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1251 Avenue of the Americas
New York, New York 10020

(212) 356-0500

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON WEDNESDAY, MAY 5, 2010

AT 9:00 AM., EDT

To our stockholders:

          You are cordially invited to attend the 2010 Annual Meeting of Stockholders (the �Meeting�) of Rodman & Renshaw Capital Group, Inc., a
Delaware corporation (the �Company�), which will be held on Wednesday, May 5, 2010 at 9:00 AM eastern daylight savings time at our corporate
headquarters located at 1251 Avenue of the Americas, New York, New York 10020, 20th Floor, to consider and act upon the following matters,
all as more fully described in the accompanying Proxy Statement:

1. To elect a board of directors to serve until the next annual meeting of the Company�s stockholders or until their respective successors have
been duly elected and qualified;

2. To approve the Company�s 2010 Stock Award and Incentive Plan;

3. To ratify the appointment of KPMG LLP as the Company�s independent auditors for the 2010 fiscal year; and

4. To transact such other business as may properly come before the meeting or any adjournment thereof.
          Stockholders of record of the Company�s Common Stock at the close of business on March 10, 2010, the record date set by the Board of
Directors, are entitled to notice of, and to vote at, the Meeting and at any adjournment or postponements thereof.

          THOSE WHO CANNOT ATTEND ARE URGED TO SIGN, DATE, AND OTHERWISE COMPLETE THE ENCLOSED PROXY
AND RETURN IT PROMPTLY IN THE ENCLOSED ENVELOPE. ANY STOCKHOLDER GIVING A PROXY HAS THE RIGHT TO
REVOKE IT ANY TIME BEFORE IT IS VOTED.

By Order of the Board of Directors,

Gregory R. Dow, Secretary
New York, New York
March 23, 2010

Important notice regarding Internet availability of proxy materials for the 2010 Annual Meeting to be held on May 5, 2010

The proxy materials for the Annual Meeting, including the 2009 Annual Report and Proxy Statement, are available online at
http://www.rodm.com
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PROXY STATEMENT

          This proxy statement contains information related to the 2010 Annual Meeting of Stockholders (�Meeting�) of Rodman & Renshaw Capital
Group, Inc., a Delaware corporation (�we�, �us�, �our�, �Rodman� or the �Company�), to be held at our corporate headquarters located at 1251 Avenue of
the Americas, New York, New York 10020, 20th Floor, on Wednesday, May 5, 2010 at 9:00 AM, EDT, and at any postponements or
adjournments thereof. The approximate date of mailing for this proxy statement, proxy card and a copy of our annual report on Form 10-K for
the year ended December 31, 2009 is March 26, 2010.

SOLICITATION AND REVOCATION OF PROXIES

          A form of proxy is being furnished herewith by the Company to each stockholder and, in each case, is solicited on behalf of the Board of
Directors of the Company (the �Board�) for use at the Meeting. Stockholders are requested to complete, date and sign the accompanying proxy and
return it promptly to the Company. Your execution of the enclosed proxy will not affect your right as a stockholder to attend the Meeting and to
vote in person. Any stockholder giving a proxy has the right to revoke it at anytime by either (i) a later-dated proxy, (ii) a written revocation sent
to and received by the Secretary of the Company prior to the Meeting or (iii) attendance at the Meeting and voting in person.

          The entire cost of soliciting these proxies will be borne by the Company. The Company may pay persons holding shares in their names or
the names of their nominees for the benefit of others, such as brokerage firms, banks, depositories, and other fiduciaries, for costs incurred in
forwarding soliciting materials to their principals. Members of the management of the Company may also solicit some stockholders in person, or
by telephone, e-mail or fax, following solicitation by this Proxy Statement, but will not be separately compensated for such solicitation services.

          If your shares are registered directly in your name with Corporate Stock Transfer, Inc., our transfer agent, you are considered a
stockholder of record. As a stockholder of record at the close of business on March 10, 2010 (the �Record Date�), you can vote in person at the
Meeting or you can provide a proxy to be voted at the Meeting by signing and returning the enclosed proxy card. If you submit a proxy card, we
will vote your shares as you direct. If you submit a proxy card without giving specific voting instructions, those shares will be voted as
recommended by the Board. If your shares are held in a stock brokerage account or other nominee, you are considered the beneficial owner of
those shares, and your shares are held in �street name.� If you hold your shares in �street name,� you will receive instructions from your broker or
other nominee describing how to vote your shares. If you do not instruct your broker or nominee how to vote such shares, they may vote your
shares as they decide as to each matter for which they have discretionary authority under the rules of the New York Stock Exchange.

* * * * * * * * *

STOCKHOLDER�S VOTING RIGHTS

          Only holders of record of the Company�s Common Stock, $0.001 par value (�Common Stock�), at the close of business on the Record Date
will be entitled to notice of, and to vote at, the Meeting or at any adjournment or postponements thereof. On the Record Date there were
35,349,445 shares of Common Stock outstanding with one vote per share.

          Our bylaws provide that the holders of a majority of the shares of our Common Stock issued and outstanding and entitled to vote at the
Meeting, present in person or represented by proxy, will constitute a quorum for the transaction of business at the Meeting. Abstentions and
�broker non-votes� will be counted as present for the purpose of determining the presence of a quorum. With respect to the election of directors,
�withheld� votes and �broker non-votes� will be deemed not to have been cast and will have no legal effect in the election of directors. With respect
to the other matters described herein, abstentions will have the same effect as a vote against such proposals, but broker non-votes will have no
legal effect on the proposals.
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          With respect to the election of directors, assuming a quorum is present, the affirmative vote of a plurality of the votes cast by the holders
of the Company�s common stock present in person or represented by proxy is required to elect each nominee. Election by a plurality means that
the director nominee with the most votes for a particular Board seat is elected for that seat.

          With respect to the proposals to approve the 2010 Stock Award and Incentive Plan (the �2010 Plan�) and to ratify KPMG LLP as the
Company�s independent auditors for fiscal year ended December 31, 2010, or any other non-election matter that may come before the meeting,
assuming a quorum is present, the affirmative vote of holders of a majority of the shares present in person or represented by proxy at the
Meeting and entitled to vote on the matter is required to approve the proposal. As discussed above, for purposes of the vote on any such
proposal, abstentions are tantamount to a �no� vote and �broker non-votes� will not be counted and therefore will have no impact on the outcome.

          We have retained our transfer agent, Corporate Stock Transfer, Inc., as independent inspector of election to receive and tabulate the votes.
Our transfer agent will also certify the results and perform any other acts required by the Delaware General Corporation Law.

* * * * * * * * *

MANAGEMENT

          Set forth below is information concerning our directors and senior executive officers, as of March 15, 2010.

Name Age Position

Wesley K. Clark 65 Chairman and Director
Michael
Vasinkevich

42 Vice Chairman and Director

Edward Rubin 42 Chief Executive Officer (Principal Executive Officer), President and
Director

John J. Borer III 52 Senior Managing Director, Head of Investment Banking and Director
David Horin 41 Chief Financial Officer (Principal Accounting Officer)
Winston Churchill 69 Director
Richard M. Cohen 59 Director
Peter F. Drake 56 Director
Sam Dryden 60 Director
Mark L. Friedman 62 Director
Marvin I. Haas 67 Director

          Executive officers are appointed by, and serve at the pleasure of, the Board of Directors. A brief biography of each director and executive
officer follows:

          Wesley K. Clark. General Clark was appointed Chairman on July 10, 2007 and became a director on July 22, 2007. He was appointed
chairman of Rodman & Renshaw Holding LLC (�Holding�), our predecessor, in January 2006. In addition to being an educator, writer and
commentator, General Clark is chairman and chief executive officer of Wesley K. Clark & Associates, a strategic advisory firm he founded in
March 2003. From June 2000 through March 2003, General Clark was a managing director at Stephens, Inc., an investment banking firm based
in Arkansas. From June 1966 through June 2000, General Clark served in the U.S. Army where he held numerous staff and command positions
and rose to the rank of 4-star general. He served as NATO Supreme Allied Commander and Commander in Chief of the U.S.-European
Command from July 1997 through May 2000. In August 2000, General Clark was awarded the Presidential Medal of Freedom, the United States�
highest civilian honor. General Clark graduated from the United States Military Academy at West Point in 1966. He received a Masters in
Philosophy, Politics and Economics from Oxford University where he was a Rhodes Scholar from 1966 to 1968. General Clark serves on the
board of directors of AMG Advanced Metallurgical Group N.V., a global producer of specialty metals and metallurgical vacuum furnace
systems, Bankers Petroleum Ltd., a Canadian-based oil and gas exploration and production company, Juhl Energy, Inc., a wind energy provider
and Prysmian S.r.L.a
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provider of high-technology cables and systems for energy and telecommunication. He is a former director of Adams Aircraft Industries, Inc.,
Argyle Security, Inc., CVR Energy, Inc., Nutracea Inc. and Summit Global Logistics, Inc.

          Michael Vasinkevich. Mr. Vasinkevich was appointed Vice Chairman on July 10, 2007 and became a director on July 22, 2007. He was
appointed vice chairman of Holding in May 2007. He joined us in July 2002 as senior managing director and was appointed a director of
Rodman & Renshaw, LLC (�R&R�), our registered broker-dealer in 2006 and a director of Holding in 2004. From August 1999 through May
2002, Mr. Vasinkevich was a managing director at Ladenburg Thalmann & Co. Inc., and for the last 11 months of his tenure there he was
president of capital markets. From November 1998 through July 1999 he was the founder and managing director of Tandem Venture Partners,
Ltd., a specialized financial advisory firm focusing on growth companies in the United States and Asia. From June 1997 to November 1998, he
was the managing director of the structured finance group at Jesup & Lamont Securities Corp.

          Edward Rubin. Mr. Rubin was appointed Chief Executive Officer on February 9, 2009, and became President and a director on July 10,
2007. He was appointed president of Holding in May 2007. He originally joined Holding in June 2002 as a senior managing director. He served
as President of R&R from September 2006, as a director of R&R since 2006 and as a director of Holding since 2004. From August 1999 through
May 2002, Mr. Rubin was a director, corporate finance with Ladenburg Thalmann & Co. Inc. From November 1998 through July 1999, he was
the founder and executive vice president of Tandem Venture Partners, Ltd., a specialized financial advisory firm focusing on growth companies
in the United States and Asia. From July 1998 to November 1998, he was a vice president in the structured finance group at Jesup & Lamont
Securities Corp. From November 1995 through December 1997, Mr. Rubin was assistant general counsel for NCH Capital, an investment fund
specializing in investments in Eastern Europe and the former Soviet Union. From September 1993 through November 1995, Mr. Rubin was an
associate in two law firms in New York, Friedman & Kaplan and Coudert Brothers. Mr. Rubin received his B.A. in political science from
Bernard M. Baruch College in 1989 and his J.D. from New York University School of Law in 1993.

          John J. Borer III. Mr. Borer became a director on July 22, 2007 and a Senior Managing Director and Co-Head of Investment Banking in
September 2007. Since July 2008, he has been Head of Investment Banking. Mr. Borer was our Chief Executive Officer from July 10, 2007
through September 4, 2007. Mr. Borer was appointed chief executive officer of Holding in May 2007. He also served as a director of Holding
since April 2004 and a director of R&R since 2002. From 1998 through 2006 he was a senior managing director and the president of R&R. From
1991 through 1998, Mr. Borer was a managing director and head of investment banking at the broker-dealer affiliate of the original Rodman &
Renshaw firm. From 1984 through 1991, Mr. Borer was senior vice president and investment manager in the new business development office
of Security Pacific Business Credit Inc. From 1979 through 1984, he served as a vice president and business development officer with Barclays
American Business Credit in its Los Angeles office. Mr. Borer received his B.S. in Agricultural Economics from the University of California at
Davis in 1978 and his J.D. from Loyola Law School in Los Angeles in 1984.

          David Horin. Mr. Horin became our Chief Financial Officer on March 17, 2008. From 2003 through March 2008, Mr. Horin was the
Managing Director of Accounting Policy and Financial Reporting at Jefferies & Company, Inc., the principal operating subsidiary of Jefferies
Group, Inc. Prior to his employment at Jefferies & Company, from 2000 to 2003, Mr. Horin was a Senior Manager in KPMG�s Department of
Professional Practice in New York, where he advised firm members and clients on technical accounting and risk management matters for a
variety of public, international and early growth stage entities. Mr. Horin has a Bachelor of Science degree in Accounting from Baruch College
at the City University of New York. Mr. Horin is also a Certified Public Accountant.

          Winston Churchill. Mr. Churchill became a director on October 16, 2007. He has served as the chairman of the board of Cyalume
Technologies Holdings Inc. (OTCBB:CYLU), successor by change of name to Vector Intersect Security Acquisition Corp., since May 31, 2006.
Since 1996, Mr. Churchill has been the managing general partner of SCP Partners, which manages several private equity and venture capital
funds. From 1993 to the present he has been the chairman of CIP Capital Management, Inc., which manages a �small business investment
company,� as defined by the National Association of Small Business Investment Companies. He is currently a director of Innovative Solutions
and Support, a company engaged in the design, manufacture, and sale of flight information
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computers, flat panel displays, and monitoring systems; Amkor Technology, Inc., a subcontractor of semiconductor packaging and test services;
Griffin Land & Nurseries, a real estate and landscape nursery business; and a number of private portfolio companies. Mr. Churchill received a
B.S. in Physics, summa cum laude, from Fordham University in 1962, an M.A. in Economics from Oxford University, where he was a Rhodes
Scholar, in 1964, and a J.D. from Yale Law School in 1967. He is a trustee of Immaculata University.

          Richard M. Cohen. Mr. Cohen became a director on August 13, 2007. Since 1996, he has been the President of Richard M. Cohen
Consultants, a financial services consulting company that accepts engagements from public and private companies to assist with their corporate
governance and corporate finance needs. Since 2003, Mr. Cohen has served as a director of Dune Energy, Inc., a publicly traded energy
company for which he served as chief financial officer from November 2003 to April 2005. He is also currently serving as corporate secretary of
Dune. Since February 2006, Mr. Cohen has served as a director of Helix Biomedix Inc., and December 2009 he has served as a Director of
Cormedix, Inc. From 1984 through 1992, Mr. Cohen was an investment banker at Henry Ansbacher, Furman Selz, where he specialized in
mergers & acquisitions, public equity offerings, and restructurings. From 1980 through 1983, Mr. Cohen was a vice president of corporate
development at Macmillan, Inc. Mr. Cohen is a certified public accountant (New York State). He received a B.S. from the University of
Pennsylvania (Wharton) in 1973 and an M.B.A. from Stanford University in 1975.

          Peter F. Drake. Dr. Drake became a director on October 16, 2007. Dr. Drake is currently the managing general partner of Mayflower
Partners, a healthcare investment fund. From 1999 to 2002, he served as a managing director in the Equity Research Department of Prudential
Securities, Inc., following Prudential�s acquisition of Vector Securities International, an investment banking firm co-founded by Dr. Drake in
1988. Vector specialized in raising capital for emerging healthcare companies and acted as an advisor in merger and alliance transactions in the
healthcare area. Dr. Drake joined the investment banking firm of Kidder, Peabody & Co. as a biotechnology analyst in 1983, becoming a partner
in 1986. He currently serves on the board of directors of Trustmark Insurance Co., a healthcare insurance provider, Penwest Pharmaceuticals
Co., a publicly traded healthcare company providing drug delivery systems, Cortex Pharmaceuticals, Inc., a publicly traded neuroscience
company, and Sequoia Sciences, a privately held biotechnology company focusing on the development of new antiinfectives. Dr. Drake received
a B.A. in Biology from Bowdoin College in 1976, a Ph.D. in Biochemistry and Neurobiology from Bryn Mawr College in 1980 and a C.B.A.
from the Wharton School of Business at the University of Pennsylvania in 1983.

          Sam Dryden. Mr. Dryden became a director on July 22, 2007. He had been appointed to the board of directors of Holding in March 2007.
Since February 2010, he has served as Director, Agricultural Development of the Bill and Melinda Gates Foundation. He also serves as Senior
Advisory Director of Wolfensohn & Company, a corporate advisory and investment firm. From January 1, 2007 until January 31, 2010, he
served as a managing director of Wolfensohn & Company where he focuses on private equity investments in biofuels and other alternative
energies. He was the chief executive officer of Emergent Genetics, LLC, a life science investment holding company, a position he has held since
April 2004. From January 1997 through June 2006, he served as chairman and chief executive officer of Emergent Genetics, Inc., an
international biotechnology company. He founded and held executive positions with both Agrigenetics Corporation, now part of Dow
AgroSciences, and Big Stone Inc., a private venture-investment and development company, which participated in the founding of over a dozen
life science companies. Mr. Dryden is a member of the Council on Foreign Relations where he serves on its Advisory Committee on Intellectual
Property and American Competitiveness. Mr. Dryden received his B.A. from Emory University in 1973.

          Mark L. Friedman. Mr. Friedman became a director on October 16, 2007. Since 2001, he has served as the managing partner of
Constellation Investment Partners LLC, a Florida based merchant-banking and special investment firm. In 2003, Mr. Friedman co-founded
OnForce, Inc., an online marketplace for onsite technology services. Mr. Friedman was a partner of Shea & Gould, a national law firm, from
1982-1992 and also served as a member of its management committee. He previously served as a director of several public companies, including
Allied Digital Technologies Corp. and Disc Graphics, Inc., where he also served as chairman of the audit committee. Mr. Friedman received his
B.A. in history, magna cum laude, in 1970 and his J.D., cum laude, in 1973 from the University of Pennsylvania. He was elected to the Phi Beta
Kappa Society and was Articles Editor of the University of Pennsylvania Law Review.
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          Marvin I. Haas. Mr. Haas became a director on October 16, 2007. From December 2006 through August 2008, Mr. Haas served as a
member of the board of directors of Universal Power Group, Inc. and as chairman of its compensation committee and as a member of its
corporate governance and nominating committee. From 1993 until its sale to the Sara Lee Corporation in 1999, Mr. Haas served as president and
chief executive officer of Chock Full O�Nuts Corporation. Since his retirement from Chock Full O�Nuts, Mr. Haas has been a private investor.
Mr. Haas received a B.A. from Northeastern University in 1965 and an M.B.A. from its Graduate School of Business in 1967.

Family Relationships

          None of the directors or executive officers is related by blood, marriage or adoption.

* * * * * * * * *

BENEFICIAL STOCK OWNERSHIP BY PRINCIPAL STOCKHOLDERS AND MANAGEMENT

          The following table sets forth information regarding beneficial ownership of our common stock as of March 15, 2010 (except as otherwise
noted) for (i) each stockholder known by us to be the beneficial owner of more than 5% of the outstanding shares of our common stock; (ii) each
of our directors; (iii) each of our named executive officers; and (iv) all of our directors and current executive officers as a group.

          Unless otherwise indicated in the footnotes to this table, based on information furnished by such stockholders, each of the stockholders
named in this table has sole voting and investment power with respect to the shares indicated as beneficially owned.

Common Stock
Beneficially Owned (2)

Name and Address(1) Shares Percent (3)

Directors and Named Executive Officers
Wesley K. Clark 435,980 (4) 1.2%
Michael Vasinkevich � (5) �
John J. Borer III 2,444,083 6.9%
Edward Rubin 12,711,683 (6) 36.0%
David Horin 239,195 (7) *
Sam Dryden 78,284 (8) *
Richard Cohen 46,434 (8) *
Winston Churchill 323,299 (8) *
Mark L. Friedman 126,434 (8) *
Marvin I. Haas 50,434 (8) *
Peter F. Drake 115,534 (8) *
All current officers and directors as a group (11 persons) 16,571,360 (9) 45.7%

5% Stockholders &
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