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1, Jay Langston

'QQDQ n;ngnnngnngn

OATH OR AFFIRMATION

swear (or affirm) that, to the
best of my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of

B & W Southern Resources, Inc,

December 31 2001

as of

‘are true and correct. I further swear (or affirm) that neither the company

NOT any partner, proprietor, principal officer or director has any pmpnetary interest in any account classified soley as thai of
a customer, except as follows:

| | K%y ;/Zﬁgf“‘

/’ff/ﬂé’ﬂ) 7

Title

This report** contains (check all apphmble boxes)

(a) Facing page. -
. (b) Statement of Financial Condition. S '

(c) Statement of Income (Loss).
_(d) Statement of Changes in Financial Condmon N ‘ ‘ ‘

(e) Statement of Changes in Stockholders” Equity or Partners “of Sole Propnetor s Capual

(f) Statement of Changes in Liabilities Subordinated to Claims of Creditors.

(g) Computation of Net Capital

(h) Computation for Determination of Reserve Requirements Pursuant to Rule 15¢3-3.

(i) Information Relating to the Possession or control Reqmrements Under Rule 15¢3-3.

( A Reconciliation, including appropriate explanation, of the Computation of Net Capital Under Rule 15¢3-1 and the
..---Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15¢3-3.

(k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of con-
solidation.

(1) An Oath or Affirmation.
(m) A copy of the SIPC Supplemental Report.

(n) A report describing any material inadequacies found to exist or found to have existed since the date of the prevmus audit.
(0) Independent audltors report on the 1nternal control structure.,

**For conditions of confidential treatment of certain portions of this ﬁling, see sectian 240.1 7a—5(e)(3).




UNITED STATES
SECURITIES AND EXCHANGE COMMISSICN

[ OMB APPROVAL |

Washington, D.C. 20549

OMB Number.  3235-0123
Expires:  January 31,1993
Estimated average burden

hours per form

Form FOCUS REPORT

(Financial and Operational Combined Uniform

X-17A-5 PART Il =

Single Report)

{Please read instructions before preparing

Form.)

This report is being filed pursuant to (Check Applicabie Blocks)):

1) Rule 172-5a) 2 Rule 1725) [ | 17] 3 Rule 17211
4) Special request by designated examining authority 5 Other | x| 26 |
NAME OF BROKER-DEALER SEC FILE NO.
8-43759 m
B & W Southern Resources, Inc. -
s r;;-] FIRM LD. NO
ADDRESS OF PRINCIPAL PLACE OF BUSINESS (Do Not Use P.O. Box No) 043759 [15]
FOR PERIOD BEGINNING (MM/DD/YY)
4131 North Central Expressway, Suite 910 Izo l 1-1-01 '—24—]
{No. and Street)
AND ENDING (MM/DD/YY)
Dallas [z2] X [z2] 75204 [5] 12-31-01 | (]
{City) {State) Zip Code)
NAME AND TELEPHONE NUMBER OF PERSON TO CONTACT IN REGARD TO THIS REPORT (Area Code)—Telephone No.
Jay Langston 30 214/522-9200 [a1]
NAME(S) OF SUBSIDIARIES OR AFFILIATES CONSOLIDATED IN THIS REPORT: OFFICIAL USE ‘
32 33
34 35
36 37
38 3g
- I DOES RESPONDENT CARRY ITS OWN CUSTOMER ACCOUNTS? ves| la| Nol la1]

CHECK HERE IF RESPONDENT IS FILING AN AUDITED REPORT

EXECUTION:

as previously submitted.

The registrant/broker or dealer submitting this Form and its attachments and the person(s)
by whom it is executed represent hereby that all information contained therein is true, cor-
rect and complete. It is understood that all required items, statements, and schedules are
considered integral parts of this Form and that the submission of any amendment represents
that all unamended items, statements and schedules remain true, correct and complete

Dated the day of

19

Manual signatures of:
1)

Principal Executive Officer or Managing Partner

Principal Financial Officer or Partner
3)

Principal Operations Officer or Partner

ATTENTION—Intentional misstatements or omissions of facts consti-
|__ __] tute Federal Criminal Violations. (See 18 U.S.C. 1001 and 15 U.S.C. 78:f(@)
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TO BE COMPLETED WITH THE ANNUAL AUDIT REPORT ONLY:

INDEPENDENT PUBLIC ACCOUNTANT whose opinion is contained in this Report

NAME (If individual, state last, first, middle name)

Judd, Thomas, Smith & Company, P.C. I 70
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12222 Merit Drive, Suite 1900 r“ﬁ Dallas r;ﬂ ’ TX r;a-l 75251 m
Number and Street City State Zip Ccde
CHECK ONE
&l Centified Public Accountant FOR SEC USE
O public Accountant
[J Accountant not resident in United States

or any of its possessions

DO NOT WRITE UNDER THIS LINE ... FOR SEC USE ONLY

WORK LOCATION REPORT DATE DOC. SEQ. NO.
MM/DDIYY
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EX Lst] Ls2
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FINANCIAL STATEMENTS
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Judd,
Thomas,
Smith &

Company, P.C.

CERTIFIED PUBLIC ACCOUNTANTS

INDEPENDENT AUDITORS' REPORT

Board of Directors

B & W Southern Resources, Inc.
A Development Stage Company
Dallas, Texas

We have audited the accompanying balance sheet of B & W Southern Resources, Inc. (a development stage
company) as of December 31, 2001, and the related statements of income, changes in stockholder's equity, and
cash flows for the year then ended. These financial statements are the responsibility of the Company's
management. Our responsibility is to express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with generally accepted auditing standards. Those standards require
that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are
free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts
and disclosures in the financial statements. An audit also includes assessing the accounting principles used
and significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of B & W Southern Resources, Inc. (a development stage company) as of December 31, 2001, and
the results of its operations and its cash flows for the year then ended in conformity with generally accepted
accounting principles.

Our audit was made for the purpose of forming an opinion on the basic financial statements taken as a whole.
The information contained in the statement of financial condition, computation of net capital, computation of
basic net capital requirement, computation of aggregate indebtedness, computation for determination of reserve
requirements for broker-dealers under Rule 15¢3-3, information relating to possession or control requirements
under Rule 15¢3-3, ownership equity and subordinated liabilities maturing or proposed to be withdrawn within
the next six months, statement of changes in liabilities subordinated to claims of general creditors, and
reconciliation of the computation of net capital under Rule 15¢3-1 is presented for purposes of additional
analysis and is not a required part of the basic financial statements, but is supplementary information required
by Rule 17a-5 of the Securities and Exchange Commission. Such information has been subjected to the
auditing procedures applied in the audit of the basic financial statements and, in our opinion, is fairly stated
in all material respects in relation to the basic financial statements taken as a whole.

Tl A , I Aetmas_, §W+Cym,w«7, /0.

JUDD, THOMAS, SMITH & COMPANY, P.C.

February 27, 2002

-6-
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B & W SOUTHERN RESOURCES, INC.
A DEVELOPMENT STAGE COMPANY

Balance Sheet
As of December 31, 2001
Assets
Current assets
Cash and cash equivalents

Total assets

Liabilities and Stockholder's Equity

Current liabilities
Account payable

Total liabilities
Stockholder's equity
Common stock, $1.00 par value, 1,000 shares
authorized, 1,000 shares issued and outstanding
Additional paid in capital
Retained earnings during the development stage

Total stockholder's equity

Total liabilities and stockholder's equity

8,415

8,415

1,000
7,200
215

8,415

8,415

The accompanying notes are an integral part of these financial statements.

-7-
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B & W SOUTHERN RESOURCES, INC.
A DEVELOPMENT STAGE COMPANY

Statement of Income
For the year ended December 31, 2001
And From Inception

Since
2001 Inception
Income
Interest $ 37 $ 267
Miscellaneous 121 121
Expenses (153) (173)
Net income $ 5 $ 215

The accompanying notes are an integral part of these financial statements.

-8-




Balance January 1, 1997
Common stock issued

Balance December 31, 1997
Net Income

Balance December 31, 1998
Net Income

Balance December 31, 1999
Net Income

Balance December 31, 2000
Net Income

Balance December 31, 2001

B & W SOUTHERN RESOURCES, INC.
A DEVELOPMENT STAGE COMPANY

Statement of Changes in Stockholder's Equity
For the year ended December 31, 2001
And From Inception

Common Additional Retained Earnings
Stock Paid In During The
Shares Capital Development Stage Total
1,000 7,200 - 8,200
1,000 7,200 - 8,200
- - 67 67
1,000 7,200 67 8,267
- - 52 52
1,000 7,200 119 8,319
- - 91 91
1,000 7,200 210 8,410
- - 5 5
1,000 7,200 215 8,415

The accompanying notes are an integral part of these financial statements.
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B & W SOUTHERN RESOURCES, INC.
A DEVELOPMENT STAGE COMPANY

Statement of Cash Flows

For the year ended December 31, 2001
And From Inception

2001

Since
Inception

Cash flows from operating activities:
Net income $ 5 8
Adjustments to reconcile net loss to
net cash used in operating activities ‘ -

215

Net cash provided by operating activities 5

215

Cash flows from investing activities: -

Cash flows from financing activities:
Contributed capital -

8,200

Net cash provided by financing activities -

8,200

Net increase in cash and cash equivalents 5

Cash and cash equivalents at beginning of period 8,410

8,415

Cash and cash equivalents at end of year $ 8415 §

8,415

Supplemental cash flow information:
Cash paid during the year for

Income taxes $ 16 $

36

Interest $ - S

For the purpose of the statement of cash flows, the Company considers all highly liquid
investments with a maturity of three months or less to be cash equivalents.

The accompanying notes are an integral part of these financial statements.

-10-




B & W SOUTHERN RESOURCES, INC.
A DEVELOPMENT STAGE COMPANY

Notes to Financial Statements

1. Organization and Summary of Significant Accounting Policies

B & W Southemn Resources, Inc. (the Company), a Texas corporation, was organized July 18, 1997 and is a
broker-dealer registered with the National Association of Securities Dealers, Inc. and the Securities and
Exchange Commission under (S.E.C.) Rule 15¢3-3(K)(2)(1). The Company acts as exclusive selling agent for
B & W Southern Petroleum, Inc. and is authorized to sell direct participation programs. The Company has
not started selling as of December 31, 2001.

2. Net Capital Requirements

Pursuant to the net capital provision of Rule 15¢3-1 of the Securities Exchange Act of 1934, the Company is
required to maintain a minimum net capital, as defined under such provisions. Net capital and the related net
capital ratio may fluctuate on a daily basis.

At December 31, 2001, the Company had net capital of $8,415 and net capital requirements of $5,000.

3. Income Taxes

The Company uses SFAS No. 109, Accounting for Income Taxes, which requires an asset and liability
approach to financial accounting and reporting for income taxes. The differences between the financial
statement and tax bases of assets and liabilities are determined annually. Deferred income tax assets and
liabilities are computed for those differences that have future tax consequences using the currently enacted tax
laws and rates that apply to the periods in which they are expected to affect taxable income. Valuation
allowances are established, if necessary, to reduce the deferred tax asset to the amount that will more likely
than not be realized. Income tax expense is the current tax payable or refundable for the period, plus or minus
the net change in the deferred tax assets and liabilities.

4, Related Party Transactions

The Company's stockholder is also a stockholder of B & W Southemn Petroleum, Inc..

The Company is provided office space, office facilities and supplies, and administrative services from B & W
Southern Petroleum, Inc.

Effective April 30, 1999 the Company has an agreement with B & W Southern Petroleum, Inc. whereby the
petroleum company agrees to pay all of the expenses of the Company and receive no reimbursement. During
2001 and 2000, B & W. Southern Petroleum, Inc. paid $2,700 and $3,212, respectively of the companies direct
expenses.

-11-




B & W SOUTHERN RESOURCES, INC.
A DEVELOPMENT STAGE COMPANY

Notes to Financial Statements

5. Possession or Control Requirements
There were no material inadequacies in the procedures followed in adhering to the exemptive provisions of

(S.E.C.) Rule 15¢3-3(K)(2)(i). The Company does not have any possession or control of customer funds or
securities.

-12-




SUPPLEMENTAL INFORMATION
PURSUANT TO RULE 17A-5
OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THE YEAR ENDED

DECEMBER 31, 2001
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| FINANCIAL AND OPERATICNAL COMBINED UNIFORM SINGLE REPORT
PART II
I BROKER OR DEALER N 2 100
k B & W Southern Resources, Inc. Py HE
l STATEMENT OF FINANCIAL CONDITION
as of (MM/DDIYY)___12/31/01 | 99
SEC FILE NO. 8243759 98
. Consolidated | | 198
Unconsolidated || | 199
ASSETS
. Allowable - Non-Allowable Total
10 CaSR ee et e s 8,415 [ 200 | s 8,415 [750 ]
2. Cash segregated in compliance with federal
l and other regulations ..................... 210 1—7@
3. Receivable from brokers or dealers and
clearing organizations:
A. Failed ta deliver:
1. Includable in “Formula for Reserve 220
Requirements”™......................
2 Ol eeieiaiee e 230 [0 ]
I B. Securities borrowed: .
1. includable in “Formula for Reserve
Requirements ...................... 240
2 ORher. . ittt i et e, 250 780
' C. Omnibus accounts:
1. Includable in “Formula for Reserve 260
Requirements” . ...........covevennnn
I . @ {1 AU ! 2 I@
D. Clearing organizations:
1. Includabie in “Fomula for Reserve
Requirements”. . ... P 280
l 2 OB et aaaan 290 800
01T 300} s | 550 ” 810
4. Receivables from customers:
l A. Securities accounts:
1. Cash and fully secured accounts ...... 310
2. Partly secured accounts.............. | 320 560
I 3. Unsecured accoumts ................. 570
B. Commodity accoumts........ccovvenenns 330 580
C. Allowance for doubtful accounts . ........ Y 1335 | | )| 590 [en ]
' 5. Receivables from non-customers:
A. Cash and fully secured accounts......... 340
B. Partly secured and unsecured accounts ... 350 l 600 ] @
6. Securities purchased under agreements L_—] '
l toreselt ................. eereeracsatasna @! 605 @
7. Securities and spot commodities owned,
at market value:
A. Bankers acceptances, certificates of
l deposit and commercial paper........... E
B. US. and Canadian govemment
obligations .......... ...ttt I 330]
C. State and municipal govermment
obligations .......... ... cciiiinaa., 390
D. Corporate obligations ......... PR ! 400
l ’ OMIT PENNIES
1
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- FINANCIAL AND OPERATIONAL COMBINED UNIFORM SINGLE REPORT
PART |l
' BROKER OR DEALER B & W Southern Resources, Inc, as of 12/31/01
I STATEMENT OF FINANCIAL CONDITION
ASSETS
l Allowable Nonallowable Total
E. Stocks and wamamts ................... 's 410
F.Options ....covviriiiiiiiii i 420
G. ADItrage ...... .ottt e e, 422 i
H. Other securities ....................... 424
l . Sport commodities .............00.nn. 430 3 [ 850 ]
8. Securities owned not readily marketabie:
A. AtCost....ls 130 | [a40 | ¢ 610 [es0 |
9. Other investments not readily marketable:
A. AtCost..... 3 [140 ] :
l B. At estimated fairvalue ................. [as0 | [620 ] [e70 ]
10. Securities borrowed under subordination
‘ agreements and partners' individual and capi-
I tal securities. accounts, at market value:
A. Exempted ‘
securities ...$ 150
B. Other....... $ 160 |7, [4s0 | [e30 ] [ 880 |
11. Secured demand notes-
market value of coilateral:
' A. Exempted -
securities ...$ 1
l B. Other....... $ 180 [0 | [e40 ] [8s0 |
12. Memberships in exchanges: '
A. Owned, at market
l value ....... $ I 190 |
B. OWNEd At €Ot .o vveeeerrennrnnnn. [eso ]
C. Contributed for use of company, :
II at market Vallug . ..o.ovvneinvnrennnnnnen ) [saZ] |9m’l
13. Investment in and receivables from affiliates,
subsidiaries and associated partnerships. . ... [aeo | [ero ] 910
14, Propenty, fumiture, equipment, leasehold
improvements and rights under lease
agreements:
At cost (net of accumulated depreciation -
and amortization) . ......... ST [a90 | [ 680 L ['920 ]
15. Other Assets:
A. Dividends and interest receivable. ........ 500 690
B. Free Shipments «...oveeenvnenenenn... . 510 700
II C. Loans and advances v 520 710
D. Miscellaneous. . ......ouuneeeennnnnn... " 530 v 720 e 930
16. TOTAL ASSETS ...oonveennnnn.. g_ 8,415 540 |5 -0- 740 | 5O 840
l OMIT PENNIES
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FINANCIAL AND CPERATIONAL COMBINED UNIFORM SINGLE REPORT

PART Il
BROKER OR DEALER B & W Southern Resources, Inc. asof __12/31/01
STATEMENT OF FINANCIAL CONDITION
LIABILITIES AND OWNERSHIP EQUITY
Al
Liabilities ' Liabilities* Total
17. Bank loans payable:
A. Includabie in “Formula for Reserve
Requirements” .........ccovvvvenvnen... 3 1030} § 12001 § 1460
B, Other o ieiei it iia i 1040§ 3 12501 3 1470
18. Securities sold under repurchase agreement 1260 1480
19. Payable to brokers or dealers and
clearing organizations:
A. Failed to receive:
1. Includable in “Formula for Reserve
_ Requirements”.............. T 1050 1270 1480
T T 1060 1280 1500
B. Securities loaned: '
1. Includable in “Formula for Reserve Y
Requirements” .. .....oovnveenenennn. 1070 n 1510
2 OMNEI. e, ' 1080 {1290 | 1520
C. Omnibus accounts:
1. Includable in “Formula for Reserve
Requirements™. .....ovueuennennnnnn. 1080 1530
2. Othr e eeeeen e, 10051 Y [ 1300 | 1540
D. Clearing organizations: )
1. Includable in “Formuia for Reserve
REQUIrBMENES™ .. ve e eeeeeeeecaanns 1100 1550
2 ORI et iieeien i, 1105 1310 1560
E. Other coovviineiiietiiiieianeennaann. 1110 1320 1570
20. Payable to customers:
A. Securities accounts-including free credits
of ... 38 ' 950 1120 Y 1580
B. Commodities accounts ................. M 1130 [ 1230 | 1590 |
21. Payable to non customers: :
A. Securities acCOUMS . .......oevvvnrnnn.. 1140 1340 1600
B. Commodities acCoUNtS ................. 1150 1350 1610
22. Securities sold not yet purchased at market
e e 2] 0] ]
23. Accounts payable and accured liabilities
and expenses:
A Draftspayable ............ccooiinn. 1160 1630
B. ACCOUNtS Payable. . ......veuneenneunn.. 1170 Y 1640
C. income taxes payable .................. 1180 n 1650
D. Deferred income taxes ................. M {1370 | 1660
E. Accrued expenses and other liabilities . . .. 1190 1670
o)1 ". 1200 {1380] 1680

'érokers or Dealers electing the alternative net hapital requirement method need not complete these columns.

—16-

OMIT PENNIES
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.
FINANCIAL AND OPERATIONAL COMEINED UNIFORM SINGLE REPORT
l - PART I
BROKER OR DEALER B & W Southern Resources . asof _12/31/01
I STATEMENT CF FINANCIAL CONDITION
l LIABILITIES AND OWNERSHIP EQUITY (continued)
: Al Non-Al
I Liabilities v Liabilities* Liabilities* Total
24. Notes and mortgages payabie:
A UNSECUTEE .o ovetiee e eeeneneannanns $ 1210 3 1690
l B. SECURL «\ v veiresinineernanenns. 3 1211] | 1380 | 1700
25. Liabilities subordinated to claims
of general creditors:
-~ A.Cash DOMOWINGS: . .eurennenrnnennnnn.. ' [1400] [1710]
I 1. from outsiders ¥ $. [o70 l
2. Inciudes equity subordination (15¢3-1(d))
of.... B : {80 ]
I B. Securities barrowings, at market value .. .. [1a10] [1720]
from outsiders $ i [gs0]
C. Pursuant to secured demand note Y
collateral agreements:.................. 1420 | 1730
l 1. from outsiders §$ [1000]
2. Includes equity subordination (15¢c3-1{d)
of.... $ 1010
D. Exchange memberships contributed for
l use of company, at market value . .. ...... I [1430] [1740]
E. Accounts and other borrowings not
_ qualified for net capital purposes ........ 1220 1440 1750
l 26. TOTAL LIABILITIES . .......eeennn . $ -0- 1230| 3 -0- 1450 s -0- 1760
Ownershi ui
l 27. SOIE PrOPHEIOISIID « 1ottt veetnseesasennannnreesosnnenseeeesanssoooeeenesseasasastoeesanarsanans $ 1770
28. Partnership-limited partners................ $ 1020 1780
29. Corporation:
l A PTEETR SEOCK . o oottt e eet sttt et et ot et e aa et et e v . 1791
B. COMUTION SIOCK - .« - e e et e et se et e e e e e e e e e e e s tn et e aae st ana s e nnansaneaenasnensanssarnans a__1,000 1782
C. ADGItioNal PAI-IN CAPIAL . « -+« oot eee e et e e et ae et et e e e et ee e e e e aee e et 7,200 1793
D. RELEINEE AMINGS v v v e e e e ee e e e e aa s e ee e e e e e e e e et aessaasnnanaessnnanasneeanennns 215 1794
£ P 8,415 1785
F. Less capital stock in treasury ......... P { )| 1786
l 30. TOTAL OWNERSHIP BQUITY ...\t teeennceteenneten e eaaee s e et e innaeeeiaaeenes s 8,415 1800
3. TOTAL LIABILITIES AND OWNERSHIP EQUITY . ...tiuuntnnntnniaaaeeeeennennneeeaaaacnens s 8,415 [1810]
- _ OMIT PENNIES
I *Brokers or Dealers electing the altemative g\e} capital requirement method need not compiete these columns.
| e
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FINANCIAL AND OPERATIONAL F(’:ISF:VI"BI:NED UNIFORM SINGLE REPORT

BROKER OR DEALER B & W Southern Resources, Inc. _ as of 12/31/01

1C. Net Capital

COMPUTATION OF NET CAPITAL

1. Total ownership equity from Statement of Financial Condition - #tem 1800).........ccvviiiininiiinenenen.

2. Deduct: Ownership equity not allowable for Net Capital ... .....cuitimniireeiieieinerrnoncenonaneanas [

3. Total ownership equity qualified for Net Capital

3500

4, Add:
A. Liabilities subordinated to claims of general creditors allowable in computation-of net capital ...........

3520

B. Other (deductions) or allowable credits (List) ='=

5. Total capital and allowable subordmated liabilities

6. Deductions and/or charges:
A. Total nonallowable assets from
Statement of Financial Condition (NotesBand C)............covvvennnnn $

1. Additional charges for customers’ and
non-customers’ security 2C00UMS. . ....cv ittt iiiiaiiiie it 3
2. Additional charges for customers' and
non-customers’ commodity aCCOUNTS . ...c.vveeirereeieennsnaaraess

l354o|
|3ssol
3560
B. Aged fail-todeliver............voo... e e e e aacas 3570
[3se0]
[3s30 |
3600
3610

1. Numberofitems.................... '.! @50]
C. Aged short security diﬁerences-less i
B -1 T $ 3470 |

.......................

D. Secured demand note deficiency
E. Commodity futures contracts and spot commodities

- proprietary capital charges ..........c.vcevvveenrrinrenenarneennenn
F. Other deductions and/or charges

G. Deductions for accounts carried under Rule 15¢3-1{a)6), (@X7) and (GH2)(x) . . 3615
H. Total deductions and/or charges

....................................

....................................

. Other additions andjor aliowable credits (List)..........ccoviiiiiiiiiii i ieeaes

. Net capital before haircuts on SECUFRItIES POSIIONS . . . ..« eueerernennnrnenoneenrueeenroaeaeaeaneannenan $ 8,415

. Haircuts on securities: (computed, where applicable, pursuant to 15¢3-1(f)):
A. Contractual securities commitments ............coovvunen. e eeneeen $ 3660
B. Subordinated securities bormmowings
C. Trading and investment securities: ‘
Bankers’ acceptances, centificates of deposn and commercial paper :1 3680
U.S. and Canadian govemment Obligations . .............covenviinns 3690
State and municipal government obligations .............. ... ol 3700
Corporate OBHGAtIONS . . . . v o v e teere e ernrnrennarannenenanenns 3710
Stocks and warrants
Options
ATDItragE. .. . i e e i i e it e Y
. Other secuntles oz 3734

...............................................

..................................

............................................

......................................................

m.“?’?‘:"‘!"l"r‘

...............................................

E Other ({list)

.......................................................

113740

3750

-18-~
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FINANCIAL AND GPERATIONAL COMBINED UNIFORM SINGLE REPORT

PART I
BROKER OR DEALER B & W Southern Resources, Inc. asof __12/31/01
COMPUTATION OF BASIC NET CAPITAL REQUIREMENT

Part A

11. Minimum net capital required (624% Of iNB 1) . ... ovvru ittt et e teat et ee i aieenrraeteneennnns s —0- [a7ss I

12. Minimum doilar net capital requirement of reporting broker or dealer and minimimum net capital reguirement
of subsidiaries computed in accordance With NOE (A} .. ... ..vveeurensenenetnerntnersenerneunaennenns $___5,000 3758

13. Net capital requirement (greater of IRE 11 07 12. .. ...\ ve ittt e iare e ca sttt reanerenrrannnsn. $__ 5,000 3760

14. Excess net capital (ine 10 1858 13) . .. ..vnenrr vttt iieereraraennans e, $__ 3.415 3770

15. Excess net capital at 1000% (line 10 1658 10% 0f 118 19) - -« ennennnnnnenenereneneneneeenenaens. Ys 8,415 3780

COMPUTATION OF AGGREGATE INDEBTEDNESS
16. Total All. liabilities from Statement of Financial CONGIION .. ... ..vvrrnrecnenenenecerensrraeraeorncans $ [a7s0 l
17. Add:
A. Drafts forimmediate credit. ............ootiiit i 1s ' |3300 l
B. Market value of securities borrowed for which no equivalent value
S paid OF CrBAIE . \iviiietinriirer e rrrranrranraanerancns $ ‘ 3810
C. Other unrecorded amounts (List) ..............covviiiinvnnnrnarnee.. B , 3820 s 3830

18. Deduct: Adjustment based on deposits in Special Reserve Bank Accounts (16¢3-He) Vi) .. ....coonennnt. 3 - 3838

19, Total aggregate iNAebtedNESS ... ........ooouniiuniiin e eeniar et ia et e $ -0- 3840

20. Percentage of aggregate indebtedness to net capital (line 18 + by line 10} .......... b teneearenereranns % 3850

21 Percentage of aggregate indebtedness to net capital after anticipated capital withdrawals
{line 18 = by line 10 less Item 4880 Page 11).....ccverenvenrecannereenranenens P % [3853]

COMPUTATION OF ALTERNATE NET CAPITAL REQUIREMENT

Part B

22. 2% of combined aggregate debit items as shown in Formula for Reserve Requirements pursuant to Rule
15¢3-3 prepared as of the date of the net capital computation including both brokers or dealers and
consolidated subsidianes’ debitS. . ... ... cvuiittiiie ot iiirteer it rrteaat ettt aas 8 N/A !33701

23. Minimum dollar net capital requirement of reporting broker or dealer and minimum net capital
requirement of subsidiaries computed in accordance with Note (A). ... ... cor it ienann $ 3880

24. Net capital requirement {greater of liNe 22 0F 23) ... vvverereanotaneraanoaertnnerannetiaeenerieeanns $ 3760

25. Excess net capital {line 10 less 24) ... .. U e e et $ 3910

26. Percentage of Net Capital to Aggregate Debits {line 10 « by line 17 page 8 .........cooiviiiiiinnin.... % 3851

27. Percentage of Net Capital, after anticipated capital withdrawals, to Aggregate Debits f_-l

(Line 10 less item 4880 page 11 = by line 17 page 8) ... .cvviirmerii it ittt aeeciisniannns % 3854

28. Net capital in excess of the greater of:

A. 5% of combined aggregate debit items or $120,000 ....... ...ttt $ l3920 l
OTHER RATIOS

Part C

29. Percentage of debt to debt-equity total computed in accordance with Rule 15¢3-1(d)} ..................... % | 3860 I

30. Options deductions/Net Capital ratic (1000% test) total deductions exclusive of liquidating equity under
Rule 15c3-1{a)(6), (@)(7) and (CH2XX) + Net Capital ... ..ovvinerenrrevreenaerrsensienneeroeiinionenerans % 3852

NOTES:

(A) The minimum net capital requirement should be computed by adding the minimum dollar net capital requirement of the reporting broker
dealer and, for each subsidiary to be consolidated, the greater of:

1. Minimum dollar net capital requirement, or
2. 624% of aggregate indebtedness or 2% of aggregate debits if altemative method is used.

{B) Do not deduct the value of securities borrowed under subordination agreements or secured demand notes covered by subordination agree-
ments not in satisfactory form and the market values of memberships in exchanges contributed for use of company (contra to item 1740)
and partners’ securities which were included in non-allowable assets.

(C) For reports filed pursuant to paragraph (d) of Rule 17a-5, respondent should provide a list of material non-aliowable assets.
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FINANCIAL AND OPERATIONAL F(’:AORMI'BIIINED UNIFORM SINGLE REPORT

BROKER OR DEALER B & W Southern Resources, Inc. as of 12/31/01

COMPUTATION FOR DETERMINATION OF RESERVE REQUIREMENTS
FOR BROKER-DEALERS UNDER RULE 15¢-3-3
(See Rule 15¢3-3, Exhibit A and Related Notes)

CREDIT BALANCES

1. Free credit balances and other credit balances in customers' security

accounts (see Note A, Exhibit A, RUIE 15633). « « -« v evennneneannennnns. Is [43a0]
2. Monies borrowed collateralized by securities carmied for the accounts of

CUSIOMErS (See NOtE B) . ...ttt e e e 4350
3. Monies payabie against customers’ securities loaned (see Note C) .......... ' : 4360

4, Customers’ securities failed to receive (see Note D)

5. Credit balances in firm accounts which are attributabie to principal sales
to customers

6. Market value of stock dividends, stock splits and similar distributions

receivable outstanding over 30 dalendardays .......... ... ciiiiiiii, 4390
7. **Market value of short security count differences over 30 calendar days oid . 4400
8. “*Market value of short securities and credits (not to be offset by longs or by v

debits) in all suspense accounts over 30 calendardays.................... S 4410

9. Market value of securities which are in transfer in excess of 40 calendar days
and have not been confirmed to be: in transfer by the transfer agent or the
issuer during the 40 days

10 Other (LIS ..o e 4425 ,
11, TOTAL CREDITS .« vttt ettt e e e e e e e e e e et et e e e e e e et e e s S [4430 ]

DEBIT BALANCES

12. **Debit balances in customers’ cash and margin accounts excluding un-
secured accounts and accounts doubtful of collection net of deductions

pursuant to Note E, Exhibit A, Rule 15¢33 .. .....ocvinieienninirnanann. $ [4a40]
13. Securities borrowed to effectuate short sales by customers and securities

borrowed to make delivery on customers’ securities failed to deliver ........ 4450
14. Failed to deliver of customers’ securities not oider than 30 calendar days . ... 4450
15. Margin required and on deposit with Options Clearing Corporation for all ‘

option contracts written or purchased in customer accounts (see Note F) .. .. 4465
BT - | e - 4469
17, T AQGTEGAIE QBB IS - . o oot et er et e et e ettt e et et e et et e ee et e e a e e, 3 4470
18. **Less 3% (for altemnative method only—see Rule 15C3HRGEHN) -« v veverrrnenerenenrneaervneeacneeneas L )| 4411
19, "TTOTAL 15033 DEBITS. .. .ottt ittt et ettt et e et e et e e e e ettt e e e $ Aa72
RESERVE COMPUTATION
20. Excess of total debits over total credits (line 191lessline 11) . ... ittt w$ 4480
21. Excess of total credits over total debits (line 11less line 19) . ... ... i i i ittt 4490
22. If computation permitted on a monthiy basis, enter 105% of excess of total credits over total debits........ 4500
23. Amoupt held'on deposit in “Reserve Bank Account(s),” including value of qualified securities, at end of Wﬂ

TEPORING PeIOO ..o h vt vtee ettt ie et teiinnensaniasasrrsoetonastsnasatanasesasasnssosnsosanss
24. Amount of deposit {or withdrawal) including

$ 4515 | value of qualified SECURtIES . . . ... eovnenrn et @
25. New amount in Reserve Bank Account(s) after adding deposit or subtracting withdrawal including

$ 4525 | value of qualified Securities............c.oiveeiiiiiiiiieiii $ 4530
26. Date Of dEPOSIt (MMDDYY). . . oottt e e et ettt e e te e e e et ae e ae st e eae e e et s aeanaranoaneaans 4540

OMIT PENNIES

FREQUENCY OF COMPUTATION

27. Daily & [4332] weekly [4333] Monthiy _ [43]

**In the event the Net Capital Requirement is computed under the alternative method, this “Reserve Formula™ shail
be prepared in accordance with the requirements of paragraph (f) of Rule 15¢3-1.
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FINANCIAL AND OPERATIONAL ISI?RMTBIIINED UNIFORM SINGLE REPORT

BROKER OR DEALER 12/31/01

B & W Southern Resources, Inc. ' as of

COMPUTATION FOR DETERMINATION OF RESERVE REQUIREMENTS
FOR BROKER-DEALERS UNDER RULE 15¢-3-3 (continued)

EXEMPTIVE PROVISIONS

28. If an exemption from Rule 15¢3-3 is claimed, identify below the section upon which such exemption is based
{check one only)

A. (K)(1) — $2,500 capital CAtegory as Per RUIE 15C31 . .. ... ene inene e aneneneneee et e e eaeeeannns Ys 4550

B. (KX2(A) — “Special Account for the Exclusive Benefit of customers” maintained ...................... X 4560

C. (k{2KB) — All customer transactions cleared through another broker-dealer on a fully disclosed basis.
Name of clearing firm J [4335] 4570

D. (Ki3) — Exempted by order of the Commission

Information for Possession or Control Requirements Under Rule 15¢3-3

State the market vajuation and number of items of:

1. Customers’ fully paid securities and excess margin securities not in the respondent’s possession or control
as of the report date (for which instructions to. reduce to possession or control had been issued as of the

report date) but for which the required action was not taken by respondent within the time frame specified
under Rule 15¢3-3. Notes A and B

A. Number of items ....... .................................. 4587

2. Customers’ fully paid securities and excess margin securities for which instructions to reduce to possession
or control had not been issued as of the report date, excluding items arising from “temporary lags which
result from normal business operations” as permitted under Rule 15¢33. Notes B,Cand D ............... $ 4588
A NUIMEE OF MG ..t ettt et it ititt st ieneeaneseaneraaetaaneraaaaaoraeeessosanaoeanaeanonns A 4589

OMIT PENNIES

No l4585|

3. The system and procedures utilized in complying with the requirement to maintain physical possession
or control of customers’ fully paid and excess margin securities have been tested and are functioning
in a manner adequate to fulfill the requirements of Rule 18¢33 .................. Yes [4584]

NOTES

A—Do not include in item one customers’ fully paid and excess margin securities required by Rule 15¢3-3 10 be in possession or control but for
which no action was required by the respondent as of the report date or required action was taken by respondent within the time frames
specified under Ruie 15¢3-3.

B—State separately in response to items one and two whether the securities reported in response thereto were subsequently reduced to pos-
session or control by the respondent.

C—Be sure to include in item two only items not arising from “temporary lags which resuit from normal business operations” as permitted un-
der Rule 15¢3-3.

D—Item two must be responded to only with report which is filed as of the date selected for the broker's or dealer’s annual audit of financial
statements, whether or not such date is the end of a calendar quarter. The response to item two should be filed within 60 calendar days af-
ter such date, rather than with the remainder of this report. This inforrnation may be reguired on a more frequent basis by the Commission
or the designated examining authority in accordance with Rule 17a-5@K2)(iv).

NOTE: ‘B & W Southern Resources, Inc. deals exclusively in direct participation
programs and does not hold funds or securities for or owe money or securities
to customers and is, therefore, exempt from the determination of reserve
requirement provisions of Sec. Rule 15c¢3-3.
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B & W SOUTHERN RESOURCES, INC.
STATEMENT OF INFORMATION RELATING TO THE POSSESSION OR CONTROL OF SECURITIES
DECEMBER 31, 2001

B & W SOUTHERN RESOURCES, INC. deals exclusively in direct participation programs, and does not
hold funds or securities for, or owe money or securities to, customers and is therefore exempt from the
determination on reserve requirement provisions of SEC Rule 15¢3-3.
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FINANCIAL AND OPERATIONAL CERI\'I]“BlllNED UNIFORM SINGLE REPORT
P

BROKER OR DEALER B & W Southern Resources, Inc, asof _12/31/01

Ownership Equity and Subordinated Liabilities maturing or proposed to be withdrawn within the next six months

and accruals, (as defined below), which have not been deducted in the computation of Net Capital.

Type of Proposed Amount to be
Withdrawal or Withdrawn (cash (MMDDYY) Expect
Accrual Insider or amount and/or Net Withdrawal or to
See below for Qutsider? Capital Value of Maturity Renew
codetoenter - Name of Lender or Contributor {in or Out) Securities) Date (Yes or No)

©

—b

56

57

49

80

JEE e EE
kR

JHENEEENEE
5 EE
A EEEEEE
HEREEEEE D

Instructions:

P

Total $ &4

|

OMIT PENNIES
*To agree with the total on Recap (item No. 4880)

Detail Listing must include the total of items maturing during the six month period following the report date, regardless of whether
or not the capital contribution is expected to be renewed. The schedule must also include proposed capital withdrawals scheduled
within the six month period following the report date including the proposed redemption of stock and payments of liabilities secured
by fixed assets (which are considered allowable assets in the capital computation pursuant to Rule 15¢3-1(c)2)(iv)), which could be required
by the lender on. demand or in less than six months.

WITHDRAWAL CODE: DESCRIPTIONS

Equity Capital
Subordinated Liabilities
Accruals

15¢3-1(cX2)iv) Liabilities
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FINANCIAL AND OPERATIONAL COMBINED UNIFORM SINGLE REPORT
Capital Withdrawals
PART I

BROKER OR DEALER B & W Southern Resources, Inc. as of 12/31/01

RECAP
Ownership Equity and Subordinated Liabilities maturing or proposed to be withdrawn within the next six months
and accruals, which have not been deducted in the computation of net capita.

1. Equity Capital
A. Partnership Capital:

1. General ParnerS ..ottt i e Is 4700
11T 4710
3. Undistributed Profits .. .........coiit it i 4720
4. Other (describe DEIOW) .. ....ouvevreenriineniienerieneeaeneanns 4730
5. Sole Proprietorship . ....oout ittt 4735
B. Corporation Capital:
1. COMMON STOCK « .t \ente ettt it ie i eeeeaeanann 4740
2 Preferred S0CK . .. oue ettt ire ceiie e e 4750
3. Retained Eamings (Dividends and Othen..............coiianeennnnns ! 4780
4. Other (AESCHDE BEIOW) . ...\ ceeeee e e ianens 4770
2. - Subordinated Liabilities '
A. Secured Demand NOES ........couiunrseneeneionensinnenerasanenn 4780
B. Cash SUBOMIINGIES . . ..ottt tireiiieeinei e aneananeaann, 4730
C. DEDMUIBS « o ettt ittt et e 4800
D. Other {describe below)................ e e et e 4810
Qther Anticipated Withdrawals
A BOMUSES et tieteneeitentent e et e e e e et 4820
B. Voluntary Contributions to Pension or Profit Sharing Plans .............. !1 4860
C. Other (deSCribe DEIOW). . . .. ...\ e en e evnreeaeeeeeannenneeeenn ' 4870
1+ - 3 F@
Description of Other i
STATEMENT OF CHANGES IN OWNERSHIP EQUITY
(SOLE PROPRIETORSHIP, PARTNERSHIP OR CORPORATION)
Balance, BeGINMiNG Of PEIOM . - .« .o v e n e e et et e e aae e eeasasene e sae et esnaensannennaanns $__8,410 4240
A, NEE IMICOME (I058) . . e et eeeteseee s v e e e eee e e e e e e eaaenesasaanenssassncasnenennens . > 4250
B. Additions (includes non-conforming capital of . ...........covuuniin.s .. 8 4262 )Y 4260
C. Deductions (includes non-conforming capital of .............covununes 3 az72 ) 4270
2. Balance, end of Period (FTOM REmM 1800). « < v ve vt vr et enneeeeerononeeesvanesnteseennnnnnerenesenennns $_ 8,415 4230
STATEMENT OF CHANGES IN LIABILITIES SUBORDINATED
TO CLAIMS OF GENERAL CREDITORS
Balance, beginning of period .................. e e et $ 4300
A, ICTBASES + 1ttt teeteeeseneseaaanessnsenneneenssossensenseseesseesenneeeensnneeans 4310
B. DECIBASES .. vvvverrernnnereeannnnsnnnnnseeeessnannnns e e s ( )|4320
Balance, end of period (From Hem 3520). .. ... ovueueneneneneanenenenenenearssoenmnsannnns $ 4330

OMIT PENNIES
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B & W SOUTHERN RESOURCES, INC.

A Reconciliation of the Computation of Net Capital
Under Rule 15¢3-1 and the Computation for Determination
of the Reserve Requirements Under Exhibit A of Rule 15¢3-3

As of December 31, 2001

There were no differences.
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Judd,
Thomas,
Smith &

Company, P.C. ﬂ

CERTIFIED PUBLIC ACCOUNTANTS

INDEPENDENT AUDITORS' REPORT ON THE
INTERNAL CONTROL STRUCTURE REQUIRED BY SEC RULE 17a-5

Board of Directors

B & W Southern Resources, Inc.
A Development Stage Corporation
Dallas, Texas

In planning and performing our audit of the financial statements of B & W Southern Resources, Inc. (a
development stage company) (the Company) for the year ended December 31, 2001, we considered its internal
control structure, including procedures for safeguarding securities, in order to determine our auditing
procedures for the purpose of expressing our opinion on the financial statements and not to provide assurance
on the internal control structure.

Also, as required by rule 17a-5(g)(1) of the Securities and Exchange Commission, we have made a study of
the practices and procedures (including tests of compliance with such practices and procedures) followed by
B & W Southem Resources, Inc. (a development stage company) that we considered relevant to the objectives
stated in rule 17a-5(g), in making the periodic computations of aggregate indebtedness and net capital under
rule 17a-3(a)(11) and the procedures for determining compliance with the exemptive provisions of rule 15¢3-3.
We did not make a study of the practices and procedures followed by the Company in making the quarterly
securities examinations, counts, verifications and comparisons, and the recording of differences required by
rule 17a-13 because the Company did not own any securities during the year.

The management of the Company is responsible for establishing and maintaining an internal control structure
and the practices and procedures referred to in the preceding paragraph. In fulfilling this responsibility,
estimates and judgments by management are required to assess the expected benefits and related costs of
internal control structure policies and procedures and of the practices and procedures referred to in the
preceding paragraph and to assess whether those practices and procedures can be expected to achieve the
Commission's above-mentioned objectives. Two of the objectives of an internal control structure and the
practices and procedures are to provide management with reasonable, but not absolute, assurance that assets
for which the Company has responsibility are safeguarded against loss from unauthorized use or disposition
and that transactions are executed in accordance with management's authorization and recorded properly to
permit preparation of financial statements in conformity with generally accepted accounting principles. Rule
17a-5(g) lists additional objectives of the practices and procedures listed in the preceding paragraph.

Because of inherent limitations in any internal control structure or the practices and procedures referred to
above, errors or irregularities may occur and not be detected. Also, projection of any evaluation of them to
future periods is subject to the risk that they may become inadequate because of changes in conditions or that
the effectiveness of their design and operation may deteriorate.
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Continued--
Page Two

Our consideration of the internal control structure would not necessarily disclose all matters in the internal
control structure that might be material weaknesses under standards established by the American Institute of
Certified Public Accountants. A material weakness is a condition in which the design or operation of the
specific internal control structure elements does not reduce to a relatively low level the risk that errors or
irregularities in amounts that would be material in relation to the financial statements being audited may occur
and not be detected within a timely period by employees in the normal course of performing their assigned
functions. However, we noted no matters involving the accounting system and control procedures, including
procedures for safeguarding securities, that we considered material weaknesses as defined above.

We understand that practices and procedures that accomplish the objectives referred to in the second paragraph
of this report are considered by the Commission to be adequate for its purposes in accordance with Securities
Exchange Act of 1934 and related regulations, and that practices and procedures that do not accomplish such
objectives on all material respects indicate a material inadequacy for such purposes. Based on this
understanding and on our study, we believe that the Company's practices and procedures were adequate at
December 31, 2001, to meet the Commission's objectives.

This report is intended solely for the use of management, the Securities and Exchange Commission, the
National Association of Securities Dealers, Inc. and other regulatory agencies which rely on rule 17a-5(g)
under the Securities Exchange Act of 1934 and should not be used for any other purpose.

Tadd, Thymae, Smith + Conpansy /L

JUDD, THOMAS, SMITH & COMPANY, P.C.

February 27, 2002
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