrictions relating to the conduct of its business between the date of the merger agreement and
the effective time of the merger, including the following (subject, in each case, to exceptions specified below and in the merger agreement or
previously disclosed in writing to the other party as provided in the merger agreement):

�
make any change in any of its organizational documents;
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other than with respect to restricted shares of, or options to purchase, Cowen Class A common stock or Cowen restricted
stock units, redeem, retire, purchase or otherwise acquire, directly or indirectly, any shares of the capital stock, membership
interests or partnership interests or other ownership interests of it or its subsidiaries or declare, set aside or pay any dividends
or other distribution in respect of its shares or interests;
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�
other than in connection with the exercise or grants of restricted shares of, or options to purchase, Cowen Class A common
stock or Cowen restricted stock units (provided that Cowen shall not increase the number of shares issuable pursuant to the
Cowen stock plans): (1) issue any additional shares of capital stock, membership interests or partnership interests or other
equity securities or grant any option, warrant or right to acquire any capital stock, membership interests or partnership
interests or other equity securities or issue any security convertible into or exchangeable for such securities, in excess of, in
the aggregate, 7,500,000 shares of Cowen capital stock or other equity securities, including any shares of Cowen capital
stock issuable upon conversion of such equity securities or (2) alter in any way any of its outstanding securities or make any
change in outstanding shares of capital stock, membership interests or partnership interests or other ownership interests or its
capitalization, whether by reason of a reclassification, recapitalization, stock split or combination, exchange or readjustment
of shares, stock dividend or otherwise, other than in connection with the exercise of restricted shares of, or options to
purchase, Cowen Class A common stock or Cowen restricted stock units;

�
directly or indirectly acquire by merging or consolidating with, or by purchasing all of or a controlling equity interest in, or
by any other manner, any other company or division, business or equity interest of any other company if such acquisition
would reasonably be expected to impair, in any material respect, the ability of the parties to satisfy any of the conditions to
the merger set forth in the merger agreement; or

�
agree to take any action prohibited by any of the conduct of business covenants made in the merger agreement.

 No Solicitation of Alternative Proposals

        Each of LaBranche and Cowen has agreed that, from the time of the execution of the merger agreement until the earlier of the termination
of the merger agreement or the completion of the merger, it and its subsidiaries will not and will not authorize its affiliates, directors, officers,
employees, representatives or other intermediaries to, directly or indirectly, (i) solicit, initiate, knowingly facilitate or encourage the submission
of inquiries, proposals or offers relating to an acquisition proposal, (ii) enter into any agreement to facilitate or consummate any acquisition
proposal, or approve or endorse any acquisition proposal or abandon, terminate or fail to consummate the merger or (iii) participate in any
discussions or negotiations in connection with any acquisition proposal, or furnish or provide any non-public information with respect to its
business, properties or assets in connection with any acquisition proposal. The merger agreement also requires both LaBranche and Cowen (a) to
cease, and cause to be terminated, all discussions or negotiations with any person conducted prior to the execution of the merger agreement with
respect to any acquisition proposal, (b) to not, and cause each of its subsidiaries not to, terminate, waive, amend or modify any provision of any
existing standstill or confidentiality agreement and (c) to not take any action to exempt any person from any applicable takeover statute or other
restrictive provisions contained in any applicable laws or otherwise cause such restrictions not to apply.

        An "acquisition proposal" with respect to LaBranche means any offer or proposal for a merger, reorganization, recapitalization,
consolidation, share exchange, business combination or other similar transaction involving LaBranche or any of its subsidiaries or any proposal
or offer to acquire, directly or indirectly, securities representing more than 15% of the voting power of LaBranche or more than 15% of the
assets of LaBranche and its subsidiaries.

        An "acquisition proposal" with respect to Cowen means any offer or proposal for a merger, reorganization, recapitalization, consolidation,
share exchange, business combination or other similar transaction involving Cowen or any of its subsidiaries or any proposal or offer to acquire,
directly or indirectly, securities representing more than 35% of the voting power of Cowen or more than 35% of the assets of Cowen and its
subsidiaries.
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        Notwithstanding the restrictions described above, prior to the applicable stockholder meeting, the board of directors of each of LaBranche
and Cowen is permitted to furnish information with respect to LaBranche or Cowen, as applicable, and enter into negotiations or discussions
with a person who has made an acquisition proposal if the board of directors of such party reasonably determines in good faith that such
acquisition proposal constitutes or would reasonably be expected to lead to a superior proposal.

        A "superior proposal" with respect to LaBranche means any proposal made by a third party to enter into any transaction involving an
"acquisition proposal" with respect to LaBranche that LaBranche's board of directors determines in its good faith judgment (after consultation
with LaBranche's outside legal counsel and financial advisor) (i) to be more favorable to LaBranche's stockholders than the merger agreement
and the merger, taking into account all terms and conditions of such transaction (including any break-up fees, expense reimbursement provision
and financial terms, the anticipated timing, conditions and prospects for completion of such transaction) and (ii) is reasonably likely to be
completed, except that the reference to "15%" in the definition of "acquisition proposal" with respect to LaBranche shall be deemed to be a
reference to "50%".

        A "superior proposal" with respect to Cowen means any proposal made by a third party to enter into any transaction involving an
"acquisition proposal" with respect to Cowen that Cowen's board of directors determines in its good faith judgment (after consultation with
Cowen's outside legal counsel and financial advisor) to be more favorable to Cowen's stockholders than the merger agreement and the merger,
taking into account all terms and conditions of such transaction (including any break-up fees, expense reimbursement provision and financial
terms, the anticipated timing, conditions and prospects for completion of such transaction).

        However, LaBranche can enter into an agreement (other than a confidentiality agreement) with respect to an acquisition proposal upon a
good faith determination by the LaBranche board of directors, after consultation with its financial advisors and outside legal counsel, that the
proposal is a superior proposal and concurrently pays Cowen a termination fee of $6,250,000.

        The merger agreement requires that the parties notify each other within 24 hours of, among other things, the receipt of, or inquiry or
discussion regarding, any acquisition proposal or request for non-public information. Any such notification shall include the material terms and
conditions of any such acquisition proposal, request, inquiry or discussion. In addition, the merger agreement requires the parties to continue to
inform each other of material changes to any acquisition proposal and provide to each other, within 24 hours of receipt, all correspondence and
other written material received from any third party in connection with an acquisition proposal.

 Changes in Board Recommendations

        The board of directors of each of LaBranche and Cowen has agreed that it will not (i) withdraw or modify in a manner adverse to the other
party the recommendation by such board with respect to the transactions contemplated by the merger agreement, as applicable, (ii) recommend
the approval or adoption of any acquisition proposal or (iii) propose publicly to recommend any agreement regarding an acquisition proposal.

        Notwithstanding the restrictions described above, prior to obtaining the relevant stockholder approval, the board of directors of each of
LaBranche and Cowen is permitted to withdraw or modify its recommendation of the merger agreement or the merger in response (i) to an
intervening event or development that affects the business, assets or operations of LaBranche or Cowen, respectively, to the extent such event or
development was not known by such party's board of directors as of the date of the merger agreement or (ii) an acquisition proposal that was
unsolicited and did not result from a breach of the restrictions described above, if the board of directors of LaBranche or Cowen, as applicable,
has determined in good faith, after consultation with its financial advisors and outside legal
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counsel, that (x), in the case of (ii) above, such acquisition proposal is a superior proposal and (y) in the case of (i) and (ii) above, the failure to
take such action would be inconsistent with its fiduciary duties under applicable law to the stockholders of LaBranche or Cowen, as applicable.
Prior to taking any such action (or, in the case of LaBranche, the entry into an agreement with respect to an acquisition proposal), such board of
directors must inform the other party in writing of its decision to change its recommendation, provide the material terms and conditions of any
acquisition proposal to the other party if an acquisition proposal has been made prior to such action and, in any event, allow, in the case of
LaBranche's board of directors, five business days, and, in the case of Cowen's board of directors, three business days, to elapse following the
other party's receipt of such written notice, during which time the other party may negotiate changes to the merger agreement. Upon any
amendment to the amount or form of consideration of an acquisition proposal with respect to LaBranche, an additional three business days must
be provided during which time Cowen may negotiate changes to the merger agreement.

        If the board of directors of Cowen withdraws (or amends or modifies in a manner adverse to LaBranche) its recommendation, Cowen will
nonetheless continue to be obligated to hold its stockholders meeting and submit the Cowen stock issuance to its stockholders. If the board of
directors of LaBranche withdraws (or amends or modifies in a manner adverse to Cowen) its recommendation, LaBranche will nonetheless
continue to be obligated to hold its stockholders meeting and submit the merger agreement to its stockholders unless LaBranche terminates the
merger agreement, after having complied with its non-solicitation obligations and, concurrently with such termination, LaBranche enters into a
definitive agreement with respect to a superior proposal and pays Cowen a termination fee of $6,250,000.

 Efforts to Obtain Required Stockholder Votes

        LaBranche has also agreed to hold its special stockholders meeting and, subject to the qualifications described above, to use its reasonable
best efforts to obtain stockholder approval and adoption of the merger agreement and approval of the merger. The board of directors of
LaBranche has approved the merger agreement and declared the merger agreement and the transactions contemplated thereby, including the
merger, advisable and in the best interests of LaBranche and its stockholders and adopted resolutions directing that the merger agreement be
submitted to the LaBranche stockholders for their consideration. LaBranche is required to submit the merger agreement to its stockholders even
if LaBranche's board of directors has withdrawn (or amended or modified in a manner adverse to Cowen) its approval or recommendation,
unless LaBranche terminates the merger agreement and, concurrently, enters into a definitive agreement with respect to a superior proposal, after
complying with its obligations with respect to non-solicitation and pays Cowen a termination fee of $6,250,000.

        Cowen has agreed to hold its special stockholders meeting and, subject to the qualifications described above, to use its reasonable best
efforts to obtain stockholder approval of the Cowen stock issuance. The merger agreement requires Cowen to submit this proposal to a
stockholder vote even if its board of directors withdraws (or amends or modifies in a manner adverse to LaBranche) its approval or
recommendation of such proposal. The Cowen board of directors has approved and adopted resolutions directing that such proposal be submitted
to Cowen stockholders for their consideration.

 Efforts to Complete the Merger

        LaBranche and Cowen have each agreed to:

�
promptly prepare, review and file all necessary documentation, effect all applications, notices, petitions and filings, obtain
all permits, consents, approvals, clearances and authorizations of all
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third parties, governmental entities and regulatory agencies that are necessary or advisable to consummate the transactions
contemplated by the merger agreement, including the merger and the Cowen stock issuance;

�
promptly inform each other of any oral or written communication received from, or given to, any governmental entity; and

�
furnish each other with copies of all correspondence, filings and written communications between them or their subsidiaries
and any governmental entity or its staff with respect to the merger agreement or the merger;

        Notwithstanding the foregoing, Cowen is not required under the merger agreement to agree to any terms, conditions or modifications
(including having to cease, sell or otherwise dispose of any assets or business or to hold any such assets or business separate) with respect to
obtaining any consents, permits, waiver, approvals, authorizations or orders in connection with the merger or the consummation of the
transactions contemplated by the merger agreement that would result in, or reasonably be expected to result in, either individually or in the
aggregate, a material adverse effect on Cowen and its subsidiaries, taken as a whole, or LaBranche and its subsidiaries, taken as a whole.

 Governance Matters After the Merger

        Cowen has agreed to take all action necessary (including increasing the number of directors that constitutes its board of directors) to
provide that as of the effective time of the merger, the board of directors of Cowen will include George M.L. LaBranche, IV and Katherine
Elizabeth Dietze.

 Employee Benefits Matters

        LaBranche and Cowen have agreed that, from the date of completion of the merger until the twelve-month anniversary of such date, Cowen
will provide any employees of LaBranche and its subsidiaries who remain employed by Cowen or its affiliates with (i) base salary or hourly
wage rates that, on an individual-by individual basis, are no less favorable than those provided to such employees immediately prior to the
merger, and (ii) employee benefits that are the same as, or substantially comparable in the aggregate to, either (x) the employee benefits
provided by the LaBranche and its subsidiaries to such employees immediately prior to the merger (other than benefits under any stock option or
other equity-based plans) or (y) the employee benefits provided by Cowen and its affiliates to similarly situated employees during such twelve
(12) month period. Additionally, if the employment of an employee of LaBranche or any of its subsidiaries is terminated by Cowen or any of its
affiliates without "cause" during the twelve-month period immediately following the merger, Cowen will provide specified severance benefits to
such terminated employee based on the employee's position and years of service, compensation and benefits that are no less favorable than the
compensation and benefits provided to those employees immediately prior to the completion of the merger.

        LaBranche and Cowen have also agreed that, with respect to those employees of LaBranche and its subsidiaries who continue to be
employed by Cowen or its affiliates following completion of the merger:

�
for purposes of Cowen benefit plans in which the employees participate, service with LaBranche prior to the effective time
of the merger will be treated as service with Cowen; and

�
for purposes of each Cowen benefit plan in which any such LaBranche employee or his or her eligible dependents is eligible
to participate after the completion of the merger, Cowen will waive any pre-existing condition limitations and any waiting
period limitations under welfare benefit plans, policies or practices of Cowen to the extent that such employees participated
in the comparable welfare plan of LaBranche immediately prior to the merger and credit any deductibles, co-payment
amounts and out-of-pocket expenses incurred by such employees and
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their beneficiaries and dependents during the portion of the plan year prior to participation in such benefit plans provided by
Cowen.

        Nothing in the merger agreement, however, will require Cowen to continue any specific plans or to continue the employment of any
specific person following the completion of the merger.

 Indemnification and Insurance

        The merger agreement requires Cowen and Merger Sub LLC to jointly and severally indemnify any person who is now an officer or
director of LaBranche, has been at any time prior to completion of the merger an officer or director of LaBranche or who was serving at the
request of LaBranche as an officer or director of another corporation, joint venture or other enterprise, to the extent such person is indemnified,
as of February 16, 2011, under LaBranche's organizational documents or indemnification agreements, if applicable. Cowen and Merger
Sub LLC shall jointly and severally ensure that the organizational documents of Merger Sub shall contain provisions no less favorable with
respect to indemnification, advancement of expenses and exculpation of present and former directors, officers, employees and agents of
LaBranche than are presently set forth in the LaBranche organizational documents.

        The merger agreement requires Cowen to cause Merger Sub LLC, as the surviving company, to maintain for a period of six years after
completion of the merger LaBranche's current directors' and officers' liability insurance policies, or policies of at least the same coverage and
amount and containing terms and conditions that are not less advantageous than the current policies, with respect to acts or omissions occurring
prior to completion of the transactions. However, Merger Sub LLC, as the surviving company, is not required to incur an annual premium
expense greater than 250% of the annual premiums currently paid by LaBranche. If Merger Sub LLC is unable to maintain a policy because the
annual premium expense is greater than 250% of LaBranche's current annual directors' and officers' liability insurance premiums, Merger
Sub LLC is obligated to obtain as much insurance as is available for the amount that is 250% of LaBranche's annual premiums. LaBranche may,
with the prior written consent of Cowen, purchase a "tail" policy prior to the completion of the merger. If such a "tail policy" is purchased,
LaBranche and Cowen, as the surviving company, shall have no further obligation to maintain LaBranche's current directors' and officers'
liability insurance policies.

 Treatment of LaBranche Stock Options and Other Stock Awards

        Upon completion of the merger, each of the 230,000 outstanding options to purchase LaBranche common stock granted pursuant to the
previously terminated Amended and Restated LaBranche & Co Inc. 1999 Equity Incentive Plan will be canceled for no consideration.
LaBranche will also take all steps necessary to cause the LaBranche & Co Inc. 2010 Equity Incentive Plan to be terminated no later than the
completion of the merger.

 Other Covenants and Agreements

        The merger agreement contains certain other covenants and agreements, including covenants relating to:

�
cooperation between LaBranche and Cowen in the preparation of this joint proxy statement/prospectus;

�
confidentiality and access by each party to certain information about the other party during the period prior to the effective
time of the merger;
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�
neither party knowingly take any action or fail to take any action, which action or failure to act would cause the transactions
to fail to qualify as a reorganization within the meaning of the Code;

�
each party's use of its reasonable best efforts to provide the officers' certificates as may be requested by its counsel and to
obtain the opinion from its legal counsel that the transactions qualify as a reorganization within the meaning of the Code;

�
LaBranche's delivery to Cowen of a statement setting forth LaBranche's good faith calculation of the Company Consolidated
Tangible Book Equity, calculated as of the delivery date, no later than five business days prior to effective time of the
merger,

�
cooperation between LaBranche and Cowen in the defense or settlement of any shareholder litigation relating to the merger;

�
cooperation between LaBranche and Cowen in connection with public announcements;

�
LaBranche's agreement not to adopt or approve a shareholder rights plan unless it expressly does not apply (i) to Cowen or
its affiliates or (ii) to the acquisition of LaBranche common stock by Cowen or its affiliates;

�
Cowen's use of its commercially reasonable efforts to cause the shares of Cowen Class A common stock issuable to
LaBranche common stockholders in connection with the merger to be approved for quotation on the NASDAQ Global
Market System; and

�
causing any dispositions of LaBranche common stock resulting from the merger and any acquisitions of Cowen Class A
common stock resulting from the merger by each individual who may become subject to reporting requirements under the
securities laws to be exempt from Section 16(b) of the Exchange Act.

 Conditions to Completion of the Merger

        The obligations of each of LaBranche and Cowen to effect the merger are subject to the satisfaction, or waiver, of the following conditions:

�
the approval and adoption of the merger agreement and approval of the merger by holders of a majority of the outstanding
shares of LaBranche common stock at the LaBranche special meeting;

�
the approval of the Cowen stock issuance by holders of a majority of the outstanding shares of Cowen Class A common
stock present in person or represented by proxy and entitled to vote thereon at the Cowen special meeting;

�
the absence of any order, injunction or regulation by a court or other governmental entity that makes illegal or prohibits the
consummation of the merger, provided, however, this condition will not be available to any party whose failure to fulfill its
obligations under the merger agreement regarding cooperation in preparing and filing all necessary documentation in
connection with the receipt of all required third party and governmental entity consents and approvals as described under the
section titled "�Efforts to Complete the Merger";

�
the waiting period (and any extension thereof) applicable to the merger under the antitrust laws of the United States having
expired or been earlier terminated;
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�
the shares of Cowen Class A common stock to be issued to LaBranche stockholders pursuant to the merger having been
approved for quotation or listing on the NASDAQ Global Market System; and

�
the effectiveness of the registration statement of which this joint proxy statement/prospectus forms a part and the absence of
a stop order or proceedings threatened or initiated by the SEC for that purpose.

        In addition, the obligations of LaBranche to effect the merger are subject to the satisfaction, or waiver, of the following additional
conditions:

�
the representations and warranties of Cowen relating to capital structure being true and correct in all respects (other than
immaterial misstatements or omissions) as of the date of the merger agreement and as of the date of the closing of the merger
(other than those representations and warranties that were made only as of an earlier date, which need only be true and
correct as of that date);

�
the representations and warranties of Cowen relating to the absence of certain changes and events and the requisite
stockholder vote being true and correct in all respects, as of the date of the merger agreement and as of the date of the
closing of the merger (other than those representations and warranties that were made only as of an earlier date, which need
only be true and correct as of that date);

�
all other representations and warranties of Cowen being true and correct both as of the date of the merger agreement and as
of the date of the closing of the merger (other than those representations and warranties that were made only as of an earlier
date, which need only be true and correct as of that date), other than where the failure of these representations and warranties
to be true and correct (without giving effect to any materiality qualifications contained in such representations and
warranties) does not have, and would not reasonably be expected to have, individually or in the aggregate, a material adverse
effect on Cowen;

�
Cowen having performed or complied with, in all material respects, all its agreements and covenants under the merger
agreement at or prior to the consummation of the merger;

�
receipt of a certificate executed by the chief executive officer and chief financial officer of Cowen certifying as to the
satisfaction of the conditions described in the preceding four bullets;

�
the non-occurrence of any event or development having a material adverse effect on Cowen since February 16, 2011;

�
the receipt, and continued validity, of all required governmental entity consents and approvals, as well as the expiration of all
statutory waiting periods in respect thereof; and

�
receipt of a written opinion from Weil, Gotshal & Manges, LLP to the effect that the merger and the second-step merger,
taken together, will be treated as a "reorganization" within the meaning of Section 368(a) of the Code.

        In addition, the obligations of Cowen to effect the merger are subject to the satisfaction, or waiver, of the following additional conditions:

�
LaBranche has, as of the business day immediately prior to the closing of the merger, (i) a Company Consolidated Tangible
Book Equity Value (as such term is defined in the merger agreement) of at least $193,000,000, (ii) a ratio of the aggregate
value of the assets reflected on its unaudited balance sheet to its Company Consolidated Tangible Book Equity Value of no
greater than 4.5:1, and (iii) assets reflected on its unaudited balance sheet of no more than $920,000,000 in the aggregate;
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�
the representations and warranties of LaBranche relating to capital structure, other than the representations described in the
preceding bullet, being true and correct in all respects (other than immaterial misstatements or omissions) as of the date of
the merger agreement and as of the date of the closing of the merger (other than those representations and warranties that
were made only as of an earlier date, which need only be true and correct as of that date);

�
the representations and warranties of LaBranche relating to the absence of certain changes and events and the requisite
stockholder vote being true and correct in all respects, as of the date of the merger agreement and as of the date of the
closing of the merger (other than those representations and warranties that were made only as of an earlier date, which need
only be true and correct as of that date);

�
all other representations and warranties of LaBranche being true and correct both as of the date of the merger agreement and
as of the date of the closing of the merger (other than those representations and warranties that were made only as of an
earlier date, which need only be true and correct as of that date), other than where the failure of these representations and
warranties to be true and correct (without giving effect to any materiality qualifications contained in such representations
and warranties) does not have, and would not reasonably be expected to have, individually or in the aggregate, a material
adverse effect on LaBranche;

�
LaBranche having performed or complied with, in all material respects, all its agreements and covenants under the merger
agreement at or prior to the consummation of the merger;

�
receipt of a certificate executed by the chief executive officer and chief financial officer of LaBranche certifying as to the
satisfaction of the conditions described in the preceding five bullets;

�
receipt of a written opinion from Willkie Farr & Gallagher LLP to the effect that the merger and the second-step merger,
taken together, will be treated as a "reorganization" within the meaning of Section 368(a) of the Code;

�
the non-occurrence of any event or development having a material adverse effect on LaBranche since February 16, 2011;
and

�
the receipt, and continued validity, of all required governmental entity consents and approvals, as well as the expiration of all
statutory waiting periods in respect thereof.

 Termination of the Merger Agreement

        The merger agreement may be terminated at any time prior to the effective time of the merger, and, except as described below, whether
before or after the receipt of the required stockholder approvals, under the following circumstances:

�
by mutual written consent of LaBranche and Cowen;

�
by either LaBranche or Cowen:

�
if the merger is not consummated by August 31, 2011; provided, however, that this right to terminate the merger
agreement will not be available to any party whose failure to fulfill any obligation under the merger agreement has
been the primary cause of the failure to close by the termination date;
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its commercially reasonable efforts to remove such remove such restraint or prohibition; and that this right to
terminate the merger agreement will not be available to any party whose breach of any provision of the merger
agreement results in the imposition of such order, decree or ruling or the failure of such order, decree or ruling to
be resisted, resolved or lifted;

�
if the LaBranche stockholders fail to approve and adopt the merger agreement and approve the merger at the
LaBranche special meeting;

�
if the Cowen stockholders fail to approve the Cowen stock issuance at the Cowen special meeting;

�
by Cowen (i) if prior to the LaBranche special meeting the board of directors of LaBranche withdraws (or amends or
modifies in a manner adverse to Cowen) its approval or recommendation of the merger agreement or the merger,
(ii) LaBranche fails to call or hold the LaBranche special meeting, or (iii) LaBranche intentionally and materially breaches
any of its obligations under the merger agreement regarding third-party acquisition proposals as described under the section
titled "The Merger Agreement�No Solicitation of Alternative Proposals";

�
by LaBranche if (i) prior to the Cowen special meeting the board of directors of Cowen withdraws (or amends or modifies in
a manner adverse to LaBranche) its approval or recommendation of the Cowen stock issuance, (ii) Cowen fails to call or
hold the Cowen special meeting, or (iii) Cowen intentionally and materially breaches any of its obligations under the merger
agreement regarding third-party acquisition proposals as described under the section titled "The Merger Agreement�No
Solicitation of Alternative Proposals";

�
by LaBranche upon a breach of any representation, warranty, covenant or agreement on the part of Cowen contained in the
merger agreement such that the conditions to LaBranche's obligations to complete the merger are not satisfied and that either
(i) the breach is not reasonably capable of being cured or (ii) in the case of a breach of a covenant or agreement, if such
breach is reasonably capable of being cured, such breach has not been cured prior to the earlier of (a) 30 days following
notice of such breach or (b) the termination date. However, LaBranche does not have this right to terminate the merger
agreement if it is then in material breach of any of its representations, warranties, covenants or agreements contained in the
merger agreement;

�
by Cowen upon a breach of any representation, warranty, covenant or agreement on the part of LaBranche contained in the
merger agreement such that the conditions to Cowen's obligations to complete the merger are not satisfied and that either
(i) the breach is not reasonably capable of being cured or (ii) in the case of a breach of a covenant or agreement, if such
breach is reasonably capable of being cured, such breach has not been cured prior to the earlier of (a) 30 days following
notice of such breach or (b) the termination date. However, Cowen does not have this right to terminate the merger
agreement if it is then in material breach of any of its representations, warranties, covenants or agreements contained in the
merger agreement;

�
by LaBranche if, concurrently, it (i) enters into a definitive agreement with respect to a superior proposal after complying
with its applicable obligations under the merger agreement regarding third-party acquisition proposals as described under the
section titled "The Merger Agreement�No Solicitation of Alternative Proposals", and (ii) pays Cowen a termination fee of
$6,250,000.
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 Termination Fees and Expenses; Liability for Breach

        LaBranche will be obligated to pay a termination fee of $6,250,000 to Cowen if:

�
Cowen terminates the merger agreement because prior to the LaBranche special meeting, the board of directors of
LaBranche withdraws, or modifies or amends in an adverse manner, its approval or recommendation of the merger
agreement or the merger;

�
Cowen terminates the merger agreement because LaBranche fails to call or hold the LaBranche special meeting in
accordance with the terms of the merger agreement;

�
either LaBranche or Cowen terminates the merger agreement because (i) the merger is not completed prior to August 31,
2011 or (ii) the required vote of LaBranche stockholders is not obtained, and, in each case, (a) at or prior to such event, an
acquisition proposal with respect to more than 50% of the stock or assets of LaBranche was made known or proposed to
LaBranche or otherwise publicly disclosed and (b) within 12 months after such termination LaBranche enters into an
agreement with respect to that acquisition proposal;

�
Cowen terminates the merger agreement because of LaBranche's intentional and material breach of its material
non-solicitation restrictions and (a) at or prior to such event, an acquisition proposal with respect to more than 50% of the
stock or assets of LaBranche was made known or proposed to LaBranche or otherwise publicly disclosed and (b) within
12 months after such termination LaBranche enters into an agreement with respect to that acquisition proposal; or

�
LaBranche terminates the agreement to concurrently enter into a definitive agreement with respect to a superior proposal.

        In the case of the third and fourth bullets above, the amount of the termination fee payable will be offset by any previous payment by
LaBranche of Cowen's fees and expenses, as described below.

        LaBranche would be required to pay Cowen's actual and reasonably documented out-of-pocket fees and expenses (up to $1,500,000) if the
merger agreement is terminated by (i) either LaBranche or Cowen because the required vote of LaBranche stockholders is not obtained or
(ii) Cowen because LaBranche has breached any of its representations, warranties, covenants or agreements, such that the conditions to Cowen's
obligations to complete the merger would not be satisfied unless the breach is capable of being, and is, cured within thirty days of notice of the
breach.

        Cowen will be obligated to pay a termination fee of $6,250,000 to LaBranche if:

�
either LaBranche or Cowen terminates the merger agreement because (i) the merger is not completed prior to August 31,
2011 or (ii) the required vote of Cowen stockholders is not obtained, and, in each case, (a) at or prior to such event, an
acquisition proposal with respect to more than 50% of the stock or assets of Cowen was made known or proposed to Cowen
or otherwise publicly disclosed and (b) within 12 months after such termination Cowen enters into an agreement with respect
to that acquisition proposal;

�
LaBranche terminates the merger agreement because of Cowen's intentional and material breach of its material
non-solicitation restrictions and (a) at or prior to such event, an acquisition proposal with respect to more than 50% of the
stock or assets of Cowen was made known or proposed to Cowen or otherwise publicly disclosed and (b) within 12 months
after such termination Cowen enters into an agreement with respect to that acquisition proposal;
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�
LaBranche terminates the merger agreement because prior to the Cowen special meeting, the board of directors of Cowen
withdraws, or modifies or amends in an adverse manner, its approval or recommendation of the Cowen stock issuance; or

�
LaBranche terminates the merger agreement because Cowen fails to call or hold the Cowen special meeting in accordance
with the terms of the merger agreement.

        In the case of first or second bullet above, the amount of the termination fee payable will be offset by any previous payment by Cowen of
LaBranche's fees and expenses, as described below.

        Cowen would be required to pay LaBranche's actual and reasonably documented out-of-pocket fees and expenses (up to $1,500,000) if the
merger agreement is terminated by (i) either LaBranche or Cowen because the required vote of Cowen stockholders is not obtained or
(ii) LaBranche because Cowen has breached any of its representations, warranties, covenants or agreements, such that the conditions to
LaBranche's obligations to complete the merger would not be satisfied unless the breach is capable of being, and is, cured within thirty days of
notice of the breach.

        Except as discussed above, each party shall pay all fees and expenses incurred by it in connection with the merger and the other transactions
contemplated by the merger agreement provided, however that LaBranche and Cowen will share equally all fees and expenses in relation to the
printing, filing and distribution of this joint proxy statement/prospectus.

        Each party will have the right to pursue damages and other relief for the other party's willful breach of any of its representations and
warranties in the merger agreement or willful breach of any covenant in the merger agreement.

 Amendments, Extensions and Waivers

        The merger agreement may be amended by the parties at any time before or after the receipt of the approvals of the LaBranche or Cowen
stockholders required to consummate the merger. However, after any such stockholder approval, there may not be, without further approval of
Cowen stockholders or LaBranche stockholders, as applicable, any amendment of the merger agreement for which applicable law requires
further stockholder approval.

        At any time prior to the effective time of the merger, any party may (i) extend the time for performance of any obligations or other acts of
the other party, (ii) waive any inaccuracies in the representations and warranties of the other party contained in the merger agreement and
(iii) waive compliance by the other party with any of the agreements or conditions contained in the merger agreement.

 No Third Party Beneficiaries

        While the merger agreement is not intended to confer upon you or any person other than LaBranche, Cowen and Merger Sub any rights or
remedies, it provides limited exceptions. LaBranche's directors and officers will continue to have indemnification and liability insurance
coverage after the completion of the merger.

 Specific Performance

        LaBranche and Cowen agreed in the merger agreement that irreparable damage would occur in the event that any of the provisions of the
merger agreement were not performed in accordance with their specific terms or were otherwise breached, and that no adequate remedy at law
would exist for such occurrence. The parties agreed that they shall be entitled to seek an injunction or injunctions to prevent breaches of the
merger agreement and to enforce specifically the performance of terms and provisions of the merger agreement without proof of actual damages.
The parties further agreed not to assert that a remedy at law would be adequate.
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 VOTING AGREEMENTS

 LaBranche Voting Agreement

        Concurrently with the execution of the merger agreement, George M.L. LaBranche, IV (Chairman, Chief Executive Officer and President
of LaBranche), Alfred O. Hayward, Jr. (Executive Vice President of LaBranche) and William J. Burke, III (Chief Operating Officer of
LaBranche) entered into a voting agreement with Cowen (which we refer to as the LaBranche voting agreement). Pursuant to the LaBranche
voting agreement, each of these individuals agreed, among other things, to vote the shares of LaBranche common stock held by them:

�
in favor of approval and adoption of the merger agreement and approval of the merger;

�
against any action or agreement that has or would be reasonably likely to result in any conditions to LaBranche's obligations
to effect the merger not being satisfied;

�
against any other acquisitions proposal with respect to LaBranche;

�
against any amendments to the organizational documents of LaBranche if such amendment would reasonably be expected to
prevent or delay the closing of the merger; and

�
against any action or agreement that is intended or would reasonably be expected to impede, interfere with, delay or
postpone of the merger or change in any manner the voting rights of any class of capital stock of LaBranche.

        The individuals who have entered into the LaBranche voting agreement beneficially owned in the aggregate 5,123,438 shares of LaBranche
common stock as of February 16, 2011, which represented approximately 12.5% of the outstanding shares of LaBranche common stock as of
such date. In addition, Messrs. LaBranche and Hayward have agreed to direct the parties to the LaBranche stockholders' agreement, to vote all of
their shares in favor of approval and adoption of the merger agreement and approval of the merger. Collectively, at the close of business for the
record date for the LaBranche special meeting, Messrs. LaBranche, Burke and Hayward and the other LaBranche stockholders party to the
LaBranche stockholders' agreement held approximately 14.7% of the outstanding shares of LaBranche common stock. Additionally, the
individuals who have entered into the LaBranche voting agreement agreed to grant an irrevocable proxy to Cowen to enforce the LaBranche
Voting Agreement (which we refer to as the LaBranche Proxy). The LaBranche voting agreement and the LaBranche Proxy will automatically
terminate upon the first to occur of (a) the effective time of the merger, (b) an adverse change by the board of directors of LaBranche of its
recommendation of the merger, in accordance with the terms of the merger agreement, or (c) the termination of the merger agreement.

        The foregoing discussion of the LaBranche voting agreement does not purport to be complete and is qualified in its entirety by reference to
the full text of the LaBranche voting agreement, which is attached as Exhibit 4.1 to the Form 8-K filed by Cowen on February 17, 2011 and is
incorporated herein by reference.

 RCG Holdings LLC Voting Agreement

        In connection with the execution of the merger agreement, LaBranche entered into a voting agreement, dated as of February 16, 2011, by
and between LaBranche and RCG Holdings (which we refer to as the RCG voting agreement). Pursuant to the terms of the RCG voting
agreement, RCG Holdings agreed, among other things, to vote all of its shares of Cowen Class A common stock (representing approximately
44.5% of the outstanding shares of Cowen Class A common stock as of February 16, 2011):

�
in favor of the Cowen stock issuance;
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�
against any action or agreement that has or would be reasonably likely to result in any conditions to Cowen's obligations to
effect the merger not being satisfied;

�
against any acquisition proposal with respect to Cowen;

�
against any amendments to the organizational documents of Cowen if such amendment would reasonably be expected to
prevent or delay the closing of the merger; and

�
against any action or agreement that is intended or would reasonably be expected to impede, interfere with, delay or
postpone of the merger or change in any manner the voting rights of any class of capital stock of Cowen.

        At the close of business for the record date of the Cowen special meeting, RCG held approximately 43.1% of the issued and outstanding
Cowen Class A common stock.

        Additionally, RCG Holdings LLC agreed to grant an irrevocable proxy to LaBranche to enforce the foregoing RCG voting agreement
(which we refer to as the RCG Proxy). The RCG voting agreement and the RCG Proxy will automatically terminate upon the first to occur of
(a) the effective time of the merger, (b) an adverse change by the board of directors of Cowen of its recommendation of the merger, in
accordance with the terms of the merger agreement, or (c) the termination of the merger agreement.

        The foregoing description of the transactions contemplated the RCG voting agreement is not, and does not purport to be, complete and is
qualified in its entirety by reference to the RCG Voting Agreement, a copy of which is attached as Exhibit 10.1 to LaBranche's Form 8-K filed
on February 18, 2011 and is incorporated herein by reference.
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 MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following discussion is a general summary of the material U.S. federal income tax consequences of the exchange of shares of
LaBranche common stock for shares of Cowen Class A common stock in the merger and the second-step merger, taken together.

        The following discussion does not address any aspects of U.S. taxation other than federal income taxation. This discussion does not address
any non-income or other taxes or any foreign, state or local tax consequences of the merger and second-step merger.

        WE URGE YOU TO CONSULT YOUR OWN TAX ADVISOR AS TO THE SPECIFIC TAX CONSEQUENCES TO YOU OF THE
MERGER AND SECOND-STEP MERGER, INCLUDING THE APPLICABILITY AND EFFECT OF FEDERAL, STATE, LOCAL AND
FOREIGN INCOME AND OTHER TAX LAWS IN LIGHT OF YOUR PARTICULAR CIRCUMSTANCES.

        This discussion addresses only holders of LaBranche common stock who hold that stock as a capital asset and are "U.S. persons," as
defined for U.S. federal income tax purposes. For these purposes a "U.S. person" is:

�
an individual citizen or resident of the United States;

�
a corporation (or any other entity treated as a corporation for U.S. federal income tax purposes) created or organized in or
under the laws of the United States, any state thereof or the District of Columbia;

�
an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

�
a trust that (i) is subject to the primary supervision of a court within the United States and one or more U.S. persons have the
authority to control all substantial decisions of the trust or (ii) has a valid election in effect under applicable U.S. Treasury
regulations to be treated as a U.S. person.

        This discussion does not address all aspects of U.S. federal income taxation that may be relevant to a holder of common stock in light of
that holder's particular circumstances or to a holder subject to special rules (such as a controlled foreign corporation, passive foreign investment
company, company that accumulates earnings to avoid U.S. federal income tax, foreign tax-exempt organization, financial institution, broker or
dealer in securities, insurance company, mutual fund, foreign holder, person subject to the alternative minimum tax, regulated investment
company, real estate investment trust, person who holds LaBranche common stock as part of a hedging or conversion transaction or as part of a
short-sale or straddle, or through a partnership or other pass-through entity for U.S. federal income tax purposes or a person who acquired
LaBranche common stock pursuant to the exercise of an option or otherwise as compensation). This discussion is based on the Code, applicable
Treasury regulations, administrative interpretations and court decisions, each as in effect as of the date of this joint proxy statement/prospectus
and all of which are subject to change, possibly with retroactive effect.

        If a partnership (or an entity or arrangement treated as a partnership for U.S. federal income tax purposes) holds LaBranche common stock,
the tax treatment of a partner will generally depend on the status of the partner and the activities of the partnership. Partners of partnerships
holding LaBranche common stock should consult their own tax advisors.

The Merger

        As noted, the merger will be immediately followed by the second-step merger. In this discussion of "Material U.S. Federal Income Tax
Consequences," unless otherwise indicated the two mergers, taken together, are referred to as the "transaction."
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        As a condition to the completion of the merger, each of Willkie Farr & Gallagher LLP, tax counsel to Cowen, and Weil, Gotshal &
Manges LLP, tax counsel to LaBranche, will deliver an opinion, dated as of the closing date of the merger, that the merger and the second-step
merger, taken together, will be treated for U.S. federal income tax purposes as a "reorganization" within the meaning of Section 368(a) of the
Code and that each of LaBranche and Cowen will be a party to the reorganization within the meaning of Section 368(b) of the Code. Neither
Cowen nor LaBranche intends to waive this condition.

        The opinions regarding the transaction will be based on certain assumptions and representations as to factual matters from LaBranche and
Cowen, as well as certain covenants and undertakings made by LaBranche and Cowen to each other. If any of the assumptions, representations,
covenants or undertakings is incorrect, incomplete, inaccurate or is violated, the validity of the conclusions reached by counsel in their opinions
could be jeopardized and the tax consequences of the transaction could differ materially from those described in this joint proxy
statement/prospectus. Neither Cowen nor LaBranche is currently aware of any facts or circumstances that would cause the assumptions,
representations, covenants and undertakings to be incorrect, incomplete, inaccurate or violated.

        An opinion of counsel represents counsel's legal judgment but is not binding on the IRS or any court, so there can be no certainty that the
IRS will not challenge the conclusions reflected in the opinions or that a court would not sustain such a challenge. Neither Cowen nor
LaBranche intends to obtain a ruling from the IRS on the tax consequences of the transaction. If the IRS were to successfully challenge the
"reorganization" status of the transaction, the tax consequences would be very different from those set forth in this joint proxy
statement/prospectus.

        Based on those opinions, in the event that the transaction is treated for U.S. federal income tax purposes as a "reorganization" within the
meaning of Section 368(a) of the Code, the U.S. federal income tax consequences of the transaction are as follows:

Consequences to LaBranche, Cowen, Merger Sub and Merger Sub LLC

        Each of LaBranche and Cowen will be a party to the reorganization within the meaning of Section 368(b) of the Code. None of LaBranche,
Cowen, Merger Sub or Merger Sub LLC will recognize any gain or loss for U.S. federal income tax purposes as a result of the transaction.

Consequences to U.S. Holders

        For U.S. holders of LaBranche common stock receiving Cowen Class A common stock in the transaction treated as a reorganization under
Section 368(a) of the Code, the following will apply:

�
a holder of LaBranche common stock will not recognize any gain or loss upon the exchange of the holder's shares of
LaBranche common stock for shares of Cowen Class A common stock in the merger, except with respect to cash received in
lieu of fractional shares of Cowen Class A common stock as described below;

�
a holder of LaBranche common stock will have a tax basis in the Cowen Class A common stock received in the merger
equal to the tax basis of the LaBranche common stock surrendered by the holder in exchange for that Cowen Class A
common stock in the merger; and

�
a holder of LaBranche common stock will have a holding period for shares of Cowen Class A common stock received in the
merger (including shares deemed received and redeemed as described below) that includes its holding period for its shares of
LaBranche common stock surrendered by the holder in exchange for that Cowen Class A common stock in the merger.
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Cash in Lieu of Fractional Shares

        No fractional shares of Cowen Class A common stock will be distributed to holders of LaBranche common stock in connection with the
merger. A holder that receives cash in lieu of a fractional share of Cowen Class A common stock as a part of the merger will be treated as if the
holder received a fractional share of Cowen Class A common stock in the merger, and then Cowen redeemed the fractional share in exchange for
the cash the holder received in lieu of a fractional share, and accordingly, will generally recognize capital gain or loss. An individual U.S. holder
will generally be subject to U.S. federal income tax at a reduced rate with respect to such capital gain, assuming that the U.S. holder has held all
of its LaBranche common stock for more than one year at the effective time of the merger.

Backup Withholding

        Backup withholding, currently at a rate of 28%, may apply with respect to certain payments, such as cash received for fractional shares,
unless the holder of the LaBranche common stock receiving such a payment (i) is an exempt holder (generally, a corporation, tax-exempt
organization, qualified pension or profit-sharing trust, individual retirement account, or nonresident alien individual who or which, when
required, certifies as to his, her or its status) or (ii) provides a certificate containing the holder's name, address, correct federal taxpayer
identification number and a statement that the holder is a U.S. person and is not subject to backup withholding. Backup withholding does not
constitute an additional tax, but is merely an advance payment that may be credited against a holder's U.S. federal income tax liability if the
required information is timely supplied to the IRS.

Reporting Requirements

        Each holder of LaBranche common stock who receives shares of Cowen Class A common stock in the merger is required to retain records
pertaining to the transaction pursuant to Treasury Regulation Section 1.368-3(d). Each holder of LaBranche common stock who receives shares
of Cowen Class A common stock in the merger and who owns immediately before the merger 5% or more, by vote or value, of LaBranche stock
will be required to file a statement with his or her federal income tax return for the year of the merger. As provided in Treasury Regulations
Section 1.368-3(b), the statement must set forth the holder's basis in, and the fair market value of, the shares of LaBranche common stock
surrendered in the merger, the date of the transaction and the name and employer identification number of LaBranche and Cowen.
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 ACCOUNTING TREATMENT

        Cowen prepares its financial statements in accordance with GAAP. The merger will be accounted for using the acquisition method of
accounting. Cowen will allocate the purchase price to the fair value of LaBranche's tangible and intangible assets and liabilities at the acquisition
date, with the excess/shortfall purchase price being recorded as goodwill/gain on bargain purchase. Under the acquisition method of accounting,
goodwill is not amortized but is tested for impairment at least annually.
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 UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

        The unaudited pro forma condensed combined statement of financial condition as of December 31, 2010 gives effect to the merger as if it
had been completed on December 31, 2010 and includes all adjustments which give effect to the events that are directly attributable to the
merger and that are factually supportable. The unaudited pro forma condensed combined statement of operations for the fiscal year ended
December 31, 2010, gives effect to the merger as if it was completed on January 1, 2010, and includes all adjustments which give effect to the
events that are directly attributable to the merger, as long as the impact of such events are expected to continue and are factually supportable.
The unaudited pro forma condensed combined financial data shown under this heading and the accompanying notes should be read together
with:

�
the accompanying notes to the unaudited pro forma condensed combined financial statements;

�
the separate audited historical financial statements of Cowen as of and for the fiscal year ended December 31, 2010
contained in its Annual Report on Form 10-K for the year ended December 31, 2010, which are incorporated by reference
into this document.

�
the separate audited historical financial statements of LaBranche as of and for the fiscal year ended December 31, 2010
contained in its Annual Report on Form 10-K for the year ended December 31, 2010, which are incorporated by reference
into this document.

        The merger will be treated under the acquisition method for accounting purposes. In this case, the merger will be accounted for as an
acquisition by Cowen of LaBranche. As such, LaBranche's assets acquired and liabilities assumed will be recorded at their fair value. The fair
value of Cowen shares issued to LaBranche stockholders is the purchase consideration in the merger. The purchase consideration for LaBranche
under the acquisition method is based on the stock price of Cowen on the closing date of the merger multiplied by the number of shares issued
by Cowen to the LaBranche stockholders. The preliminary allocation of the purchase price is based on the closing price on March 29, 2011 of
$4.13 per share of Cowen Class A common stock and 40,850,133 shares of Cowen stock expected to be issued upon closing of the merger.
Because the number of common shares of LaBranche issued and outstanding on the date of merger may differ from the number used in these pro
forma condensed combined financial statements, the number of Cowen stock to be issued to LaBranche stockholders may also change.

        The unaudited pro forma condensed combined financial statements are presented for informational purposes only. The unaudited pro forma
information is not necessarily indicative of what the combined company's financial position or results of operations actually would have been
had the merger been completed as of the dates indicated. In addition, the unaudited pro forma condensed combined financial information does
not purport to project the future financial position or operating results of the combined company.

        The unaudited pro forma condensed combined financial statements have been prepared using the acquisition method of accounting under
GAAP which is subject to change and interpretation. Cowen has been treated as the acquirer in the merger for accounting purposes. The
acquisition accounting is dependent on the final determination of the purchase price, which will be based on the Cowen stock price at the closing
of the merger, and certain valuations and other studies that have yet to commence or progress to a stage where there is sufficient information for
definitive measurement. Accordingly, the pro forma adjustments are preliminary and have been made solely for the purpose of providing
unaudited pro forma condensed combined financial information. Differences between these preliminary estimates, including the estimates of the
purchase consideration and allocation of purchase price to LaBranche's indentifiable assets and liabilities, including intangible assets, and the
final acquisition accounting will occur and these differences could have a material impact on the accompanying unaudited pro forma condensed
combined financial statements and the combined company's future results of operations and financial position.

        The unaudited pro forma condensed combined financial information does not reflect any cost savings, operating synergies or revenue
enhancements that Cowen may achieve as a result of the merger, the costs to integrate the operations of Cowen and LaBranche or the costs
necessary to achieve these cost savings, operating synergies and revenue enhancements.
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Unaudited Pro Forma Condensed Combined Statement of Financial Condition

At December 31, 2010

Historical Pro Forma
Adjustments

Combined
CompanyCowen LaBranche

(in thousands)
Assets

Cash and cash equivalents $ 36,354 $ 85,956 $ � $ 122,310
Segregated cash 8,633 1,727 � 10,360
Securities owned, at fair value 474,095 1,013,914 � 1,488,009
Securities purchased under agreements to resell 97,755 � � 97,755
Other investments 40,320 � � 40,320
Receivable from brokers, dealers and clearing organizations 95,937 169,717 � 265,654
Fees receivable 31,688 � � 31,688
Due from related parties 16,370 � � 16,370
Fixed assets, net 36,591 9,983 � 46,574
Goodwill 27,179 � � 27,179
Intangible assets, net 12,754 � 4,350(a) 17,104
Other assets 19,456 11,466 � 30,922
Consolidated Funds:

Cash and cash equivalents 7,210 � � 7,210
Securities owned, at fair value 8,722 � � 8,722
Other investments, at fair value 333,374 � � 333,374
Other assets 732 � � 732

Total assets 1,247,170 1,292,763 4,350 2,544,283

Liabilities, and Stockholders' Equity
Securities sold, not yet purchased, at fair value 197,916 817,782 � 1,015,698
Securities sold under agreements to repurchase 192,165 � � 192,165
Payable to brokers, dealers and clearing brokers 85,655 254,419 � 340,074
Fees payable 8,797 � � 8,797
Due to related parties 9,187 � � 9,187
Accrued compensation 76,204 5,083 � 81,287
Accounts payable, accrued expenses and other liabilities 42,267 7,615 8,357(b) 58,239
Short-term borrowings and other debt 31,733 � � 31,733
Consolidated Funds:

Capital withdrawals payable 7,817 � � 7,817
Accounts payable, accrued expenses and other liabilities 1,827 � � 1,827

Total liabilities 653,568 1,084,899 8,357 1,746,824

Redeemable noncontrolling interests 144,346 � � 144,346
Stockholders' equity

Total stockholders' equity 449,256 207,864 (4,007)(c) 653,113

Total liabilities and Stockholders' equity $ 1,247,170 $ 1,292,763 $ 4,350 $ 2,544,283

See accompanying notes to unaudited pro forma condensed combined financial statements.
Please refer to Note 3 for pro forma adjustments.
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Unaudited Pro Forma Condensed Combined Statement of Operations

Twelve Months Ended December 31, 2010

Historical Pro Forma
Adjustments

Combined
CompanyCowen LaBranche

(in thousands, except per share data)
Revenues

Management fees $ 38,847 $ � $ � $ 38,847
Interest and dividends 11,547 1,970 (1)(d) 13,516
Reimbursement from affiliates 6,816 � � 6,816
Investment banking 38,965 � � 38,965
Brokerage 112,217 12,101 (12,101)(d) 112,217
Other 1,936 950 (752)(d) 2,134
Consolidated Funds 12,119 � � 12,119

Total revenues 233,810 15,021 (12,854) 235,977

Operating expenses
Employee compensation and benefits 194,919 27,117 (9,342)(d) 212,694
Interest and dividends 8,971 16,341 � 25,312
Professional, advisory and other fees 14,547 3,964 � 18,511
Communications 13,972 9,165 (2,788)(d) 20,349
Occupancy and equipment 18,119 3,614 (769)(e) 20,964
Floor brokerage and trade execution 17,143 14,789 (2,458)(d) 29,474
Service fees 15,814 � � 15,814
Depreciation and amortization 11,543 1,925 775(d),(f) 14,243
Client services, marketing and business development 14,470 � � 14,470
Other 22,323 13,222 (4,022)(d) 31,523
Consolidated Funds 8,121 � � 8,121

Total expenses 339,942 90,137 (18,604) 411,475

Other income (loss)
Net gains on securities, derivatives and other investments 21,980 29,769 251(d) 52,000
Consolidated Ramius Funds net realized and unrealized losses 31,062 � � 31,062

Total other income (loss) 53,042 29,769 251 83,062

Income(loss) before taxes (53,090) (45,347) 6,001 (92,436)
Income tax (benefit) expense (21,400) 20,677 �(d) (723)

Net income(loss) (31,690) (66,024) 6,001 (91,713)
Income (loss) attributable to redeemable noncontrolling interests in
consolidating subsidiaries 13,727 � � 13,727

Net income(loss) attributable to stockholders $ (45,417) $ (66,024) $ 6,001 $ (105,440)

Pro forma Net Income (Loss) Per Share
Basic $ (0.62) $ (1.52) $ (0.92)(h)
Diluted $ (0.62) $ (1.52) $ (0.92)(h)

Pro forma Weighted Average Common Shares
Basic 73,149 43,541 (2,691)(g) 113,999(i)
Diluted 73,149 43,541 (2,691)(g) 113,999(i)
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118

Edgar Filing: LABRANCHE & CO INC - Form DEFM14A

149



Table of Contents

Notes to Unaudited Pro Forma Condensed Combined Financial Statements

Note 1�Basis of Presentation

        The unaudited pro forma condensed combined financial statements give effect to the business combination of Cowen and LaBranche in a
merger accounted for using the acquisition method of accounting, with Cowen treated as the accounting acquirer, as if the acquisition of
LaBranche had been completed on January 1, 2010, for purposes of the statement of operations, and on December 31, 2010, for purposes of the
statement of financial condition.

        The unaudited pro forma condensed combined financial data is presented for illustrative purposes only and is not necessarily indicative of
the operating results or financial position that would have occurred if the merger had been completed during the period or as of the dates for
which the unaudited pro forma data is presented, nor is it necessarily indicative of the future operating results or financial position of Cowen.

        Cowen's estimated purchase price for LaBranche has been allocated to the assets acquired and the liabilities assumed based upon
management's preliminary estimate of their respective fair values as of the date of acquisition. The purchase price allocation unaudited pro forma
adjustments are preliminary, have been made solely for the purpose of providing unaudited pro forma condensed combined financial data and
are subject to revision upon the closing of the merger and finalization of the acquisition accounting.

        The accompanying unaudited pro forma condensed combined statement of operations does not include the impact of the following
non-recurring items directly related to the merger:

�
transaction costs in connection with the acquisition yet to be incurred which will continue to be expensed as incurred;

�
a non-cash bargain purchase gain created from the merger, if any.

        Certain reclassifications have been made to the LaBranche historical balances in the unaudited pro forma condensed combined financial
statements to conform to Cowen's presentation.

        LaBranche entered into change in control agreements with certain employees which require LaBranche to make payments and provide
benefits to these employees in connection with a change in control of LaBranche and a subsequent qualifying termination, with a total estimated
amount of $1.1 million. The completion of the merger will constitute a change in control for purposes of these change in control agreements.
The agreements will end upon the expiration of a 12-month period following the occurrence of a change in control. However, these employees
continue to be employed by LaBranche. As a result, no adjustment has been recorded in the unaudited pro forma condensed combined financial
statements. See section titled "Interest of LaBranche Directors and Executive Officers in the Merger�Change in Control Agreements" beginning
on page 77 for further details on the terms of these agreements.
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements (Continued)

Note 2�Purchase Price

        For the purpose of preparing the accompanying unaudited pro forma condensed combined statement of financial condition as of
December 31, 2010, management made the following assumptions:

�
LaBranche stockholders will exchange each one their issued and outstanding 40,931,997 shares of LaBranche common stock
for the equivalent of 0.9980 of Cowen Class A common stock (equaling 40,850,133 Cowen Class A common stock);

�
the estimated fair value of Cowen securities to be issued to LaBranche stockholders was determined based on the closing
price of Cowen's Class A common stock on March 29, 2011, and the number of shares estimated to be delivered at closing.

        The estimated fair value of Cowen Class A common stock issued to LaBranche stockholders in the merger represents the purchase
consideration in the merger, which was computed as follows:

(in thousands,
except per share data)

Number of Cowen Class A common shares to be issued at
closing:

Common float 40,850(1)

Total shares issued to LaBranche stockholders 40,850
Estimated market price of LaBranche common shares $ 4.13(2)

Estimated purchase price $ 168,711

(1)
Based on LaBranche common stock issued and outstanding on February 16, 2011 of 40,931,997 multiplied by the exchange ratio of
0.9980. Even though the number of LaBranche common stock outstanding may change prior to the closing of the merger, the
exchange ratio is fixed and will not be adjusted to reflect stock price changes prior to the closing of the merger.

(2)
The $4.13 share price used in calculating the estimated purchase consideration represents the closing share price of Cowen common
stock on March 29, 2011. The actual purchase consideration will be based on the actual closing price per share of Cowen Class A
common stock on the date of the merger and the number of LaBranche common shares outstanding on the date of merger. Assuming
the number of LaBranche common shares remain unchanged, an increase or decrease of $1.00 in the price per share of Cowen Class A
common stock would increase or decrease, as applicable, the purchase consideration by approximately $40.9 million.
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements (Continued)

Note 2�Purchase Price (Continued)

        The following is a summary of the preliminary allocation of the purchase price as reflected in the unaudited pro forma condensed combined
statement of financial condition as of December 31, 2010:

(in thousands)
Cash and cash equivalents $ 85,956
Segregated cash 1,727
Securities owned, at fair value 1,013,914
Receivable from brokers, dealers and
clearing brokers 169,717
Fixed assets, net 9,983
Intangible assets 4,350
Other assets 11,466
Securities sold, not yet purchased (817,782)
Payable to brokers, dealers and clearing
brokers (254,419)
Accrued compensation (5,083)
Accounts payable, accrued expenses and
other liabilities (13,472)

Total net assets acquired 206,357

Goodwill/(Bargain purchase gain) on
transactions (37,646)(1)

Total purchase price $ 168,711

(1)
Represents the estimated bargain purchase gain on the merger.

        Cowen believes that all of the acquired receivables and contractual amounts receivable as reflected above in the preliminary allocation of
the purchase price are recorded at fair value and are expected to be collected in full.

        Based on the December 31, 2010 estimated purchase price allocation, the fair value of the net identifiable assets acquired and liabilities
assumed of $206.4 million exceeded the fair value of the estimated purchase price of $168.7 million. As a result, Cowen would have recognized
a bargain purchase gain of $37.6 million if the merger had closed on that date. Cowen's share price has traded below its book value for a
substantial part of the last 52 weeks, and as the estimated purchase consideration is determined based on the stock price of Cowen on March 29,
2011, the preliminary purchase price allocation reflected in these unaudited pro forma condensed combined financial statements has resulted in a
bargain purchase gain.
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements (Continued)

Note 3�Pro Forma Adjustments

(a)
As of December 31, 2010, the estimated fair value of LaBranche's intangible assets (other than goodwill) is $4.4 million. The
preliminary allocations included in the unaudited pro forma condensed combined financial data are as follows:

Estimated
Intangible Assets

Acquired

Estimated
average remaining

useful lives
(in thousands) (years)

Intangible asset class
Trade name and trademarks $ 500 3
Covenants 1,600 10
Intellectual property 2,250 5

Total intangible assets $ 4,350

(b)
Reflects adjustments to accounts payable, accrued expenses and other liabilities as follows:

(in thousands)
Unfavorable lease liability $ 4,357(1)
Estimated transaction costs 4,000(2)

Total $ 8,357

(1)
Represents an estimated net impact of an unfavorable lease liability of $4.4 million related to certain of LaBranche's real estate leases
that were at higher than market rates at the closing date.

(2)
Represents Cowen's and LaBranche's estimated total transaction costs related to professional and investment banking services of
$2.5 million and $1.5 million, respectively.

(c)
Reflects the adjustments to total stockholders' equity as follows:

(in thousands)
Estimated purchase consideration
paid for LaBranche $ 168,711(1)
Historical stockholders' equity of
LaBranche (207,864)(2)
Cowen transaction costs (2,500)(3)
Estimated (goodwill)/bargain
purchase gain ("negative goodwill")
on transactions 37,646(4)

Total $ (4,007)
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(1)
Represents the estimated purchase consideration paid to LaBranche stockholders in the merger.

(2)
Represents the elimination of the historical equity of LaBranche.

(3)
Represents estimated transaction costs to be expensed as incurred by Cowen prior to the merger.

(4)
Represents the estimated bargain purchase gain ("negative goodwill") under the acquisition method, will be recognized as a day-one
gain of the combined company.
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements (Continued)

Note 3�Pro Forma Adjustments (Continued)

(d)
Reflects the elimination of amounts associated with LaBranche's institutional brokerage business. In January 2011, LaBranche
announced that it committed to a plan to wind down the activities of its institutional brokerage business. LaBranche has undertaken a
process to terminate its institutional execution group sales trading business and its professional trading group in the first quarter of
2011. As this business is expected to be terminated prior to the merger, the following revenue and operating expense items are
removed from the pro forma combined statement of operations:

(in thousands)
Revenues

Interest and dividends $ 1
Brokerage 12,101
Other 752

Total revenues 12,854
Operating expenses

Employee compensation and benefits 9,342
Communications 2,788
Floor brokerage and trade execution 2,458
Depreciation and amortization 2
Other 4,022

Total expenses 18,612
Other income (loss)

Net (loss) on securities, derivatives and other investments (251)

Income(loss) before taxes (6,009)
Income tax (benefit) provision �

Net income(loss) $ (6,009)

(e)
Reflects amortization of the unfavorable lease obligation described in (b) above over the remaining lease terms.

(f)
Reflects amortization expense related to the estimated intangible assets recognized in connection with the merger described in
(a) above.

(g)
Reflects the adjustment necessary to arrive at the shares outstanding assuming the merger closed at the beginning of the periods
presented. Primarily represents 0.0020 (one minus the exchange ratio) multiplied by the amount of LaBranche shares assumed to be
outstanding at time of merger. See (i) below for further explanation.

(h)
Reflects the unaudited pro forma net loss for the combined company divided by the unaudited pro forma weighted average shares
outstanding for the combined company.

(i)
Reflects the sum of the Cowen weighted average common shares (i) outstanding prior to the merger and (ii) to be issued to LaBranche
shareholders in connection with the merger. As the unaudited pro forma combined statements of operations assume that the merger
occurred as of the beginning of the period presented, all 40,850,133 shares of Cowen Class A common stock that are estimated to be
issued to LaBranche shareholders are assumed to be outstanding for the entire period for the unaudited pro forma net loss per share
calculation of the combined company. No adjustments have been made for the dilutive effects as the effects of outstanding restricted
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 COMPARATIVE STOCK PRICE DATA AND DIVIDENDS

 Stock Prices

        Cowen Class A common stock is listed on the NASDAQ Global Select Market under the trading symbol "COWN." LaBranche common
stock is listed on New York Stock Exchange under the trading symbol "LAB." The following table sets forth the closing sales prices per shares
of Cowen Class A common stock and LaBranche common stock, on an actual and equivalent per share basis, on the NASDAQ Global Select
Market and New York Stock Exchange, respectively, on the following dates:

�
February 16, 2011, the last full trading day prior to the public announcement of the merger, and

�
May 3, 2011, the last trading day for which this information could be calculated prior to the filing of this joint proxy
statement/prospectus.

Cowen Class A
Common Stock

LaBranche
Common Stock

LaBranche
Equivalent

Per Share(1)
February 16, 2011 $ 4.72 $ 4.06 $ 4.71
May 3, 2011 $ 4.01 $ 3.92 $ 4.00

(1)
The equivalent per share data for LaBranche common stock has been determined by multiplying the market price of one share of
Cowen common stock on each of the dates by the exchange ratio of 0.9980.

        The following table sets forth, for the periods indicated, the high and low sales prices of per share of Cowen Class A common stock and
LaBranche common stock as reported on the NASDAQ Global Select Market and New York Stock Exchange, respectively.

Cowen(1) LaBranche
Calendar Period High Low High Low
Year ended
December 31, 2008

First Quarter $ 10.83 $ 6.29 $ 6.21 $ 3.70
Second Quarter $ 8.55 $ 6.34 $ 8.12 $ 4.25
Third Quarter $ 10.50 $ 5.87 $ 7.95 $ 3.23
Fourth Quarter $ 8.93 $ 4.60 $ 6.70 $ 2.86

Year ended
December 31, 2009

First Quarter $ 6.95 $ 3.54 $ 7.62 $ 3.41
Second Quarter $ 8.75 $ 4.34 $ 4.75 $ 3.12
Third Quarter $ 8.81 $ 6.19 $ 4.54 $ 3.34
Fourth Quarter $ 9.00 $ 4.94 $ 3.47 $ 2.38

Year ending
December 31, 2010

First Quarter $ 6.02 $ 4.84 $ 5.73 $ 2.68
Second Quarter $ 6.02 $ 3.87 $ 6.10 $ 3.93
Third Quarter $ 4.51 $ 2.99 $ 4.47 $ 3.54
Fourth Quarter $ 5.04 $ 3.25 $ 4.09 $ 3.02

(1)
Includes performance data for Cowen's common stock for the time period prior to the closing of Cowen's business combination with
Ramius on November 2, 2009.
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        The following table sets forth certain historical per share financial information for Cowen's and LaBranche's common stock, and certain pro
forma per share data for Cowen Class A common stock.
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        The unaudited pro forma data was derived by combining the historical consolidated financial information of LaBranche and Cowen using
the acquisition method of accounting and applying the assumptions and adjustments described in the accompanying notes to the unaudited pro
forma condensed combined financial statements. The Comparative Per Share Data for the year ended December 31, 2010 combine the historical
consolidated financial information of LaBranche and Cowen giving effect to the transactions as if the transactions had become effective on
January 1, 2010. The information below should be read in conjunction with the historical financial statements and related notes contained in the
annual reports and other information that LaBranche and Cowen have filed with the SEC and incorporated by reference in this document and
with the unaudited pro forma condensed combined financial statements and related notes included in this document. See the sections titled
"Where You Can Find More Information" beginning on page 143 and "Unaudited Pro Forma Condensed Combined Financial Statements"
beginning on page 116.

        The unaudited pro forma information, while helpful in illustrating the financial characteristics of the combined company under one set of
assumptions, does not reflect the impact of possible business model changes as a result of current market conditions which may impact revenues,
cost savings, asset dispositions and other factors. It also does not necessarily reflect what the historical results of Cowen would have been had
Cowen and LaBranche been combined during these periods, nor is it indicative of the results of operations in future periods or the future
financial position of Cowen following the merger. The pro forma adjustments are based upon available information and certain assumptions that
LaBranche and Cowen management believe are reasonable. In addition, as explained in more detail in the accompanying notes to the unaudited
pro forma condensed combined financial information, the preliminary allocation of the pro forma purchase price reflected in the unaudited pro
forma condensed combined financial information is subject to adjustment and may vary significantly from the actual purchase price allocation
that will be recorded upon completion of the transactions.

LaBranche
Historical

Cowen
Historical

Cowen
Pro Forma

LaBranche
Equivalent

Pro Forma(1)
Year Ended

December 31,
2010

Year Ended
December 31,

2010

Year Ended
December 31,

2010

Year Ended
December 31,

2010
(in thousands, except per share data)

Basic and diluted net income (loss) per common share
Numerator:

Net income (loss) attributable to stockholders $ (66,024) $ (45,417) $ (105,440) $ (66,024)

Denominator:
Weighted average shares outstanding for Basic and Diluted EPS 43,541 73,149 113,999 43,454

Net income (loss) per common share:
Basic and Diluted $ (1.52) $ (0.62) $ (0.92) $ (1.52)

Book value per common share $ 4.77 $ 6.14 $ 5.73 $ 4.78

(1)
Represents LaBranche Historical as adjusted by the 0.9980 exchange ratio.

 Dividends

        Neither Cowen nor LaBranche paid any dividends in 2008, 2009 or 2010 and neither has any current intention of doing so.
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 DIRECTORS AND OFFICERS OF COWEN FOLLOWING THE MERGER

        The following persons will serve as directors and executive officers of Cowen at the effective time of the merger, all of whom are current
executive officers and/or directors of Cowen, with the exception of George M.L. LaBranche, IV and Katherine Elizabeth Dietze, who will join
the Cowen board of directors as of the closing of the merger.

Name
Age

(as of May 3, 2011) Position with Cowen
Peter A. Cohen 64 Chairman of the Board, Chief Executive Officer
Thomas W. Strauss 68 Chief Executive Officer and President of Ramius Alternative Investments
Stephen A. Lasota 48 Chief Financial Officer
Jeffrey M. Solomon 45 Chief Operating Officer and Head of Investment Banking
Owen S. Littman 38 General Counsel and Secretary
Steven Kotler 64 Director
Jerome S. Markowitz 71 Director
Jack H. Nusbaum 70 Director
John E. Toffolon, Jr. 60 Director
Joseph R. Wright 71 Director
George M.L. LaBranche, IV 55 Director
Katherine Elizabeth Dietze 53 Director
        PETER A. COHEN.    Age 64. Mr. Cohen serves as Chairman of Cowen's board of directors and Chief Executive Officer of Cowen
Group and serves as a member of the Executive and Operating Committees of Cowen Group. Mr. Cohen is a founding principal of RCG. From
November 1992 to May 1994, Mr. Cohen was Vice Chairman and a director of Republic New York Corporation, as well as a member of its
executive management committee. Mr. Cohen was also Chairman of Republic's subsidiary, Republic New York Securities Corporation.
Mr. Cohen was Chairman of the Board and Chief Executive Officer of Shearson Lehman Brothers from 1983 to 1990. Over his career,
Mr. Cohen has served on a number of corporate, industry and philanthropic boards, including the New York Stock Exchange, The Federal
Reserve International Capital Markets Advisory Committee, The Depository Trust Company, The American Express Company, Olivetti SpA,
Telecom Italia SpA, Kroll, Inc. and L-3 Communications. He is presently a Trustee of Mount Sinai Medical Center, Vice Chairman of the Board
of Directors of Scientific Games Corporation and a Director of Safe Auto Insurance.

        THOMAS W. STRAUSS.    Age 68. Mr. Strauss serves as Chief Executive Officer and President of Ramius Alternative Investments since
February 8, 2010 and serves as a member of the Executive and Operating Committees of Cowen Group. Mr. Strauss previously served as Chief
Executive Officer and President of Ramius Alternative Solutions. Mr. Strauss is a founding principal of RCG. From 1963 to 1991, Mr. Strauss
was with Salomon Brothers Inc. where he was admitted as a General Partner in 1972 and was appointed to the Executive Committee in 1981. In
1986, he became President of Salomon Brothers and a Vice Chairman and member of the Board of Directors of Salomon Inc., the holding
company of Salomon Brothers and Phibro Energy, Inc. In 1993, Mr. Strauss became Co-Chairman of Granite Capital International Group.
Mr. Strauss is a former member of the Board of Governors of the American Stock Exchange, the Chicago Mercantile Exchange, the Public
Securities Association, the Securities Industry Association, the Federal Reserve International Capital Markets Advisory Committee and the U.S.
Japan Business-Council. He is a past President of the Association of Primary Dealers in U.S. Government Securities. Mr. Strauss currently
serves on the Board of Trustees of the U.S.-Japan
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Foundation and is a member of the Board of Trustees and Executive Committee of Mount Sinai Medical Center and Mount Sinai-NYU Health
System.

        STEPHEN A. LASOTA.    Age 48. Mr. Lasota serves as Chief Financial Officer of Cowen Group and serves as a member of the
Operating Committee of Cowen Group. Mr. Lasota was appointed Chief Financial Officer in November 2009. Prior to the consummation of the
business combination of Cowen Group and Ramius in November 2009, Mr. Lasota was the Chief Financial Officer of Ramius LLC and a
Managing Director of the Company. Mr. Lasota began working at RCG in November 2004 as the Director of Tax and was appointed Chief
Financial Officer in May 2007. Prior to joining RCG, Mr. Lasota was a Senior Manager at PricewaterhouseCoopers LLP. Mr. Lasota has been
working in the accounting industry for over twenty years and is a Certified Public Accountant.

        JEFFREY M. SOLOMON.    Age 45. Mr. Solomon serves as Chief Operating Officer, Head of Investment Banking and serves as a
member of the Executive and Operating Committees of Cowen Group. Mr. Solomon is a founding principal of RCG. From 1991 to 1994,
Mr. Solomon was at Republic New York Securities Corporation, the brokerage affiliate of Republic National Bank (now part of the HSBC
Group), where he served as Chief Administrative Officer, Head of Corporate Development and Strategic Planning. Prior to joining Republic,
Mr. Solomon was in the Mergers and Acquisitions Group at Shearson Lehman Brothers. Currently, Mr. Solomon serves on the Boards of
Directors of Hale & Hearty Soups, NuGo Nutrition and Tollgrade Communications, Inc. Mr. Solomon also serves on the Technical Advisory
Group of the Committee on Capital Markets Regulation.

        OWEN S. LITTMAN.    Age 38. Mr. Littman serves as General Counsel and Secretary of Cowen Group and serves as a member of the
Operating Committee of Cowen Group. Mr. Littman was appointed General Counsel and Secretary in July 2010. Following the consummation
of the business combination of Cowen Group and Ramius in November 2009, Mr. Littman was appointed Deputy General Counsel and Assistant
Secretary of Cowen Group and General Counsel and Secretary of Ramius LLC. Mr. Littman began working at RCG in October 2005 as its
senior transactional attorney and was appointed General Counsel in February 2009. Prior to joining RCG, Mr. Littman was an associate in the
Business and Finance Department of Morgan, Lewis & Bockius LLP.

        STEVEN KOTLER.    Age 64. Mr. Kotler currently serves as Vice Chairman of the private equity firm Gilbert Global Equity Partners,
which he joined in 2000. Prior to joining Gilbert Global, Mr. Kotler, for 25 years, was with the investment banking firm of Schroder & Co. and
its predecessor firm, Wertheim & Co., where he served in various executive capacities including President & Chief Executive Officer, and
Group Managing Director and Global Head of Investment and Merchant Banking. Mr. Kotler is a Director of CPM Holdings, an international
agricultural process equipment company; a Capital Partner of The Archstone Partnerships; and, Vice Chairman of Stone Tower Capital.
Mr. Kotler is a member of the Council on Foreign Relations; and, from 1999-2002, was Council President of The Woodrow Wilson International
Center for Scholars. Mr. Kotler has previously served as a Governor of the American Stock Exchange, The New York City Partnership and
Chamber of Commerce's Infrastructure and Housing Task Force, The Board of Trustees of Columbia Preparatory School; and, the Board of
Overseers of the California Institute of the Arts. Mr. Kotler also previously served as a Director of Cowen Holdings from September 2006 until
June 2007.

        JEROME S. MARKOWITZ.    Age 71. Mr. Markowitz has been a Senior Partner at Conifer Securities LLC, a boutique servicing the
operational needs of investment managers, since 2006. From 1998 to 2006, Mr. Markowitz was actively involved in managing a private
investment portfolio. Prior to 1998, Mr. Markowitz was Managing Director and a member of the executive committee at Montgomery Securities
and was responsible for starting their private client, high yield, equity derivatives and prime brokerage divisions. Prior to joining Montgomery,
Mr. Markowitz was a Managing Director of
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L.F. Rothschild's Institutional Equity Department. Mr. Markowitz is a director and serves on the investment committee of Market Axess Inc.,
and also formerly served on the advisory board of Thomas Weisel Partners Group, Inc.

        JACK H. NUSBAUM.    Age 70. Mr. Nusbaum is a Senior Partner of the New York law firm of Willkie Farr & Gallagher LLP.
Mr. Nusbaum served as the firm's Chairman from 1987 through 2009 and has been a partner in that firm for more than thirty years. Willkie
Farr & Gallagher LLP is outside counsel to Cowen Group. Mr. Nusbaum is also a director of W. R. Berkley Corporation.

        JOHN E. TOFFOLON, JR.    Age 60. Mr. Toffolon served as non-Executive Chairman of Cowen Holdings from July 2008 through the
closing of the business combination of Cowen Group and Ramius in November 2009. Mr. Toffolon previously served as Cowen Holding's Lead
Independent Director from June 2007 until his appointment as Chairman, and has been a member of Cowen Holding's Board of Directors and
has served as the Chairman of Cowen Holding's Audit Committee since September 2006. Since May 2009, Mr. Toffolon has served as a member
of the Board of Directors and as the Chairman of the audit committee of Westway Group, Inc., a leading global provider of bulk liquid storage
services. Previously, Mr. Toffolon, in his capacity as a partner of The Shermen Group, served as the Chief Financial Officer and a member of
the Board of Directors of Shermen WSC Acquisition Corp. since August 2006 until the business combination with Westway in May 2009. From
2001 to 2003, Mr. Toffolon served as an advisor to the Chairman and Chief Executive Officer of Royster-Clark, Inc., a privately-held chemicals
distribution company. From 1992 to 2000, Mr. Toffolon served in various capacities, including Executive Managing Director, Chief Financial
Officer and Chief Administrative Officer for Nomura Holding America, Inc. and Nomura Securities International, Inc. Mr. Toffolon also served
as a member of the Boards of Directors of both Nomura companies. From 1979 to 1990, Mr. Toffolon worked at The First Boston Corporation
as a Managing Director in various capacities, including Chief Financial Officer and served on the Management and Capital Commitment
Committees.

        JOSEPH R. WRIGHT.    Age 71. Mr. Wright serves as a senior advisor to Providence Equity, LLC, The Chart Group L.P. and The
ConVest Group. From January 1, 2009 through December 31, 2009 Mr. Wright served as Chief Executive Officer of Scientific Games
Corporation, a supplier of technology-based products, systems and services to gaming markets worldwide. From July 2006 through April 2008,
he served as Chairman of Intelsat, Ltd., the world's largest provider of satellite services, and as Chief Executive Officer of PanAmSat
Corporation from August 2001 until it was combined with Intelsat in July 2006. Mr. Wright was the Chairman of GRC International, Inc. from
1996 to March 2000 and was an Executive Vice President and Vice Chairman of W.R. Grace & Co. from 1989 to 1994. Mr. Wright was a
member of President Reagan's Cabinet, was Director and Deputy Director of the White House Office of Management and Budget from 1982 to
1989 and was Deputy Secretary of the Department of Commerce from 1981 to 1982. He received the Distinguished Citizens Award from
President Reagan in 1988. Mr. Wright is chairman of Seamobile/MTN and a director of Federal Signal Corporation.

        GEORGE M.L. LABRANCHE, IV.    Age 55. Mr. LaBranche has been Chairman, Chief Executive Officer and President of LaBranche
since its initial public offering in August 1999, and has served as the Chief Executive Officer of LaBranche Capital, LLC since October 2009.
Mr. LaBranche joined LaBranche and became a specialist at LaBranche & Co. LLC in 1977, and became the president of LaBranche & Co. LLC
in August 1999.
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        KATHERINE ELIZABETH DIETZE.    Age 53. Ms. Dietze has been a member of LaBranche's board of directors since January 2007.
Ms. Dietze spent over 20 years in the financial services industry prior to her retirement in 2005. From 2003 to 2005, Ms. Dietze was Global
Chief Operating Officer for the Investment Banking Division of Credit Suisse First Boston. From 1996 to 2003, she was a Managing Director in
Credit Suisse First Boston's Telecommunications Group. Prior to that, Ms. Dietze was a Managing Director and Co-Head of the
Telecommunications Group in Salomon Brothers Inc's Investment Banking Division. Ms. Dietze began her career at Merrill Lynch Money
Markets after which she moved to Salomon Brothers Inc to work on money market products and later became a member of the Investment
Banking Division. Ms. Dietze is a member of the board of directors and chairs the compensation committee of Matthews International
Corporation, a designer, manufacturer and marketer of memorialization products and brand solutions. Ms. Dietze is also a member of the board
of trustees of Liberty Property Trust, a self-administered and self-managed Maryland real estate investment trust, which provides leasing,
property management, development, acquisition, and other tenant-related services for a portfolio of industrial & office properties.
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 DESCRIPTION OF COWEN CAPITAL STOCK

The following description of the material terms of the capital stock of Cowen includes a summary of specified provisions of Cowen's
amended and restated certificate of incorporation. This description is subject to the relevant provisions of Delaware law and is qualified by
reference to Cowen's amended and restated certificate of incorporation.

 Authorized Capital Stock

        Cowen is authorized to issue 500,000,000 shares of common stock, which consists of 250,000,000 shares of Class A common stock, par
value $0.01 per share, and 250,000,000 shares of Class B common stock, par value $0.01 per share, and 10,000,000 shares of preferred stock,
par value $0.01 per share. Subject to the rights of holders of any outstanding preferred stock, the number of authorized shares of common stock
or preferred stock may be increased or decreased by the affirmative vote of the holders of a majority of the shares entitled to vote on such
matters, but in no instance can the number of authorized shares be reduced below the number of shares then outstanding.

        As of May 4, 2011, Cowen had outstanding 75,665,037 shares of Class A common stock and no shares of Class B common stock or
preferred stock.

 Common Stock

Voting Rights

        Each holder of Class A common stock is entitled to one vote per share in connection with the election of directors and on all other matters
submitted to a stockholder vote, provided, however, that, except as otherwise required by law, holders of Class A common stock are not entitled
to vote on any amendment to Cowen's amended and restated certificate of incorporation that relates solely to the terms of one or more
outstanding series of Cowen preferred stock, if holders of the Cowen preferred stock series are entitled to vote on the amendment under Cowen's
certificate of incorporation or Delaware law. No holder of Class A common stock may cumulate votes in voting for Cowen directors.

        Each holder of Class B common stock is not entitled to vote except as otherwise provided by law, provided however that Cowen must
obtain the consent of a majority of the holders of Class B common stock to effect any amendment, alteration or repeal of any provision of the
Cowen amended and restated certificate of incorporation or amended and restated by-laws that would adversely affect the voting powers,
preferences or rights of holders of Class B common stock. Except as otherwise provided by law, Class B common stock shares will not be
counted as shares held by stockholders for purposes of determining whether a vote or consent has been approved or given by the requisite
percentage of shares.

        Stockholders may only take action at an annual or special meeting of stockholders and are not authorized to take action by written consent
or electronic transmission.

Agreements with BA Alpine Holdings, Inc.

        Until BA Alpine Holdings, Inc. and its affiliates no longer beneficially own any shares of Cowen common stock, RCG has agreed with BA
Alpine Holdings, Inc. (1) not to vote the shares of Cowen Class A common stock held by RCG in favor of an amendment to the terms of the
Cowen Group Class B common stock without the prior consent of BA Alpine Holdings, Inc. and (2) to vote the shares of Cowen Class A
common stock held by RCG as directed by BA Alpine Holdings, Inc. with respect to an amendment to the terms of Cowen's certificate of
incorporation or by-laws which is intended to discriminate against BA Alpine Holdings relative to the other members of RCG.

130

Edgar Filing: LABRANCHE & CO INC - Form DEFM14A

164



Table of Contents

Terms of Conversion

        Each share of Class A common stock is convertible at the option of the holder and at no cost into one share of Class B common stock, and
each share of Class B common stock is convertible at the option of the holder and at no cost into one share of Class A common stock. The
conversion ratios will be adjusted proportionally to reflect any stock split, stock dividend, merger, reorganization, recapitalization or other
change in the Class A common stock and Class B common stock. Upon conversion, converted shares resume the status of authorized and
unissued shares. The certificate of incorporation of Cowen provides for two classes of common stock, and for the convertibility of each class
into the other, to provide a mechanism by which holders of Class A common stock of Cowen who may be limited in the amount of voting
common stock of Cowen they can hold pursuant to federal, state or foreign bank laws, to convert their shares into non-voting Class B common
stock to prevent being in violation of such laws.

Dividend Rights

        Subject to the preferences of the holders of any Cowen preferred stock that may be outstanding from time to time, each share of Class A
common stock and Class B common stock will have an equal and ratable right to receive dividends and other distributions in cash, property or
shares of stock as may be declared by the Cowen board of directors out of assets or funds legally available for the payment of dividends and
other distributions.

Liquidation Rights

        In the event of the liquidation, dissolution or winding up of Cowen, subject to the preferences of the holders of any Cowen preferred stock
that may be outstanding from time to time, holders of Class A common stock and Class B common stock will be entitled to share equally and
ratably in the assets available for distribution to Cowen stockholders.

Redemption and Sinking Fund

        There are no redemption or sinking fund provisions applicable to the Class A or the Class B common stock.

Exchange Listing

        Cowen's Class A common stock is currently listed on the NASDAQ Global Select Market under the symbol "COWN."

Transfer Agent and Registrar

        The transfer agent and registrar for Cowen's common stock is Computershare Investor Services.

Certain Transfer Restrictions

        Certain shares of Cowen's Class A common stock held by RCG are subject to certain restrictions and limitations on transfer.

 Preferred Stock

        Cowen's amended and restated certificate of incorporation permits Cowen to issue up to 10,000,000 shares of Cowen preferred stock in one
or more series with such designations, titles, voting powers, preferences and rights and such qualifications, limitations and restrictions as may be
fixed by the Cowen board of directors without any further action by Cowen stockholders. The Cowen board of directors may increase or
decrease the number of shares of any series of preferred stock following the
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issuance of that series of preferred stock, but in no instance can the number of shares of a series of preferred stock be reduced below the number
of shares of the series then outstanding.

 Stock Incentive and Other Compensation Plans

        Cowen currently maintains the Cowen Group, Inc. 2007 Equity and Incentive Plan (which we refer to as the 2007 Equity and Incentive
Plan), the Cowen Group, Inc. 2006 Equity and Incentive Plan (which we refer to as the 2006 Equity and Incentive Plan) the Cowen Group, Inc.
2010 Equity and Incentive Plan (which we refer to as the 2010 Equity and Incentive Plan and, together with the 2006 Equity Incentive Plan and
the 2007 Equity and Incentive Plan, the Equity and Incentive Plans). Under the Equity and Incentive Plans, Cowen has reserved 671,273 shares
of Cowen's Class A common stock (subject to adjustment upon certain corporate events) for issuance to eligible individuals in the form of stock
options, stock appreciation rights, awards of restricted stock, restricted stock units, other stock-based awards or other cash-based awards. The
2006 Equity and Incentive Plan's term is currently scheduled to expire on December 7, 2016, the 2007 Equity and Incentive Plan's term is
currently scheduled to expire on April 16, 2017 and the 2010 Equity and Incentive Plan's term is currently scheduled to expire on June 7, 2020.

 Antitakeover Effects of Delaware Law and Cowen's Organizational Documents

        Cowen's amended and restated certificate of incorporation and amended and restated bylaws contain provisions that may delay, defer or
discourage another party from acquiring control of Cowen. Cowen expects that these provisions, which are summarized below, will discourage
coercive takeover practices or inadequate takeover bids. These provisions are also designed to encourage persons seeking to acquire control of
Cowen to first negotiate with Cowen's board of directors, which Cowen believes may result in an improvement of the terms of any such
acquisition in favor of Cowen's stockholders. However, they also give Cowen's board of directors the power to discourage acquisitions that some
stockholders may favor.

Undesignated Preferred Stock

        The ability to authorize undesignated preferred stock will make it possible for Cowen's board of directors to issue preferred stock with
super voting, special approval, dividend or other rights or preferences on a discriminatory basis that could impede the success of any attempt to
acquire us. These and other provisions may have the effect of deferring, delaying or discouraging hostile takeovers, or changes in control or
management of Cowen.

Requirements for Advance Notification of Stockholder Meetings, Nominations and Proposals

        Cowen's amended and restated certificate of incorporation and amended and restated bylaws provide that special meetings of the
stockholders may be called at the exclusive request of the board of directors, of the chairman of the board of directors or the chief executive
officer. Cowen's amended and restated certificate of incorporation and amended and restated bylaws prohibit the conduct of any business at a
special meeting other than as specified in the notice for such meeting at the exclusive request of the board of directors, of the chairman of the
board of directors or the chief executive officer. These provisions may have the effect of deferring, delaying or discouraging hostile takeovers, or
changes in control or management of Cowen's.

        Cowen's amended and restated bylaws has established advance notice procedures with respect to stockholder proposals and the nomination
of candidates for election as directors, other than nominations made by or at the direction of the board of directors or a committee of the board of
directors. In order for any matter to be "properly brought" before a meeting, a stockholder will have to comply with advance notice requirements
and provide Cowen with certain information. Additionally,
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vacancies and newly created directorships may be filled only by a vote of a majority of the directors then in office, even though less than a
quorum, and not by the stockholders. Cowen's amended and restated bylaws allow the presiding officer at a meeting of the stockholders to adopt
rules and regulations for the conduct of meetings which may have the effect of precluding the conduct of certain business at a meeting if the
rules and regulations are not followed. These provisions may also defer, delay or discourage a potential acquiror from conducting a solicitation
of proxies to elect the acquiror's own slate of directors or otherwise attempting to obtain control of Cowen.

Stockholder Action by Written Consent

        Pursuant to Section 228 of the Delaware General Corporation Law, any action required to be taken at any annual or special meeting of the
stockholders may be taken without a meeting, without prior notice and without a vote if a consent or consents in writing, setting forth the action
so taken, is signed by the holders of outstanding stock having not less than the minimum number of votes that would be necessary to authorize or
take such action at a meeting at which all shares of Cowen's stock entitled to vote thereon were present and voted, unless Cowen's amended and
restated certificate of incorporation provides otherwise. Cowen's amended and restated certificate of incorporation provides that any action
required or permitted to be taken by Cowen's stockholders may be effected at a duly called annual or special meeting of Cowen's stockholders
and may not be effected by consent in writing or electronic transmission by such stockholders.
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 COMPARISON OF RIGHTS OF LABRANCHE STOCKHOLDERS
AND COWEN STOCKHOLDERS

COWEN LABRANCHE
Outstanding Capital
Stock

Cowen has outstanding only one class of common
stock, its Class A common stock, par value $0.01 per
share. Holders of Cowen common stock are entitled to
all the rights and obligations provided to common
stockholders under the DGCL and Cowen's certificate
of incorporation and bylaws (each as amended and
restated and in effect on the date hereof).

LaBranche has outstanding its common stock, par value
$0.01 per share. Holders of LaBranche common stock
are entitled to all the rights and obligations provided to
common stockholders under the DGCL and
LaBranche's certificate of incorporation and bylaws
(each as amended and restated and in effect on the date
hereof).

Authorized Capital The aggregate number of shares that Cowen has the
authority to issue is 510,000,000, of which 10,000,000
are shares of preferred stock, $0.01 par value per share,
and 500,000,000 are shares of common stock, $0.01 par
value per share.
Of the authorized common stock, 250,000,000 are
shares of Class A common stock and 250,000,000 are
shares of Class B common stock.
No series of preferred stock is currently designated by
the Cowen board of directors.
As of the date of this joint proxy statement/ prospectus,
Cowen does not have outstanding any shares of
preferred stock.

LaBranche is authorized to issue 200,000,000 shares of
common stock, par value of $0.01 per share, and
10,000,000 shares of "blank check" preferred stock, par
value of $0.01 per share.
No series of preferred stock is currently designated by
the LaBranche board of directors.
As of the date of this joint proxy statement/ prospectus,
LaBranche does not have outstanding any shares of
preferred stock.

Voting Rights Each holder of Cowen Class A common stock is entitled
to one vote per share in connection with the election of
directors and on all other matters submitted to a
stockholder vote, provided, however, that, except as
otherwise required by law, holders of Cowen Class A
common stock are not entitled to vote on any
amendment to Cowen's amended and restated certificate
of incorporation that relates solely to the terms of one or
more outstanding series of Cowen preferred stock, if
holders of the Cowen preferred stock series are entitled
to vote on the amendment under Cowen's certificate of
incorporation or Delaware law. No holder of Cowen
Class A common stock may cumulate votes in voting
for Cowen directors.

Holders of LaBranche common stock are entitled to one
vote for each share held on all matters submitted to a
vote of stockholders. Cumulative voting for the election
of directors is not authorized by LaBranche's certificate
of incorporation, which means that the holders of a
majority of the shares voted can elect all of the directors
then standing for election.

Each holder of Cowen Class B common stock is not
entitled to vote except as otherwise provided by law,
provided however that Cowen must obtain the consent
of a majority of the holders of Cowen Class B common
stock to effect any amendment,
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COWEN LABRANCHE
alteration or repeal of any provision of the Cowen
amended and restated certificate of incorporation or
amended and restated by-laws that would adversely
affect the voting powers, preferences or rights of
holders of Cowen Class B common stock. Except as
otherwise provided by law, Cowen Class B common
stock shares will not be counted as shares held by
stockholders for purposes of determining whether a vote
or consent has been approved or given by the requisite
percentage of shares.

Stock Transfer
Restrictions

Certain shares of Cowen's Class A common stock held
by RCG and HVB Alternative Advisors LLC, an
affiliate of BA Alpine Holdings, Inc., are subject to
certain restrictions and limitations on transfer.

Not applicable.

Dividends Subject to the preferences of the holders of any Cowen
preferred stock that may be outstanding from time to
time, each share of Class A common stock and Class B
common stock will have an equal and ratable right to
receive dividends and other distributions in cash,
property or shares of stock as may be declared by the
Cowen board of directors out of assets or funds legally
available for the payment of dividends and other
distributions.

Subject to preferences that may be applicable to any
preferred stock outstanding at the time, the holders of
outstanding shares of LaBranche common stock are
entitled to receive dividends out of assets legally
available therefor at such times and in such amounts as
LaBranche's board of directors from time to time may
determine.

Number of Directors Cowen's bylaws provide that the number of directors
will be fixed by the board of directors from time to
time, but shall not be less than four and not more than
twelve.
There are currently nine positions authorized by the
board of directors and seven directors serving on
Cowen's board of directors.

LaBranche's bylaws provide that the number of
directors shall be not less than one director and will be
fixed by the Board from time to time without the need
for stockholder approval.
The LaBranche board is divided into three classes. Each
class must be as nearly equal in number as possible.
There are currently five positions authorized by the
board of directors and five directors serving on
LaBranche's board of directors.

Election of Directors Cowen's bylaws provide that directors are elected by
majority of shares present in person or by proxy and
entitled to vote and, to the extent so authorized, by the
holders of preferred stock in accordance with the terms
of any applicable certificate of designations.
Pursuant to Cowen's bylaws, each director holds office
until the next annual meeting of stockholders and until
his or her successor is

LaBranche's bylaws provide that the vote of the holders
of a majority of the shares of the LaBranche's capital
stock having voting power present in person or
represented by proxy at any meeting of stockholders.
Each class of directors serves a staggered three-year
term, and the term of each of the other two classes of
directors expires in one of the next two succeeding
years.
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COWEN LABRANCHE
elected and qualified, subject to such director's death,
resignation or removal.

Removal of Directors Under the Cowen certificate of incorporation, a director
may resign his office at any time, and any director may
be removed from office with or without cause at any
time by the affirmative vote of stockholders holding at
least a majority of the outstanding shares of Cowen
stock entitled to vote in an election of directors, given at
a meeting of stockholders at which directors are elected
or at a special meeting of the stockholders.

Pursuant to the DGCL, unless a certificate of
incorporation otherwise provides, in the case of a
corporation whose board is classified, stockholders may
effect removal of a director only for cause. LaBranche's
certificate of incorporation does not provide otherwise.

Action by Written
Consent

Cowen's amended and restated certificate of
incorporation provides that any action required or
permitted to be taken by Cowen's stockholders may be
effected at a duly called annual or special meeting of
Cowen's stockholders and may not be effected by
consent in writing or electronic transmission by such
stockholders.

LaBranche's certificate of incorporation provides that its
stockholders may not take action by written consent, but
only at an annual or special meeting of stockholders.

Advance Notice
Requirements for
Stockholder
Nominations and
Other Proposals

For business to be properly brought before an annual
meeting by a stockholder, the stockholder must have
given timely notice thereof in writing to the Secretary of
Cowen at Cowen's principal place of business and such
business must be a proper subject for stockholder action
under the DGCL.
To be timely, a stockholder's notice must be delivered to
or mailed and received at the principal executive offices
of Cowen not less than ninety (90) days nor more than
one hundred twenty (120) days prior to the first
anniversary of the preceding year's annual meeting;
provided, however, that in the event that the date of the
annual meeting is changed by more than thirty (30) days
from such anniversary date, notice by the stockholder to
be timely must be delivered to or mailed and received at
the principal executive offices of Cowen no later than
the close of business on the tenth (10) day following the
earlier of (i) the date on which notice of the date of the
meeting was mailed and (ii) the date on which public
disclosure of the meeting date was made.

No comparable provision.
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COWEN LABRANCHE
A stockholder's notice to the Secretary with respect to
business to be brought at an annual meeting shall set
forth (1) the nature of the proposed business with
reasonable particularity, including the exact text of any
proposal to be presented for adoption, and the reasons
for conducting that business at the annual meeting,
(2) with respect to each such stockholder, that
stockholder's name and address (as they appear on the
records of Cowen), business address and telephone
number, residence address and telephone number, and
the number of shares of each class of capital stock of
Cowen beneficially owned by that stockholder, (3) any
material interest of the stockholder in the proposed
business, (4) a description of all arrangements or
understandings between such stockholder and any other
person or persons (including their names) in connection
with the proposal of such business by such stockholder
and (5) a representation that such stockholder intends to
appear in person or by proxy at the annual meeting to
bring such business before the meeting.

Amendments to the
Certificate of
Incorporation

Cowen reserves the right to amend its certificate of
incorporation in any manner permitted by the DGCL.

Any amendment to LaBranche's certificate of
incorporation provisions governing the number,
classification, term, and removal of directors, actions by
written consent of stockholders and the calling of
special meetings of stockholders must be approved by
either (a) a majority of the Continuing Directors(1) (in
addition to the vote otherwise required by the DGCL) or
(b) the affirmative vote of the holders of (i) eighty
percent (80%) of the outstanding voting shares voting as
a single class and (ii) if an Interested Stockholder(2),
either directly or

(1)  A "Continuing Director" is any member of the Board who is unaffiliated with, and not a nominee of, an Interested Stockholder, and any
successor of a Continuing Director who is unaffiliated with, and not a nominee of, an Interested Stockholder and is approved to succeed a
Continuing Director by a majority of Continuing Directors then on the Board.
(2)  An "Interested Stockholder" is any person (other than (i) LaBranche, (ii) any of its subsidiaries, (iii) any stockholder who, pursuant to
Article II of the LaBranche stockholders' agreement, has a power to direct the vote of the stockholders party thereto, (iv) any employee benefit
plan of LaBranche or any entity holding shares of Common Stock for or pursuant to the terms of any such plan, (v) any person who acquires
more than 10% of the outstanding voting shares with the prior approval of the Continuing Directors), who is (A) the beneficial owner of more
than 10% of the voting power of the then outstanding voting shares or (B) an assignee of or has succeeded to the beneficial ownership of any
voting shares which were at any time within the three-year period immediately prior to the date in question beneficially owned by the Interested
Stockholder.
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COWEN LABRANCHE
indirectly, through agreement or any other arrangement,
proposes such amendment, sixty-six and two-thirds
percent (662/3%) of the outstanding voting shares which
are not beneficially owned, directly or indirectly, by
such Interested Stockholder, voting as a single class.

Amendments to
Bylaws

Cowen's bylaws provide that the board of directors of
Cowen shall have the power to make, rescind, alter,
amend and repeal Cowen's bylaws, provided, however,
that the stockholders shall have power to rescind, alter,
amend or repeal any bylaws made by Cowen's board of
directors, and to enact bylaws which if so expressed
shall not be rescinded, altered, amended or repealed by
Cowen's board of directors.

Subject to certain supermajority voting requirements as
described below, LaBranche's bylaws may be altered,
amended, or repealed by a majority of the number of
directors then constituting the board of directors at any
regular meeting of the board of directors without prior
notice, or at any special meeting of the board of
directors if notice of such alteration, amendment, or
repeal be contained in the notice of such special
meeting.
Any amendment of LaBranche's bylaws governing
special meetings of stockholders, the number, election,
term, vacancy, removal of directors or to the
amendment procedure itself is subject to the same
approval requirements for any amendments to certain
provisions of the certificate of incorporation, discussed
above.

Special Meeting of
Stockholders

Cowen's organizational documents provide that special
meetings of the stockholders for any purpose may be
called, and business to be considered at any such
meeting may be proposed, at any time by the Chairman
of the Cowen board of directors, by a majority of the
board of directors at any time in office or by the
President or Chief Executive Officer. Special meetings
shall be held at such place or places within or without
the State of Delaware as shall from time to time be
designated by the Cowen board of directors. At a special
meeting no business shall be transacted and no
corporate action shall be taken other than that stated in
the notice of the meeting.

LaBranche's bylaws provide that special meetings of
LaBranche's stockholders may only be called by (i) the
Chairman of the Board or (ii) the Secretary of
LaBranche within 10 calendar days after receipt of the
written request of a majority of the total number of
directors which LaBranche would have if there were no
vacancies.

Limitation of
Personal Liability of
Directors

Cowen's certificate of incorporation provides that a
director of Cowen shall not be personally liable for
monetary damages for breach of a fiduciary duty except
for liability:
(a) for any breach of the director's duty of loyalty to the
Corporation or its stockholders;

LaBranche's certificate of incorporation provides that a
director of Cowen shall not be personally liable for
monetary damages for breach of a fiduciary duty except
for liability in the same circumstances as provided in
Cowen's certificate of incorporation.

138

Edgar Filing: LABRANCHE & CO INC - Form DEFM14A

172



Table of Contents

COWEN LABRANCHE

(b) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation
of law;
(c) under Section 174 of the DGCL; or
(d) for any transaction from which the director derived
an improper personal benefit.

Indemnification of
Directors and
Officers

Cowen's bylaws require Cowen to indemnify each
director and officer, including former directors or
officers, and any employee of Cowen, who shall serve
as an officer or director of any corporation or other form
of business entity at the request of Cowen, to the full
extent permitted by the DGCL.
Cowen's bylaws provide that Cowen must indemnify, to
the full extent permitted by the DGCL, any person who
was or is a party or is threatened to be made a party to
any threatened, pending or completed action (other than
an action by or in the right of the Corporation) by
reason of the fact that he or she is or was a director or
officer of Cowen, or is or was serving at the request of
Cowen as a director, officer, employee or agent of
another enterprise.
Cowen's bylaws provide that Cowen must indemnify, to
the full extent permitted by the DGCL, any person who
was or is a party or is threatened to be made a party to
any threatened, pending or completed action by or in the
right of Cowen by reason of the fact that he or she is or
was a director or officer of Cowen, or is or was serving
at the request of Cowen as a director, officer, employee
or agent of another enterprise.

LaBranche's bylaws require LaBranche to indemnify
any director or officer of LaBranche, and may
indemnify any other person, who was or is a party or is
threatened to be made a party to any threatened,
pending, or completed action (other than an action by or
in the right of LaBranche) by reason of the fact that the
person is or was a director, officer, employee, or agent
of LaBranche, or is or was serving at the request of
LaBranche as a director, officer, employee, or agent of
another enterprise.
LaBranche's bylaws require LaBranche to indemnify
any director or officer, and may indemnify any other
person, who was or is a party or is threatened to be
made a party to any threatened, pending, or completed
action by or in the right of LaBranche to procure a
judgment in its favor by reason of the fact that the
person is or was a director, officer, employee, or agent
of LaBranche, or is or was serving at the request of
LaBranche as a director, officer, employee, or agent of
another enterprise.
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 NO APPRAISAL RIGHTS

        Appraisal rights are statutory rights that, if applicable under law, enable stockholders to dissent from an extraordinary transaction, such as a
significant business combination, and to demand that the corporation pay the fair value for their shares as determined by a court in a judicial
proceeding instead of receiving the consideration offered to stockholders in connection with the extraordinary transaction. Appraisal rights are
not available in all circumstances, and exceptions to these rights are provided under the DGCL.

        Section 262 of the DGCL provides that stockholders have the right, in some circumstances, to dissent from corporate action and to instead
demand payment of the fair value of their shares. Stockholders do not have appraisal rights with respect to shares of any class or series of stock
if such shares of stock, or depositary receipts in respect thereof, are either (i) listed on a national securities exchange or (ii) held of record by
more than 2,000 holders, unless the stockholders receive in exchange for their shares anything other than shares of stock of the surviving or
resulting corporation (or depositary receipts in respect thereof) or of any other corporation that is publicly listed or held by more than 2,000
holders of record, cash in lieu of fractional shares or fractional depositary receipts described above or any combination of the foregoing.

        Therefore, because LaBranche common stock is listed on the New York Stock Exchange and holders of LaBranche's common stock will
receive shares of Cowen Class A common stock as a result of the merger, holders of LaBranche common stock will not be entitled to dissenters'
appraisal rights in the transactions with respect to their shares of LaBranche common stock.

        Since Cowen is not a party to the merger, holders of Cowen Class A common stock are also not entitled to dissenters' appraisal rights in
connection with the merger under Delaware law.

 LEGAL MATTERS

        The validity of the shares of Cowen Class A common stock to be issued pursuant to the merger will be passed upon by Willkie Farr &
Gallagher LLP. The material U.S. federal income tax consequences relating to the merger will be passed upon for Cowen by Willkie Farr &
Gallagher LLP and for LaBranche by Weil Gotshal & Manges LLP.

 EXPERTS

Cowen

        The financial statements and management's assessment of the effectiveness of internal control over financial reporting (which is included in
Management's Report on Internal Control over Financial Reporting) incorporated in this joint proxy statement/prospectus by reference to the
Annual Report on Form 10-K for the year ended December 31, 2010 have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

LaBranche

        The consolidated financial statements of LaBranche as of December 31, 2010 and 2009, and for each of the three years in the period ended
December 31, 2010, appearing in LaBranche's Annual Report on Form 10-K for the year ended December 31, 2010, and the effectiveness of
LaBranche's internal control over financial reporting as of December 31, 2010, have been audited by Rothstein, Kass & Company, P.C.,
independent registered public accounting firm, as set forth in its reports thereon, included therein, and incorporated herein by reference. Such
consolidated financial statements are incorporated herein by reference in reliance upon such reports given on the authority of such firm as
experts in accounting and auditing.
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 STOCKHOLDER PROPOSALS

Cowen

        Cowen will hold a regular annual meeting in 2011 regardless of whether the merger is completed.

        In order for a stockholder proposal, including a director nomination, to be considered for inclusion in Cowen's proxy statement for its 2011
annual meeting of stockholders, the written proposal must have been received at Cowen's principal executive offices on or before December 31,
2010. Such a proposal should have been addressed to Cowen Group, Inc., Attention: Corporate Secretary, 599 Lexington Avenue, New York,
New York, 10022. Such a proposal must comply with SEC regulations regarding the inclusion of stockholder proposals in company-sponsored
proxy materials.

        In accordance with Cowen's bylaws, a Cowen stockholder who wishes to present a proposal for consideration at Cowen's 2011 annual
meeting must deliver a notice of the matter the Cowen stockholder wishes to present to Cowen's principal executive offices in New York, New
York, at the address identified in the preceding paragraph, not less than 90 nor more than 120 days prior to the first anniversary of the date of
Cowen's 2010 annual meeting. Accordingly, any notice given by or on behalf of a Cowen stockholder pursuant to these provisions of Cowen's
bylaws (and not pursuant to Rule 14a-8 of the SEC) must be received no earlier than February 7, 2011, and no later than March 9, 2011. The
notice should include (i) a brief description of the business desired to be brought before Cowen's 2011 annual meeting and the reasons for
conducting such business at the annual meeting, (ii) the name and record address of the stockholder, (iii) the class or series and number of shares
of capital stock of Cowen beneficially owned or owned of record by the stockholder, (iv) a description of all arrangements or understandings
between the stockholder and any other person or persons (including their names) in connection with the proposal and any material interest of the
stockholder in such business and (v) a representation that the stockholder intends to appear in person or by proxy at Cowen's 2011 annual
meeting to bring such business before the meeting.

LaBranche

        It is not expected that LaBranche will hold an annual meeting of stockholders for 2011 unless the merger is not completed. In order to be
considered for inclusion in the proxy statement and form of proxy for the 2011 annual meeting of stockholders, should one be held, stockholder
proposals must have been submitted in writing and received no later than November 30, 2010 in accordance with the requirements of 14a-8 of
the Exchange Act.

        Stockholders desiring to bring business before the 2011 annual meeting of stockholders in a form other than a stockholder proposal in
accordance with the preceding paragraph, must give written notice to LaBranche's Secretary at LaBranche's principal office received no later
than 60 days nor more than 90 days before the date of the meeting.

 HOUSEHOLDING OF JOINT PROXY STATEMENT/PROSPECTUS

        The SEC has adopted rules that permit companies and intermediaries such as brokers to satisfy delivery requirements for proxy statements
and annual reports with respect to two or more stockholders sharing the same address by delivering a single proxy statement or annual report, as
applicable, addressed to those stockholders. As permitted by the Exchange Act, only one copy of this joint proxy statement/prospectus is being
delivered to stockholders residing at the same address, unless stockholders have notified the company whose shares they hold of their desire to
receive multiple copies of the joint proxy statement/prospectus. This process, which is commonly referred to as "householding," potentially
provides extra convenience for stockholders and cost savings for companies.

        If, at any time, you no longer wish to participate in householding and would prefer to receive a separate joint proxy statement/prospectus, or
if you are receiving multiple copies of this joint proxy
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statement/prospectus and wish to receive only one, please contact the company whose shares you hold at their address identified in the preceding
paragraph. Each of LaBranche and Cowen will promptly deliver, upon oral or written request, a separate copy of this joint proxy
statement/prospectus to any stockholder residing at an address to which only one copy was mailed. Requests for additional copies should be
directed to: Cowen Group, Inc., Attention: Investor Relations, 599 Lexington Avenue, New York, New York, 10022, (646) 562-1888 or to
LaBranche & Co Inc., Attention: Investor Relations, 33 Whitehall Street, New York, New York 10004 (212) 425-1144.

 OTHER MATTERS

Other Matters Presented at the Special Meetings

        As of the date of this joint proxy statement/prospectus, neither the Cowen board of directors nor the LaBranche board of directors knows of
any other matters that may be presented for consideration at either the Cowen special meeting or the LaBranche special meeting. If any other
business does properly come before either the Cowen special meeting or the LaBranche special meeting or any adjournment or postponement
thereof the persons named as proxies on the enclosed proxy cards of LaBranche and Cowen will vote as they deem in the best interests of
LaBranche and Cowen, as applicable.
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 WHERE YOU CAN FIND MORE INFORMATION

        LaBranche and Cowen each file annual, quarterly and current reports, proxy statements and other information with the SEC under the
Exchange Act. You may read and copy any of this information at the SEC's Public Reference Room at 100 F Street, N.E., Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for further information on the Public Reference Room. The SEC also maintains an Internet
website that contains reports, proxy and information statements, and other information regarding issuers, including LaBranche and Cowen, who
file electronically with the SEC. The address of that site is www.sec.gov.

        Investors may also consult LaBranche's or Cowen's website for more information about LaBranche or Cowen, respectively. LaBranche's
website is www.labranche.com. Cowen's website is www.cowen.com. Information included on these websites is not incorporated by reference
into this joint proxy statement/prospectus.

        Cowen has filed with the SEC a registration statement of which this joint proxy statement/prospectus forms a part. The registration
statement registers the shares of Cowen Class A common stock to be issued to LaBranche stockholders pursuant to the merger. The registration
statement, including the attached exhibits, contains additional relevant information about Cowen and Cowen Class A common stock. The rules
and regulations of the SEC allow LaBranche and Cowen to omit certain information included in the registration statement from this joint proxy
statement/prospectus.

        In addition, the SEC allows LaBranche and Cowen to disclose important information to you by referring you to other documents filed
separately with the SEC. This information is considered to be a part of this joint proxy statement/prospectus.

        This joint proxy statement/prospectus incorporates by reference the documents listed below that Cowen has previously filed with the SEC
(other than information furnished pursuant to Item 2.01 or Item 7.01 of a Current Report on Form 8-K). These documents contain important
information about Cowen, its financial condition or other matters.

�
Annual Report on Form 10-K for the fiscal year ended December 31, 2010 filed March 14, 2011, as amended by the
Form 10-K/A filed May 2, 2011.

�
Proxy Statement on Schedule 14A filed April 30, 2010.

�
Current Reports on Form 8-K or 8-K/A, filed January 5, 2011, February 11, 2011, February 17, 2011, March 4, 2011,
April 11, 2011 and May 2, 2011.

�
The description of the Cowen Class A common stock contained in Cowen's registration statement on Form S-4 filed with the
SEC under Section 12 of the Exchange Act on July 10, 2009, including any subsequently filed amendments and reports
updating such description.

        In addition, Cowen incorporates by reference any future filings it makes with the SEC under Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of this joint proxy statement/prospectus and prior to the date of the Cowen special meeting (other than information
furnished pursuant to Item 2.02 or Item 7.01 of any Current Report on Form 8-K, unless expressly stated otherwise therein). Such documents are
considered to be a part of this joint proxy statement/prospectus, effective as of the date such documents are filed.

        You can obtain any of these documents from the SEC, through the SEC's website at the address described above, or Cowen will provide
you with copies of these documents, without charge, upon written or oral request to:

Cowen Group, Inc.
599 Lexington Avenue, 20th Floor
New York, NY 10022
(212) 845-7900
Attn: Investor Relations
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        This joint proxy statement/prospectus incorporates by reference the documents listed below that LaBranche has previously filed with the
SEC (other than information furnished pursuant to Item 2.01 or Item 7.01 of a Current Report on Form 8-K). These documents contain important
information about LaBranche, its financial condition or other matters.

�
Annual Report on Form 10-K for the fiscal year ended December 31, 2010 filed March 16, 2011, as amended by the
Form 10-K/A filed April 29, 2011.

�
Proxy Statement on Schedule 14A filed April 8, 2010.

�
Current Reports on Form 8-K or 8-K/A, filed February 17, 2011 and February 18, 2011.

        In addition, LaBranche incorporates by reference any future filings it makes with the SEC under Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of this joint proxy statement/prospectus and prior to the date of the Cowen special meeting (other than information
furnished pursuant to Item 2.02 or Item 7.01 of any Current Report on Form 8-K, unless expressly stated otherwise therein). Such documents are
considered to be a part of this joint proxy statement/prospectus, effective as of the date such documents are filed.

        You can obtain any of these documents from the SEC, through the SEC's website at the address described above, or LaBranche will provide
you with copies of these documents, without charge, upon written or oral request to:

LaBranche & Co Inc.
33 Whitehall Street
New York, NY 10004
(212) 425-1144
Attn: Investor Relations

        In the event of conflicting information in this joint proxy statement/prospectus in comparison to any document incorporated by reference
into this joint proxy statement/prospectus, or among documents incorporated by reference, the information in the latest filed document controls.

        You should rely only on the information contained or incorporated by reference into this joint proxy statement/prospectus. No one has been
authorized to provide you with information that is different from that contained in, or incorporated by reference into, this joint proxy
statement/prospectus. This joint proxy statement/prospectus is dated May 4, 2011. You should not assume that the information contained in this
joint proxy statement/prospectus is accurate as of any date other than that date. You should not assume that the information incorporated by
reference into this joint proxy statement/prospectus is accurate as of any date other than the date of such incorporated document. Neither our
mailing of this joint proxy statement/prospectus to Cowen stockholders or LaBranche stockholders nor the issuance by Cowen of shares of
common stock pursuant to the merger will create any implication to the contrary.

        This document contains a description of the representations and warranties that each of LaBranche and Cowen made to the other in the
merger agreement. Representations and warranties made by LaBranche, Cowen and other applicable parties are also set forth in contracts and
other documents (including the merger agreement) that are attached or filed as exhibits to this document or are incorporated by reference into
this document. These materials are included or incorporated by reference only to provide you with information regarding the terms and
conditions of the agreements, and not to provide any other factual information regarding LaBranche, Cowen or their businesses. Accordingly,
the representations and warranties and other provisions of the merger agreement should not be read alone, but instead should be read only in
conjunction with the other information provided elsewhere in this document or incorporated by reference into this document.
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 ANNEX A

AGREEMENT AND PLAN OF MERGER

among

COWEN GROUP, INC.,

LOUISIANA MERGER SUB, INC.

and

LABRANCHE & CO INC.

Dated as of February 16, 2011
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