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Michael E. Safris

OATH OR AFFIRMATION

iswear (or affirm) that,. to the best of

my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of
Round 1 USA, Inc.

1as

of February 12 2003 «are true and correct. I further swear (or affirm) that
neither the company nor any partner, proprietor, principal officer or director has any proprietary interest in any account
classified solely as that of a customer, except as follows:

N/A
WugKJSJ//
Siézgture
— . Dawn D. McClain ~ T''¢
A it e, A Notary Public of New Jerse
{ AVN - C(.I’VVVV .. . y
Notary Public My Commission Expires 11-16-2004
This report ** contains (check all applicable boxes):

XOOOOMOR XX X

XOX [

(a) Facing Page.

(b) Statement of Financial Condition.

(c) Statement of Income (Loss).

(d) Statement of Changes in Financial Condition.

(e) Statement of Changes in Stockholders' Equity or Partners' or Sole Proprietors’ 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.

(J) A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15¢3-3 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
consolidation.

(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 previous audit.

**For conditions of confidential treatment of certain portions of this filing, see section 240.1 7a-5(e)(3).
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SCHONBRAUN SAFRISMCCANNBEKR[TSKY & co., L.L.C
Business Advisors/ Certified Public Accountants

th
2@ East 04" Street 101 Eisenhower Parkway 621 NW 53" St., Suite 240
New York, NY 10021 Roseland, New Jersey 07068 Boca Raton, FI 33487

(212) 840-7383 (073) 304-0400
(561) 005.140
Fax: (973} 364-8404 ’

INDEPENDENT AUDITORS' REPORT

To the Stockholders
Round 1 USA, Inc.
Walnut Creek, California

We have audited the accompanying balance sheet of Round 1 USA, Inc. as of December 31, 2002, and
the related statements of income and retained earnings and cash fiows for the year then ended. This
financial statement is the responsibility of the Company’s management. Our responsibility is to express
an opinion on this financial statement 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 statement referred to above present fairly, in all material respects, the
financial position of Round 1 USA, Inc. as of December 31, 2002, and the results of its operations and its
cash flows for the year then ended in conformity with accounting principles generally accepted in the
United States of America.

st Sal el B S o 5L

SCHONBRAUN $AFRIS McCANN BEKRITSKY & CO., L.L.C.
Business AdwWsors/Certified Public Accountants

Roseland, New Jersey
February 12, 2003



ROUND 1 USA INC.

BALANCE SHEET

DECEMBER 31, 2002

ASSETS

Current Assets
Cash

$ 39,798

Receivable - brokers 37.185

$ 76,983
LIABILITIES AND STOCKHOLDERS' EQUITY
Stockholders’ Equity

Common shares, $100 par value;

500 - shares authorized, issued and outstanding 50,000
Additional paid in capital (Note 2) 23,500
Retained earnings (deficit) (14.580)

43912
$ 76,983

The accompanying notes are an integral part of this financial statement.
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STATEMENT OF INCOME AND RETAINED EARNINGS

ROUND 1 USA, INC.

YEAR ENDED DECEMBER 31, 2002

Revenues
Commission income
Other income

Expenses
Wages
Commissions
Regulatory fees
Other expenses
Net loss

Retained earnings (deficit), beginning

Retained earnings (deficit), ending

The accompanying notes are an integral part of this financial statement.
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$ 41,385
339
41,724

24,105
5,014
17,168
3,929
50,216
(8,492)
(6,088)

$ _ (14,580)



ROUND 1 USA, INC.

STATEMENT OF CASH FLOWS

YEAR ENDED DECEMBER 31, 2002
(decrease) in cash

Cash Flows From Operating Activities:

Net loss $ (8,492
Adjustments to reconcile net income to net cash

provided by operating activities:

Receivable —- Brokers (37,185)
Accrued fees 18,063
Total adjustments {19,122)
Net cash provided by operating activities (27.614)
Cash Flows From Financing Activities:
Shareholders paid-in-capital contribution 23,500
Net decrease in cash (4,114)
Cash, beginning : 43,912
Cash, ending $ 39,798

The accompanying notes are an integral part of this financial statement.
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SCHONBRA UN SAFR[S MCC’ANN BEKRITSKY & CO., L.L.C
Business Advisors/ Certifieal Public Accountants
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New York, NY 10021 Roseland, New Jersey 07068 Boca Raton, FL 33487
(212) 840-7383 (973) 364-0400 (561) 9051 400

Fax: (973) 304-8464

INDEPENDENT AUDITORS’ REPORT ON SUPPLEMENTARY INFORMATION

To the Stockholders
Round 1 USA, Inc.
Walnut Creek, California

Our report on our audit of the basic financial statement of Round 1 USA, Inc. for the year ended
December 31, 2002 appears on page 1. Our audit was conducted for the purpose of forming an opinion
on the basic financial statement taken as a whole. The information contained on pages 6, 7 and 8 are
presented for purposes for analysis and is not a required part of the basic financial statement. 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.

S8t O ANC ., B0 NaLs .S~
SCHONBRAUN SAFRIS McCANN BEKRITSKY &}co., LL.C.
Business Advisors/Certified Public Accountants

Roseland, New Jersey
February 12, 2003



ROUND 1 USA, INC.

NOTES TO FINANCIAL STATEMENT

DECEMBER 31, 2001

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

a. Organization and Principal Business Activity

Round | USA, Inc. (the “Company”) is a broker-dealer registered with the Securities and
Exchange Commission (*SEC”), and is a member of the National Association of Securities
Dealers, Inc. ("NASD”). The Company will conduct capital raising services based
primarily on a confidential private placement memorandum that described the private offer
and sale of primary securities. This private placement (or "Reg D”) memorandum will be
offered to subscribers of the network who are “accredited investors,” as defined in Rule
501(a) of regulation D under the Securities Act of 1833, as amended (“Securities Act.”).

The company is a wholly owned subsidiary of Venture Round Group, L.L.C. (the “parent”).
The Company was incorporated in the State of Delaware on January 11, 2000.

b. Use of Estimates

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

2. ADDITIONAL PAID-IN CAPITAL

During the year, the shareholders of the Company contributed funds to the Company, which have
been recorded as an increase to additional paid in capital.

Balance at account at January 1, 2002 $ --
Increase in paid-in-capital 23.50
Balance of account at December 31, 2002 23.500



ROUND 1 USA, INC.

SCHEDULE |

COMPUTATION OF NET CAPITAL PURSUANT TO
RULE 1 5C3-1 OF THE
SECURITIES AND EXCHANGE COMMISSION

YEAR ENDED DECEMBER 31, 2002

NET CAPITAL

Total stockholder's equity from statement of financial condition
Qualifying subordinated liabilities

Total equity and allowable subordinated liabilities
Deductions and/or charges:

Non-allowable assets

Other deductions/additions

Total deductions and/or charges
Net capital before haircuts on securities positions

Haircuts on securities positions

Net Capital

NET CAPITAL REQUIREMENT

Net capital
Minimum net capital required

Excess net capital

See Independent Auditors’ Report on Supplementary Information.
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$ 58,920

58,820

7,087

7,087

51,833

$ 51,833

$ 51,833
5,000

$ 46.833



ROUND 1 USA, INC.

SCHEDULE i
COMPUTATION OF AGGREGATED INDEBTEDNESS PURSUANT TO

RULE 1 5C3-1 OF THE
SECURITIES AND EXCHANGE COMMISSION

YEAR ENDED DECEMBER 31, 2002

Indebtedness
Customer cash balances $
Fails to receive

Total indebtedness $ .-

Less, Cash in Customer Reserve Account

Total Aggregate Indebtedness

Net Capital $ 58,920

Ratio of Aggregated Indebtedness to Net Capital

See Independent Auditors’ Report on Supplementary Information.
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0.00%



ROUND 1 USA, INC.

SCHEDULE i

STATEMENT OF MATERIAL DIFFERENCES IN RECONCILIATION
OF THE AUDITED COMPUTATION OF NET CAPITAL AND THE BROKERS-
DEALER'S CORRESPONDING UNAUDITED PART Il AND PART IIA
(SEC RULE 17A-5(D)(4))

YEAR ENDED DECEMBER 31, 2002

No material differences existed in the reconciliation of the computation of Net Capital from our Audited
Report for the year ended December 31, 2002 and the Broker — Dealer’s corresponding Unaudited Part Ii
of Net Capital (SEC Rule 17A-5(D)(4).



ROUND 1 USA, INC.

SCHEDULE IV

STATEMENT OF MATERIAL INADEQUACIES
FOUND TO HAVE EXISTED SINCE THE DATE OF PREVIOUS AUDIT

YEAR ENDED DECEMBER 31, 2002

At December 31, 2002, no material inadequacies were found to exist.



