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ITEM 5.02. DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF
CERTAIN OFFICERS;, COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

On January 4, 2007, Hudson Holding Corporation {@@mpany") entered into an employment agreeméet'{€unningham Agreement"),
effective as of January 1, 2007, with Mr. Martin@unningham pursuant to which Mr. Cunningham walhtinue to serve as the Company's
Chief Executive Officer. The Cunningham Agreemea b five-year term and provides for a salary @0$200 per annum (the "Cunningham
Salary"). In addition, the Cunningham Agreementjes for an annual bonus (the "Cunningham AnnwallB") equal to 5% of the
Company's Earnings (as all such capitalized temmslafined in the Cunningham Agreement) in anyafigear in which the Company's
Earnings equal or exceed $4.8 million. The CunnamgiAnnual Bonus shall in no event exceed $1,093pgs@nnum. In the event the
Cunningham Agreement is terminated by the CompamroCunningham resigns for Good Reason upon an@a Control, Mr.
Cunningham is entitled to receive payments equdiédCunningham Salary due to Mr. Cunningham fehezlendar year remaining during
the Agreement Term and any Cunningham Annual Bdoesand not yet paid as of the termination datey@® fully set forth in the
Cunningham Agreement, a copy of which is attactezéto as Exhibit 10.1.

On January 4, 2007, the Company entered into atogmpnt agreement (the "Knox Agreement"), effecageof January 1, 2007, with Mr.
Keith R. Knox pursuant to which Mr. Knox will contie to serve as the Company's President and Sgcrete Knox Agreement has a five-
year term and provides for a salary of $200,000apeum (the "Knox Salary"). In addition, the Knogr@ement provides for an annual bo
(the "Knox Annual Bonus") equal to 4% of the ComyarkEarnings in any fiscal year in which the CompsiEarnings equal or exceed $4.8
million. Such Annual Bonus shall in no event exc&&®00,000 per annum. In the event the Knox Ageeens terminated by the Company
or Mr. Knox resigns for Good Reason upon a Changgantrol, Mr. Knox is entitled to receive paymeatgial to the Knox Salary due to Mr.
Knox for each calendar year remaining during theeggnent Term and any Knox Annual Bonus due angetgbaid as of the termination
date, as more fully set forth in the Knox Agreementopy of which is attached hereto as Exhibi2 10.

ITEM 9.01. FINANCIAL STATEMENTSAND EXHIBITS.
(d) Exhibits.

10.1 Enpl oynent Agreenent, effective as of January 1, 2007, by and between
Hudson Hol di ng Corporation and Martin C. Cunni ngham

10. 2 Enpl oyment Agreenment, effective as of January 1, 2007, by and between
Hudson Hol di ng Corporation and Keith R Knox



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned hereunto duly authorized.

HUDSON HOLDING CORPORATION

By: /S/ Keith R Knox

Name: Keith R Knox
Title: President

Dat ed: January 9, 2007



EXHIBIT INDEX

10.1 Enmpl oyment Agreenment, effective as of January 1, 2007, by and between
Hudson Hol di ng Corporation and Martin C. Cunni ngham

10.2 Enpl oynent Agreement, effective as of January 1, 2007, by and between
Hudson Hol di ng Corporation and Keith R Knox



EMPLOYMENT AGREEMENT

This Employment Agreement (the "Agreement”), effects of January 1, 2007, by and between HudsddimtpCorporation, a Delaware
corporation (the "Company"), having an addressldf Town Square Place, 15th Floor, Jersey City, Nemsey 07310, and Martin
Cunningham (the "Employee"), residing at 14 Rod@&ol€ Syosset, New York 11791.

WITNESSESTH:

WHEREAS, the Company is a holding company, prirgardnsisting of a subsidiary that is a registeneikér-dealer and member of the
National Association of Securities Dealers, Inbe(tNASD") engaged in the business of market makimgjinstitutional agency trading; a

WHEREAS, the Company wishes to employ the Emplarethe Employee is willing to be so employed ancehder services to the
Company, all upon the terms and subject to theitond contained herein;

NOW THEREFORE, in consideration of the mutual cams and agreements contained herein, and othdragabvaluable consideratic
the receipt and sufficiency of which is acknowledigthe parties agree as follows:

1. EMPLOYMENT. Subject to and upon the terms anaditions contained in this Agreement, the Compagnghy agrees to employ
Employee and Employee agrees to enter the emplthed€ompany, for the period set forth in Paragraplereof, to render the services to
Company, its affiliates and/or subsidiaries desatim Paragraph 3 hereof.

2. TERM. Employee's term of employment (the "AgreatiTerm") under this Agreement shall commenceherdate hereof (the "Agreeme
Date") and shall continue for a period through entlding December 31, 2011, unless extended itingrby both parties or earlier
terminated pursuant to the terms and conditionfostt herein.

3. DUTIES.

(a) Employee shall be employed as the Company'sf Executive Officer. In his capacity as Chief Extdee Officer, Employee shall have
the customary powers, responsibilities and autiesritf chief executive officers of corporationgtoé size, type and nature of the Company,
including that of a public company. It is agreedttEBmployee shall perform his services principallyhe Company's Jersey City, New Jersey
offices, as well as in the offices of the Compamyfdiates and/or subsidiaries, as required bydhises and responsibilities, or in any other
location mutually agreeable to the parties.

(b) Employee shall report to the Chief Executivéi€af of the Company or any other more senior efteewfficers appointed by the Board
Directors (the "Board") of the Company and to tteail and agrees to abide by all bylaws and appéqgadlicies of the Company
promulgated from time to time by the Board of Diags of the Company.



4. EXCLUSIVE SERVICES AND BEST EFFORTS. Employealskdevote all of his working time, attention, be#forts and ability during
regular business hours exclusively to the servidchk@Company, its affiliates and subsidiaries dgiihe term of this Agreement. Nothing
shall preclude Employee from (i) engaging in cladolié activities and community affairs or (ii) mamaghis personal investments and affairs;
provided, however, that such activities do not mallg interfere with the proper performance of Higies and responsibilities as an emplc
of the Company.

5. COMPENSATION. As compensation for his serviced eovenants hereunder, the Company shall pay Bmglthe following:

(a) SALARY. The Company shall pay Employee a sa(tlrg "Salary") at the rate of $200,000 per yeae Balary shall be payable in
accordance with the regular payroll practices ef@mpany.

(b) BONUSES.

(i) ANNUAL BONUS. In the event the Company's anncahsolidated pretax earnings, as determined iardaoce with generally accepted
accounting principles and reported in the CompaRgten 10-K (the "Company's Earnings"), equal oreext$4.8 million in any fiscal year
during the Agreement Term, the Company shall papleyee annual bonus compensation (the "Annual BYrimgn amount equal to 5% of
the Company's Earnings for such fiscal year. Ferfdlirth quarter of fiscal year 2007, such Annuahs shall be prorated to reflect the
actual number of months worked by the Employeendyitfie fourth quarter of fiscal 2007. Notwithstarglthe foregoing, in no event shall -
Annual Bonus payable to Employee pursuant to thiiSn 5(b)(i) in any fiscal year during the AgremmhTerm exceed $1,093,750.

A prorated portion of the Annual Bonus shall begladg quarterly (the "Quarterly Payment") in thergwguarterly consolidated pretax
earnings (the "Quarterly Earnings") equal or excee@ million, subject to a holdback of 25% (theoltthack") of the Quarterly Payment due
Employee. In the event Quarterly Earnings aretless $1.2 million, no Quarterly Payment shall belemand payment of the Annual Bonus,
if any, shall be deferred until the completion lné fiscal year. Payment of the Annual Bonus attie of the fiscal year or a Quarterly
Payment, each when due, shall be made within forty(45) days of the completion of the fiscal qeaior fiscal year, as the case may be. To
the extent the Annual Bonus is due to Employeb@atbmpletion of the fiscal year (including the ézdck), such payment shall be less any
Quarterly Payments received by Employee durindiival year. To the extent that any payment recklwethe Employee in a fiscal year is
excess of the Annual Bonus due for such fiscal,y&arh excess amount shall be credited towardrtteeiat due Employee for the Annual
Bonus for the succeeding fiscal year.

(c) CAR ALLOWANCE. The Company shall provide Empésywith a car allowance of $1,000 per month duttregAgreement Term.
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6. BUSINESS EXPENSES. Employee shall be reimbubseithe Company for those business expenses inchyréin, which are reasonable
and necessary for the Employee to perform his slutigler this Agreement, upon submission of suchuats and records as may reasonably
be required by the policies established from tim#rhe by the Company.

7. CONFIDENTIALITY. Employee shall keep confidentiaxcept as the Company may otherwise consentiting; and not disclose or
make any use of except for the benefit of the Cam@and in no way harmful to the Company, at anyeteither during the term of this
Agreement or thereafter, any trade secrets, knayeledata, intellectual property or other informataf the Company relating to the Comp:
and its businesses, including, without limitatioiprmation regarding cost of new accounts, custdiets, customer activity rates and other
customer information, technology (hardware andvearft), discoveries, processes, algorithms, masksystrategies, products, processes,
know how, technical data, designs, formulas, tatd,dusiness plans, marketing plans and adveytiesults or other subject matter pertail
to any business of the Company or any of its dieciistomers, consultants, licensees or affiliatgish Employee may produce, obtain or
otherwise learn of during the course of Employpelsormance of services (collectively "CONFIDENTIANFORMATION"). Employee
shall not deliver, reproduce, or in any way allaw guch Confidential Information to be deliveredtaused by any third parties without the
specific direction or consent of a duly authorizegresentative of the Company, except in conneetitimthe discharge of his duties
thereunder. The terms of this paragraph shall gené@rmination of this Agreement. Notwithstandimything to the contrary herein,
Employee shall not have any obligation to keep idamitial any information that: (a) is required layvior regulation to be disclosed by
Employee, or (b) is required to be disclosed by Eyge to any government agency or person to whaeiatiure is required by judicial or
administrative process.

8. RETURN OF CONFIDENTIAL MATERIAL. Upon the comglen or other termination of Employee's servicastiie Company,
Employee shall promptly surrender and deliver m@ompany all records, materials, equipment, drgsyidocuments, notes and books and
data of any nature pertaining to any inventiorgeraecret or Confidential Information of the Companto Employee's services, and
Employee will not take with him any description &aining or pertaining to any Confidential Inforn@atj knowledge or data of the Company
which Employee may produce or obtain during thersewf his services. The terms of this paragraplii sbrvive termination of this
Agreement.

9. OTHER OBLIGATIONS; CERTAIN REPRESENTATIONS.

(a) Employee acknowledges that the Company frore tortime may have agreements with other persomnghwitmpose obligations or
restrictions on the Company made during the coofserk there under or regarding the confidentetiune of such work. Employee will be
bound by all such obligations and restrictions ailttake all action necessary to discharge thegaltlons of the Company there under.

(b) All of Employee's obligations under this Agremmhshall be subject to any applicable agreemettits and policies issued by the Comp.
to which Employee is subject, that are generallgliapble to the five highest paid executives of @mmpany.
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(c) Employee represents and warrants that he lededlal capacity to enter into this Agreement,ider no employment contract, bond,
confidentiality agreement, narempetition agreement, or any other obligation thatild violate or be in conflict with the terms acahdition:
of this Agreement or encumber his performance tiedwassigned to him by the Company. Employee éantbpresents and warrants that he
has not signed or committed to any employment asatiant duties or other obligations that wouldedihis full attention from or conflict
with from the duties assigned to him by the Company

(d) Employee holds all licenses required by the BWAS&IIl applicable self regulatory organizationsd afl federal and state securities and o
laws necessary to perform services to the Compsampiatemplated by this Agreement. All such liceraesin full force and effect, and
Employee covenants to take such action as is nagessmaintain all such licenses in full force aftéct during the term of this Agreement.

10. TRADE SECRETS OF OTHERS. Employee represeatshils performance of all the terms of this Agreetras employee to the
Company does not and will not breach any agreeineep in confidence proprietary information, kihedge or data acquired by Employee
in confidence or in trust, and Employee will naaose to the Company, or allow the Company to aisg confidential or proprietary
information or material belonging to any other parsr entity. Employee will not enter into any agreent, either written or oral, which is in
conflict with this Agreement.

11. EMPLOYEE BENEFITS. During the Agreement Terhee Employee shall be entitled to such insuranaahdity and health and medical
benefits and be entitled to participate in suchigetent plans or programs as generally made avaitalemployees of the Company pursuant
to the policies of the Company; provided that thepoyee shall be required to comply with the caodg attendant to such coverage by such
plans and shall comply with and be entitled to fiemenly in accordance with the terms and cond#iof such plans. The Employee shall

be entitled to six (6) weeks paid vacation each géauch times as does not interfere with Emplsyeerformance of his duties hereunder.
Unused vacation days may be carried forward toeqyent years. Furthermore, Employee will be eutitteat least nine (9) paid holidays
each calendar year. The Company will notify Empéoga or about the beginning of each calendar yéharrespect to the holiday schedule
for that year. The Company may withhold from anpdfés payable to the Employee all federal, staial and other taxes and amounts as
shall be permitted or required pursuant to lawe ar regulation.

12. DEATH AND DISABILITY.

(a) The Agreement Term shall terminate on the daEmployee's death, in which event the EmployBalary and reimbursable expenses
benefits owing to Employee through the date of Eaygé's death shall be paid to his estate. Emplogséate will not be entitled to any other
compensation upon termination of this Agreemenspannt to this Paragraph 12(a).
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(b) If, during the Agreement Term, in the opinidreaduly licensed physician acceptable to the Eygsoand the Company, the Employee
because of physical or mental iliness or incapagtigll become substantially unable to perform thiged and services required of him under
this Agreement for a period of six (6) or more amsgive months or an aggregate of nine (9) momttasy twelve-month period (the
"Disability"), the Company may, upon at least $if80) days' prior written notice (given at any ¢imfter the expiration of such period) to the
Employee of its intentions to do so, terminate fkgseement as of such date as may be set fortreimdtice. In case of such termination, the
Employee shall be entitled to receive his Salag @mbursable expenses and benefits owing to thgl@&/ee through the date of
termination. Employee will not be entitled to arther compensation upon termination of this Agreetpeimsuant to this Paragraph 12(b).

13. TERMINATION FOR CAUSE.

(a) The Company may terminate the employment of IBpee under this Agreement only for Cause (as haefer defined), Disability or the
death of the Employee during the Agreement Termoriguch termination, the Company shall be rele&sad any and all further obligations
under this Agreement, except that the Company bleatibligated to pay Employee his Salary, reimtalesaxpenses and benefits owing to
the Employee through the date of termination.

(b) As used herein, the term "Cause" shall mean:

(i) a material breach or material default by Empleyf the terms of (A) this Agreement (except amshsbreach or default that is caused by
the Disability or death of Employee), which breachdefault remains uncured after twenty (20) dajtewing Employee's receipt from the
Company of written notice specifying such breacdefault or (B) any material policy of the Compgimcluding, without limitation, the
Company's policies with respect to insider trading other trading activities);

(i) gross negligence or willful misconduct by Erapée or the breach of a fiduciary duty of Employ@éhe Company in the performance of
his duties hereunder;

(iii) the commission by Employee of an act of fraathbezzlement or any other crime by Employeeénpirformance of his duties as an
employee hereunder;

(iv) conviction of Employee of a felony or any ottegime that could materially interfere with therfpemance of Employee's duties hereunder
or materially damages the reputation of the Company

(v) failure to hold and maintain in full force amffect during the term of this Agreement, all lisea required by the NASD, all applicable self
regulatory organizations, and all federal and stetmurities and other laws necessary to performicgsrto the Company as contemplated by
this Agreement.
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14. CHANGE OF CONTROL.

(@) In the event that there occurs a "Change ot@br(as defined below) during the term of thisrAgment and as a result thereof the
Employee resigns for Good Reason or this Agreeiisgetminated, the Company expressly agrees that spch resignation or termination,
the Company shall pay to the Employee a sum equéakt Salary due Employee for each calendar yeaaireng during the Agreement Term
and any Annual Bonus due and not yet paid as of émmination Date. As used herein, the term "Charfgeontrol" shall mean, subject to
Section 14(b) hereof, either

(i) a sale of all or substantially all of the asset the Company in one transaction or a seriésaogactions other than by way of a public
offering of the Company's securities,

(i) a merger or consolidation of the Company, vetigrthe holders of equity securities of the Companigr to the transaction, hold less than
50% of the total voting power of the surviving coration, or

(iii) the sale or transfer of shares of the Complyyhe Company and/or any one or more of its $twdders, in one transaction or a series of
transactions, to one or more parties under circanegts whereby the holders of equity securitiee®Qompany prior to the transaction, hold
less than 50% of the total voting power of the &iing corporation.

(b) Notwithstanding anything set forth herein te ttontrary, in the event that the Employee, asmlnee of the Company's Board of
Directors, votes in favor of any of the transaciclescribed in either Section 14(a)(i), 14(a)(iiLd(a)(iii) above, then in such event, there
shall not be deemed to have occurred a "Changewtr@" for the purposes of this Agreement.

(c) As used herein, the term "Good Reason" shadim{g reduction in the Employee's (then) curreasib§ as in effect immediately preceding
the Change in Control; (ii) diminution, reductionather adverse change in the Annual Bonus or atloentive compensation opportunities
available to the Employee immediately precedingGhange in Control; (iii) significant diminution tfie Employee's title, position, authority
or responsibility immediately preceding the Chaimg€ontrol; or (v) assignment to the Employee di@siincompatible with the position
occupied by the Employee immediately precedingdhange in Control.

15. REMEDY. It is mutually understood and agreeat tBmployee's services are special, unique, unusyabordinary and of an intellectual
character giving them a peculiar value, the losstith cannot be reasonably or adequately compemssaidamages or in an action at law.
Accordingly, in the event of any breach of this Agment by Employee, the Company shall be entitlestjtiitable relief by way of injunction
or otherwise in addition to damages the Company beagntitled to recover. In addition, the Compalmgiisbe entitled to reimbursement frc
Employee, upon request, of any and all reasondtidenays' fees and expenses incurred by it in enfgrany term or provision of this
Agreement.
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16. REPRESENTATIONS AND WARRANTIES OF EMPLOYEE.

(@) In order to induce the Company to enter ints Agreement, Employee hereby represents and wartathe Company as follows:

(i) Employee has the legal capacity and unrestidght to execute and deliver this Agreement angerform all of his obligations hereunc
(i) the execution and delivery of this AgreemeptEmployee and the performance of his obligaticeretinder will not violate or be in
conflict with any fiduciary or other duty, instrumte agreement, document, arrangement or other siaheling to which Employee is a party
or by which he is or may be bound of subject; and

(iii) Employee is not a party to any instrumentresgnent, document, arrangement or other understgmdth any person (other than the
Company) requiring or restricting the use or disale of any confidential information or the prowisiof any employment, consulting or otl
services.

(b) Employee hereby agrees to indemnify and hofchless the Company from and against any and aekscosts, damages and expenses
(including, without limitation, its reasonable atieys' fees) incurred or suffered by the Compasyltig from any breach by Employee of
any of his representations or warranties set foettein.

17. NOTICES. All notices given hereunder shallbeaviiting and shall be deemed effectively given wineailed, if sent by registered or
certified mail, return receipt requested, addredsmployee at his address set forth on the firgega this Agreement and to the Company at
its address set forth on the first page of thisekgnent, Attention: Daisy Minott, with a copy toetibff Grossman & Schole, LLP, 370
Lexington Avenue, 19th Floor, New York, New YorkQ®, Attention: Eden Rohrer, Esq., or at such asides such party shall have
designated by a notice given in accordance withBaragraph 6.

18. ENTIRE AGREEMENT. This Agreement constitutes #éntire understanding of the parties with resfeits subject matter and no
change, alteration or modification hereof may belenaxcept in writing signed by the parties heratoy prior or other agreements, promises,
negotiations, understandings or representationsxpressly set forth in this Agreement are of nedoor effect.

19. SEVERABILITY. If any provision of this Agreemeshall be unenforceable under any applicable than notwithstanding such
unenforceability, the remainder of this Agreemdraliscontinue in full force and effect.

20. AMENDMENTS, MODIFICATIONS, WAIVERS.No amendmemhodification or waiver of any provisions of tigreement shall be
effective unless the same shall be in writing agded by each of the parties hereto, and then waiver or consent shall be effective only in
specific instances and for the specific purposentaich given.
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21. ASSIGNMENT. Neither this Agreement, nor anyeofiployee's rights, powers, duties or obligationgteder, may be assigned by
Employee. This Agreement shall be binding uponianck to the benefit of Employee and his heirs lagdl representatives and the Comg
and its successors and assigns. Successors obthpa@ly shall include, without limitation, any corgtion or corporations acquiring, directly
or indirectly, all or substantially all of the atsef the Company, whether by merger, acquisittemsolidation, purchase or otherwise, and
such successor shall thereafter be deemed "the &uorfor purposes hereof.

22. APPLICABLE LAW. This Agreement shall be deentedhave been made, drafted, negotiated and thgatcdions contemplated hereby
consummated and fully performed in the State of Nevgey and shall be governed by and construettordance with the laws of the State
of New Jersey, without regard to the conflictsaf Irules thereof.

23. JURISDICTION AND VENUE. It is hereby irrevocgihgreed that all disputes or controversies betwleeiCompany and Employee
arising out of, in connection with or relating tog Agreement must be brought in the New JersegSupCourt, Hudson County or in the
United States District Court for the District of Wdersey (if jurisdiction is available in such cduEach party irrevocably and
unconditionally commits to the in personam jurisidic of such courts and waives, to the fullest efermitted by law, any objections that it
may now or hereafter have to the laying of the eeoflany such suit, action or proceeding brouglstuich courts, any claim that any such suit
and action or proceeding brought in such courtidess brought in an inconvenient forum. In any sgtion or proceeding, each party wai

to the fullest extent it may effectively do so, g@ral service of any summons, compliant or othecgss and agrees that the service thereof
may be made by certified or registered mail, addrédo such party at its address set forth in @e&ihereof.

24. FULL UNDERSTANDING. Employee represents anceagrthat he fully understands his right to disalissspects of this Agreement

with his private attorney, that to the extent,nf/dahat he desired, he availed himself of thistii¢iat he has carefully read and fully
understands all provisions of this Agreement, ktigais competent to execute this Agreement, thaadrieement to execute this Agreement has
not been obtained by any duress and that he feglyoluntarily enters into it, and that he hasirdds document in its entirety and fully
understands the meaning, intent and consequendeis aiocument, which is that it constitutes anceament of employment.

25. COUNTERPARTS. This Agreement may be executethinnumber of counterparts, each of which shatlémmed an original and all of
which taken together shall constitute one and #meesagreement.
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IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first above written.
HUDSON HOLDING CORPORATION

By: /S/ Keith R Knox

Name: Keith R Knox
Title: President

EMPLOYEE

/SI Martin C. Cunni ngham

Martin C. Cunni ngham



EMPLOYMENT AGREEMENT

This Employment Agreement (the "Agreement”), effects of January 1, 2007, by and between HudsddimtpCorporation, a Delaware
corporation (the "Company"), having an addressldf Town Square Place, 15th Floor, Jersey City, Nemey 07310, and Keith R. Knox
(the "Employee"), residing at 27 City Place, Wliains, New York 10601.

WITNESSESTH:

WHEREAS, the Company is a holding company, prirgardnsisting of a subsidiary that is a registeneikér-dealer and member of the
National Association of Securities Dealers, Inbe(tNASD") engaged in the business of market makimgjinstitutional agency trading; a

WHEREAS, the Company wishes to employ the Emplarethe Employee is willing to be so employed ancehder services to the
Company, all upon the terms and subject to theitond contained herein;

NOW THEREFORE, in consideration of the mutual cams and agreements contained herein, and othdragabvaluable consideratic
the receipt and sufficiency of which is acknowledigthe parties agree as follows:

1. EMPLOYMENT. Subject to and upon the terms anaditions contained in this Agreement, the Compagnghy agrees to employ
Employee and Employee agrees to enter the emplthed€ompany, for the period set forth in Paragraplereof, to render the services to
Company, its affiliates and/or subsidiaries desatim Paragraph 3 hereof.

2. TERM. Employee's term of employment (the "AgreatiTerm") under this Agreement shall commenceherdate hereof (the "Agreeme
Date") and shall continue for a period through entlding December 31, 2011, unless extended itingrby both parties or earlier
terminated pursuant to the terms and conditionfostt herein.

3. DUTIES.

(a) Employee shall be employed as the Company&demrt and Secretary. In his capacity as Presal@hiSecretary, Employee shall have the
customary powers, responsibilities and authoritfgsresidents and secretaries of corporationsesibe, type and nature of the Company,
including that of a public company. It is agreedttEBmployee shall perform his services principallyhe Company's Jersey City, New Jersey
offices, as well as in the offices of the Compamyfdiates and/or subsidiaries, as required bydhises and responsibilities, or in any other
location mutually agreeable to the parties.

(b) Employee shall report to the Chief Executivéi€af of the Company or any other more senior efteewfficers appointed by the Board
Directors (the "Board") of the Company and to tteail and agrees to abide by all bylaws and appéqgadlicies of the Company
promulgated from time to time by the Board of Diags of the Company.



4. EXCLUSIVE SERVICES AND BEST EFFORTS. Employealskdevote all of his working time, attention, be#forts and ability during
regular business hours exclusively to the servidchk@Company, its affiliates and subsidiaries dgiihe term of this Agreement. Nothing
shall preclude Employee from (i) engaging in cladolié activities and community affairs or (ii) mamaghis personal investments and affairs;
provided, however, that such activities do not mallg interfere with the proper performance of Higies and responsibilities as an emplc
of the Company.

5. COMPENSATION. As compensation for his serviced eovenants hereunder, the Company shall pay Bmglthe following:

(a) SALARY. The Company shall pay Employee a sa(tlrg "Salary") at the rate of $200,000 per yeae Balary shall be payable in
accordance with the regular payroll practices ef@mpany.

(b) BONUSES.

(i) ANNUAL BONUS. In the event the Company's anncahsolidated pretax earnings, as determined iardaoce with generally accepted
accounting principles and reported in the CompaRgten 10-K (the "Company's Earnings"), equal oreext$4.8 million in any fiscal year
during the Agreement Term, the Company shall papleyee annual bonus compensation (the "Annual Bhrimgn amount equal to 4% of
the Company's Earnings for such fiscal year. Ferfdlirth quarter of fiscal year 2007, such Annuahs shall be prorated to reflect the
actual number of months worked by the Employeendyitfie fourth quarter of fiscal 2007. Notwithstarglthe foregoing, in no event shall -
Annual Bonus payable to Employee pursuant to thiiSn 5(b)(i) in any fiscal year during the AgremmhTerm exceed $1,000,000.

A prorated portion of the Annual Bonus shall begladg quarterly (the "Quarterly Payment") in thergwguarterly consolidated pretax
earnings (the "Quarterly Earnings") equal or excee@ million, subject to a holdback of 25% (theoltthack") of the Quarterly Payment due
Employee. In the event Quarterly Earnings aretless $1.2 million, no Quarterly Payment shall belemand payment of the Annual Bonus,
if any, shall be deferred until the completion lné fiscal year. Payment of the Annual Bonus attie of the fiscal year or a Quarterly
Payment, each when due, shall be made within forty(45) days of the completion of the fiscal qeaior fiscal year, as the case may be. To
the extent the Annual Bonus is due to Employeb@atbmpletion of the fiscal year (including the ézdck), such payment shall be less any
Quarterly Payments received by Employee durindiival year. To the extent that any payment recklwethe Employee in a fiscal year is
excess of the Annual Bonus due for such fiscal,y&arh excess amount shall be credited towardrtteeiat due Employee for the Annual
Bonus for the succeeding fiscal year.

(c) CAR ALLOWANCE. The Company shall provide Empésywith a car allowance of $1,000 per month duttregAgreement Term.
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6. BUSINESS EXPENSES. Employee shall be reimbubseithe Company for those business expenses inchyréin, which are reasonable
and necessary for the Employee to perform his slutigler this Agreement, upon submission of suchuats and records as may reasonably
be required by the policies established from tim#rhe by the Company.

7. CONFIDENTIALITY. Employee shall keep confidentiaxcept as the Company may otherwise consentiting; and not disclose or
make any use of except for the benefit of the Cam@and in no way harmful to the Company, at anyeteither during the term of this
Agreement or thereafter, any trade secrets, knayeledata, intellectual property or other informataf the Company relating to the Comp:
and its businesses, including, without limitatioiprmation regarding cost of new accounts, custdiets, customer activity rates and other
customer information, technology (hardware andvearft), discoveries, processes, algorithms, masksystrategies, products, processes,
know how, technical data, designs, formulas, tatd,dusiness plans, marketing plans and adveytiesults or other subject matter pertail
to any business of the Company or any of its dieciistomers, consultants, licensees or affiliatgish Employee may produce, obtain or
otherwise learn of during the course of Employpelsormance of services (collectively "CONFIDENTIANFORMATION"). Employee
shall not deliver, reproduce, or in any way allaw guch Confidential Information to be deliveredtaused by any third parties without the
specific direction or consent of a duly authorizegresentative of the Company, except in conneetitimthe discharge of his duties
thereunder. The terms of this paragraph shall gené@rmination of this Agreement. Notwithstandimything to the contrary herein,
Employee shall not have any obligation to keep idamitial any information that: (a) is required layvior regulation to be disclosed by
Employee, or (b) is required to be disclosed by Eyge to any government agency or person to whaeiatiure is required by judicial or
administrative process.

8. RETURN OF CONFIDENTIAL MATERIAL. Upon the comglen or other termination of Employee's servicastiie Company,
Employee shall promptly surrender and deliver m@ompany all records, materials, equipment, drgsyidocuments, notes and books and
data of any nature pertaining to any inventiorgeraecret or Confidential Information of the Companto Employee's services, and
Employee will not take with him any description &aining or pertaining to any Confidential Inforn@atj knowledge or data of the Company
which Employee may produce or obtain during thersewf his services. The terms of this paragraplii sbrvive termination of this
Agreement.

9. OTHER OBLIGATIONS; CERTAIN REPRESENTATIONS.

(a) Employee acknowledges that the Company frore tortime may have agreements with other persomnghwitmpose obligations or
restrictions on the Company made during the coofserk there under or regarding the confidentetiune of such work. Employee will be
bound by all such obligations and restrictions ailttake all action necessary to discharge thegaltlons of the Company there under.

(b) All of Employee's obligations under this Agremmhshall be subject to any applicable agreemettits and policies issued by the Comp.
to which Employee is subject, that are generallgliapble to the five highest paid executives of @mmpany.
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(c) Employee represents and warrants that he lededlal capacity to enter into this Agreement,ider no employment contract, bond,
confidentiality agreement, narempetition agreement, or any other obligation thatild violate or be in conflict with the terms acahdition:
of this Agreement or encumber his performance tiedwassigned to him by the Company. Employee éantbpresents and warrants that he
has not signed or committed to any employment asatiant duties or other obligations that wouldedihis full attention from or conflict
with from the duties assigned to him by the Company

(d) Employee holds all licenses required by the BWAS&IIl applicable self regulatory organizationsd afl federal and state securities and o
laws necessary to perform services to the Compsampiatemplated by this Agreement. All such liceraesin full force and effect, and
Employee covenants to take such action as is nagessmaintain all such licenses in full force aftéct during the term of this Agreement.

10. TRADE SECRETS OF OTHERS. Employee represeatshils performance of all the terms of this Agreetras employee to the
Company does not and will not breach any agreeineep in confidence proprietary information, kihedge or data acquired by Employee
in confidence or in trust, and Employee will naaose to the Company, or allow the Company to aisg confidential or proprietary
information or material belonging to any other parsr entity. Employee will not enter into any agreent, either written or oral, which is in
conflict with this Agreement.

11. EMPLOYEE BENEFITS. During the Agreement Terhee Employee shall be entitled to such insuranaahdity and health and medical
benefits and be entitled to participate in suchigetent plans or programs as generally made avaitalemployees of the Company pursuant
to the policies of the Company; provided that thepoyee shall be required to comply with the caodg attendant to such coverage by such
plans and shall comply with and be entitled to fiemenly in accordance with the terms and cond#iof such plans. The Employee shall

be entitled to six (6) weeks paid vacation each géauch times as does not interfere with Emplsyeerformance of his duties hereunder.
Unused vacation days may be carried forward toeqyent years. Furthermore, Employee will be eutitteat least nine (9) paid holidays
each calendar year. The Company will notify Empéoga or about the beginning of each calendar yéharrespect to the holiday schedule
for that year. The Company may withhold from anpdfés payable to the Employee all federal, staial and other taxes and amounts as
shall be permitted or required pursuant to lawe ar regulation.

12. DEATH AND DISABILITY.

(a) The Agreement Term shall terminate on the daEmployee's death, in which event the EmployBalary and reimbursable expenses
benefits owing to Employee through the date of Eaygé's death shall be paid to his estate. Emplogséate will not be entitled to any other
compensation upon termination of this Agreemenspannt to this Paragraph 12(a).
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(b) If, during the Agreement Term, in the opinidreaduly licensed physician acceptable to the Eygsoand the Company, the Employee
because of physical or mental iliness or incapagtigll become substantially unable to perform thiged and services required of him under
this Agreement for a period of six (6) or more amsgive months or an aggregate of nine (9) momttasy twelve-month period (the
"Disability"), the Company may, upon at least $if80) days' prior written notice (given at any ¢imfter the expiration of such period) to the
Employee of its intentions to do so, terminate fkgseement as of such date as may be set fortreimdtice. In case of such termination, the
Employee shall be entitled to receive his Salag @mbursable expenses and benefits owing to thgl@&/ee through the date of
termination. Employee will not be entitled to arther compensation upon termination of this Agreetpeimsuant to this Paragraph 12(b).

13. TERMINATION FOR CAUSE.

(a) The Company may terminate the employment of IBpee under this Agreement only for Cause (as haefer defined), Disability or the
death of the Employee during the Agreement Termoriguch termination, the Company shall be rele&sad any and all further obligations
under this Agreement, except that the Company bleatibligated to pay Employee his Salary, reimtalesaxpenses and benefits owing to
the Employee through the date of termination.

(b) As used herein, the term "Cause" shall mean:

(i) a material breach or material default by Empleyf the terms of (A) this Agreement (except amshsbreach or default that is caused by
the Disability or death of Employee), which breachdefault remains uncured after twenty (20) dajtewing Employee's receipt from the
Company of written notice specifying such breacdefault or (B) any material policy of the Compgimcluding, without limitation, the
Company's policies with respect to insider trading other trading activities);

(i) gross negligence or willful misconduct by Erapée or the breach of a fiduciary duty of Employ@éhe Company in the performance of
his duties hereunder;

(iii) the commission by Employee of an act of fraathbezzlement or any other crime by Employeeénpirformance of his duties as an
employee hereunder;

(iv) conviction of Employee of a felony or any ottegime that could materially interfere with therfpemance of Employee's duties hereunder
or materially damages the reputation of the Company

(v) failure to hold and maintain in full force amffect during the term of this Agreement, all lisea required by the NASD, all applicable self
regulatory organizations, and all federal and stetmurities and other laws necessary to performicgsrto the Company as contemplated by
this Agreement.
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14. CHANGE OF CONTROL.

(@) In the event that there occurs a "Change ot@br(as defined below) during the term of thisrAgment and as a result thereof the
Employee resigns for Good Reason or this Agreeiisgetminated, the Company expressly agrees that spch resignation or termination,
the Company shall pay to the Employee a sum equéakt Salary due Employee for each calendar yeaaireng during the Agreement Term
and any Annual Bonus due and not yet paid as of émmination Date. As used herein, the term "Charfgeontrol" shall mean, subject to
Section 14(b) hereof, either

(i) a sale of all or substantially all of the asset the Company in one transaction or a seriésaogactions other than by way of a public
offering of the Company's securities,

(i) a merger or consolidation of the Company, vetigrthe holders of equity securities of the Companigr to the transaction, hold less than
50% of the total voting power of the surviving coration, or

(iii) the sale or transfer of shares of the Complyyhe Company and/or any one or more of its $twdders, in one transaction or a series of
transactions, to one or more parties under circanegts whereby the holders of equity securitiee®Qompany prior to the transaction, hold
less than 50% of the total voting power of the &iing corporation.

(b) Notwithstanding anything set forth herein te ttontrary, in the event that the Employee, asmlnee of the Company's Board of
Directors, votes in favor of any of the transaciclescribed in either Section 14(a)(i), 14(a)(iiLd(a)(iii) above, then in such event, there
shall not be deemed to have occurred a "Changewtr@" for the purposes of this Agreement.

(c) As used herein, the term "Good Reason" shadim{g reduction in the Employee's (then) curreasib§ as in effect immediately preceding
the Change in Control; (ii) diminution, reductionather adverse change in the Annual Bonus or atloentive compensation opportunities
available to the Employee immediately precedingGhange in Control; (iii) significant diminution tfie Employee's title, position, authority
or responsibility immediately preceding the Chaimg€ontrol; or (v) assignment to the Employee di@siincompatible with the position
occupied by the Employee immediately precedingdhange in Control.

15. REMEDY. It is mutually understood and agreeat tBmployee's services are special, unique, unusyabordinary and of an intellectual
character giving them a peculiar value, the losstith cannot be reasonably or adequately compemssaidamages or in an action at law.
Accordingly, in the event of any breach of this Agment by Employee, the Company shall be entitlestjtiitable relief by way of injunction
or otherwise in addition to damages the Company beagntitled to recover. In addition, the Compalmgiisbe entitled to reimbursement frc
Employee, upon request, of any and all reasondtidenays' fees and expenses incurred by it in enfgrany term or provision of this
Agreement.
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16. REPRESENTATIONS AND WARRANTIES OF EMPLOYEE.

(@) In order to induce the Company to enter ints Agreement, Employee hereby represents and wartathe Company as follows:

(i) Employee has the legal capacity and unrestidght to execute and deliver this Agreement angerform all of his obligations hereunc
(i) the execution and delivery of this AgreemeptEmployee and the performance of his obligaticeretinder will not violate or be in
conflict with any fiduciary or other duty, instrumte agreement, document, arrangement or other siaheling to which Employee is a party
or by which he is or may be bound of subject; and

(iii) Employee is not a party to any instrumentresgnent, document, arrangement or other understgmdth any person (other than the
Company) requiring or restricting the use or disale of any confidential information or the prowisiof any employment, consulting or otl
services.

(b) Employee hereby agrees to indemnify and hofchless the Company from and against any and aekscosts, damages and expenses
(including, without limitation, its reasonable atieys' fees) incurred or suffered by the Compasyltig from any breach by Employee of
any of his representations or warranties set foettein.

17. NOTICES. All notices given hereunder shallbeaviiting and shall be deemed effectively given wineailed, if sent by registered or
certified mail, return receipt requested, addredsmployee at his address set forth on the firgega this Agreement and to the Company at
its address set forth on the first page of thisekgnent, Attention: Daisy Minott, with a copy toetibff Grossman & Schole, LLP, 370
Lexington Avenue, 19th Floor, New York, New YorkQ®, Attention: Eden Rohrer, Esq., or at such asides such party shall have
designated by a notice given in accordance withBaragraph 6.

18. ENTIRE AGREEMENT. This Agreement constitutes #éntire understanding of the parties with resfeits subject matter and no
change, alteration or modification hereof may belenaxcept in writing signed by the parties heratoy prior or other agreements, promises,
negotiations, understandings or representationsxpressly set forth in this Agreement are of nedoor effect.

19. SEVERABILITY. If any provision of this Agreemeshall be unenforceable under any applicable than notwithstanding such
unenforceability, the remainder of this Agreemdraliscontinue in full force and effect.

20. AMENDMENTS, MODIFICATIONS, WAIVERS.No amendmemhodification or waiver of any provisions of tigreement shall be
effective unless the same shall be in writing agded by each of the parties hereto, and then waiver or consent shall be effective only in
specific instances and for the specific purposentaich given.

-7-



21. ASSIGNMENT. Neither this Agreement, nor anyeofiployee's rights, powers, duties or obligationgteder, may be assigned by
Employee. This Agreement shall be binding uponianck to the benefit of Employee and his heirs lagdl representatives and the Comg
and its successors and assigns. Successors obthpa@ly shall include, without limitation, any corgtion or corporations acquiring, directly
or indirectly, all or substantially all of the atsef the Company, whether by merger, acquisittemsolidation, purchase or otherwise, and
such successor shall thereafter be deemed "the &uorfor purposes hereof.

22. APPLICABLE LAW. This Agreement shall be deentedhave been made, drafted, negotiated and thgatcdions contemplated hereby
consummated and fully performed in the State of Nevgey and shall be governed by and construettordance with the laws of the State
of New Jersey, without regard to the conflictsaf Irules thereof.

23. JURISDICTION AND VENUE. It is hereby irrevocgihgreed that all disputes or controversies betwleeiCompany and Employee
arising out of, in connection with or relating tog Agreement must be brought in the New JersegSupCourt, Hudson County or in the
United States District Court for the District of Wdersey (if jurisdiction is available in such cduEach party irrevocably and

unconditionally commits to the in personam jurisidic of such courts and waives, to the fullest efermitted by law, any objections that it
may now or hereafter have to the laying of the eeoiiany such suit, action or proceeding brouglsuich courts, any claim that any such suit
and action or proceeding brought in such courtidess brought in an inconvenient forum. In any sgtion or proceeding, each party wai

to the fullest extent it may effectively do so, g@ral service of any summons, compliant or othecgss and agrees that the service thereof
may be made by certified or registered mail, addrédo such party at its address set forth in @e&ihereof.

24. FULL UNDERSTANDING. Employee represents anceagrthat he fully understands his right to disalissspects of this Agreement

with his private attorney, that to the extent,nf/dahat he desired, he availed himself of thistii¢iat he has carefully read and fully
understands all provisions of this Agreement, ktigais competent to execute this Agreement, thaadrieement to execute this Agreement has
not been obtained by any duress and that he feglyoluntarily enters into it, and that he hasirdds document in its entirety and fully
understands the meaning, intent and consequendeis aiocument, which is that it constitutes anceament of employment.

25. COUNTERPARTS. This Agreement may be executethinnumber of counterparts, each of which shatlémmed an original and all of
which taken together shall constitute one and #meesagreement.

-8-



IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first above written.
HUDSON HOLDING CORPORATION

By: /S/ Martin C. Cunni ngham

Name: Martin C. Cunni ngham
Title: Chief Executive Oficer

EMPLOYEE

/'SI Keith R Knox

Keith R Knox





