Exhi bi t
SUBLEASE

This Subl ease ("Sublease") is entered into as of the 1°' day of January,
2009, by and between BKF Capital Goup, Inc., a Delaware corporation, nose
address is One North Federal H ghway, Boca Raton, FL 33432 (hereinafter referred
to as "Subl essee") and 1°' United, LLC, a Florida Iimted liability conmpany, whose
address is One North Federal H ghway, Boca Raton, FL 33432 (hereinafter referred
to as "Sublessor"). This Sublease is joined in for the limted purposes
hereinafter set forth by One North Federal, Ltd. (the "Landl ord").

WHEREAS, Landl ord and Sublessor entered into that certain Lease dated as
of the 21°%' day of April, 2003 (the “Prime Lease”), wherein Subl essor was "Tenant"
and One North Federal, Ltd. as "Landlord." Landlord shall be referred to in this
Subl ease as “Lessor."

WHEREAS, Subl essee desires to sublease a portion of the second floor of
the Prem ses, as nore specifically identified in Exhibit "A" attached hereto and
made a part hereof (the “Subl ease Premi ses”), from the Sublessor upon the terns
and conditions hereinafter set forth and Sublessor desires to sublease said
Subl ease Premi ses to Subl essee.

NOW THEREFORE, for and in consideration of the nutual covenants herein
contai ned, the sumof Ten Dollars and 00/100 ($10.00) and ot her good and val uabl e
consideration, the receipt and sufficiency of which are hereby acknow edged, the
parties intending to be legally bound, do hereby agree as follows:

1. Recitals. The recitals set forth above are true and correct and are
hereby incorporated herein by this reference.

2. Subl ease. Subl essor hereby |eases to Sublessee, and Sublessee
hereby |eases™ from Subl essor, the Sublease Prenises, subject to the terns and
conditions herein set forth.

3. Term The initial termof this Sublease shall be for a period of
thirty-six (36) full calendar nonths (the “Subl ease Ternf) beginning on January
1, 2009 (the “Sublease Commencenent Date”). In accordance with the preceding,

the termof this Subl ease shall end on Decenber 31, 2011.

4. Subl ease Preni ses. The Subl ease Prem ses consists of two thousand
twenty-seven (2,027) rentable square feet for all purposes under this Subl ease.
Subl essor and Subl essee agree that the rentabl e square footage includes a portion
of the common areas allocable to Sublessor under the Prinme Lease, and such
rentable square footage is a final determ nation and may not be challenged or
altered for any reason whatsoever. Subl essee shall use the Premses for
prof essional offices and financial services.

5. Rent. Subl essee shall pay to Subl essor throughout the termof this
the Sublease base annual rentals per rentable square foot for the Sublease
Prem ses, as follows:

Annual Base Mont hl y

Peri od Rat e Rent I nst al | nent
January 1, 2009 through Decenber 31, 2009: $14.00 per sq. $28, 378. 00 $2, 364. 83
ft.
January 1, 2010 thru Decenber 31, 2010: $15. 00 per sq. $30, 405. 00 $2,533. 75
ft.
January 1, 2011 thru Decenber 31, 2011: $16. 00 per sq. $32, 432. 00 $2, 702. 67

ft.



In addition to Base Rent, Sublessee shall pay to Sublessor any and all sales,
use, transaction, or conparable tax(es) applicable thereto. Said base annual
rental shall be subject to adjustnent as hereinafter provided in this Sublease.
It is expressly provided, however, that so long as Sublessee shall not be in
default of its obligations under this Sublease, such Base Rent and the tax(es)
thereon shall, for the convenience of Sublessee, be payable in equal nonthly
installments in advance, w thout demand, deduction or setoff, on or before the
first day of each calendar nonth during the termof this Sublease. However, upon
a default by Subl essee of any of its obligations hereunder, the Base Rent for the
bal ance of the then current cal endar year of the term of this Subl ease together
with the aggregate of the annual rentals for the remainder of the cal endar years
of the term of this Sublease, as provided hereinbelow, shall be imediately due
and payabl e. The term Default in the Sublease shall have the same neaning as
ascribed to it in Paragraph 17 of the Prine Lease. |f this Subl ease comrences on
a day other than the first day of a calendar nonth, the nonthly Base Rent for the
fractional nonth shall be appropriately prorated.

a. Subl essee recognizes that late payment of any Rent or other sum due
hereunder from Sublessee to Sublessor wll result in admnistrative
expense to Subl essor, the extent of which additional expense is extremely
difficult and economcally inpractical to ascertain. Sublessor therefore
agrees that if Rent or any other payment due hereunder from Subl essee to
Subl essor remains unpaid ten (10) days after the sane is due, the anount
of such unpaid Rent or other paynent shall be increased by a |ate charge
to be paid Sublessor by Sublessee in an amount equal to five percent (5%
per nonth of the anount of the delinquent Rent or other paynent. The
anount of the late charge to be paid to Sublessor by Sublessee for any
particular nonth shall be conputed on the aggregate anount of delinquent
Rent and other paynents, including all accrued late <charges then
out st andi ng. Subl essee agrees that such anount is a reasonable estinate
of the loss and expense to be suffered by Sublessor as a result of such
late paynment by Subl essee and nay be charged by Subl essor to defray such
| oss and expense.

b. Rent Commencenent Date is the date specified in Paragraph 3 hereof for the
Subl ease Commencenent Date and the date upon which the first rental
paynment hereunder becomes due.

c. The Subl essor will receive nonthly from Subl essee the equivalent of six
and one hal f percent (629 of all anmbunts paid as Rent hereunder which sum
is paid to the State of Florida by the Sublessor. This six and one half
percent (6% rate is accountable by the Sublessor to the State of Florida
under the Florida Sales Tax Statute. The Subl essor receives no nonetary
benefit from the collection and disbursement of this charge. Ther ef ore,
to satisfy this obligation, Sublessee shall pay to Sublessor, in addition
to the Rent agreed to by the parties, six and one half percent (6¥249 of
all anmounts paid as Rent hereunder. Should such tax rate change under the
Florida Sales Tax Statute, the Sublessor will receive nonthly from
Subl essee the anmount reflective of appropriate charges. Subl essee shal |
pay Sublessor in conjunction with all suns due hereunder, any and all
applicable sales, use or other simlar tax and any interest or penalties
assessed therein (“Sales Tax”) sinultaneously with such paynent.

d. In addition to the Base Rent, Sublessee shall pay wthout, denand,
deduction, or setoff as “Additional Rent” (which anmounts along with any
ot her anounts or charges which may becone due or payable by Subl essee to
Subl essor may collectively or separately be referred to as “Rent”
hereunder), Subl essee’s Proportionate Share of the Operating Expenses of
the Building delivered by Sublessor to Landlord under the Lease.
Subl essee’ s proportionate share is that amount which is equivalent to
the percentage determined by dividing the rentable square feet in the
Subl ease Premi ses by the total rentable square feet under the Lease upon
whi ch operating expenses are cal cul at ed.



e. For the purposes of thi s Sublease, Sublease Year shall nean each twelve
(12) nonth period beginning on the Subl ease Conmencenent Date and each
anni versary of the Conmencenent Date (or the first day of the succeeding
cal endar nonth follow ng the month in which the Subl ease Comrencenent Date
occurs should such date be on any day after the first day of a cal endar
nonth), and extending until the |ast day of each twelve (12) full cal endar
nmonth period thereafter.

f. Provided Sublessee faithfully perforns all terns and conditions of the
Subl ease during the term of this Sublease, Sublessee’s obligation to pay
Base Rent under this Sublease shall be abated in nonths one (1), two (2)
and (3) in the aggregate anobunt of Seven Thousand N nety-Four and 50/ 100
($7,094.50) Dollars. If Sublessee at any tinme breaches any term or
covenant required to be perfornmed by Subl essee under this Lease, Sublessor
may, in addition to all other rights or renedies it nmay have, rescind the
abatement and receive all the Base Rent which Sublessor would have
ot herwi se received from Subl essee had there been no period of abatemrent.
The herein granted abatenent shall apply to paynent of Base Rent only, and
shall not be applicable to Additional Rent or any other charges, expenses
or costs payabl e by Subl essee under this Sublease. Sublessor’s failure to
rescind the abatement of Base Rent provided for hereunder as a result of
any default by Subl essee shall not be deened to be a waiver of Sublessor’'s
right to so rescind on any subsequent default by Subl essee.

6. PREPAI D RENTS A\D SECURITY DEPOSIT. Subl essee has deposited with
Subl essor and Subl'essor acknow edges receipt of the sum of Ten Thousand Seven
Hundred Three and 83/100 Dollars ($10,703.83) which shall be held by Sublessor,
wi thout accrual of interest, as prepaid rent on account of the first and |ast
nont hs’ Base Rent, estimated Additional Rent and sales tax (“Goss Rent”) of this
Subl ease, together with the sum of Five Thousand Five Hundred and 00/100 Dol | ars
($5,500.00) which shall be held by Sublessor as a security deposit. |f any of
the rents herein reserved or any other sum payable from Subl essee to Subl essor
hereunder shall be overdue or unpaid, or should Subl essor make paynents on behal f
of Subl essee, or if Sublessee shall fail to perform any of the terns of this
Subl ease, then Sublessor, at its option and w thout prejudice to any other renedy
whi ch Subl essor nay have on account thereof, nmay appropriate and apply said
entire amount, or so nuch thereof as may be necessary to conpensate Subl essor,
toward the paynent of any rent or additional sum due hereunder or to any |oss or
damage sustained by Subl essor due to such breach on the part of Sublessee; and
Subl essee shall forthwith upon demand restore said rents to the original sum
deposi t ed.

7. Assunption of oligations and Covenants. The terns of the Prinme
Lease are hereby incorporated herein and nade a part of this Sublease. The
Subl essee shall comply with all of the terns, conditions and provisions of the
Prinme Lease which are to be observed and performed during the termhereof by the
Subl essor as Lessee under the Lease. It is hereby acknow edged and agreed that
the Lessor has previously conplied with all obligations set forth in the Prime
Lease.

8. "AS |S'/FURNITURE IN PREM SES. Subl essee hereby accepts the
Subl ease Premses, the Building and all i nproverents, "AS IS" wth no
representation or warranties with respect thereto. Subl essee may utilize the
furniture, fixtures and equi pment in the Subl ease Prem ses during the termof the
Subl ease, wi thout representation, warranty, recourse or replacenment obligation of
Subl essor (see inventory list — Exhibit B). On the expiration date or sooner
termnation of this Sublease, Sublessee shall return all furniture in the
Prem ses to Sublessor in the same condition as delivered subject to normal wear
and tear.




9. Attornnent. In the event of cancellation or ternination of the
Lease prior to the expiration date thereof, and prior to the expiration date of
this Sublease or any extensions and renewals hereof, or in the event of the
surrender thereof, whether voluntary, involuntary or by operation of l|law the
Subl essee shall nmake full and conplete attornnent to the Landlord for the bal ance
of the termof this Sublease, including any extensions or renewal s hereof, on the
sane terns and conditions as are contained herein, so as to establish direct
privity of estate and contract between the Landlord and the Sublessee and wth
the same force and effect as though this Sublease was originally made directly
from the Landlord to the Subl essee. The Subl essee shall continue to nake all
rent paynents thereunder directly to the Landl ord. The Landlord hereby agrees
that, in the event of the cancellation, termnation, expiration or surrender of
the Lease, the Landlord will accept the Sublessee as its Lessee for a period
equal to the full unel apsed portion of the termof this Sublease, including any
extensions and renewal s hereof, and on the sane terns and conditions as are
contained herein, and the Landlord will thereafter becone the Sublessor under
t hi s Subl ease.

10. Assi gnnent / Subl et ti ng. Subl essee shall not assign this Lease nor
any rights hereunder, nor let or sublet all or any part of the Sublease Premn ses,
nor suffer or permit any person or corporation to use any part of the Sublease
Prem ses, without first obtaining the express witten consent of Sublessor, which
shal |l not be unreasonably w thheld. Shoul d Subl essor consent to such assignnent
of this Lease, or to a sublease of all or any part of the Sublease Preni ses,
Subl essee does hereby guarantee pynent of all rent herein reserved until the
expiration of the term hereof and no failure of Sublessor to pronptly collect
from any assignee or subl essee, or any extension of the tine for paynent of such
rents, shall release or relieve Sublessee from its guaranty of obligation of
paynent of such rents. Sublessee shall be pernitted to sublet or |icense portions
of the Sublease Premises to be used and/or occupied by subtenants, |icensees
and/ or concessionaires of Sublessee, upon notice to Sublessor and for which
Subl essor’s consent shall not be required, provided that all such subtenants,
licensees and/or concessionaires: (i) shall use the Sublease Prenises only for
the Permitted Uses, or for such other uses as shall be consented to by Subl essor,
and (ii) shall use and occupy the Subl ease Premi ses in accordance with the terns

and conditions of the Prine Lease, and the Rules and Regul ations nade a part
her eof .

11. No Rel ease of Subl essor. Not wi t hst andi ng the Joi nder of Landlord
herein, it is specifically understood and agreed that Sublessor is not released
fromany of its obligations as Tenant under the Lease, pursuant to anything set
forth in this Sublease. Landlord and Sublessor shall consummate their
arrangenent pertaining to this Subl ease by separate agreenent.

12. Further Assurances. Subl essor and Subl essee agree to cooperate with
each other in order to take all actions necessary as a result of this Sublease.

13. Est oppel . Subl essor hereby warrants and represents to Sublessee
that it is not in default under the Prinme Lease, and that the Prinme Lease is in
full force and effect in accordance with its terns and conditions.

14. Notices. Any and all notices and any other correspondence between
Subl essor and Sublessee with regard to the Sublease Prem ses shall also be
simul taneously sent to Landlord at the addresses set forth in the Prinme Lease.
The notice addresses for Subl essor and Subl essee shall be those first set forth
in this Sublease. Notices shall be sent as provided for in the Prinme Lease.

15. Limtations. In the event of any litigation arising out of the
subject matter of this Sublease, the prevailing party shall be entitled to
attorneys' fees and costs at all trial and appellate |evels.



16. Wi ver _and Modi fication. No waiver or nodification of any provision
of this Sublease shall be effective unless it is in witing and signed by the
party hereto against whomit is asserted and Landlord. Any such witten waiver
shall only be applicable to the specific instance to which it relates and shall
not be deemed to be a continuing or future waiver. This Subl ease may not be
anended or supplenented except by a witten instrunent executed by all of the
parties hereby and joined in by Landl ord.

17. Governing Law and Venue. This Agreenment shall be construed and
interpreted according to the laws of the State of Florida and venue w th respect
to any litigation hereunder shall be Pal m Beach County, Florida.

18. Fi nal _Agreenent. This Agreenent constitutes the entire and final
agreenment between the parties hereto with respect to the subject matter hereof
and no agreenents or representations unless incorporated into this Agreenent
shall be binding on any of the parties. Any handwitten provisions set forth
herein shall supersede typewitten provisions.

19. No Broker. Sublessor and Subl essee hereby represent and warrant to
each other that neither has dealt with any broker other than Penn-Florida Realty
Corporation (“Landlord’ s Broker”) and Lancore Realty, Attention Merv MDonald
(“Tenant’s Broker”), in connection with this Sublease, and each party agrees to
indemmify and hold harmess the other from and against any and all expenses,
cost, damage or liability resulting from the clains from any brokers, those
claimng to be brokers or those clainng to have perforned services in the nature
of brokerage or finding services by reason of the indemifying party's acts.

20. Extensi on of Subl ease Term Provided that Sublessee is not in
default under this Sublease at the time of the giving of the Option Notice as
herei nafter defined, and Subl essee does not default between the time of giving
of the Option Notice and the expiration of the Sublease Term and further
provi ded Subl essee has not assigned or sublet the Sublease Prenises in whole or
in part, the Sublessee shall have the option (the "Extension Qption") to extend
the term of the subl ease of the Sublease Premises for one (1) additional twelve
(12) nonth period conmencing at the expiration of the Subl ease Term (whi ch option
period is hereinafter called the "Extended Sublease Ternm). The terns of this
Subl ease during the Extended Subl ease Termshall be those which are in effect on
the last day of the Sublease Term except that the Base Rent during the Extended
Subl ease Term shall be Seventeen and no/ 100 dollars ($17.00) per rentable square
foot of the Sublease Prenises. Sublessee shall accept the Subl ease Prem ses, the
Building and all inprovenents in “As-1s” condition for the purposes of this
Extension Option. To exercise the Extension Option, Sublessee nust serve witten
notice ("Option Notice") to Sublessor at |east One Hundred Twenty (120) days
prior to the expiration of the Sublease Lease Term (“Notice Date”). Failure to
give such notice within said tine frame shall render this Extension Option null
and void. Pronptly after exercise of the Extension Option, Sublessor and
Subl essee shall execute an anendnent to this Subl ease confirm ng the comrencenent
and term nation dates of the Extended Subl ease Term

21. No Recordation. Sublessor and Subl essee hereby agree that neither
shall record this Subl ease nor a Mernorandum hereof, but that Landlord may, inits
sole discretion, record this Sublease or a Mnorandum hereof, and Subl essor
and/ or Subl essee hereby agree to execute any such Menorandum upon request by
Landl ord.



22. No Representation; No Mre Strictly Enforced. Subl essor and
Subl essee acknow edge that this Sublease was prepared by counsel for Landlord s
Broker, and the Landlord's Broker does not represent either Sublessor or
Subl essee, each of which was represented by independent counsel of their
choosing. This Subl ease shall be construed and enforced in accordance with the
laws of the State of Florida, and this Sublease shall not be construed nore
strictly against one party than against the other merely by virtue of the fact
that it may have been prepared by counsel for one of the parties, it being
recogni zed that both Sublessor and Subl essee have contributed substantially and
materially to the preparation of this Sublease.

23. Subl essor will allow Subl essee early access to the Subl ease Prem ses
for the express purpose of installing furniture, fixtures and equi pnent as |ong
as all deposits and prepaid rent has been tendered to Subl essor and all necessary
insurance is in effect.

IN WTNESS WHEREOF, the parties hereto have duly executed this Subl ease as
of the date first indicated above.

W TNESS: SUBLESSEE:
BKF CAPI TAL GROUP, | NC.,
a Del aware corporation

By:

Title:

Dat e:

W TNESS: SUBLESSCR:

15" UNITED, LLC,

a Florida limted liability
company

By:

Title:

Dat e:




JO NDER BY LANDLORD

Landlord’s joinder herein is made for the sole and linmted purpose of
approving the formof the Subl ease between 1% United, LLC (the “Sublessor”), and
BKF Capital Goup, Inc. (the “Sublessee”), and such approval shall in no way
limt, nodify, or negate any of the terns and conditions of the subject Lease
between Landlord and Tenant nor Landlord s confirmation or endorsenent of any
representations, warranties or other provisions of the Sublease, it being
understood that such Lease and liability therefore shall continue unmodified in
full force and effect.

W TNESSES: LANDL ORD:

ONE NORTH FEDERAL, LTD.

By:

Mark A. Genshei mer

Pr esi dent

Managi ng Menber

ne North Federal,

General Partner

ne North Federal,

Genmar k Properties,

Inc.

LLC

Ltd.




pur poses under the Subl ease.
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SOUTH SPEC SUITE

Consi sting of 2,027 Rentable Square Feet for all



Kitchen:

Open Area:

East Office:

2™ Office:

3" Office:

EXH BIT “B”

FURNI TURE | NVENTCRY

1 round table
4 chairs
Large refrigerator

1 five drawer legal filing cabinet
1 two drawer legal filing cabinet

1 desk

1 credenza

1 executive chair
2 side chairs

1 two drawer legal filing cabinet
1 side chair
1 executive chair

1 desk

1 credenza

1 executive chair
2 side chairs
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Lonthrencn

Recoption

1 gredepen

1 epoentive whair

it sirde chairg

1 two deswer ingal fllag oslinet

1 desle

[ setengs vith Sing cabines
1 sxpenntive whaiy

2 sids chefs

1 dark

1 gradenzg

1 sxemutive dhuir
2 wide chales



