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best of my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of

OATH OR AFFIRMATION

, swear (or affirm) that, 1o the

One Fimancial Network, LLC

as of
December 31
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192001 are true and correct. I further swear (or affirm) that meither the company

nor any partner, proprietor, principal officer or director has any proprietary interest in any account classified soley as that of
a customer, except as follows:
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This report** contains (check all applicable boxes):

(a) Facing page.

(b) Statement of Financial Condition.

(c) Statement of Income (Loss).

_(d) Statement of Changes in Financtal Condition.

(e) Statement of Changes in Stockholders’ Equity or Panners or Sole Propnetor s Capital.

(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 Requirements 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 15c3-3. '

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

() 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 previous audn

**Lor conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3).
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LIEBMAN GOLDBERG & DROGIN LLP
':Ca'pezlizfz'ea SPublic & dccountants

591 Stewart Avenue, Suite 450
Garden City, New York 11530

Tel (516) 228-6600
Fax (516) 228-6664

Independent Auditors’ Report

To the Member of
Oune Financial Network, LLC

We have audited the accompanying balance sheet of One Financial Network, LLC (“the Company™), a California limited
liability company, as of December 31, 2001, and the related statements of operations, changes in member’s equity, and
cash flows for the year then ended, that you are filing pursuant to rule 17a-5 under the Securities Exchange Act of 1934,
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 auditing standards generally accepted in the United States of America. 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
One Financial Network, LLC as of December 31, 2001, and the results of its operations and its cash flows for the year
then ended, in conformity with accounting principles generally accepted in the Untied States of America.

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern.
As discussed in Note 2 to the financial statements, since inception the Company has incurred operating expenses that are in
excess of its operating revenues. To date, these excess expenses have been paid by its parent company. The parent
company and its principal financial backers have indicated a continued willingness to fund the Company in order to fulfill
its business plan. There is, however, no guaranty that such parties will continue to provide such funding. This raises
substantial doubt about the Company’s ability to continue as a going concern. Management’s plans in regard to these

matters are also described in Note 1. The financial statements do not include any adjustments that might result from the
outcome of this uncertainty.

Our audit was conducted for the purpose of forming an opinion on the basic financial statements taken as a whole. The
information contained in Schedules I, II, III and IV 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 under the Securities
Exchange Act of 1934, 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 aspects in relation to the basic financial statements
taken as a whole,

%Mé@,« . ?&%@LW

Liebman, Goldberg & Drogin LLP
Garden City, New York

February 12, 2002




ONE FINANCIAL NETWORK, LLC

BALANCE SHEET

December 31, 2001

Assets

Cash and cash equivalents
Receivable from clearing house

Total assets

Liabilities and Members' Equity

Accounts payable and other liabilities
Clearance fees payable
Commitments and contingencies
Members' equity

Total liabilities and members' equity

The accompanying notes are an integral part of these statements.

$ 167,885
214,840

$ 382,725
$ 152,815
2,100

227,810

$ 382,725
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ONE FINANCIAL NETWORK, LLC
STATEMENT OF INCOME

For the year ended December 31, 2001

Revenues:
Commissions $ 577,051
Interest income 76,980
Other income 107,477
Total revenues 761,508

Expenses:
Clearance fees $ 231,633
Allocated expenses 177,171
Bad debts 116,058
Broker registration and related costs 32,887
Professional fees 13,000
Other expenses 2,724
Total expenses 573,473
Net income $ 188,035

The accompanying notes are an integral part of these statements.
-3-




ONE FINANCIAL NETWORK, LLC
STATEMENT OF CHANGES IN MEMBERS' EQUITY

For the year ended December 31, 2001

Total
Members' Equity

Balance - January 1, 2001 $ 241,525
Members' contributions 25,150
Members' withdrawals (226,900)
Net income 188,035

Balance - December 31, 2001 $ 227,810

The accompanying notes are an integral part of these statements.
4-




ONE FINANCIAL NETWORK, LLC
STATEMENT OF CASH FLOWS

For the year ended December 31, 2001

CASH FLOWS FROM OPERATING ACTIVITIES:

Net income $ 188,035
Changes in operating assets and liabilities:
Accounts receivable (177,901)
Prepaid expenses 29,560
Accounts payable and accrued liabilities 126,931
Net cash provided by operating activities 166,625
Cash Provided by Financing Activities:
Members' contributions $ 25,150
Members' withdrawals (226,900)
Cash (used in) financing activities (201,750)
Decrease in cash (35,125)
Cash and Cash Equivalents - beginning of year 203,010
Cash and Cash Equivalents - end of year $ 167,885

The accompanying notes are an integral part of these statements.
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ONE FINANCIAL NETWORK, LLC
NOTES TO FINANCIAL STATEMENTS

December 31, 2001

Note 1 - Organization and Description of Business:

One Financial Network, LLC (“the Company”) was formed as a California limited liability company
on June 25, 1999. The Company is a broken-dealer registered with the Securities and Exchange
Commission (“SEC”) and is a member of the National Association of Securities Dealers (“NASD”).

The Company is wholly owned by One Financial Network, Inc., a Delaware corporation (“the
Parent”).

... The.Company began operating as an introducing broker_in October, 2000...The Company does.not ..

hold funds or securities for, or owes any money or securities to customers and does not maintain

accounts of, or for, customers. The agreement with the clearing broker requires the Company to
assume the credit risk associated with customer transactions.

On December 17, 2001, the Company changed its name from One Financial Network, LLC to
BrokerageAmerica, LLC. A certificate of amendment was filed with the State of California,
however, the name change has not yet been approved by the NASD. It previously changed its name
from Investors Financial Network, LLC (original name) to The Financial Café.Com, LLC and then
to One Financial Network, LLC.

Note 2 — Summary of Significant Accounting Policies:

Basis of Presentation:

The financial statements include the accounts of the Company who is engaged in a single line of
business as a securities broker-dealer, which comprises classes of services including principal
transactions, and agency transactions.

Securities Transactions:

Proprietary securities transactions in regular-way trades are recorded on the trade date, as if they had
settled. Profit and loss arising from all securities and commodities transactions entered into for the
account and risk of the Company are recorded on a trade date basis. Customers’ securities and
commodities transactions are reported on a settlement date basis with related commission income and
expenses reported on a trade date basis.

Amounts receivable and payable for securities transactions that have not reached their contractual
settlement date are recorded net on the statement of financial condition.

Marketable securities are valued at market value, and securities not readily marketable are valued at
fair value as determined by management.



ONE FINANCIAL NETWORK, LLC
NOTES TO FINANCIAL STATEMENTS

December 31, 2001

Note 2 - Summary of Significant Accounting Policies (Continued):

Collateral:

The Company continues to report assets it has pledged as collateral in secured borrowing and other
arrangements when the secured party cannot sell or repledge the assets or the Company can substitute
collateral or otherwise redeem it on short notice. The Company generally does not report assets
received as collateral in secured lending and other arrangements because the debtor typlcally has the

.right to redeem the collateral on.short notice.

Commissions:

Commissions and related clearing expenses are recorded on a trade-date basis as securities
transactions occur.

Use of Estimates:

The preparation of financial statements in conformity with accounting principles generally accepted in
the United States requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of the
financial statements, and the reported amounts of revenues and expenses during the reporting period.
Actual results could differ from those estimates.

Cash and Cash Equivalents:

The Company considers all investments with an original maturity date of three months or less to be
cash equivalents.

Accounts Receivable:

_ Accounts receivable consist of amounts due from the Company’s clearing and executing brokers

related to commissions.
Income Taxes:

In 2000, the Company became a single-member LLC. As such, it became a disregarded entity for
federal and state tax purposes and was no longer required to file tax returns. All operations of the
Company are reported as part of the operations of its single member owner (the “Parent”).

The Company and the Parent allocate the consolidated tax provision using the pro-rate method
whereby any consolidated tax liability would be allocated to the Company based on its relative
contribution. As of December 31, 2001, the Company and the Parent have no tax liability on a
consolidated basis due to its net operating losses. As such, no allocation of taxes to the Company has
been made.

-



ONE FINANCIAL NETWORK, LLC
NOTES TO FINANCIAL STATEMENTS

December 31, 2001

Note 2 — Summary of Significant Accounting Policies (Continued):

Going Concern:

From inception, operations of the Company have been funded through capital contributions from the
Parent. In addition, the Company has entered into a Master Service Agreement (MSA) with its
Parent. Under the MSA, the Parent has agreed to supply all funds necessary to support the
operations of the Company in order for the Company to maintain adequate capital as required by the

~ Uniform Net Capital Rule 15¢301. The Company’s financial statements have been presented on the

going concern basis, which contemplates the realization of assets and the satisfaction of liabilities in
the normal course of business. However, current factors raise substantial doubt about the Company’s
ability to continue as a going concern. Since inception, the Company has recognized only nominal
revenues while incurring significant operating expenses. The Parent has incurred approximately
$1,313,203 of operating expenses for 2001 related to the Company’s business, which, pursuant to the
MSA, have not been allocated to the Company. If the Company is unsuccessful at reducing its costs
and costs incurred on its behalf by the Parent, generating revenue or raising additional capital, it may
be unable to continue as a going concern. To mitigate these concerns, the Parent plans to continue to
raise additional capital from outside investors or strategic partners to pay for any ongoing expenses
that cannot be paid from regular operating revenues. However, there is no guarantee that outside

investors or the existing shareholders will continue to provide financial support for the Parent and the
Company.

Concentrations of Credit Risk:

The Company and its subsidiaries are engaged in various trading and brokerage activities in which
counter parties primarily include broker-dealers, banks, and other financial institutions. In the event
counter parties do not fulfill their obligations, the Company may be exposed to risk. The risk of
default depends on the creditworthiness of the counter party or issuer of the instrument. It is the
Company’s policy to review, as necessary, the credit standing of each counter party.

Note 3 - Receivable from and Payable to Broker-Dealers and Clearing Organizations:

Amounts receivable from and payable to broker-dealers and clearing organizations at December 31,
2001, consist of the following:

Receivable Payable
Deposits for securities borrowed/loaned $ - $ -
Securities failed-to-deliver/ receive - -
Payable to clearing broker - 152,815
Receivable from clearing organizations 214,840 -
Fees and commissions receivable/payable » - -
Other - -
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ONE FINANCIAL NETWORK, LLC
NOTES TO FINANCIAL STATEMENTS

December 31, 2001

Note 4 - Capital Requirements:

The Company is subject to the Uniform Net Capital Rule 15¢3-1 (the Rule) adopted by the Securities
and Exchange Commissions (SEC) and administered by the NASD Regulation, Inc., which requires
the Company to maintain minimum net capital of the greater of 6-2/3 percent of total aggregate

_indebtedness to net capital (as defined by the Rule). or $50,000 (as defined by-the Rule). . The ..
relationship of aggregate indebtedness to net capital changes from day to day. At December 31,
2001, the Company’s net capital was $227,810, its ratio of aggregate indebtedness to net capital was
68 percent, and its net capital was $177,810 in excess of the required minimum net capital. The
Company is exempt from the requirements of Rule 15¢3-3, as adopted by the SEC.

Note 5 — Related-Party Transactions:

During 1999, the Company entered into a Master Services Agreement (MSA) with its Parent. Under
the MSA, each of the parties desires to receive certain administrative and other services from the
other party in exchange for compensation set forth in the MSA.

In connection with the MSA, the Parent has agreed to supply all funds necessary to support the
operations of the Company in order for the Company to maintain adequate capital as required by the
Rule. In addition, the Parent will not allocate or invoice expenses incurred under the MSA during a
reporting period to the Company in excess of the Company’s income (net of the Company’s other
expenses) as reflected on the Company’s books and records over the same period. Finally, the
Company is not obligated in any way to the Parent for reimbursement of expenses until such
allocation is made, and then only to the extent that the Company has cash on hand representing
income (net of the Company’s other expenses) sufficient to pay any need or obligation without
impairment of the Company’s maintenance of adequate capital under the Rule.

Also, the Company has entered into certain contracts with outside vendors who provide services for
web site hosting and technical trading contracts. Payments for these services have been made by the
Parent as part of the MSA agreement.

The Parent incurred approximately $1,313,203 in costs (including expenses related to equity
transactions) providing services to the Company (including direct expenses related to the Company)
during the year ended December 31, 2001, which were not allocated to the Company pursuant to the
MSA.



ONE FINANCIAL NETWORK, LLC
NOTES TO FINANCIAL STATEMENTS

December 31, 2001

Note 6 — Members’ Equity:

During the year, the Parent of the Company contributed $25,150 of additional capital. Of this
amount $25,000 represented a clearing broker deposit. Additionally, during the year, the Parent
received payments totaling $226,900 representing members’ withdrawals.

On September 29, 2001, the Company’s Parent agreed to merge with BrokerageAmerica, Inc., a non-
related party. It is the intent of the merger that Brokerage America cease its corporate existence and
its operations continue to carry on through the Parent’s subsidiary (the Company known as One
Financial Network, LLC). On December 17, 2001, the Company filed a certificate of amendment
with the State of California changing its name to BrokerageAmerica, LLC. The merger and name
change have not yet been approved by the NASD and, therefore, all filings continue to be filed under
the broker-dealer name of One Financial Network, LLC.

Prior to the merger, the Company’s parent had 32,706,927 common shares issued and outstanding.
The parent issued an additional 230,121,181 common shares as payment for outstanding debt, unpaid
services and unpaid expenses. The parent’s majority shareholders’ then approved a reverse 100,000
to 1 stock split which left 2,628,67 common shares outstanding. As part of the merger agreement,
the two shareholders of Brokerage America exchanged their 800 shares, which was 100% of the
outstanding common shares, for 65,638.77 shares of One Financial Network, Inc. (the Parent), thus
owning 96.15% control of the parent and surviving entity.

On September 29, 2001, the Company’s Parent agreed to merge with BrokerageAmerica, Inc., a non-
related party. It is the intent of the merger that Brokerage America cease its corporate existence and
its operations continue to carry on through the Parent’s subsidiary (the Company known as One
Financial Network, LLC). On December 17, 2001, filed a certificate of amendment changing its
name to BrokerageAmerica, LLC. The merger and name change have not yet been approved by the

NASD and, therefore, all filings continue to be filed under the broker deals name of One Financial
Network, LLC.

Prior to the merger, the Company’s Parent had 32,706,927 shares issued and outstanding. The
Parent issued an additional 230,121,181 shares as payment for outstanding debt, unpaid services and
unpaid expenses. The Parent’s majority shareholders’ then approved a reverse 100,000 to 1 stock
split which left 2,628,127 shares outstanding. As part of the merger agreement, the two shareholders
of Brokerage America exchanged their 800 shares for 65,637.77 shares of One Financial Network,
Inc. (the Parent), thus owning 96.15% control of the parent and surviving entity.

-10-




ONE FINANCIAL NETWORK, LLC
NOTES TO FINANCIAL STATEMENTS

December 31, 2001

Note 7 ~ Bad Debts:

During the year 2001, the Company incurred two separate incidents of fraudulent transactions totaling
$116,058. The Company originally maintained a clearing deposit of $25,000. However, after the
occurrence of the fraudulent transactions, the clearing broker required an additional deposit in the
amount of the loss be maintained. Bad debt expense was charged as the additional deposit was
retained from commission income withheld by the clearing agent. The Company does not believe
there is any additional financial exposure in excess of the bad debt to the Company.

-11-
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ONE FINANCIAL NETWORK, L1.C

COMPUTATION OF NET CAPITAL AND AGGREGATE INDEBTEDNESS

For the year ended December 31, 2001

Net Capital

Total ownership equity from statement of

financial condition $ 227,810
Deduct ownership equity not allowed for
net capital -
Total capital 227,810
Deductions and/or charges
a) total non-allowable assets from

statement of financial condition -
Net capital before adjustments for haircuts on
securities positions and undue concentration. 227,810
Net capital $ 227,810
Minimum net capital $ 50,000
Excess net capital $ 177,810
Aggregate indebtedness $ 154,915
Percentage of aggregate indebtedness to
net capital (154,915 + 227,810) 68.0%

The accompanying notes are an integral part of these statements.
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ONE FINANCIAL NETWORK, LLC
COMPUTATION OF DETERMINATION OF RESERVE
REQUIREMENTS PURSUANT TO RULE 15C3-3

December 31, 2001

The Company has claimed exemption from Rule 15¢3-3 based on the fact that all customer transactions are
cleared through another broker dealer on a fully disclosed basis. In the opinion of the management of

BrokerageAmerica, Inc., the conditions of the Company’s exemption from rule 15¢3-3 were complied with
throughout the year ended December 31, 2001,

-13-




ONE FINANCIAL NETWORK, LLC

RECONCILIATION OF THE COMPUTATION OF NET CAPITAL
PURSUANT TO RULE 17A-5(D)4)

For the year ended December 31, 2001

Net Aggregate Excess Net
Capital Indebtedness Capital
Focus Report as originally filed § 425,512 $ 143,039 $ 375,512
Adjustments:
To correct prior year accounts payable 624 (624) 624
To accrue commission income 4,355 - 4,355
To accrue professional fees related to the
audit of 2001 (12,500) 12,500 (12,500)
To record overhead allocations (190,181) - (190,181)
As filed with audited financial statements $ 227,810 $ 154,915 $ 177,810

The accompanying notes are an integral part of these statements.

-14-




ONE FINANCIAL NETWORK, LLC
INDEPENDENT AUDITORS' REPORT
ON
INTERNAL ACCOUNTING CONTROL

FOR THE YEAR ENDED DECEMBER 31, 2001




LIEBMAN GOLDBERG & DROGIN LLP
C(?erﬂijif& SPublic @Accointants

591 Stewart Avenue, Suite 450
Garden City, New York 11530

Tel (516) 228-6600
Fax (516) 228-6664

Board of Directors
One Financial Network, LLC

In planning and performing our audit of the financial statements and supplemental schedules of
One Financial Network, LLC (the Company) for the year ended December 31, 2001, we
considered its internal control, including control activities 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 internal control.

Algo, as required by rule 17a-5(g)(1) of the Securities and Exchange Commission (SEC), we have
made a study of the practices and procedures followed by the Company including tests of such
practices and procedures that we considered relevant to the objectives stated in rule 17a-5(g) in
making the periodic computations of aggregate indebtedness (or aggregate debits) and net capital
under rule 17a-3(2)(11) and for determining compliance with the exemptive provisions of rule
15¢3-3. Because the Company does not carry securities accounts for customers or perform
custodial functions relating to customer securities, we did not review the practices and procedures
followed by the Company in any of the following;:

1. Making quarterly securities examinations, counts, verifications, and comparisons
2. Recordation of differences required by rule 17a-13

3. Complying with the requirements for prompt payment for securities under Section 8
of Federal Reserve Regulation T of the Board of Governors of the Federal Reserve
System

The management of the Company is responsible for establishing and maintaining internal control
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 controls 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 SEC’s above-mentioned objectives. Two of the objectives of internal control 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 the preparation of financial
statements in accordance with generally accepted accounting principles. Rule 17a-5(g) lists
additional objectives of the practices and procedures listed in the preceding paragraph.

1



Because of inherent limitations in internal control or the practices and procedures referred to
above, error or fraud 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.

Our consideration of internal control would not necessarily disclose all matters in internal control
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 components does not reduce to a relatively low level the risk that
error or fraud 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 internal control,
including control activities for safeguarding securities that we consider to be 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 SEC to be adequate for its purposes in
accordance with the Securities Exchange Act of 1934 and related regulations, and that practices

‘and procedures that do not accomplish such objectives in 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 SEC's
objectives.

This report is intended solely for the use of the Board of Directors, management, the SEC,
(Designated self-regulatory organization), and other regulatory agencies that rely on Rule 17a-
5(g) under the Securities Exchange Act of 1934 in their regulation of registered brokers and
dealers, and should not be used for any other purpose.

Liebman Goldberg & Drogin LLP

Qg/&é% A\b/ww L

Garden City, New York
February 14, 2002




