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OATH OR AFFIRMATION ’ .
»
I Michael F. Diessner , swear (or affirm) that, to the best of
my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of
M, F. Diessner Securities Corp » 88
of December 31 ,20 04 , 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:

= 4 Signature

President

Title

oo W Wosta

Notary Public - & PAULA M. MARTIN

Notary Public - Arizona
Maricopa County

This report ** contains (check all applicable boxes):

[# (a) Facing Page.

[¥ (b) Statement of Financial Condition.

b4 (c) Statement of Income (Loss). e

" (d) Statement of Changes in Financial Condition. (%LQMK* DQ Cﬁ g,\t \Q\Qs

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

[J (© Statement of Changes in Liabilities Subordinated to Claims of Creditors.

g (g) Computation of Net Capital. ’

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

B (i) Information Relating to the Possession or Control Requirements Under Rule 15¢3-3.

O () 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.

O (k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to metheds of
consolidation.

O () AnOath or Affirmation.

0 (m) A copy of the SIPC Supplemental Report.

0 (n) Areport 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 240.17a-5(e)(3).



February 28, 2005

Mr. Michael F. Diessner
President

M.E. Diessner Securities, Inc.
2141 E. Highland Avenue #160
Phoenix, AZ 85016

RE: M.F. Diessner Securities, Inc. Annual Audit Report

Dear Mr. Diessner:

This is in reference to your letter dated February 23, 2005, requesting an extension of time with which
to file the Annual Audited Report for M.F. Diessner Securities, Inc., for the fiscal year ending
December 31, 2004. Pursuant to the delegation of authority granted the NASD by the SEC, your

request for an extension of time until March 31, 2005, is granted.

If you have any questions, do not hesitate to contact me or your Core Examiner, Larry Holzen, at (303)
446-3100.

Sincerely,

Lance J. Burkett
Supervisor of Examiners

cc: NASD Member Regulation System Support

Denver District Office

370 17th Street

Suite 2900 tel 303 446 3100

Denver, CO fax 303 620 9450
Investor protection. Market integrity. 80202-5629 www.nasd.com



M.F. DIESSNER SECURITIES CORP,

FINANCIAL STATEMENTS

FOR THE YEAR ENDED
DECEMBER 31, 2004



M.F. DIESSNER SECURITIES CORP.

TABLE OF CONTENTS
Page

INDEPENDENT AUDITORS’ REPORT 1

Statement Of Financial Condition 2

Statement Of Operations 3

Statement Of Changes in Stockholders’ Equity 4

Statement Of Cash Flows 5
NOTES TO FINANCIAL STATEMENTS 6-8

Schedule 1 — Computation of Net Capital Under Rule 15¢3-1 9

Schedule 2 - Information for Possession or Control Requirements Under

Rule 15¢3-3 And Computation for Determination of the Reserve

Requirements of Rule 15¢ 3-3 10

Independent Auditors’ Report on Internal Control 11-13



' 8950 E. Raintree Dr., Suite 200
Scottsdale, AZ 85260

. Phone 480-444-3424
Epstein Weber & Conover, PLC Fax 480-444.3423
Certified Public Accountants

Independent Audifors’ Report

To the Board of Directors

M.F. Diessner Securities Corp.:
Phoenix, AZ

We have audited the accompanying statement of financial condition of M.F. Diessner
Securities Corp. at December 31, 2004 and the related statements of operations, changes
in stockholders’ 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. Qur 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 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 MLF. Diessner Securities Corp. as of December 31,
2004 and the results of its operations and cash flows for the year then ended in
conformity with accounting principles generally accepted in the United States of
America.

Our audit was made for the purposes of forming an opinion on the financial statements
taken as a whole. The information contained in the Schedules 1 and 2 is presented for
purposes of additional analysis and is not a required part of the basic financial statements,
but it supplementary information required by rule 17a-5 of the Securities Exchange Act
of 1934. Such information has been subjected to auditing procedures applied in our 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.

. / ’
Cpeten, iber FLmorer  FLC.

EPSTEIN, WEBER & CONOVER, P.L.C.
Scottsdale, Arizona
March 18, 2005

Associated worldwide with ‘// Jeffreys Henry International
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M.F. Diessner Securities Corp.
Statement Of Financial Condition

December 31, 2004
ASSETS:
Cash 8,074
Prepaid expenses and other current assets 3,153
Deferred taxes ( Note 3) -
TOTAL ASSETS 11,227
LIABILITIES AND STOCKHOLDERS' EQUITY
LIABILITIES
Accounts payable 402
STOCKHOLDERS' EQUITY
Common stock - no par value; 100 authorized
shares; 100 shares issued and outstanding 100
Contributed capital 80,267
Accumulated deficit (69,542)
Total stockholders' equity 10,825
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY 11,227

The accompanying notes are an integral part of these financial statements.
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M.F. Diessner Securities Corp.
Statement Of Operations
For the Year Ended December 31, 2004

REVENUES:
Interest income
QOther income

EXPENSES:

General and administrative
Net loss before income taxes
Income taxes (Note 3)

Net loss

The accompanying notes are an integral part of these financial statements.
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7,818

7,851
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M.F. Diessner Securities Corp.
Statement Of Changes In Stockholders’ Equity
For the Year Ended December 31, 2004

Total
Common Stock  Contributed Accumulated Stockholders'
Shares Amount Capital Deficit Equity

Balance at December 31, 2003 100 $ 100 $74,767 $(63,132) $ 11,735

Capital contributions - - 5,500 - 5,500
Net loss - - - (6,410) (6,410)

Balance at December 31, 2004 100 $ 100 $80,267 $(69,542) § 10,825

The accompanying notes are an integral part of these financial statements.
4
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M.F. Diessner Securities Corp.
Statement Of Cash Flows
For the Year Ended December 31, 2004

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss
Adjustments to reconcile net loss to net
cash used in operating activities:
Decrease in accounts receivable

Increase in prepaid expenses and other current assets
Decrease in accounts payable
Net cash used in operating activities

CASH FLOWS FROM FINANCING ACTIVITIES:
Capital contributions

Net increase in cash

CASH, beginning of year

CASH, end of year

The accompanying notes are an integral part of these financial statements.
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$ (6,410)

6,864
(295)

(5,424)
(5,265)

5,500

235

7,839

$ 8,074
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M.F. Diessner Securities Corp.
Notes To Financial Statements
December 31, 2004

1.

NATURE OF BUSINESS AND SIGNIFICANT ACCOUNTING POLICIES

Nature of business:

M.F. Diessner Securities Corp. (Company) is a broker-dealer registered with the
Securities and Exchange Commission (SEC). The Company operates under the
provisions of paragraph (k)(1) of rule 15¢3-3 of the SEC, and accordingly is
exempt from the remaining provisions of that rule. The requirements of
paragraph (k)(1) provide that the Company does not hold funds or securities for,
or owe money or securities to customers and promptly transmits all customer
funds and securities. The Company earns commissions for introducing investors
to various investment opportunities.

Revenue recognition:

Commission revenue is recognized on the date the investment is funded by the
investor.

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 and
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.

Income taxes:

Income taxes are provided for the tax effects of transactions reported in the
financial statements and consist of deferred taxes related to federal net operating
loss carryforwards. A valuation allowance is established when it is more likely
than not that the benefit of the deferred tax assets will not be realized.

RELATED PARTIES

The Company historically has received substantially all commission income from
sales of investments in limited liability companies or limited partnerships. The
manager of the limited liability companies and the general partner of the limited
partnership is typically a related corporation, of which the stockholder and
President are the sole stockholders of the Company.
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M.F. Diessner Securities Corp.
Notes To Financial Statements
December 31, 2004

2. RELATED PARTIES (Continued)

The related corporation provides the Company with office space and certain
administrative services at a minimal cost. Office expenses of approximately
$4,400 were billed to the Company in 2004 from the related entity.

3. INCOME TAXES

The Company has remaining net operating loss (NOL) carryforwards available of
approximately $125,000 for federal income tax purposes to be carried forward to
offset future taxable income of the Company. These net operating losses expire

as follows:
2005 $ 59,000
2006 3,000
2007 8,000
2008 6,000
2009 6,000
2010 5,000
2011 5,000
2018 6,000
2019 6,000
2020 4,000
2021 6,000
2022 3,000
2023 2,000
2024 6,000

$ 125,000
A valuation allowance has been established as follows:

Deferred tax asset related to NOL carryforwards $ 49,000
Less valuation allowance (49,000)
$ -

The difference between the actual income tax provision and the amount computed
based on income or loss before taxes multiplied by the statutory rate relates
primarily to the valuation allowance. There were no material temporary
differences in the year ended December 31, 2004.




MLF. Diessner Securities Corp.
Notes To Financial Statements
December 31, 2004

4. NET CAPITAL REQUIREMENTS

The Company is subject to the Securities and Exchange Commission’s Uniform
Net Capital Rule (rule 15¢3-1), which requires the maintenance of minimum net
capital and requires that the ratio of aggregate indebtedness to net capital, both as
defined, shall not exceed 15 to 1. Rule 15¢3-1 also provides that equity capital
may not be withdrawn or cash dividends paid if the resulting net capital ratio
would exceed 10 to 1. Net capital and the related net capital ratio may fluctuate
on a daily basis. At December 31, 2004, the Company had net capital of $7,672
which was $2,672 in surplus of its net capital requirements of $5,000.




M.F. Diessner Securities Corp.

Schedule 1

Computation of Net Capital Under Rule 15¢3-1
December 31, 2004

Total stockholders' equity from statement of financial condition

Deductions:
Prepaid expenses and other current assets

Net capital
Required net capital

Net capital surplus

Statement pursuant to paragraph (d)(4) of rule 17a-5:

§ 10,825

(3,153)

7,672

5,000

$ 2,672

There are no material differences between the amount presented in the computation of
net capital set forth above and the amount as reported in the Company’s unaudited

Part [I-A Focus Report of December 31, 2004.
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M.F. Diessner Securities Corp.

Schedule 2

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

And Computation for Determination of the Reserve Requirements of Rule 15¢3-3
December 31, 2004

None. The Company is exempt from rule 15¢3-3 pursuant to provisions of paragraph
(k)(1) thereof.

* % ok k ok ok ok ok
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8950 E. Raintree Dr., Suite 200
Scottsdale, AZ 85260

. Phone 480-444-3424
Epstein Weber & Conover, PLC Fax 480-444-3423
Certified Public Accountants ax

Independent Auditors’ Report on Internal Control

To the Board of Directors

M.F. Diessner Securities Corp.:
Phoenix, AZ

In planning and performing our audit of the financial statements and supplemental
schedules of M.F. Diessner Securities Corp. (the Company) for the year ended December
31, 2004, 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.

Also, as required by rule 17-a 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 compliance with 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 and net capital under rule 17a-3(a)(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

Associated worldwide with ’é Jeffreys Henry International




disposition, and that transactions are executed in accordance with management’s
authorization and recorded properly to permit the preparation of financial statements in
conformity with accounting principles generally accepted in the United States of
America. Rule 17a-5(g) lists additional objectives of the practices and procedures listed
in the preceding paragraph.

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 the following matters involving
internal control that we consider to be a material weakness as defined above.

Segregation of Duties

Effective internal control requires that checks and balances be inherent in an
accounting system wherein no transaction is handled in its entirety by a single
individual. Due to the limited number of employees in the Company, segregation
of duties cannot be achieved and, accordingly, until growth of the Company is
sufficient to warrant the employment of additional personnel to effect the necessary
segregation of duties and functions, internal control will continue to be materially
deficient in this respect.

We have been informed by management that for cost-benefit purposes no changes
in personnel requirements are anticipated.

These conditions were considered in determining the nature, timing, and extent of the
procedures to be performed in our audit of the financial statements of M.F. Diessner
Securities Corp. for the year ended December 31, 2004 and this report does not affect our
report thereon dated March 18, 2005.

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, including the condition described above, we believe that the
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Company’s practices and procedures were adequate at December 31, 2004, to meet the
SEC’s objectives.

This report is intended solely for the information and use of the Board of Directors,
management, the SEC, the National Association of Securities Dealers, Inc. 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 is not intended to be and should
not be used by anyone other than these specified parties.

Epule ctrdin F Lmaren L€

EPSTEIN, WEBER & CONOVER, P.L.C.
Scottsdale, Arizona
March 18, 2005
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