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% Senior Notes due 20
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underwriters’ overallotment option, if any.
(2) Estimated solely for the purpose of computing the amount of the registration fee pursuant to Rule 457(o) under the Securities Act.
(3) Pursuant to Rule 457(p) under the Securities Act, unused registration fees of $12,235 have already been paid with respect to unsold securities of the
Registrant, including senior notes, that were previously registered pursuant to the Registrant’s Registration Statement on Form S-3 (Reg. No. 333217396) filed on April 20, 2017, and have been carried forward. Of these unused registration fees, $4,242 is offset against the registration fee due for
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The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance
with Section 8(a) of the Securities Act of 1933 or until this Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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PRELIMINARY PROSPECTUS

Subject to completion, dated August 21, 2019

The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold until the registration statement filed
with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities nor does it seek an offer to
buy these securities in these securities nor does it seek an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.
$

JMP Group LLC
% Senior Notes due 20
JMP Group LLC is offering $ aggregate principal amount of its % senior notes due 20 (the “notes”). Interest on the notes will accrue from
,
2019, and will be paid quarterly in arrears on
,
,
and
of each year, commencing on
, 20 . The notes will mature on
, 20 .
We may redeem the notes in whole or in part on or after
, 20 , at our option at a redemption price equal to 100% of their principal amount, plus
accrued and unpaid interest to, but not including, the date of redemption, as described under “Description of Notes—Optional Redemption.” The notes
will be issued in denominations of $25 and in integral multiples thereof.
The notes will be the senior unsecured obligations of JMP Group LLC, will rank equally with all of its existing and future senior unsecured indebtedness
and will be senior to any other indebtedness expressly made subordinate to the notes. The notes will be effectively subordinated to all of our existing and
future secured indebtedness (to the extent of the value of the assets securing such indebtedness) and structurally subordinated to all existing and future
liabilities of our subsidiaries, including trade payables.
Investing in the notes involves risks that are described in the “Risk Factors” section beginning on page 5 of this prospectus and in the documents
incorporated by reference herein.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
We intend to apply to list the notes on the New York Stock Exchange (“NYSE”). The listing application will be subject to approval by the NYSE. We
expect listing of the notes on the NYSE to occur within 30 days after the original issue date. If such a listing is obtained, we have no obligation to
maintain such listing, and we may delist the notes at any time.
Proceeds to
JMP Group LLC
Before Expenses(1)

Price to Public(1)
Underwriting Discount(3)
Per note
$
$
$
Total notes(2)
$
$
$
________________
(1) Plus accrued interest from
, 2019, if the initial settlement occurs after that date.
(2) Assumes no exercise of the underwriters’ overallotment option described below.
(3) We have agreed to reimburse the underwriters for certain expenses in connection with this offering. See “Underwriting (Conflicts of Interest).”

The underwriters may also purchase up to an additional $
aggregate principal amount of notes from JMP Group LLC at the public offering price, less
the underwriting discount, within 30 days from the date of this prospectus, solely to cover overallotments, if any. If the underwriters exercise this option in
full, the total underwriting discount will be $
, and total proceeds to JMP Group LLC, before expenses, will be $
.
The underwriters expect to deliver the notes to purchasers in book-entry only form through the facilities of The Depository Trust Company for the
accounts of its participants, including Euroclear Bank S.A./N.V., as operator of the Euroclear System, and Clearstream Banking, société anonyme, on or
about
, 2019.
Joint Book-Running Managers
Co-Managers
JMP Securities
The date of this prospectus is

, 2019.
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ABOUT THIS PROSPECTUS
You should rely only on the information contained in or incorporated by reference into this prospectus and any free writing prospectus that we
have authorized for use in connection with this offering. We have not, and the underwriters have not, authorized any other person to provide you with
different information. If anyone provides you with different or inconsistent information, you should not rely on it. We are not, and the underwriters are
not, making an offer to sell these securities in any jurisdiction where the offer and sale is not permitted. You should assume that the information appearing
in this prospectus, the documents incorporated by reference herein and any free writing prospectus that we have authorized for use in connection with this
offering is accurate only as of the date of those respective documents. Our business, financial condition, results of operations and prospects may have
changed since those dates. You should read this prospectus, the documents incorporated by reference herein and any free writing prospectus that we have
authorized for use in connection with this offering when making your investment decision. You should also read and consider the information in the
documents we have referred you to in the sections of this prospectus entitled “Incorporation of Certain Information by Reference” and “Where You Can
Find Additional Information.”
As used in this prospectus, except as otherwise provided herein or unless the context otherwise requires:
●

References to “we,” “us,” “our,” and the “Company,” unless the context requires otherwise, are to JMP Group LLC and its consolidated
subsidiaries.

●

References to the “issuer” are to JMP Group LLC, the issuer of the notes.

●

References to the “notes” refer to the

●

References to our 8.00% Senior Notes refer to JMP Group Inc.’s outstanding 8.00% Senior Notes due 2023 and references to our 7.25%
Senior Notes refer to JMP Group Inc.’s outstanding 7.25% Senior Notes due 2027 (together with the 8.00% Senior Notes, the “Senior Notes”)
described under “Description of Certain Indebtedness.”

% senior notes due 20 offered hereby.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus and the documents incorporated by reference into this prospectus contain forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). Such statements include, without limitation, statements regarding our expectations, hopes or intentions regarding the future. These
forward looking statements can often be identified by their use of words such as “expect,” “believe,” “anticipate,” “outlook,” “could,” “target,” “project,”
“intend,” “plan,” “seek,” “estimate,” “should,” “may” and “assume,” as well as variations of such words and similar expressions referring to the future.
They also include statements concerning anticipated revenues, income or loss, capital expenditures, dividends, capital structure or other financial terms.
For a non-exhaustive list of factors that could cause future results to differ materially from those expressed or implied by forward-looking statements or
from historical results, please refer to the “Special Note Regarding Forward-Looking Statements” in our Annual Report on Form 10-K for the year ended
December 31, 2018.
Forward-looking statements involve certain risks and uncertainties, many of which are beyond our control. If any of those risks and uncertainties
materialize, actual results could differ materially from those discussed in any such forward-looking statement. Additional factors that could cause actual
results to differ materially from those discussed in forward-looking statements are those discussed under the heading “Risk Factors” in this prospectus and
in other sections of our Annual Report on Form 10-K for the year ended December 31, 2018, and elsewhere in the documents incorporated by reference
into this prospectus. See “Where You Can Find Additional Information” and “Incorporation of Certain Information by Reference” for information about
how to obtain copies of those documents.
All forward-looking statements in this prospectus and the documents incorporated by reference into this prospectus are made only as of the date
of the document in which they are contained, based on information available to us as of the date of that document, and we caution you not to place undue
reliance on forward-looking statements in light of the risks and uncertainties associated with them. Except as required by law, we undertake no obligation
to update any forward-looking statements, whether as a result of new information, future events or otherwise.
ii
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SUMMARY
This summary highlights selected information appearing elsewhere in, or incorporated by reference into, this prospectus. This summary is
not complete and does not contain all of the information that you should consider before investing in the notes. You should carefully read the entire
prospectus, including the section entitled “Risk Factors,” along with the financial data and related notes and the other documents that we
incorporate by reference into this prospectus.
About JMP Group LLC
JMP Group LLC, together with its subsidiaries, is a diversified capital markets firm. We provide investment banking, sales and trading, and
equity research services to corporate and institutional clients as well as alternative asset management products and services to institutional investors
and high-net-worth individuals. In addition, we manage and invest in corporate credit instruments through collateralized loan obligations and direct
investments, and we serve as the investment advisor to a business development company under the Investment Company Act of 1940.
We currently operate from our headquarters in San Francisco and from additional offices in New York, Boston, Chicago, West Palm Beach and
the Minneapolis area. Our focus on four target industries—technology, healthcare, financial services and real estate—and on four revenue-producing
business lines—investment banking, sales and trading, equity research and asset management—has created a diversified business model, especially
when compared to that of our more specialized competitors. Over the years, we have been able to balance fluctuating revenue streams from our
investment banking activities, asset management incentive fees and principal investments with more stable revenue streams from our sales and trading
activities and asset management base fees. In addition, our target industries have historically performed, in certain respects, counter-cyclically to one
another, enabling us to generate revenues in various economic and capital markets environments.
We provide our corporate clients with a wide variety of services, including strategic financial advice and capital raising solutions, sales and
trading support, and equity research coverage. We provide institutional investors with capital markets intelligence and investment recommendations
about individual equities that are not widely followed. We believe that our concentration on small and middle-market companies, as well as our broad
range of product offerings, positions us as a leader in what has traditionally been an underserved, though high-growth, market.
We conduct our investment banking and institutional brokerage business through JMP Securities LLC (“JMP Securities”); our asset
management business through Harvest Capital Strategies LLC (“HCS”), JMP Asset Management LLC (“JMPAM”) and HCAP Advisors LLC (“HCAP
Advisors”); and certain principal investments through JMP Investment Holdings LLC (“JMP Investment Holdings”), JMP Capital LLC (“JMP
Capital”) and other subsidiaries.
Corporate Information
JMP Group Inc. was incorporated in Delaware in January 2000, and JMP Group LLC was formed in Delaware in August 2014. JMP Group Inc.
completed its initial public offering in May 2007 and a reorganization transaction in January 2015, pursuant to which JMP Group Inc. became a
wholly owned subsidiary of JMP Group LLC (the “Reorganization Transaction”). As a result of the Reorganization Transaction, JMP Group LLC
became the successor issuer to JMP Group Inc. pursuant to Rule 12g-3(a) under the Exchange Act. References to JMP Group LLC in this prospectus or
the documents incorporated by reference herein that include any period before the effectiveness of the Reorganization Transaction shall be deemed to
refer to JMP Group Inc.
On January 31, 2019, JMP Group LLC filed an election with the U.S. Internal Revenue Service (the “IRS”) to be treated as C corporation for
tax purposes, rather than a partnership, going forward. The election was approved and became retroactively effective as of January 1, 2019.
Our headquarters are located at 600 Montgomery Street, Suite 1100, San Francisco, California 94111, and our telephone number is (415) 8358900. Our website address is www.jmpg.com. Information contained on, or that can be accessed through, our website is not incorporated by reference
into this prospectus, and you should not consider information on our website to be part of this prospectus.
1
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THE OFFERING
The summary below describes the principal terms of the notes. Some of the terms and conditions described below are subject to important
limitations and exceptions. See “Description of Notes” for a more detailed description of the terms and conditions of the notes. All capitalized terms
not defined herein have the meanings specified in “Description of Notes.” Unless otherwise indicated, the information in this prospectus assumes that
the underwriters do not exercise their overallotment option to purchase additional notes.
Issuer

JMP Group LLC

Notes Offered

$
million aggregate principal amount of % senior notes due 20 ($
million
aggregate principal amount if the underwriters’ overallotment option is exercised in full).

Offering Price

% of the principal amount.

Maturity

The notes will mature on

, 20 , unless redeemed prior to maturity.

Interest Rate and Payment Dates

Interest of
arrears on

Ranking

The notes will be the senior unsecured obligations of JMP Group LLC, will rank equally in right
of payment with all of its existing and future senior unsecured indebtedness, including its
guarantees of JMP Group Inc.’s 8.00% Senior Notes and 7.25% Senior Notes, and will be senior to
any other indebtedness expressly made subordinate to the notes. The notes will be effectively
subordinated in right of payment to all of the existing and future secured obligations of JMP
Group LLC to the extent of the value of the assets securing such indebtedness.

% per annum on the principal amount of the notes will be payable quarterly in
,
,
and
of each year, commencing on
, 20 , and at maturity.

The notes will not be guaranteed by any subsidiaries of JMP Group LLC. The notes will be
structurally subordinated to all existing and future indebtedness and liabilities of JMP Group
LLC’s subsidiaries, including the 8.00% Senior Notes and 7.25% Senior Notes issued by JMP
Group Inc. and guaranteed by JMP Group LLC and its wholly owned direct subsidiary, JMP
Investment Holdings, which wholly owns JMP Group Inc.
As of June 30, 2019, we had $101.8 million aggregate principal amount of consolidated
outstanding indebtedness, principally consisting of $36.0 million of JMP Group Inc.’s 8.00%
Senior Notes and $50.0 million of JMP Group Inc.’s 7.25% Senior Notes, $15.0 million of
borrowings under our Credit Agreement and letters of credit outstanding under this facility
supporting office lease obligations of approximately $1.1 million in the aggregate, with
approximately $8.9 million principal amount of additional borrowing availability thereunder. On
July 18, 2019, we redeemed $11.0 million aggregate principal amount of the 8.00% Senior Notes
at a price equal to 100% of their principal amount, plus accrued and unpaid interest to, but not
including, the date of redemption. For further discussion, see “Description of Certain
Indebtedness.”
2
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Optional Redemption

We may redeem the notes, in whole or in part, on or after , 20 , at our option, at any time and
from time to time, prior to maturity at a price equal to 100% of their principal amount, plus
accrued and unpaid interest to, but not including, the date of redemption. See “Description of
Notes—Optional Redemption” for additional details.

Use of Proceeds

We intend to use the net proceeds from this offering to redeem all of the $25.0 million
outstanding principal amount of the 8.00% Senior Notes and the remainder, if any, will be used
for general corporate purposes. For additional information, see “Use of Proceeds.”
This prospectus should not be construed as a notice of redemption for the 8.00% Senior Notes.

Further Issuances

We may create and issue further notes ranking equally and ratably with the notes in all respects,
so that such further notes shall constitute and form a single series with the notes and shall have
the same terms as to status, redemption or otherwise as the notes; provided that such further notes
are fungible for U.S. federal income tax purposes with the notes.

Listing

We intend to apply to list the notes on the NYSE. The listing application will be subject to
approval by the NYSE. We expect listing of the notes on the NYSE to occur within 30 days after
the original issue date. If such a listing is obtained, we have no obligation to maintain such
listing, and we may delist the notes at any time. Currently, there is no public market for the notes.
We have been advised by the underwriters that they presently intend to make a market in the
notes should the notes not be approved for listing, but they are not obligated to do so and may
discontinue market-making with respect to the notes at any time without notice. See
“Underwriting” in this prospectus for more information about possible market-making by the
underwriters.

Form and Denomination

The notes will be issued in fully registered form in denominations of $25 and integral multiples
thereof.

Trustee and Paying Agent

.

Governing Law

The indenture and the notes will be governed by the laws of the State of New York.

Risk Factors

Investment in the notes involves risk. See “Risk Factors” and all other information included in
this prospectus and the documents incorporated by reference herein for a discussion of factors that
should be considered before investing in the notes.
3
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Extended Settlement

It is expected that delivery of the notes will be made against payment therefor on or about
,
2019, which is the
business day following the date of this prospectus (such settlement cycle
being referred to as “T+ ”). Under Rule 15c6-1 under the Exchange Act, trades in the secondary
market generally are required to settle in two business days unless the parties to any such trade
expressly agree otherwise. Accordingly, purchasers who wish to trade the notes on the date of
pricing or the next
succeeding business days will be required to specify an alternative
settlement cycle at the time of any such trade to prevent a failed settlement. Purchasers of the
notes who wish to make such trades should consult their own advisors.

Conflicts of Interest

JMP Securities LLC, our wholly owned subsidiary, is a member of the Financial Industry
Regulatory Authority, Inc. (“FINRA”), and will participate in distributions of the offered
securities. Therefore, a “conflict of interest” exists for JMP Securities LLC within the meaning of
FINRA Rule 5121(f)(5)(B). Additionally, JMP Securities LLC and one or more of its affiliates, as
defined in FINRA Rule 5121, will have a conflict of interest as defined in FINRA Rule 5121(f)(5)
(c)(ii) due to the receipt of more than 5% of the net offering proceeds. Accordingly, this offering
will be conducted pursuant to FINRA Rule 5121. In accordance with that rule, no “qualified
independent underwriter” is required because JMP Securities LLC is not primarily responsible for
managing the offering. To comply with FINRA Rule 5121, client accounts over which JMP
Securities LLC or any affiliate has investment discretion are not permitted to purchase the notes,
either directly or indirectly, without the specific written approval of the accountholder. See
“Underwriting (Conflicts of Interest)—Conflicts of Interest.”
4
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RISK FACTORS
Before you invest in our notes, you should know that making such an investment involves significant risks, including the risks described below.
You should carefully consider the following information about these risks, together with the other information contained in this prospectus and the
information incorporated by reference herein, including risk factors contained in Part I, Item 1A of our Annual Report on Form 10-K for the year ended
December 31, 2018, before purchasing the notes offered pursuant to this prospectus. The risks that we have highlighted here are not the only ones that
we face. For example, additional risks presently unknown to us or that we currently consider immaterial or unlikely to occur could also impair our
operations. If any of the risks actually occurs, our business, financial condition or results of operations could be negatively affected and you could lose
all or part of your investment.
Risks Relating to This Offering
Increased leverage as a result of this offering may harm our financial condition and results of operations.
As of June 30, 2019, we had $101.8 million aggregate principal amount of consolidated outstanding indebtedness, principally consisting of
$36.0 million of JMP Group Inc.’s 8.00% Senior Notes and $50.0 million of JMP Group Inc.’s 7.25% Senior Notes, $15.0 million of borrowings under our
Credit Agreement and letters of credit outstanding under this facility supporting office lease obligations of approximately $1.1 million in the aggregate,
with approximately $8.9 million principal amount of additional borrowing availability thereunder. On July 18, 2019, we redeemed $11.0 million
aggregate principal amount of the 8.00% Senior Notes at a price equal to 100% of their principal amount, plus accrued and unpaid interest to, but not
including, the date of redemption. Our level of indebtedness could have important consequences to you, because:
●

it could affect our ability to satisfy our financial obligations, including those relating to the notes;

●

a substantial portion of our cash flows from operations will have to be dedicated to interest and principal payments and may not be available
for operations, working capital, capital expenditures, expansion, acquisitions or general corporate or other purposes;

●

it may impair our ability to obtain additional financing in the future;

●

it may limit our ability to refinance all or a portion of our indebtedness on or before maturity;

●

it may limit our flexibility in planning for, or reacting to, changes in our business and industry; and

●

it may make us more vulnerable to downturns in our business, our industry or the economy in general.

Our operations may not generate sufficient cash to enable us to service our debt. If we fail to make a payment on the notes, we could be in default
on the notes, and this default could cause us to be in default on our other outstanding indebtedness. Conversely, a default on our other outstanding
indebtedness may cause a default under the notes. See “Description of Certain Indebtedness.” In addition, we may incur additional indebtedness in the
future, and, as a result, the related risks that we now face, including those described above, could intensify. A default, if not waived, could result in
acceleration of the debt outstanding under the related agreement. If that should occur, we may not be able to pay all such debt or to borrow sufficient
funds to refinance it. Even if new financing were then available, it may not be on terms that are acceptable to us. The indenture for the notes will not
restrict our ability to incur additional indebtedness.
5
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The notes will be unsecured and will be effectively subordinated to all of JMP Group LLC’s existing and future secured indebtedness.
The notes will be unsecured and will be effectively subordinated in right of payment to all of JMP Group LLC’s existing or future secured
indebtedness to the extent of the value of the assets securing such indebtedness. We may incur additional secured indebtedness in the future. Upon any
distribution to our creditors in a bankruptcy, liquidation or reorganization or similar proceeding relating to us or our property, the holders of our secured
debt will be entitled to exercise the remedies available to a secured lender under applicable law and pursuant to the instruments governing such debt and
to be paid in full from the assets securing that secured debt before any payment may be made with respect to the notes. In that event, because the notes
will not be secured by any of our assets, it is possible that there will be no assets from which claims of holders of the notes can be satisfied or, if any assets
remain, that the remaining assets will be insufficient to satisfy those claims in full or at all. If the value of such remaining assets is less than the aggregate
outstanding principal amount of the notes and all other debt ranking equally in right of payment with the notes, we may be unable to satisfy our
obligations under the notes. In addition, if we fail to meet our payment or other obligations under any secured debt we have or may incur, the holders of
such secured debt would be entitled to foreclose on our assets securing that secured debt and liquidate those assets. Accordingly, we may not have
sufficient funds to pay amounts due on the notes. As a result, you may lose a portion or the entire value of your investment in the notes.
Claims of noteholders will be effectively subordinated to the claims of JMP Group LLC’s subsidiaries’ creditors and equal in right of payment to the
claims of the holders of the Senior Notes against our guarantee thereof.
The notes are the obligations of JMP Group LLC, but the notes will not be the obligations of any subsidiaries of JMP Group LLC or any other
party, including JMP Group Inc., the issuer of the 8.00% Senior Notes and 7.25% Senior Notes and JMP Investment Holdings, as a guarantor of such
Senior Notes. None of JMP Group LLC’s subsidiaries will guarantee the notes and the notes are not required to be guaranteed by any subsidiary that JMP
Group LLC may acquire or create in the future. JMP Group LLC is a holding company. Substantially all of our operations are conducted through our
subsidiaries, including JMP Group Inc. As a result, our cash flow and our ability to service our debt, including the notes, depend upon the earnings of our
subsidiaries. In addition, we depend on the distribution of earnings, loans or other payments by our subsidiaries to us. Our subsidiaries are separate and
distinct legal entities. Our subsidiaries have no obligation to pay any amounts due on the notes or to provide us with funds to pay our obligations,
whether by dividends, distributions, loans or other payments. In addition, any payment of dividends, distributions, loans or advances by our subsidiaries
to us would be subject to regulatory or contractual restrictions and the ability to meet their own obligations, including JMP Group Inc.’s ability to meet its
payment obligations under the Senior Notes and JMP Investment Holdings meeting its guarantee obligations thereof. See “Description of Certain
Indebtedness” in this prospectus. Payments to us by our subsidiaries also will be contingent upon our subsidiaries’ earnings and business considerations.
Our right to receive any assets of any of our subsidiaries upon their liquidation or reorganization, and, therefore, the right of the holders of the
notes to participate in those assets, will be effectively subordinated to the claims of those subsidiaries’ creditors, including the holders of the 8.00%
Senior Notes and 7.25% Senior Notes and other senior and subordinated debtholders and general trade creditors. Except to the extent we are a creditor
with recognized claims against our subsidiaries, all claims of creditors of our subsidiaries, including the holders of the 8.00% Senior Notes and 7.25%
Senior Notes, will have priority over our equity interests in such subsidiaries (and therefore the claims of our creditors, including holders of the notes) with
respect to the assets of such subsidiaries. Even if we are recognized as a creditor of one or more of our subsidiaries, our claims would still be effectively
subordinated to any security interests in the assets of any such subsidiary and to any indebtedness or other liabilities of any such subsidiary senior to our
claims. Consequently, the notes will be structurally subordinated to all indebtedness and other liabilities of any of our subsidiaries and any subsidiaries
that we may in the future acquire or establish. Our subsidiaries may incur substantial indebtedness in the future, all of which would be structurally senior
to the notes.
Furthermore, we guarantee each series of Senior Notes on a senior unsecured basis. If we are unable to meet our obligations under our guarantee
of the Senior Notes, we may be required to seek new financing, which may not be obtainable on terms that are acceptable to us, or seek other sources of
funding, including asset divestitures. Our inability to meet our obligations under our guarantee of the Senior Notes could also result in a default that, if
not waived, could result in an acceleration of the notes which could further harm our ability to refinance or otherwise fund our obligations under the notes
and our guarantee of the Senior Notes. All claims against our guarantee by the holders of the Senior Notes will rank equally in right of payment with our
other senior unsecured indebtedness, including the notes.
6
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We have made only limited covenants in the indenture governing the notes, and these limited covenants may not protect your investment.
The indenture governing the notes does not:
●

require us to maintain any financial ratios or specific levels of net worth, revenues, income or cash flows and, accordingly, does not protect
holders of the notes in the event that we experience significant adverse changes in our financial condition or results of operations;

●

limit our subsidiaries’ ability to incur indebtedness which would effectively rank senior to the notes;

●

limit our ability to incur secured indebtedness or indebtedness that is equal in right of payment to the notes;

●

restrict our subsidiaries’ ability to issue securities that would be senior to the equity interests of our subsidiaries held by us;

●

restrict our ability to repurchase our securities;

●

restrict our ability to pledge our assets or those of our subsidiaries; or

●

restrict our ability to make investments or to pay dividends or make other payments in respect of our shares representing limited liability
company interests or other securities ranking junior to the notes.

Furthermore, the indenture for the notes contains only limited protections in the event of a change in control and does not require us to
repurchase the notes upon a change of control. We could engage in many types of transactions, such as acquisitions, refinancings or recapitalizations that
could substantially affect our capital structure and the value of the notes. For these reasons, you should not consider the covenants in the indenture or the
repurchase features of the notes as a significant factor in evaluating whether to invest in the notes.
We may redeem the notes before maturity, and you may be unable to reinvest the proceeds at the same or a higher rate of return.
We may redeem all or a portion of the notes at any time on or after
, 20 . The redemption price will equal the principal amount being
redeemed, plus accrued and unpaid interest to, but not including, the redemption date. See “Description of the Notes—Optional Redemption.” If a
redemption does occur, you may be unable to reinvest the money you receive in the redemption at a rate that is equal to or higher than the rate of return
on the notes.
If an active trading market does not develop for the notes, you may be unable to sell your notes or to sell your notes at a price that you deem sufficient.
The notes are a new issue of securities for which there is currently no public market. Although we intend to apply to list the notes on the NYSE,
we cannot assure you that the notes will be approved for listing. The notes have not been approved for listing as of the date of this prospectus. In addition,
we will have no obligation to maintain and may terminate any listing of the notes on the NYSE without the consent of the holders of such notes. We have
been advised by the underwriters that they presently intend to make a market in the notes should the notes not be approved for listing, but they are not
obligated to do so and may discontinue market-making with respect to the notes at any time without notice. If such a market were to develop, on the
NYSE or otherwise, the notes could trade at prices which may be higher or lower than the initial offering price depending on many factors independent of
our creditworthiness, including, among other things:
●

the time remaining to the maturity of the notes;

●

their subordination to the existing and future liabilities of our company and our subsidiaries;
7
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●

the outstanding principal amount of the notes; and

●

the level, direction and volatility of market interest rates generally.

The notes will not be rated and we do not intend to seek a rating for the notes.
We do not intend to have the notes rated by any rating agency. Unrated securities usually trade at a discount to similar rated securities. As a
result, there is a risk that the notes may trade at a price that is lower than they might otherwise trade if rated by a rating agency. It is possible, however, that
one or more rating agencies might independently determine to assign a rating to the notes. In addition, we may elect to issue other securities for which we
may seek to obtain a rating. If any ratings are assigned to the notes in the future or if we issue other securities with a rating, such ratings, if they are lower
than market expectations or are subsequently lowered or withdrawn, could adversely affect the market for or the market value of the notes.
We will have broad discretion to use the proceeds from this offering if we do not redeem the 8.00% Senior Notes.
This offering is not conditioned on the issuance of a redemption notice for the 8.00% Senior Notes and we will have sole discretion on the
amount and timing of any such redemption. If we choose to redeem less than the entire outstanding amount of 8.00% Senior Notes, or choose not to
redeem the 8.00% Senior Notes at all, then we will have broad discretion to allocate the proceeds of this offering for general corporate purposes and we
may not be able to allocate these proceeds for other productive uses or in a manner that will offer a favorable return to investors.
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USE OF PROCEEDS
We estimate that the net proceeds from this offering will be approximately $
after discounts, commissions and expenses related to this
offering. We intend to use the net proceeds from this offering to redeem all of the $25.0 million outstanding principal amount of the 8.00% Senior Notes,
which mature on January 15, 2023. The 8.00% Senior Notes are currently redeemable in whole or in part at any time or from time to time at our option
upon not less than 30 nor more than 60 days’ prior notice at a redemption price equal to the principal amount redeemed plus accrued and unpaid interest
on the 8.00% Senior Notes being redeemed. The amount and timing of any such redemption is at our discretion. Pending such application, such proceeds
may be temporarily invested in short-term marketable securities or applied to the reduction of short-term indebtedness. Any remaining net proceeds from
this offering will be used for general corporate purposes.
This prospectus should not be construed as a notice of redemption for the 8.00% Senior Notes.
9
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CAPITALIZATION
The following table sets forth our capitalization as of June 30, 2019:
●

On an actual basis; and

●

On an as adjusted basis to give effect to this offering as if it occurred on that date.

The table below does not give effect to any redemption of our 8.00% Senior Notes with proceeds from this offering, the amount and timing of
which we have not yet determined.
You should read the data set forth in the table below in conjunction with “Use of Proceeds” appearing elsewhere in this prospectus, as well as our
unaudited financial statements and the accompanying notes and the section entitled “Management’s Discussion and Analysis of Financial Condition and
Results of Operations,” each included in our Quarterly Report on Form 10-Q for the quarter ended June 30, 2019, and incorporated by reference herein.
(In thousands)
Cash and cash equivalents(2)
Restricted cash

$
$

Liabilities:
Marketable securities sold, but not yet purchased, at fair value
Accrued compensation
Interest payable
Note payable(3)
8.00% Senior Notes (net of debt issuance costs and elimination of $551)(2)
7.25% Senior Notes (net of debt issuance costs of $1,743)
% senior notes due 20 offered hereby (net of debt issuance costs and discount of $
Operating lease liability
Other liabilities
Total liabilities

$

)

June 30, 2019
Actual
As adjusted(1)
52,901 $
1,221

2,724
13,672
1,153
15,812
35,449
48,257
–
26,482
17,252
160,801

$

JMP Group LLC shareholders’ equity
Common shares, $0.001 par value, 100,000,000 shares authorized; 22,780,052 shares issued and
19,302,478 shares outstanding
$
23 $
Additional paid-in capital
134,332
Treasury shares, at cost, 3,477,574 shares
(15,876)
Accumulated other comprehensive loss
(2,569)
(40,469)
Accumulated deficit
Total JMP Group LLC shareholders’ equity
75,441
(269)
Nonredeemable Non-controlling interest
75,172
Total equity
$
235,973 $
Total liabilities and equity
________________
(1) Excludes up to an additional $
million aggregate principal amount of notes issuable upon the exercise of the underwriters’ overallotment option.
(2) On July 18, 2019, we redeemed $11.0 million aggregate principal amount of the 8.00% Senior Notes at a price equal to 100% of their principal
amount, plus accrued and unpaid interest to, but not including, the date of redemption, which was funded with cash on hand.
(3) As of June 30, 2019, we had $15.0 million of borrowings outstanding under our Credit Agreement and letters of credit outstanding under this facility
supporting office lease obligations of approximately $1.1 million in the aggregate, with approximately $8.9 million principal amount of additional
borrowing availability thereunder.
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DESCRIPTION OF CERTAIN INDEBTEDNESS
Senior Notes
In January 2013, JMP Group Inc. completed an underwritten public offering of $46.0 million aggregate principal amount of 8.00% Senior Notes.
In connection with the Reorganization Transaction, on January 1, 2015, JMP Group LLC and JMP Investment Holdings became guarantors of JMP Group
Inc. with respect to the 8.00% Senior Notes. The 8.00% Senior Notes will mature on January 15, 2023, and may be redeemed in whole or in part at any
time or from time to time at JMP Group Inc.’s option on or after January 15, 2016, on not less than 30 or more than 60 days’ prior notice mailed to the
holders of the 8.00% Senior Notes. The 8.00% Senior Notes are redeemable at a redemption price equal to the principal amount redeemed plus accrued
and unpaid interest to, but not including, the redemption date. The 8.00% Senior Notes bear interest at a rate of 8.00% per year, payable quarterly on
January 15, April 15, July 15 and October 15 of each year, beginning on April 15, 2013. The 8.00% Senior Notes are listed on the NYSE and trade under
the symbol “JMPB.”
On July 31, 2018, we redeemed $10.0 million aggregate principal amount of the 8.00% Senior Notes, and we redeemed an additional $11.0
million aggregate principal amount of the 8.00% Senior Notes on July 18, 2019, leaving $25.0 million aggregate principal amount of 8.00% Senior Notes
outstanding.
In November 2017, JMP Group Inc. completed an underwritten public offering of $50.0 million aggregate principal amount of 7.25% Senior
Notes. The 7.25% Senior Notes are unconditionally guaranteed, jointly and severally, on a senior unsecured basis, by JMP Group LLC and JMP
Investment Holdings. The 7.25% Senior Notes will mature on November 15, 2027, and may be redeemed in whole or in part at any time or from time to
time at JMP Group Inc.’s option on or after November 28, 2020, on not less than 30 or more than 60 days’ prior notice mailed to the holders of the 7.25%
Senior Notes. The 7.25% Senior Notes will be redeemable at a redemption price equal to the principal amount redeemed plus accrued and unpaid interest
to, but not including, the redemption date. The 7.25% Senior Notes bear interest at a rate of 7.25% per year, payable quarterly on February 15, May 15,
August 15 and November 15 of each year, beginning on November 28, 2017. The 7.25% Senior Notes are listed on the NYSE and trade under the symbol
“JMPD.”
The Senior Notes were issued pursuant to an indenture with U.S. Bank National Association, as trustee. The indenture, as subsequently amended
and supplemented, contains a minimum liquidity covenant that obligates JMP Group Inc. and the guarantors with respect to the 8.00% Senior Notes, on
an aggregate basis, to maintain liquidity of at least an amount equal to the lesser of (i) the aggregate amount due on the next eight scheduled quarterly
interest payments on the 8.00% Senior Notes, or (ii) the aggregate amount due on all remaining scheduled quarterly interest payments on the 8.00%
Senior Notes until the maturity of the 8.00% Senior Notes. The indenture also contains customary events of default and cure provisions. If an uncured
default occurs and is continuing, the trustee or the holders of at least 25% in principal amount of the 8.00% Senior Notes or the 7.25% Senior Notes, as the
case may be, may declare the respective Senior Notes immediately due and payable.
The notes offered hereby will be issued under a different indenture from the Senior Notes, will be a separate series of notes, will not vote together
with any of the Senior Notes and will not trade with any of the Senior Notes. See “Description of Notes.”
We intend to use the net proceeds from this offering to redeem all of the $25.0 million outstanding principal amount of the 8.00% Senior Notes.
This prospectus should not be construed as a notice of redemption for the 8.00% Senior Notes.
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Lines of Credit
Our Credit Agreement (the “Credit Agreement”), dated as of April 30, 2014, between JMP Holding LLC (“JMP Holding”) and City National
Bank (“CNB”), as subsequently amended, provides a $25.0 million revolving line of credit through December 31, 2020. On such date, if the revolving
period has not been previously extended, any outstanding amounts under the revolving line of credit would convert to a term loan. The converted term
loan must be repaid in 12 quarterly installments commencing on January 1, 2021, with each of the first six installments being equal to 3.75% of the
principal amount of the converted term loan and each of the next six installments being equal to 5.0% of the principal amount of the converted term loan.
A final payment of all remaining principal and interest due under the converted term loan must be made at the earlier of (i) December 31, 2023; or (ii) if
certain liquidity requirements are not satisfied by JMP Group LLC, the date that is last day of the fiscal quarter ending most recently (but no less than 60
days) prior to the earliest maturity date of any senior unsecured notes issued by JMP Group Inc. then outstanding. Proceeds for this line of credit may be
used, on a revolving basis, to fund specified permitted investments in collateralized loan obligation vehicles. In addition, up to $5.0 million of this line of
credit may be used, on a revolving basis, to fund other types of permitted investments and acquisitions and for working capital. As of June 30, 2019, JMP
Holding had drawn $15.0 million against this line of credit and, in addition, had letters of credit outstanding under this facility supporting office lease
obligations of approximately $1.07 million in the aggregate.
The Credit Agreement contains financial and other covenants, including, but not limited to, limitations on debt, liens and investments, as well as
the maintenance of certain financial covenants. A violation of any one of these covenants could result in a default under the Credit Agreement, which
would permit CNB to terminate our note and require the immediate repayment of any outstanding principal and interest. In addition, our subsidiaries are
restricted under the Credit Agreement under certain circumstances from making distributions to us if an event of default has occurred under the Credit
Agreement. As of June 30, 2019, we were in compliance with the loan covenants.
JMP Holding’s obligations under the Credit Agreement are guaranteed by all of its wholly owned subsidiaries (other than JMP Securities and
certain dormant subsidiaries) and are secured by substantially all of its and the guarantors’ assets. In addition, we have entered into a limited recourse
pledge agreement whereby we have granted a lien on all of our equity interests in JMP Investment Holdings and JMPAM to secure JMP Holding’s
obligations under the Credit Agreement.
Separately, under a Revolving Note and Cash Subordination Agreement, JMP Securities holds a $20.0 million revolving line of credit with CNB
to be used for regulatory capital purposes during its securities underwriting activities. The unused portion of the line accrues an unused fee at the rate of
0.25% per annum, payable monthly. On June 6, 2020, any outstanding amount under the line will convert to a term loan maturing the following year.
There was no borrowing on this line of credit as of June 30, 2019.
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DESCRIPTION OF NOTES
We will issue the notes under a base indenture, to be dated as of the date of initial issuance of the notes, between us and
, as trustee (the
“trustee”), as supplemented by a supplemental indenture with respect to the notes. In this section, we refer to the base indenture (the “base indenture”), as
supplemented by the supplemental indenture (the “supplemental indenture”), collectively as the “indenture.” The terms of the notes include those
expressly set forth in the indenture and those made a part of the indenture by reference to the Trust Indenture Act of 1939, as amended (the “Trust
Indenture Act”).
This description of notes is intended to be an overview of the material provisions of the notes. The following summary of the terms of the notes
and the indenture does not purport to be complete and is subject, and qualified in its entirety by reference, to the detailed provisions of the notes and the
indenture, including the definitions of certain terms used in the indenture. You may request a copy of the indenture from us as described under “Where
You Can Find Additional Information.” We urge you to read the indenture and the form of the note contained therein in their entirety, because those
documents, and not this description, define your legal rights as a holder of the notes.
For purposes of this description, the terms “JMP,” “Company,” “we,” “us” and “our” refer only to JMP Group LLC and not to any of its
subsidiaries, unless we specify otherwise.
General
The notes will be issued in an initial aggregate principal amount of $
million ($
million if the underwriters’ overallotment option is
exercised in full). We may, without the consent of holders of the notes, increase the aggregate principal amount of the notes by issuing additional notes in
the future on the same terms and conditions, except for any difference in the issue price and interest accrued prior to the issue date of the additional notes,
and with the same CUSIP number as the notes offered hereby, provided that such additional notes are fungible with the notes offered hereby for U.S.
federal income tax purposes. The notes offered by this prospectus and any additional notes would rank equally and ratably and would be treated as a
single series of notes for all purposes under the indenture.
The notes will not be guaranteed by our subsidiaries.
The notes will be issued only in fully registered, book-entry form, in denominations of $25 and integral multiples thereof, except under the
limited circumstances described below under “—Certificated Securities” in this prospectus.
The indenture does not contain any provisions that would necessarily protect holders of notes if we become involved in a highly leveraged
transaction, reorganization, merger or other similar transaction that adversely affects us or them.
Optional Redemption
We may, at our option, at any time and from time to time, on or after
, 20 , redeem the notes in whole or in part on not less than 30 nor more
than 60 days’ prior notice mailed to the holders of the notes. The notes will be redeemable at a redemption price equal to 100% of the principal amount of
the notes to be redeemed plus accrued and unpaid interest to, but not including, the date of redemption.
On and after any redemption date, interest will cease to accrue on the notes called for redemption. On or prior to any redemption date, we are
required to deposit with a paying agent money sufficient to pay the redemption price of and accrued interest on the notes to be redeemed on such date. If
we are redeeming less than all of the notes, the trustee under the indenture must select the notes to be redeemed by such method as the trustee deems fair
and appropriate in accordance with methods generally used at the time of selection by fiduciaries in similar circumstances.
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Listing
We intend to apply to list the notes on the NYSE. The listing application will be subject to approval by the NYSE. We expect trading in the notes
to begin within 30 days after the original issue date. If such a listing is obtained, we have no obligation to maintain such listing, and we may delist the
notes at any time.
Interest
Interest on the notes will accrue at the rate of % per year from and including
, 2019, or the most recent interest payment date to which
interest has been paid, and will be payable quarterly in arrears on each
,
,
and
of each year, commencing on
, 20 . We will pay
interest to those persons who were holders of record of such notes on the first day of the month corresponding to an interest payment date:
,
,
and
, the record date preceding each interest payment date. Interest on the notes will be computed on the basis of a 360-day year consisting of
twelve 30-day months. We will not provide a sinking fund for the notes.
If any interest payment date or the stated maturity date is not a business day, the payment otherwise required to be made on such date will be
made on the next business day without any additional payment as a result of such delay. The term “business day” means, with respect to any note, any
day, other than a Saturday, Sunday or any other day on which banking institutions in The City of New York are authorized or obligated by law or
executive order to close. All payments will be made in U.S. dollars.
Ranking
The notes will be our general unsecured senior obligations that rank senior in right of payment to our future indebtedness that is expressly
subordinated in right of payment to the notes. The notes will rank equally with all our other unsecured senior indebtedness. The notes will be effectively
subordinated to any of our existing and future secured indebtedness to the extent of the value of the assets securing such indebtedness. The notes will also
be effectively subordinated to all liabilities, including trade payables and lease obligations, of our subsidiaries. Any right by us to receive the assets of
any of our subsidiaries upon a liquidation or reorganization of that subsidiary, and the consequent right of the holders of the notes to participate in those
assets, will be effectively subordinated to the claims of that subsidiary’s creditors, except to the extent that we are recognized as a creditor of such
subsidiary, in which case our claims would still be subordinated to any security interests in the assets of such subsidiary and any indebtedness of such
subsidiary that is senior to that held by us.
Our subsidiaries are separate and distinct legal entities and have no obligation, contingent or otherwise, to pay any amounts due on the notes or
to make any funds available for payment on the notes, whether by dividends, loans or other payments. In addition, the payment of dividends and the
making of loans and advances to us by our subsidiaries may be subject to statutory, contractual or other restrictions, may depend on the earnings or
financial condition of our subsidiaries and are subject to various business considerations. As a result, we may be unable to gain significant, if any, access
to the cash flow or assets of our subsidiaries.
The indenture does not limit the amount of additional indebtedness, including senior or secured indebtedness, which we can create, incur,
assume or guarantee, nor does the indenture limit the amount of indebtedness or other liabilities that our subsidiaries can create, incur, assume or
guarantee. As of June 30, 2019, we had $101.8 million aggregate principal amount of consolidated outstanding indebtedness, principally consisting of
$36.0 million of JMP Group Inc.’s 8.00% Senior Notes and $50.0 million of JMP Group Inc.’s 7.25% Senior Notes, $15.0 million of borrowings under our
Credit Agreement and letters of credit outstanding under this facility supporting office lease obligations of approximately $1.1 million in the aggregate,
with approximately $8.9 million principal amount of additional borrowing availability thereunder. On July 18, 2019, we redeemed $11.0 million
aggregate principal amount of the 8.00% Senior Notes at a price equal to 100% of their principal amount, plus accrued and unpaid interest to, but not
including, the date of redemption.
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Maturity
The notes will mature on

, 20 .

Certain Covenants
Payment of Principal, Interest or Additional Amounts. The Company will duly and punctually pay the principal of and interest on and any
additional amounts payable with respect to, the notes in accordance with their terms.
Maintenance of Office or Agency. The Company will be required to maintain an office or agency in each place of payment for the notes for
notice and demand purposes and for the purposes of presenting or surrendering notes for payment, registration of transfer, or exchange.
Reports. So long as any notes are outstanding under the indenture, the Company will file with the trustee, within 30 days after the Company has
filed the same with the SEC, unless such reports are available on the SEC’s EDGAR filing system (or any successor thereto), copies of the annual reports
and of the information, documents and other reports (or copies of such portions of any of the foregoing as the SEC may from time to time by rules and
regulations prescribe) which the Company may be required to file with the SEC pursuant to Section 13 or Section 15(d) of the Exchange Act; or, if the
Company is not required to file information, documents or reports pursuant to either of said Sections, then it shall file with the trustee and the SEC, in
accordance with rules and regulations prescribed from time to time by the SEC, such of the supplementary and periodic information, documents and
reports which may be required pursuant to Section 13 of the Exchange Act in respect of a security listed and registered on a national securities exchange
as may be prescribed from time to time in such rules and regulations.
Consolidation, Merger and Sale of Assets
The indenture provides that the Company may not directly or indirectly consolidate with or merge with or into, or sell, assign, transfer, lease,
convey or otherwise dispose of all or substantially all of its assets and properties and the assets and properties of its subsidiaries (taken as a whole) to
another person in one or more related transactions unless the successor person is a person organized under the laws of any domestic jurisdiction and
assumes the Company’s obligations on the notes and under the indenture, and after giving effect thereto no event of default, and no event that, after
notice or lapse of time or both, would become an event of default, shall have occurred and be continuing, and that certain other conditions are met.
Events of Default, Notice and Waiver
The following are events of default under the indenture:
●

failure by us to pay the principal on any note when due, whether at maturity, upon redemption or otherwise;

●

failure by us to pay an installment of interest on any note when due, if the failure continues for 30 days after the date when due;

●

failure by us to comply with our obligations under “—Consolidation, Merger and Sale of Assets” above;

●

failure by us to comply with any other term, covenant or agreement contained in the notes or the indenture, if such failure is not
cured within 60 days after notice to us by the trustee or to the trustee and us by holders of at least 25% in aggregate principal
amount of the notes then outstanding, in accordance with the indenture;
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●

a default by us or any of our significant subsidiaries in the payment when due, after the expiration of any applicable grace period, of
principal of or interest on, indebtedness for money borrowed in the aggregate principal amount then outstanding of $10.0 million or
more, or acceleration of our or any of our significant subsidiaries’ indebtedness for money borrowed in such aggregate principal
amount or more so that it becomes due and payable before the date on which it would otherwise have become due and payable;

●

failure by us or any of our significant subsidiaries, within 30 days, to pay, bond or otherwise discharge any final, non-appealable
judgments or orders for the payment of money the total uninsured amount of which for us or any of our significant subsidiaries
exceeds $10.0 million, which are not stayed on appeal; and

●

certain events of bankruptcy, insolvency or reorganization with respect to us or any of our subsidiaries that is a “significant
subsidiary” (as defined in Regulation S-X under the Exchange Act) or any group of our subsidiaries that in the aggregate would
constitute a “significant subsidiary.”

If an event of default, other than an event of default referred to in the last bullet point above with respect to us (but including an event of default
referred to in that bullet point solely with respect to a significant subsidiary, or group of subsidiaries that in the aggregate would constitute a significant
subsidiary, of ours), has occurred and is continuing, either the trustee, by notice to us, or the holders of at least 25% in aggregate principal amount of the
notes then outstanding, by notice to us and the trustee, may declare the principal of, and any accrued and unpaid interest on, all notes to be immediately
due and payable. In the case of an event of default referred to in the last bullet point above with respect to us (and not solely with respect to a significant
subsidiary, or group of subsidiaries that in the aggregate would constitute a significant subsidiary, of ours), the principal of, and accrued and unpaid
interest on, all notes will automatically become immediately due and payable.
Notwithstanding the paragraph above, for the first 360 days immediately following an event of default relating to (i) our failure to file with the
trustee pursuant to Section 314(a)(1) of the Trust Indenture Act any documents or reports that we are required to file with the SEC pursuant to Section 13
or 15(d) of the Exchange Act or (ii) our failure to comply with our reporting obligations to the trustee set forth under the heading “—Certain Covenants—
Reports” above, the sole remedy for any such event of default shall be the accrual of additional interest on the notes at a rate per annum equal to (i) 0.25%
of the outstanding principal amount of the notes for the first 180 days following the occurrence of such event of default and (ii) 0.50% of the outstanding
principal amount of the notes for the next 180 days after the first 180 days following the occurrence of such event of default, in each case, payable
quarterly at the same time and in the same manner as regular interest on the notes. This additional interest will accrue on all outstanding notes from, and
including the date on which such event of default first occurs to, and including, the 360th day thereafter (or such earlier date on which such event of
default shall have been cured or waived). In addition to the accrual of such additional interest, on and after the 360th day immediately following an event
of default relating to such reporting obligations, either the trustee or the holders of not less than 25% in aggregate principal amount of the notes then
outstanding may declare the principal amount of the notes and any accrued and unpaid interest through the date of such declaration, to be immediately
due and payable.
After any acceleration of the notes, the holders of a majority in aggregate principal amount of the notes by written notice to the trustee, may
rescind or annul such acceleration in certain circumstances, if:
●

the rescission would not conflict with any order or decree;

●

all events of default, other than the non-payment of accelerated principal or interest, have been cured or waived; and

●

certain amounts due to the trustee are paid.
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Except as provided in the indenture, the holders of a majority of the aggregate principal amount of outstanding notes may, by notice to the
trustee, waive any past default or event of default and its consequences, other than a default or event of default:
●

in the payment of principal of, or interest on, any note; or

●

in respect of any provision under the indenture that cannot be modified or amended without the consent of the holders of each
outstanding note affected.

We will promptly notify the trustee upon our becoming aware of the occurrence of any default or event of default. In addition, the indenture
requires us to furnish to the trustee, on an annual basis, a statement by our officers stating whether they have actual knowledge of any default or event of
default by us in performing any of our obligations under the indenture or the notes and describing any such default or event of default. If a default or
event of default has occurred and the trustee has received notice of the default or event of default in accordance with the indenture, except as described in
the following sentence, the trustee must mail to each registered holder of notes a notice of the default or event of default within 30 days after receipt of the
notice. The trustee need not mail the notice if the default or event of default:
●

has been cured or waived; or

●

is not in the payment or delivery of any amounts due (including principal or interest) with respect to any note and the trustee in
good faith determines that withholding the notice is in the best interests of the holders.

Limitation on Suits
The indenture limits the right of holders of the notes to institute legal proceedings. No holder will have the right to bring a claim under the
indenture unless:
●

the holder has previously given written notice to the trustee that an event of default with respect to the notes is continuing;

●

the holders of not less than 25% of the aggregate outstanding principal amount of the notes shall have made a written request to the
trustee to pursue the claim and furnished the trustee, if requested, security or an indemnity reasonably satisfactory to the trustee
against any loss, liability or expense;

●

the trustee does not comply within 60 days of receipt of the request and the offer of security or indemnity; and

●

during such 60-day period, no direction inconsistent with a request has been given to the trustee by the holders of a majority of the
aggregate principal amount of the notes.

Subject to the indenture, applicable law and the trustee’s rights to indemnification, the holders of a majority in aggregate principal amount of the
outstanding notes will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee or
exercising any trust or power conferred on the trustee.
Discharge, Defeasance and Covenant Defeasance
The indenture provides, with respect to the notes, that the Company may satisfy and discharge its obligations under the notes and the indenture
if:
(a) all notes previously authenticated and delivered, with certain exceptions, have been accepted by the trustee for cancellation; or
(b) (i) the notes have become due and payable, or mature within one year, or all of them are to be called for redemption within one year under
arrangements satisfactory to the trustee for giving the notice of redemption and the Company irrevocably deposits in trust with the trustee, as trust funds
solely for the benefit of the holders of such notes, for that purpose, money or governmental obligations or a combination thereof sufficient (in the opinion
of a nationally recognized independent registered public accounting firm expressed in a written certification thereof delivered to the trustee) to pay the
entire indebtedness on the notes to maturity or redemption, as the case may be, and pays all other sums payable by it under the indenture; and
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(ii) the Company delivers to the trustee an officers’ certificate and an opinion of counsel, in each case stating that all conditions precedent
provided for in the indenture relating to the satisfaction and discharge of the indenture have been complied with.
Notwithstanding such satisfaction and discharge, the obligations of the Company to compensate and indemnify the trustee, to pay additional
amounts, if any, in respect of the notes in certain circumstances and the obligations of the Company and the trustee to hold funds in trust and to apply
such funds pursuant to the terms of the indenture, with respect to issuing temporary notes, with respect to the registration, transfer and exchange of notes,
with respect to the replacement of mutilated, destroyed, lost or stolen notes and with respect to the maintenance of an office or agency for payment, shall
in each case survive such satisfaction and discharge.
Unless inapplicable to the notes pursuant to the terms thereof, the indenture provides that (i) the Company will be deemed to have paid and will
be discharged from any and all obligations in respect of the notes, and the provisions of the indenture will, except as noted below, no longer be in effect
with respect to the notes (“defeasance”) and (ii) (1) the Company may omit to comply with the covenant under “—Consolidation, Merger and Sale of
Assets” and any other additional covenants established pursuant to the terms of the notes, and such omission shall be deemed not to be an event of default
under the third or fourth bullet point of the first paragraph of “—Events of Default, Notice and Waiver” and (2) the occurrence of any event described in
the fifth bullet point of the first paragraph of “—Events of Default, Notice and Waiver” shall not be deemed to be an event of default, in each case with
respect to the outstanding notes ((1) and (2) of this clause (ii), “covenant defeasance”); provided that the following conditions shall have been satisfied
with respect to such series:
(a) the Company has irrevocably deposited in trust with the trustee as trust funds solely for the benefit of the holders of the notes, for payment of
the principal of and interest of the notes, money or government obligations or a combination thereof sufficient (in the opinion of a nationally recognized
independent registered public accounting firm expressed in a written certification thereof delivered to the trustee) without consideration of any
reinvestment to pay and discharge the principal of and accrued interest on the outstanding notes of such series to maturity or earlier redemption
(irrevocably provided for under arrangements satisfactory to the trustee), as the case may be;
(b) such defeasance or covenant defeasance will not result in a breach or violation of, or constitute a default under, the indenture or any other
material agreement or instrument to which the Company is a party or by which it is bound;
(c) no event of default or event which with notice or lapse of time would become an event of default with respect to the notes shall have occurred
and be continuing on the date of such deposit;
(d) the Company shall have delivered to such trustee an opinion of counsel as described in the indenture to the effect that the holders of the notes
will not recognize income, gain or loss for federal income tax purposes as a result of the Company’s exercise of its option under this provision of the
indenture and will be subject to federal income tax on the same amount and in the same manner and at the same times as would have been the case if such
deposit and defeasance or covenant defeasance had not occurred;
(e) the Company has delivered to the trustee an officers’ certificate and an opinion of counsel, in each case stating that all conditions precedent
provided for in the indenture relating to the defeasance contemplated have been complied with;
(f) if the notes are to be redeemed prior to their maturity, notice of such redemption shall have been duly given or in another manner satisfactory
to the trustee; and
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(g) any such defeasance or covenant defeasance shall comply with any additional or substitute terms provided for by the terms of the notes.
Notwithstanding a defeasance or covenant defeasance, the Company’s obligations with respect to the following in respect of the notes will
survive with respect to the notes until otherwise terminated or discharged under the terms of the indenture or no notes are outstanding:
(a) the rights of holders of outstanding notes to receive payments in respect of the principal of, interest on or additional amounts, if any, payable
in respect of, such notes when such payments are due from the trust referred in clause (a) in the preceding paragraph;
(b) the issuance of temporary notes, the registration, transfer and exchange of notes, the replacement of mutilated, destroyed, lost or stolen notes
and the maintenance of an office or agency for payment and holding payments in trust;
(c) the rights, powers, trusts, duties and immunities of the trustee, and the Company’s obligations in connection therewith; and
(d) the defeasance or covenant defeasance provisions of the indenture.
Modification and Waiver
The indenture provides that supplements to the indenture and the applicable supplemental indentures may be made by the Company and the
trustee for the purpose of adding any provisions to or changing in any manner or eliminating any of the provisions of the indenture or of modifying in any
manner the rights of the holders of notes, with the consent of the holders of a majority in principal amount of the outstanding notes; provided that no such
supplemental indenture may, without the consent of the holder of each note affected thereby, among other things:
(a) change the stated maturity of the principal of, or any interest or additional amounts on, such notes, or reduce the principal amount thereof, or
reduce the rate or extend the time of payment of interest or any additional amounts thereon, or change in the ranking provisions of the indenture in any
way that adversely affects the rights of any holders of the notes, or change the redemption provisions or adversely affect the right of repayment at the
option of the holder, or change the place of payment or currency in which the principal of or any interest or additional amounts with respect to any note is
payable, or impair or affect the right of any holder of notes to institute suit for the payment after such payment is due (except a rescission and annulment
of acceleration with respect to the notes by the holders of at least a majority in aggregate principal amount of the then-outstanding notes of such series
and a waiver of the payment default that resulted from such acceleration);
(b) reduce the percentage of outstanding notes, the consent of the holders of which is required for any such supplemental indenture, or the
consent of whose holders is required for any waiver or reduce the quorum required for voting; or
(c) modify any of the provisions of the sections of the indenture relating to supplemental indentures with the consent of the holders, waivers of
defaults or securities redeemed in part, except to increase any such percentage or to provide that certain other provisions of the indenture cannot be
modified or waived without the consent of each holder affected thereby.
The indenture provides that a supplemental indenture that changes or eliminates any covenant or other provision of the indenture that has been
included expressly and solely for the benefit of one or more particular series of securities, or that modifies the rights of the holders of the securities of such
series with respect to such covenant or other provision, shall be deemed not to affect the rights under the indenture of the holders of securities of any other
series.
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The indenture provides that the Company and the trustee may, without the consent of the holders of notes, enter into additional supplemental
indentures for one of the following purposes:
●

to evidence the succession of another corporation to the Company and the assumption by any such successor of the covenants of
the Company in the indenture and in the notes;

●

to add to the covenants of the Company or to surrender any right or power conferred on the Company pursuant to the indenture;

●

to establish the form and terms of the notes as permitted by the indenture;

●

to evidence and provide for a successor trustee under the indenture or to provide for or facilitate the administration of the trusts
under the indenture by more than one trustee;

●

to cure any ambiguity, to correct or supplement any provision in the indenture that may be defective or inconsistent with any other
provision of the indenture or to make any other provisions with respect to matters or questions arising under the indenture;
provided that no such action pursuant to this clause shall adversely affect the interests of the holders of notes in any material
respect;

●

to add to, delete from or revise the conditions, limitations and restrictions on the authorized amount, terms or purposes of issue,
authentication and delivery of the notes under the indenture;

●

to add any additional events of default with respect to the notes;

●

to supplement any of the provisions of the indenture as may be necessary to permit or facilitate the defeasance and discharge of the
notes, provided that such action does not adversely affect the interests of any holder of an outstanding note in any material respect;

●

to make provisions with respect to the conversion or exchange rights of holders of notes;

●

to pledge to the trustee as security for the notes any property or assets;

●

to add guarantees in respect of the notes;

●

to provide for certificated notes in addition to or in place of global notes;

●

to qualify the indenture under the Trust Indenture Act of 1939, as amended;

●

to conform the text of the indenture or the notes to any provision of this “Description of Notes”, to the extent that such provision, in
the good faith judgment of the Company, was intended to be a verbatim recitation of a provision of the indenture or such notes; or

●

to make any other change that does not adversely affect the rights of holders of notes in any material respect.

Trustee
The trustee for the notes is
. We have appointed the trustee as the paying agent and registrar with regard to the notes. The indenture permits
the trustee to deal with us and any of our affiliates with the same rights the trustee would have if it were not trustee. However, under the Trust Indenture
Act, if the trustee acquires any conflicting interest and there exists a default with respect to the notes, the trustee must eliminate the conflict or resign. The
trustee and its affiliates have in the past provided and may from time to time in the future provide banking and other services to us in the ordinary course
of their business.
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The holders of a majority in aggregate principal amount of the notes then outstanding have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the trustee, subject to certain exceptions. If an event of default occurs and is continuing, the
trustee must exercise its rights and powers under the indenture using the same degree of care and skill as a prudent person would exercise or use under the
circumstances in the conduct of his or her own affairs. The indenture does not obligate the trustee to exercise any of its rights or powers at the request or
demand of the holders, unless the holders have provided the trustee with such indemnity that is reasonably satisfactory to the trustee against the costs,
expenses and liabilities that the trustee may incur to comply with the request or demand, subject to certain conditions.
Denominations, Interest, Registration and Transfer
The notes will be issued in registered form, without interest coupons, in denominations of integral multiples of $25 principal amount, in the form
of global securities. We will not impose a service charge in connection with any transfer or exchange of any note. See “—Global Notes; Book-Entry
Form” for a description of transfer restrictions that apply to the notes.
Global Notes; Book-Entry Form
Global notes will be deposited with the trustee as custodian for The Depository Trust Company (“DTC”) and registered in the name of DTC or a
nominee of DTC.
Beneficial interests in a global note may be held directly through DTC if the holder is a participant in DTC or indirectly through organizations
that are participants in DTC.
Except in the limited circumstances described below and in “—Certificated Securities,” holders of notes will not be entitled to receive notes in
certificated form. Unless and until it is exchanged in whole or in part for certificated securities, each global note may not be transferred except as a whole
by DTC to a nominee of DTC or by a nominee of DTC to DTC or another nominee of DTC.
We will apply to DTC for acceptance of the global securities in its book-entry settlement system. The custodian and DTC will electronically
record the principal amount of notes represented by global securities held within DTC. Beneficial interests in the global securities will be shown on
records maintained by DTC and its direct and indirect participants, including Euroclear Bank S.A./N.V. (“Euroclear”) and Clearstream Banking, société
anonyme (“Clearstream”). Investors may elect to hold interests in the global notes through either DTC in the U.S. or Clearstream or Euroclear in Europe if
they are participants of such systems, or indirectly through organizations which are participants in such systems. Clearstream and Euroclear will hold
interests on behalf of their participants through customers’ securities accounts in Clearstream’s and Euroclear’s names on the books of their respective
depositaries, which in turn will hold such interests in customers’ securities accounts in the depositaries’ names on the books of DTC.
So long as DTC or its nominee is the registered owner or holder of a global note, DTC or such nominee will be considered the sole owner or
holder of the notes represented by such global note for all purposes under the indenture and the notes. No owner of a beneficial interest in a global note
will be able to transfer such interest except in accordance with DTC’s applicable procedures and the applicable procedures of its direct and indirect
participants. The laws of some jurisdictions may require that certain purchasers of securities take physical delivery of such securities in definitive form.
These limitations and requirements may impair the ability to transfer or pledge beneficial interests in a global note.
Payments of principal and interest under each global note will be made to DTC or its nominee as the registered owner of such global note. We
expect that DTC or its nominee, upon receipt of any such payment, will immediately credit DTC participants’ accounts with payments proportional to
their respective beneficial interests in the principal amount of the relevant global note as shown on the records of DTC. We also expect that payments by
DTC participants to owners of beneficial interests will be governed by standing instructions and customary practices, as is now the case with securities
held for the accounts of customers registered in the names of nominees for such customers. Such payments will be the responsibility of such participants,
and none of us, the trustee, the custodian or any paying agent or registrar will have any responsibility or liability for any aspect of the records relating to
or payments made on account of beneficial interests in any global note or for maintaining or reviewing any records relating to such beneficial interests.
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DTC has advised us that it is a limited-purpose trust company organized under the New York Banking Law, a “banking organization” within the
meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform
Commercial Code and a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTC holds securities deposited with
it by its participants and facilitates the settlement of transactions among its participants in such securities through electronic computerized book-entry
changes in accounts of the participants, which eliminates the need for physical movement of securities certificates. DTC’s participants include securities
brokers and dealers (including the underwriters), banks, trust companies, clearing corporations and certain other organizations, some of whom (and/or
their representatives) own the depository. Access to DTC’s book-entry system is also available to others, such as banks, brokers, dealers and trust
companies, that clear through or maintain a custodial relationship with a participant, either directly or indirectly. The ownership interest and transfer of
ownership interests of each beneficial owner or purchaser of each security held by or on behalf of DTC are recorded on the records of the direct and
indirect participants. The DTC rules applicable to its participants are on file with the SEC.
Clearstream advises that it is incorporated under the laws of Luxembourg as a professional depositary. Clearstream holds securities for its
participating organizations (“Clearstream Participants”) and facilitates the clearance and settlement of securities transactions between Clearstream
Participants through electronic book-entry changes in accounts of Clearstream Participants, thereby eliminating the need for physical movement of
certificates. Clearstream provides Clearstream Participants with, among other things, services for safekeeping, administration, clearance and settlement of
internationally traded securities and securities lending and borrowing. Clearstream interfaces with domestic markets in several countries. As a professional
depositary, Clearstream is subject to regulation by the Luxembourg Commission for the Supervision of the Financial Sector (Commission de Surveillance
du Secteur Financier). Clearstream Participants are recognized financial institutions around the world, including underwriters, securities brokers and
dealers, banks, trust companies, clearing corporations and certain other organizations and may include the underwriters. Indirect access to Clearstream is
also available to others, such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with a Clearstream
Participant, either directly or indirectly.
Distributions with respect to interests in the notes held beneficially through Clearstream will be credited to cash accounts of Clearstream
Participants in accordance with its rules and procedures, to the extent received by the U.S. Depositary for Clearstream.
Euroclear advises that it was created in 1968 to hold securities for participants of Euroclear (“Euroclear Participants”) and to clear and settle
transactions between Euroclear Participants through simultaneous electronic book-entry delivery against payment, thereby eliminating the need for
physical movement of certificates and any risk from lack of simultaneous transfers of securities and cash. Euroclear provides various other services,
including securities lending and borrowing, and interfaces with domestic markets in several countries. Euroclear is operated by Euroclear Bank S.A./N.V.
(the “Euroclear Operator”), under contract with Euroclear Clearance Systems S.C., a Belgian cooperative corporation (the “Cooperative”). All operations
are conducted by the Euroclear Operator, and all Euroclear securities clearance accounts and Euroclear cash accounts are accounts with the Euroclear
Operator, not the Cooperative. The Cooperative establishes policy for Euroclear on behalf of Euroclear participants. Euroclear Participants include banks
(including central banks), securities brokers and dealers and other professional financial intermediaries and may include the underwriters. Indirect access
to Euroclear is also available to other firms that clear through or maintain a custodial relationship with a Euroclear Participant, either directly or
indirectly.
The Euroclear Operator has advised us that it is regulated and examined by the Belgian Banking and Finance Commission.
Securities clearance accounts and cash accounts with the Euroclear Operator are governed by the Terms and Conditions Governing Use of
Euroclear and the related Operating Procedures of Euroclear, and applicable Belgian law (collectively, the “Euroclear Terms and Conditions”). The
Euroclear Terms and Conditions govern transfers of securities and cash within Euroclear, withdrawals of securities and cash from Euroclear, and receipts of
payments with respect to securities in Euroclear. All securities in Euroclear are held on a fungible basis without attribution of specific certificates to
specific securities clearance accounts. The Euroclear Operator acts under the Euroclear Terms and Conditions only on behalf of Euroclear Participants,
and has no records of or relationship with persons holding through Euroclear Participants.
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Distributions with respect to the notes held beneficially through Euroclear will be credited to the cash accounts of Euroclear Participants in
accordance with the Euroclear Terms and Conditions.
The information in this section concerning DTC, DTC’s book-entry system, Clearstream and Euroclear has been obtained from sources that we
believe to be reliable, but we and the underwriters take no responsibility for the accuracy or completeness thereof.
None of the Company, the trustee or the underwriters will be liable or responsible for DTC, Euroclear or Clearstream.
Certificated Securities
The trustee will exchange beneficial interests in a global note for one or more certificated securities registered in the name of the owner of the
beneficial interest, as identified by DTC, only if:
●

DTC notifies us that it is unwilling or unable to continue as depositary for that global note or ceases to be a clearing agency
registered under the Exchange Act and, in either case, we do not appoint a successor depositary within 120 days;

●

we, at our option, notify the trustee that we have elected to cause the issuance of notes in definitive form under the indenture; or

●

an event of default has occurred and is continuing.

Settlement and Payment
We will make payments in respect of notes represented by global securities by wire transfer of immediately available funds to DTC or its nominee
as registered owner of the global securities.
We expect the notes will trade in DTC’s Same-Day Funds Settlement System, and DTC will require all permitted secondary market trading
activity in the notes to be settled in immediately available funds. We expect that secondary trading in any certificated securities will also be settled in
immediately available funds.
Transfers between participants in DTC will be effected in the ordinary way in accordance with DTC rules and will be settled in same-day funds.
Although DTC has agreed to the above procedures to facilitate transfers of interests in the global securities among DTC participants, DTC is
under no obligation to perform or to continue those procedures, and those procedures may be discontinued at any time. None of us, the underwriters or the
trustee will have any responsibility for the performance by DTC or its direct or indirect participants of their respective obligations under the rules and
procedures governing their operations.
Governing Law
The indenture and the notes will be governed by and construed in accordance with the laws of the State of New York applicable to agreements
made or instruments entered into and, in each case, performed in said state.
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U.S. FEDERAL INCOME TAX CONSEQUENCES
The following is a summary of the material U.S. federal income tax consequences of the ownership and disposition of the notes. This summary
only addresses the U.S. federal income tax consequences to holders that acquire the notes pursuant to this offering at their initial offering price and hold
the notes as “capital assets” (generally, property held for investment) for U.S. federal income tax purposes. This discussion does not describe all of the U.S.
federal income tax consequences that may be relevant to a holder in light of its particular circumstances or to holders subject to special rules, including,
without limitation, tax-exempt organizations, holders subject to the U.S. federal alternative minimum tax, dealers in securities or currencies, traders in
securities that elect the mark-to-market method of accounting, financial institutions, insurance companies, regulated investment companies, real estate
investment trusts, certain former citizens or residents of the United States, controlled foreign corporations, passive foreign investment companies,
partnerships, S corporations or other pass-through entities, persons whose functional currency is not the U.S. dollar, persons required for U.S. federal
income tax purposes to conform the timing of income accruals to their financial statements, and persons that hold the notes in connection with a straddle,
hedging, conversion or other risk-reduction transaction.
The U.S. federal income tax consequences set forth below are based upon the Internal Revenue Code of 1986, as amended (the “Code”), and
applicable Department of Treasury regulations (“Regulations”), court decisions, and rulings and pronouncements of the IRS, all as in effect on the date
hereof, and all of which are subject to change, or differing interpretations at any time with possible retroactive effect. There can be no assurance that the
IRS will not challenge one or more of the tax consequences described herein. We have not sought any ruling from the IRS with respect to statements made
and conclusions reached in this discussion, and there can be no assurance that the IRS will agree with such statements and conclusions.
As used herein, the term “U.S. holder” means a beneficial owner of a note that is for U.S. federal income tax purposes:
●

an individual citizen or resident of the United States;

●

a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) that is created or organized in or under
the laws of the United States, any state thereof or the District of Columbia;

●

a trust if (a) a court within the United States is able to exercise primary supervision over the administration of the trust and one or
more U.S. persons have the authority to control all substantial decisions of the trust or (b) such trust has made a valid election to be
treated as a U.S. person for U.S. federal income tax purposes; or

●

an estate, the income of which is includible in gross income for U.S. federal income tax purposes, regardless of its source.

As used herein, the term “non-U.S. holder” means a beneficial owner of a note that is neither a U.S. holder nor a partnership or an entity treated as
a partnership for U.S. federal income tax purposes.
If a partnership (including any entity treated as a partnership for U.S. federal income tax purposes) is a beneficial owner of a note, the tax
treatment of a partner in the partnership generally will depend upon the status of the partner and the activities of the partnership. A beneficial owner that is
a partnership and partners in such a partnership should consult their tax advisors about the U.S. federal income tax consequences of the ownership and
disposition of the notes.
This summary does not address the tax consequences arising under any state, local or foreign law, or any tax consequences with respect to notes
held by any member of the same “expanded group” (as such term is used in Section 385 of the Code) as JMP Group LLC. Furthermore, this summary does
not consider the effect of the U.S. federal estate or gift tax laws or the Medicare tax on certain net investment income. JMP Group LLC intends to treat the
notes as indebtedness for U.S. federal income tax purposes. This summary also assumes that the notes will be treated as indebtedness for U.S. federal
income tax purposes.
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Investors considering the purchase of the notes should consult their own tax advisors with respect to the application of the U.S. federal
income tax laws to their particular situation, as well as any tax consequences arising under the U.S. federal estate or gift tax rules, under the
Medicare tax on certain net investment income or under the laws of any state, local or foreign taxing jurisdiction or under any applicable tax treaty.
U.S. Holders
Payments of Interest
Payments of interest on a note generally will be taxable to a U.S. holder as ordinary interest income at the time such payments are accrued or are
received (in accordance with the U.S. holder’s regular method of tax accounting). Certain holders that use the accrual method of accounting for U.S.
federal income tax purposes generally will be required to include certain amounts in income with respect to the notes no later than the time that such
amounts are reflected on certain financial statements of such holders.
Original Issue Discount
It is expected that the notes will not be issued with an issue price that is less than their stated principal amount by more than the statutory de
minimis amount. If this is the case, the notes will not be subject to the original issue discount (“OID”) rules. If, however, the stated principal amount of the
notes exceeds their issue price by more than the statutory de minimis amount, a U.S. holder will be required to include OID in income for U.S. federal
income tax purposes as it accrues under a constant yield method, regardless of such U.S. holder’s method of tax accounting. As a result, U.S. holders may
be required to include OID in taxable income prior to the receipt of cash by such U.S. holders. The remainder of this summary assumes that the notes will
not be subject to the OID rules.
Sale, Redemption, Exchange or Other Taxable Disposition of Notes
A U.S. holder generally will recognize gain or loss on the sale, redemption, exchange or other taxable disposition of a note in an amount equal to
the difference between (i) the proceeds received by the holder in exchange for such note (less an amount attributable to any accrued but unpaid interest,
which will be treated as a payment of interest for U.S. federal income tax purposes) and (ii) the U.S. holder’s adjusted U.S. federal income tax basis in the
note. The proceeds received by a U.S. holder will include the amount of any cash and the fair market value of any other property received for the note. In
general, a U.S. holder’s adjusted U.S. federal income tax basis in a note will equal the amount paid for the note. Such gain or loss recognized by a U.S.
holder on a disposition of a note will be capital gain or loss and will be long-term capital gain or loss if the holder held the note for more than one year.
Under current U.S. federal income tax law, net long-term capital gains of individuals and other non-corporate U.S. holders are eligible for taxation at
preferential rates. The deductibility of capital losses is subject to certain limitations. Prospective investors should consult with their own tax advisors
concerning these tax law provisions.
Information Reporting and Backup Withholding
Unless a U.S. holder is an exempt recipient, such as a corporation, payments made with respect to the notes or proceeds from the disposition of
the notes may be subject to information reporting and may also be subject to U.S. federal backup withholding at the applicable rate if a U.S. holder fails to
comply with applicable U.S. information reporting and certification requirements.
Backup withholding is not an additional tax. Any amount withheld from a payment to a U.S. holder under the backup withholding rules
generally will be allowed as a refund or a credit against such holder’s U.S. federal income tax liability, provided the required information is furnished
timely to the IRS.
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Non-U.S. Holders
Payments of Interest
Subject to the discussion below concerning backup withholding and the Foreign Account Tax Compliance Act, interest paid on a note by us or
our agent to a non-U.S. holder will qualify for the “portfolio interest exemption” and will not be subject to U.S. federal income tax or withholding tax;
provided that such interest income is not effectively connected with a U.S. trade or business of the non-U.S. holder (and, in the case of certain tax treaties,
is not attributable to a permanent establishment or fixed base within the United States); and provided that:
●

the non-U.S. holder does not actually or by attribution own limited liability company interests in JMP Group LLC representing
10% or more of the total combined voting power of all classes of limited liability company interests in JMP Group LLC that are
entitled to vote;

●

the non-U.S. holder is not a controlled foreign corporation for U.S. federal income tax purposes that is related to JMP Group LLC
actually or by attribution;

●

the non-U.S. holder is not a bank that acquired the note in consideration for an extension of credit made pursuant to a loan
agreement entered into in the ordinary course of business;

●

the non-U.S. holder provides the proper variant of IRS Form W-8 (or a suitable substitute form) signed under penalties of perjury
that includes the non-U.S. holder’s name and address, and certifies as to non-U.S. status in compliance with applicable law and
regulations. Regulations provide special certification rules for notes held by a foreign partnership and other intermediaries; and

●

we or our paying agent do not have actual knowledge or reason to know that the beneficial owner of the note is a U.S. person.

If such non-U.S. holder cannot satisfy the requirements described above, payments of interest made to the non-U.S. holder will be subject to the
30% U.S. federal tax withholding unless (i) the interest is effectively connected with a U.S. trade or business of such non-U.S. holder (and, in the case of
certain tax treaties, is attributable to a permanent establishment or fixed base within the United States) and such non-U.S. holder satisfies the applicable
certification requirements (as discussed below) or (ii) such holder provides us with a properly executed variant of IRS Form W-8 claiming an exemption
from (or reduction of) withholding under an applicable income tax treaty.
If interest on a note is effectively connected with a U.S. trade or business of a non-U.S. holder (and, in the case of certain income tax treaties, is
attributable to a U.S. permanent establishment or fixed base) within the United States, the non-U.S. holder generally will not be subject to withholding if
the non-U.S. holder complies with applicable IRS certification requirements (i.e., by delivering a properly executed IRS Form W-8ECI) and generally will
be subject to U.S. federal income tax on a net income basis at regular graduated rates in the same manner as if the holder were a U.S. holder. In the case of a
non-U.S. holder that is a corporation, such effectively connected income also may be subject to the additional branch profits tax, which generally is
imposed on a foreign corporation on the deemed repatriation from the United States of effectively connected earnings and profits at a 30% rate (or such
lower rate as may be prescribed by an applicable tax treaty).
Sale, Redemption, Exchange or Other Taxable Disposition of Notes
Subject to the discussion below concerning backup withholding, any gain recognized by a non-U.S. holder on the disposition of a note (other
than amounts attributable to accrued and unpaid interest, which are treated as described under “—Non-U.S. Holders—Payments of Interest”) generally will
not be subject to U.S. federal income tax or withholding, unless:
●

the gain is effectively connected with the conduct of a U.S. trade or business of the non-U.S. holder (and, if required by an
applicable income tax treaty, the gain is attributable to a permanent establishment or fixed base maintained in the United States by
the non-U.S. holder); or
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●

the non-U.S. holder is an individual who is present in the United States for 183 days or more during the taxable year of that
disposition, and certain other conditions are met.

If a non-U.S. holder’s gain is described in the first bullet point above, such holder will be subject to tax at regular graduated U.S. federal income
tax rates on the net gain generally in the same manner as if such holder were a U.S. holder. If a non-U.S. holder is a foreign corporation that recognizes
gain described in the first bullet point above, such holder may also be subject to the branch profits tax equal to 30% (or such lower rate as may be
prescribed under an applicable U.S. income tax treaty) of its effectively connected earnings and profits. If a non-U.S. holder is described in the second
bullet point above, such holder will be subject to a flat 30% tax on the gain recognized (which gain may be offset by certain U.S.-source capital losses),
even though the holder is not considered a resident of the United States. A non-U.S. holder should consult his or her tax advisor regarding the tax
consequences of the disposition of the notes.
Information Reporting and Backup Withholding
Non-U.S. holders may be required to comply with certain certification procedures to establish that the holder is not a U.S. person in order to avoid
information reporting and backup withholding with respect to payments on the notes or proceeds from the disposition of the notes. Information returns
generally will be filed with the IRS, however, in connection with payments of interest on the notes to non-U.S. holders. Copies of the information returns
reporting such interest payments and any withholding may also be made available to the tax authorities in the country in which a non-U.S. holder resides
under the provisions of an applicable income tax treaty.
Backup withholding is not an additional tax. Any amount withheld from a payment to a non-U.S. holder under the backup withholding rules
generally will be allowed as a refund or a credit against such holder’s U.S. federal income tax liability, provided the required information is furnished
timely to the IRS.
Non-U.S. holders should consult their tax advisors regarding the application of information reporting and backup withholding in their particular
situations, the availability of an exemption therefrom, and the procedures for obtaining such an exemption, if available.
Foreign Account Tax Compliance Act
Sections 1471 through 1474 of the Code (such provisions known as “FATCA”) impose a 30% U.S. withholding tax on certain types of payments
made to certain foreign entities. Failure to comply with the additional certification, information reporting and other specified requirements imposed under
FATCA could result in U.S. withholding tax being imposed on payments of interest on the notes and certain foreign passthru payments with respect to the
notes. Regulations provide that FATCA withholding, if applicable, currently applies to payments of interest and will not apply to certain foreign pass-thru
payments received with respect to debt obligations until the date that is two years after the date that final regulations defining the term foreign passthru
payments are issued.
The U.S. federal income tax summary set forth above is included for general information only and may not be applicable depending upon
your particular situation. You should consult your own tax advisors with respect to the tax consequences to you of the ownership and disposition of
the notes, including the tax consequences under state, local, foreign and other tax laws and the possible effects of changes in federal or other tax laws.
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UNDERWRITING (CONFLICTS OF INTEREST)
and
are acting as representatives of the underwriters named below. Subject to the terms and conditions set forth in the underwriting
agreement among us and the representatives on behalf of the underwriters, we have agreed to sell to the underwriters, and the underwriters have severally
agreed to purchase from us, the principal amount of notes set forth opposite their respective names below.
Principal
Amount of
Notes

Underwriters
$
JMP Securities LLC
$

Total

Subject to the terms and conditions set forth in the underwriting agreement, the underwriters have agreed to purchase all of the notes sold under
the underwriting agreement if any of these notes are purchased. The underwriting agreement also provides that if an underwriter defaults, the purchase
commitments of non-defaulting underwriters may be increased or the offering of notes may be terminated.
We have agreed to indemnify the underwriters against certain liabilities in connection with this offering, including liabilities under the Securities
Act, or to contribute to payments the underwriters may be required to make in respect of those liabilities.
The underwriters are offering the notes, subject to prior sale, when, as and if issued to and accepted by them, subject to approval of legal matters
by their counsel and other conditions contained in the underwriting agreement, such as the receipt by the underwriters of officers’ certificates and legal
opinions. The underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject orders in whole or in part.
Option to Purchase Additional Notes
We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus, to purchase up to an additional $
million aggregate principal amount of the notes from us at the public offering price less the underwriting discount. The underwriters may exercise such
option solely for the purpose of covering overallotments, if any, in connection with this offering. To the extent such option is exercised, the underwriters
will be obligated, subject to certain conditions, to purchase an additional principal amount approximately proportionate to such underwriters’ initial
purchase commitment.
Commissions and Discounts
The representatives have advised us that the underwriters propose initially to offer the notes to the public at the public offering price set forth on
the cover page of this prospectus and to certain dealers at such price less a concession not in excess of $
per note. The underwriters may allow, and
those dealers may reallow, a discount not in excess of $
per note to certain other dealers. After the initial offering, the public offering price,
concession or any other term of the offering may be changed.
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The following table shows the public offering price, underwriting discount and proceeds before expenses to us. These amounts are shown
assuming both no exercise and full exercise of the underwriters’ option to purchase up to an additional $
aggregate principal amount of the notes.
Total
Per Note
Public offering price
Underwriting discounts and commissions to be paid by us
Proceeds, before expenses, to us

No Exercise
% $
% $
% $

Full Exercise
$
$
$

The expenses of the offering, not including the underwriting discount, are estimated at $
and are payable by us. We have agreed to
reimburse the underwriters for certain expenses, including the fees and disbursements of their legal counsel in an amount not to exceed $
, plus an
additional amount not to exceed $
relating to clearing this offering with the Financial Industry Regulatory Authority, Inc. (“FINRA”).
New Issue of Notes
The notes are a new issue of securities with no established trading market. We intend to apply to list the notes on the NYSE. The listing
application will be subject to approval by the NYSE. We expect trading in the notes to begin within 30 days after the original issue date. If such a listing
is obtained, we have no obligation to maintain such listing, and we may delist the notes at any time. We have been advised by the underwriters that they
presently intend to make a market in the notes should the notes not be approved for listing. However, they are under no obligation to do so and may
discontinue any market-making activities at any time without any notice. We cannot assure the liquidity of the trading market for the notes or that an
active public market for the notes will develop. If an active public trading market for the notes does not develop, the market price and liquidity of the
notes may be adversely affected. If the notes are traded, they may trade at a discount from their initial offering price, depending on prevailing interest
rates, the market for similar securities, our operating performance and financial condition, general economic conditions and other factors.
No Sales of Similar Securities
We have agreed that we will not, for a period of 30 days after the date of this prospectus without first obtaining the prior written consent of the
representatives, directly or indirectly, issue, sell, offer to contract or grant any option to sell, pledge, transfer or otherwise dispose of, any debt securities or
securities exchangeable for or convertible into debt securities, except for the notes sold to the underwriters pursuant to the underwriting agreement.
Short Positions
In connection with the offering, the underwriters may purchase and sell the notes in the open market. These transactions may include short sales
and purchases on the open market to cover positions created by short sales. Short sales involve the sale by the underwriters of a greater principal amount
of notes than they are required to purchase in the offering. The underwriters may close out any short position either by exercising their option to purchase
additional notes, in whole or in part, or by purchasing notes in the open market. A short position is more likely to be created if the underwriters are
concerned that there may be downward pressure on the price of the notes in the open market after pricing that could adversely affect investors who
purchase in the offering.
Similar to other purchase transactions, the underwriters’ purchases to cover the syndicate short sales may have the effect of raising or maintaining
the market price of the notes or preventing or retarding a decline in the market price of the notes. As a result, the price of the notes may be higher than the
price that might otherwise exist in the open market.
Neither we nor the underwriters make any representation or prediction as to the direction or magnitude of any effect that the transactions
described above may have on the price of the notes. In addition, neither we nor the underwriters make any representation that the representatives will
engage in these transactions or that these transactions, once commenced, will not be discontinued without notice.
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Electronic Distribution
In connection with the offering, the underwriters or certain securities dealers may distribute this prospectus by electronic means, such as e-mail.
Conflicts of Interest
JMP Securities LLC, our wholly owned subsidiary, is a member of FINRA, and will participate in distributions of the offered securities. Therefore,
a “conflict of interest” exists for JMP Securities LLC within the meaning of FINRA Rule 5121(f)(5)(B). Additionally, JMP Securities LLC and one or more
of its affiliates, as defined in FINRA Rule 5121, will have a conflict of interest as defined in FINRA Rule 5121(f)(5)(c)(ii) due to the receipt of more than
5% of the net offering proceeds. Accordingly, this offering will be conducted pursuant to FINRA Rule 5121. In accordance with that rule, no “qualified
independent underwriter” is required because JMP Securities LLC is not primarily responsible for managing the offering. To comply with FINRA Rule
5121, client accounts over which JMP Securities LLC or any affiliate has investment discretion are not permitted to purchase the notes, either directly or
indirectly, without the specific written approval of the accountholder.
Other Relationships
The underwriters and their affiliates have engaged in, and may in the future engage in, investment banking and other commercial dealings in the
ordinary course of business with us or our affiliates. They have received, or may in the future receive, customary fees and commissions for these
transactions.
In addition, in the ordinary course of its business activities, the underwriters and their affiliates may make or hold a broad array of investments
and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own account and
for the accounts of their customers. Such investments and securities activities may involve securities and/or instruments of ours or our affiliates. The
underwriters and their affiliates may also make investment recommendations and/or publish or express independent research views in respect of such
securities or financial instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.
Affiliates of certain of the underwriters hold our outstanding 8.00% Senior Notes. As a result, if we determine to use proceeds from this offering to
redeem any of those 8.00% Senior Notes, such affiliates of certain underwriters will receive proceeds from this offering. However, the amount of any such
proceeds received by any such underwriter or its affiliates will be less than 5% of the net offering proceeds.
Extended Settlement
It is expected that delivery of the notes will be made against payment therefor on or about
, 2019, which is the
business day following
the date of this prospectus (such settlement cycle being referred to as “T+ ”). Under Rule 15c6-1 under the Exchange Act, trades in the secondary market
generally are required to settle in two business days unless the parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish to
trade the notes on the date of pricing or the next
succeeding business days will be required, by virtue of the fact that the notes initially will settle in
T+ , to specify an alternative settlement cycle at the time of any such trade to prevent a failed settlement. Purchasers of the notes who wish to make such
trades should consult their own advisor.
Notice to Prospective Investors in the European Economic Area
The notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any
retail investor in the European Economic Area (the “EEA”). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client
as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II”); or (ii) a customer within the meaning of Directive 2002/92/EC
(as amended, the “Insurance Mediation Directive”), where that customer would not qualify as a professional client as defined in point (10) of Article 4(1)
of MiFID II; or (iii) not a qualified investor as defined in Directive 2003/71/EC (and amendments thereto, including by Directive 2010/73/EU, the
“Prospectus Directive”). Consequently, no key information document required by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation”)
for offering or selling the notes or otherwise making them available to retail investors in the EEA has been prepared and therefore offering or selling the
notes or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation. This document has been
prepared on the basis that any offer of notes in any Member State of the EEA will be made pursuant to an exemption under the Prospectus Directive from
the requirement to publish a prospectus for offers of notes. This document is not a prospectus for the purposes of the Prospectus Directive.
Notice to Prospective Investors in the United Kingdom
In addition, this document is being distributed only to, and is directed only at, and any offer subsequently made may only be directed at: (i) in
the United Kingdom, persons having professional experience in matters relating to investments falling within Article 19(5) of the Financial Services and
Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Order”), and/or persons falling within Article 49(2)(a) to (d) of the Order; (ii)
persons who are outside the United Kingdom; and (iii) any other persons to whom it may otherwise lawfully be distributed (all such persons together
being referred to as “relevant persons”). This document must not be acted on or relied on by persons who are not relevant persons. Any investment or
investment activity to which this document relates is available only to, and will be engaged in only with, relevant persons.
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Notice to Prospective Investors in Canada
The notes may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National
Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the notes must be made in accordance with
an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.
Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
document (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the
purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should refer to any
applicable provisions of the securities legislation of the purchaser’s province or territory for particulars of these rights or consult with a legal advisor.
Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian jurisdiction, section 3A.4) of
National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with the disclosure requirements of NI 33105 regarding underwriter conflicts of interest in connection with this offering.
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LEGAL MATTERS
Orrick, Herrington & Sutcliffe LLP, San Francisco, California, will pass upon certain legal matters for us in connection with the offering of the
notes. The underwriters are being represented in connection with the offering of the notes by Skadden, Arps, Slate, Meagher & Flom LLP, New York, New
York.
EXPERTS
The financial statements incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year ended December 31, 2018,
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.
WHERE YOU CAN FIND ADDITIONAL INFORMATION
This prospectus is part of a registration statement on Form S-1 we have filed with the SEC under the Securities Act to register the securities
offered by this prospectus. The registration statement, including the attached exhibits and schedules, contains additional relevant information about us
and the securities described in this prospectus. The rules and regulations of the SEC allow us to omit certain information included in the registration
statement from this prospectus.
JMP Group LLC files annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC maintains an Internet
site that contains reports, proxy and information statements and other information that we file electronically with the SEC at www.sec.gov, from which
interested persons can electronically access the registration statement, of which this prospectus is a part, including the exhibits and schedules thereto. The
reports and other information we file with the SEC also are available through our website at www.jmpg.com. The information on our website is not part of
this prospectus, other than documents that we file with the SEC that are incorporated by reference in this prospectus.
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
The SEC allows “incorporation by reference” into this prospectus of information that we file with the SEC. This means that we can disclose
important information by referring you to those documents. Any information referred to in this way is considered part of this prospectus from the date we
file that document. The information incorporated by reference is considered to be part of this prospectus. Information in this prospectus supersedes
information incorporated by reference that we filed with the SEC prior to the date of this prospectus. You should read carefully the information
incorporated herein by reference because it is an important part of this prospectus.
We incorporate by reference into this prospectus and the registration of which this prospectus is a part the following documents or information
filed with the SEC (other than, in each case, documents or information deemed to have been furnished and not filed in accordance with SEC rules):
●

The Annual Report on Form 10-K of JMP Group LLC for the year ended December 31, 2018, filed with the SEC on March 28, 2019;

●

The Quarterly Reports on Form 10-Q of JMP Group LLC for the period ended March 31, 2019, filed with the SEC on May 14, 2019, and the
period ended June 30, 2019, filed with the SEC on August 8, 2019; and

●

The Current Reports on Form 8-K of JMP Group LLC filed with the SEC on February 6, 2019, March 20, 2019, April 22, 2019, May 13,
2019, June 3, 2019, June 18, 2019, and July 3, 2019; and

●

The Definitive Proxy Statement on Schedule 14A of JMP Group LLC filed with the SEC on April 26, 2019.

We will provide without charge to each person to whom this prospectus is delivered, upon written or oral request, a copy of any or all documents
referred to above which have been incorporated by reference into this prospectus, excluding exhibits to those documents unless they are specifically
incorporated by reference into those documents. Written or telephone requests should be directed to JMP Group LLC, 600 Montgomery Street, Suite
1100, San Francisco, California 94111, Attention: Investor Relations; telephone (415) 835-8978.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13.

Other Expenses of Issuance and Distribution

The following table sets forth the costs and expenses we will pay, other than underwriting discounts and commissions, in connection with this
offering. All amounts are estimates except the SEC registration fee, the FINRA filing fee and the NYSE listing fee.

SEC registration fee
FINRA filing fee
NYSE listing fee
Accounting fees and expenses
Legal fees and expenses
Printing and engraving expenses
Trustee, Transfer Agent and Registrar fees
Miscellaneous fees and expenses
Total

$

$

Amount
to be Paid
4,242
5,750
*
*
*
*
*
*
*

* to be filed by amendment
Item 14.

Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation Law provides that a corporation may indemnify directors and officers as well as other
employees and individuals against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred
by such person in connection with any threatened, pending or completed actions, suits or proceedings in which such person is made a party by reason of
such person being or having been a director, officer, employee or agent to the corporation. The Delaware General Corporation Law provides that Section
145 is not exclusive of other rights to which those seeking indemnification may be entitled under any bylaw, agreement, vote of stockholders or
disinterested directors or otherwise. Further, section 18-108 of the Delaware Limited Liability Company Act provides that, subject to such standards and
restrictions, if any, as are set forth in a limited liability company agreement, a Delaware limited liability company may, and shall have the power to,
indemnify and hold harmless any member or manager or other person from and against any and all claims and demands whatsoever.
The Amended and Restated Limited Liability Company Agreement of JMP Group LLC (the “LLC Agreement”) provides in effect that, subject to
certain limited exceptions, the Registrant may indemnify the directors and officers of the Registrant to the extent authorized and permitted by the
Delaware General Corporation Law as if it were a Delaware corporation and such directors and officers were directors and officers of a Delaware
corporation. The Registrant has also maintained policies to insure the directors and officers of the Registrant, subject to the limits of the policies, against
certain losses arising from any claims made against them by reason of being or having been such directors or officers. In addition, the Registrant has
entered into contracts with certain of its directors and officers providing for indemnification of such persons by the registrant to the full extent authorized
or permitted by law, subject to certain limited exceptions.
Section 102(b)(7) of the Delaware General Corporation Law permits a corporation to provide in its certificate of incorporation that a director of
the corporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except
for liability (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (iii) for unlawful payments of dividends or unlawful stock repurchases, redemptions or
other distributions, or (iv) for any transaction from which the director derived an improper personal benefit.
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The LLC Agreement provides that, to the fullest extent permitted by Section 102(b)(7) of the Delaware General Corporation Law and applicable
statutory and decisional law, a director of the Registrant shall not be liable to the Registrant or its shareholders for monetary damages for breach of
fiduciary duty as a director.
The underwriting agreement to be filed as Exhibit 1.1 to this registration statement provides for the indemnification by the underwriters of the
Registrant and its officers, directors and controlling persons against certain liabilities arising under the Securities Act and otherwise.
Item 15.

Recent Sales of Unregistered Securities
There have been no sales of our unregistered securities by us during the last three years.

Item 16.

Exhibits and Financial Statement Schedules
(a)

Number
1.1**
2.1
3.1
3.2
4.1
4.2
4.3
4.3.1
4.4
4.5
4.5.1
4.6**
4.7**
4.7.1**
5.1**
10.1

Exhibits
Description
Form of Underwriting Agreement.
Agreement and Plan of Merger, dated as of August 20, 2014, by and among JMP Group LLC, JMP Group Inc. and JMP Merger Corp.
(incorporated by reference to Exhibit 2.1 to JMP Group Inc.’s current report on Form 8-K (File No. 001-33448) filed August 20, 2014).
Certificate of Formation of JMP Group LLC, dated as of August 19, 2014 (incorporated by reference to Exhibit 3.1 to the Registrant’s
registration statement on Form S-4 (File No. 333-198264) filed on October 16, 2014).
Amended and Restated Limited Liability Company Agreement of JMP Group LLC, dated as of January 1, 2015 (incorporated by reference
to Exhibit 3.1 of the Registrant’s current report on Form 8-K filed on January 2, 2015).
Form of specimen share certificate for common shares representing limited liability company interests in JMP Group LLC (incorporated by
reference to Exhibit 4.1 of the Registrant’s post-effective amendment to the registration statement on Form S-3 (File No. 333-197583) filed
on January 27, 2015).
Indenture dated as of January 24, 2013, between JMP Group Inc. and U.S. Bank National Association, as trustee (incorporated by reference
to Exhibit 4.1 to JMP Group Inc.’s current report on Form 8-K (File No. 001-33448) filed on January 25, 2013).
First Supplemental Indenture dated as of January 25, 2013, between JMP Group Inc. and U.S. Bank National Association, as trustee
(incorporated by reference to Exhibit 4.2 to JMP Group Inc.’s current report on Form 8-K (File No. 001-33448) filed on January 25, 2013).
Form of 8.00% Senior Note due 2023 (included as Exhibit A to Exhibit 4.3 above).
Third Supplemental Indenture, dated as of October 15, 2014, by and among JMP Group Inc., JMP Group LLC, JMP Investment Holdings
LLC and U.S. Bank National Association, as trustee (incorporated by reference to Exhibit 4.2 to the Registrant’s current report filed on
Form 8-K dated January 2, 2015).
Fourth Supplemental Indenture dated as of November 28, 2017 among JMP Group Inc., JMP Group LLC, JMP Investment Holdings LLC,
and U.S. Bank National Association, as trustee (incorporated by reference to Exhibit 4.1 to the Registrant’s current report on Form 8-K
filed on November 28, 2017).
Form of 7.25 Senior Note due 2027 and Notation of Guarantee (included as of Exhibits A + B to Exhibit 4.5 above)
Form of Indenture.
Form of First Supplemental Indenture.
Form of Senior Note (included as Exhibit A to Exhibit 4.7 above).
Opinion of Orrick, Herrington & Sutcliffe LLP.
JMP Group LLC Amended and Restated Senior Executive Bonus Plan (incorporated by reference to Exhibit 10.10 to the Registrant’s
registration statement on Form S-4 (File No. 333-198264) filed on October 16, 2014).
II-2

Table of Contents
Number
10.2
10.3
10.4
10.5
10.5.1
10.5.2
10.5.3
10.5.4
10.5.5
10.6
10.6.1
10.6.2
10.6.3
10.6.4
10.6.5
10.7
10.7.1
10.8

Description
JMP Group LLC Amended and Restated Equity Incentive Plan (incorporated by reference to Exhibit 99.2 to the Registrant’s PostEffective Amendment No. 1 to Form S-8 filed on January 27, 2015).
Form of Restricted Stock Unit Award Agreement (incorporated by reference to Exhibit 10.13.6 to JMP Group Inc.’s quarterly report on
Form 10-Q (File No. 001-33448) filed on May 6, 2010).
Form of Share Appreciation Right Award (incorporated by reference to Exhibit 99.3 to the Registrant’s Post-Effective Amendment No. 1 to
Form S-8 filed on January 27, 2015).
Second Amended and Restated Credit Agreement, by and among JMP Group Inc., certain lenders and City National Bank dated as of April
30, 2014 (incorporated by reference to Exhibit 10.30 to JMP Group Inc.’s quarterly report on Form 10-Q (File No. 001-33448) filed on
May 1, 2014).
Amendment Number One to Second Amended and Restated Credit Agreement, dated April 27, 2016, between JMP Holding LLC and City
National Bank (incorporated by reference to Exhibit 10.12 to the Registrant’s quarterly report on Form 10-Q filed on May 2, 2016).
Amendment Number Two to Second Amended and Restated Credit Agreement, dated August 24, 2016, between JMP Holding LLC and
City National Bank (incorporated by reference to Exhibit 10.14 to the Registrant’s quarterly report on Form 10-Q filed on November 1,
2016).
Amendment Number Three to Second Amended and Restated Credit Agreement, dated May 9, 2017, between JMP Holding LLC and City
National Bank (incorporated by reference to Exhibit 10.16 to the Registrant’s Form 10-Q filed on August 8, 2017).
Amendment Number Four to Second Amended and Restated Credit Agreement, dated August 6, 2018, by and between JMP Holding LLC,
the lenders, and City National Bank (incorporated by reference to Exhibit 10.24 to the Registrant’s Form 10-Q filed on August 7, 2018).
Amendment Number Five to Second Amended and Restated Credit Agreement dated as of July 1, 2019, by and between JMP Holding
LLC, as Borrower, the lenders party thereto and City National Bank, a national banking association, as the administrative agent for the
lenders (incorporated by reference to Exhibit 10.29 to the Registrant’s Form 8-K filed on July 3, 2019).
Revolving Note and Cash Subordination Agreement, dated as of April 8, 2011 (incorporated by reference to Exhibit 10.31 to the
Registrant’s registration statement on Form S-4 (File No. 333-198264) filed on October 29, 2014).
Amendment Number Five to Revolving Note and Cash Subordination Agreement & Revolving Note, effective as of April 30, 2014
(incorporated by reference to Exhibit 10.31 to JMP Group Inc.’s quarterly report on Form 10-Q filed May 1, 2014).
Amendment Number Six to Revolving Note and Cash Subordination Agreement & Revolving Note, effective as of May 6, 2015
(incorporated by reference to Exhibit 10.11 to the Registrant’s quarterly report on Form 10-Q filed on August 4, 2015).
Amendment Number Seven to Revolving Note and Cash Subordination Agreement & Revolving Note, effective April 26, 2016, between
JMP Securities and City National Bank (incorporated by reference to Exhibit 10.13 to the Registrant’s quarterly report on Form 10-Q filed
on May 2, 2016).
Amendment Number Eight to Revolving Note and Cash Subordination Agreement & Revolving Note, dated May 9, 2017, between JMP
Securities LLC, City National Bank (incorporated by reference to Exhibit 10.17 to the Registrant’s Form 10-Q filed on August 8, 2017).
Amendment Number Nine to Revolving Note and Cash Subordination Agreement & Revolving Note, dated June 6, 2018, by and between
JMP Securities LLC and City National Bank (incorporated by reference to Exhibit 10.23 to the Registrant’s Form 10-Q filed on August 7,
2018).
Lease Agreement, dated August 10, 2011, between Transamerica Pyramid Properties, LLC, as landlord, and JMP Group Inc., as tenant
(incorporated by reference to Exhibit 10.26 to the Registrant’s Form 10-Q filed on November 9, 2018).
Third Amendment to Office Lease, dated as of October 31, 2018, by and among Transamerica Pyramid Properties, LLC as landlord, and
JMP Group Inc. as tenant (incorporated by reference to Exhibit 10.27 to the Registrant’s Form 10-Q filed on November 9, 2018).
Form of Deferred Restricted Share Unit Award Agreement (Section 16) (incorporated by reference to Exhibit 10.28 to the Registrant’s Form
8-K filed on February 6, 2019).
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Number
21.1*
23.1*
23.2**
24.1
25.1**

Description
List of subsidiaries of JMP Group LLC.
Consent of PricewaterhouseCoopers LLP.
Consent of Orrick, Herrington & Sutcliffe LLP (included in Exhibit 5.1).
Power of Attorney (included on signature pages to this registration statement).
Form T-1 Statement of Eligibility under Trust Indenture Act of 1939 of Trustee.

* Filed herewith.
** To be filed by amendment.
(b)

Financial Statement Schedules

Schedules not listed above have been omitted because the information required to be set forth therein is not applicable or is shown in the
financial statements or notes thereto.
Item 17.

Undertakings

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of
the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act, and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer, or controlling person
of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with
the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by
the final adjudication of such issue.
The undersigned registrant hereby undertakes that:
(1) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed as part
of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or
497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared effective.
(2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of
prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the City of San Francisco, State of California, on August 21, 2019.
JMP GROUP LLC
By: /s/ Joseph A. Jolson
Joseph A. Jolson
Chairman and Chief Executive Officer
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POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Joseph A. Jolson, Raymond
S. Jackson and Walter Conroy, and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for
him and in his name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration
statement and any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and to file the same, with
all exhibits thereto, and all other documents in connection therewith, with the Securities and Exchange Commission, granting unto each said attorney-infact and agents full power and authority to do and perform each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents or either of them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
indicated with respect to JMP Group LLC and on the dates indicated:
Signature
/s/ Joseph A. Jolson
Joseph A. Jolson

Title
Director, Chairman and Chief Executive Officer
(Principal Executive Officer)

Date
August 21, 2019

/s/ Raymond S. Jackson
Raymond S. Jackson

Chief Financial Officer
(Principal Financial and Accounting Officer)

August 21, 2019

/s/ Craig R. Johnson
Craig R. Johnson

Director

August 21, 2019

/s/ David M. DiPietro
David M. DiPietro

Director

August 21, 2019

/s/ Kenneth M. Karmin
Kenneth M. Karmin

Director

August 21, 2019

/s/ Mark L. Lehmann
Mark L. Lehmann

Director

August 21, 2019

/s/ H. Mark Lunenburg
H. Mark Lunenburg

Director

August 21, 2019

/s/ Jonathan M. Orszag
Jonathan M. Orszag

Director

August 21, 2019

/s/ Carter D. Mack
Carter D. Mack

Director

August 21, 2019

/s/ Glenn H. Tongue
Glenn H. Tongue

Director

August 21, 2019
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Exhibit 21.1
SUBSIDIARIES OF JMP GROUP LLC
Name
JMP Group Inc.
JMP Investment Holdings LLC
JMP Holding LLC
JMP Securities LLC
Harvest Capital Strategies LLC
JMP Capital LLC
HCAP Advisors LLC
JMP Asset Management LLC
JMP Asset Management Inc.
Harvest Capital Strategies Holdings LLC
Harvest Agriculture Select GP LLC
HCS Strategic Investments LLC
Harvest Growth Capital Manager LLC
JMP Realty I LLC
JMP Realty II LLC
JMP Capital Managing Member LLC

Jurisdiction
of Incorporation or Organization
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by reference in this Registration Statement on Form S-1 of JMP Group LLC of our report dated March 28, 2019
relating to the financial statements, which appears in JMP Group LLC’s Annual Report on Form 10-K for the year ended December 31, 2018. We also
consent to the reference to us under the heading “Experts” in such Registration Statement.
/s/ PricewaterhouseCoopers LLP
San Francisco, California
August 21, 2019

