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OATH OR AFFIRMATION
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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:
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This report ** contains (check all applicable boxes): =

D (a) Facing Page

O (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.

(k) 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 15c3-3 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 STPC Supplemental Report.
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Independent Auditors’ Report

To the Members
First Brokerage America LLC
Clayton, Missouri

We have audited the accompanying statements of financial condition of First Brokerage America LLC
(the “Company”) as of December 31, 2005 and 2004, and the related statements of income, changes in
members’ equity, and cash flows for the years 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
audits,

We conducted our audits in accordance with auditing standards generally accepted in the United States of
America. Those standards require that we plan and perform the audits to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes consideration
of internal control over financial reporting as a basis for designing audit procedures that are appropriate in
the circumstances, but not for the purpose of expressing an opinicn on the effectiveness of the Company’s
internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements,

- assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation. We believe that our audits provide 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 First Brokerage America LLC as of December 31, 2005 and 2004, and the results of
its operations and its cash flows for the years then ended in conformity with accounting principles
generally accepted in the United States of America.

Our audits were conducted for the purpose of forming an opinion on the basic financial statements taken
as a whole. The supplemental information included in the accompanying schedule 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 respects in relation to the basic financial
statements taken as a whole. '

MEMBER AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS AND MOORE STEPHENS NORTH AMERICA, INC
KNOWN INTERNATIONALLY AS MOORE STEPHENS BROWN SMITH WALLACE, LLC

February 3, 2006



FIRST BROKERAGE AMERICA LLC

Statements of Financial Condition
December 31, 2005 and 2004

2005 2004
ASSETS ‘
Cash and cash equivalents $ 923,920 $ 690,988
Warrants 4 5,025 20,100
Investment securities 158,310 30,270
Accounts receivable, less allowance for doubtful accounts of
$3,000 in 2005 and 2004 173,324 169,384
Property and equipment, net of accumulated depreciation
of $118,931 and $97,707 in 2005 and 2004, respectively 68,814 40,306
Other assets 7,626 22,798
TOTAL ASSETS $1,337,019 § 973,846
LIABILITIES AND MEMBERS' EQUITY
Liabilities
Accounts payable and accrued expenses $ 194,053 § 98,071
Members' Equity
Members' capital 176,000 176,000
Retained earnings 875,181 708,505
Accumulated other comprehensive gain (loss) 91,785 (8,730)
Total Members' Equity 1,142,966 875,775
TOTAL LIABILITIES AND MEMBERS' EQUITY $1,337,019 $ 973,846

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



FIRST BROKERAGE AMERICA LLC

Statements of Income
Years ended December 31, 2005 and 2004

2005 2004
Revenues:
Concession and fee income:
Gross concession and fee income $ 2,571,743 § 3,301,965
Less commissions 823,271 945,974
Net concession and fee income 1,748,472 2,355,991
Interest income 16,276 4,640
Miscellaneous income 110,497 93 522
Total Revenues 1,875,245 2,454,153
Expenses:
Salaries and employee benefits 669,146 607,392
Trade clearing and execution fees ' 174,307 145,216
Rent 124,335 136,624
Travel 122,937 99,038
Office equipment 11,277 20,822
Professional fees 19,630 11,670
Licensing 22,122 26,215
Insurance 25,047 19,902
Depreciation 24,984 22,767
Other 96,662 101,519
Loss on expired warrants 10,050 -
Total Expenses 1,301,097 1,191,165
NET INCOME $ 574,148 $ 1,262,988

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



FIRST BROKERAGE AMERICA LLC

Statements of Changes in Members' Equity
Years ended December 31, 2005 and 2004

Accumulated
Other Total
Members'  Retained Comprehensive  Members'
Capital Earnings Gain (Loss) Equity

Balance at December 31,2003  §$ 176,000 $ 807,517 §$ (10,650) $ 972,867

Net income - 1,262,988 - 1,262,988
Distributions to Members - (1,362,000) - (1,362,000)
Other comprehensive income;
available-for-sale securities - - 1,920 1,920
Balance at December 31, 2004 176,000 708,505 (8,730) 875,775
Net income - - 574,148 - 574,148
Distributions to Members - (407,472) - (407,472)

Other comprehensive income;
available-for-sale securities - - 100,515 100,515

Balance at December 31,2005 $176,000 $§ 875,181 § 91,785 $1,142,966

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



FIRST BROKERAGE AMERICA LLC

Statements of Cash Flows
Years ended December 31, 2005 and 2004

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cash provided
by operating activities:
Depreciation
Gain on sale of property and equipment
Loss on expired warrants
(Increase) decrease in operating assets:
Accounts receivable and other assets
Increase (decrease) in operating liabilities:
Accounts payable and accrued expenses

Net cash provided by operating activities
Cash flows from investing activities:
Purchases of property and equipment
Proceeds from sale of property and equipment
Purchases of securities

Net cash used in investing activities

Cash flows from financing activities:
Distributions to Members

Net cash used in financing activities

INCREASE (DECREASE) IN CASH AND
CASH EQUIVALENTS

Cash and cash equivalents, beginning of year

Cash and cash equivalents, end of year

2005 2004
574,148 $ 1,262,988
24,984 22,767
- (2,331)
10,050 -
11,232 (98,275)
95,982 (77,461)
716,396 1,107,688
(56,965) (25,030)
3,473 3,831
(22,500) _
(75,992) (21,199)
(407,472)  (1,362,000)
(407,472)  (1,362,000)
232,932 (275,511)
690,988 966,499
923,920 $ 690,988

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



FIRST BROKERAGE AMERICA LLC

Notes to Financial Statements
December 31, 2005

Note A - Summary of Significant Accounting and Reporting Policies

Nature of Operations

First Brokerage America LLC (the “Company”) was created on February 27, 1997 and
began operations on February 25, 1998. During 1997, the Members contributed $176,000
to the Company. The Company is owned equally by three Members. The Company is a
registered broker/dealer and does not carry customer accounts or perform custodian
functions relating to customer securities.

The Company is affiliated with First Banks, Inc. (First Banks) through common
ownership. The Company currently operates in two First Banks subsidiary financial
institutions, First Bank and First Bank and Trust, throughout Missouri, Illinois, Texas, and
California.

Use of Estimates in Financial Statement Preparation

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 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.

Cash and Cash Equivalents

For purposes of reporting cash flows, the Company considers all highly liquid debt
instruments purchased with a maturity of three months or less to be cash equivalents.

At December 31, 2005, the Company had approximately $729,011 on deposit that is in
excess of FDIC limits.

Accounts Receivable

Accounts receivable are stated at the amount management expects to collect from
outstanding balances. Management provides for probable uncollectible amounts through a
charge to earnings and a credit to a valuation allowance based on its assessment of the
current status of individual accounts. Balances that are still outstanding after management
has used reasonable collection efforts are written off through a charge to the valuation
allowance and a credit to accounts receivable. Changes in the valuation allowance have
not been material to the financial statements.



FIRST BROKERAGE AMERICA LLC

Notes to Financial Statements - Continued
December 31, 2005

Note A - Summary of Significant Accounting and Reporting Policies (Continued)

Concession and Fee Income

Concession and fee income and related clearing expenses are recorded on a settlement
date basis as securities transactions occur.

Comprehensive Income

Accounting principles generally accepted in the United States of America normally
require that recognized revenue, expense, gains and losses be included in net income.
Although certain changes in assets and liabilities are reported as a separate component of
the equity section of the balance sheet, such items, along with net income, are components
of comprehensive income.

Warrants and Investment Securities

Warrants and investment securities are stated at fair value which approximates amortized
cost. Unrealized gains or losses resulting from adjusting available-for-sale securities to fair
value are reported as a separate component of the equity section of the balance sheet, as
accumulated other comprehensive gain (loss).

Propertyv and Equipment

Property and equipment are carried at cost less accumulated depreciation. Expenditures
for maintenance, repairs and minor renewals are charged to operations as incurred;
expenditures for betterments and major renewals are charged to the property and
equipment accounts.

Depreciation of equipment is computed using the straight-line method over the estimated
useful lives of the assets, which range from one to five years. Depreciation expense for the
years ended December 31, 2005 and 2004 was $24,984 and $22,767, respectively.

When assets are retired or otherwise disposed of, the costs and related accumulated
depreciation are removed from the accounts; gains or losses resulting therefrom are

included in the statement of income.

Income Taxes

Income taxes have not been provided in the financial statements since First Brokerage
America LLC is treated as a partnership for income tax purposes and thereby the
Members of the Company are liable for their own tax payments.



FIRST BROKERAGE AMERICA LLC

Notes to Financial Statements - Continued
December 31, 2005

Note B -

Note C -

Note D -

Warrants and Investment Securities

The Company owns warrants allowing them to purchase common stock of The Nasdaq
Stock Market, Inc. during the period from June 28, 2002 through June 27, 2006 at
specified prices. The value of these warrants was $5,025 and $20,100 at December 31,
2005 and 2004, respectively.

Additionally, the Company owns 3,000 shares of commmon stock of The Nasdaq Stock
Market, Inc. (NASDAQ), which were purchased Deceniber 2000.

On June 14, 2005, the Company exercised a portion of the allowable warrants for 1,500
voting trust certificates for shares of common stock of The Nasdaq Stock Market, Inc. As
noted in a letter from the National Association of Securities Dealers (the “NASD”) dated
January 12, 2006, there has been an arrangement made with NASDAQ for voting trust
certificate holders to have the opportunity to sell their certificates in an “offering”, or to
participate in public resale of the voting trust certificates via a universal shelf registration
which is scheduled to take place subsequent to the aforementioned offering.

As these voting trust certificates are treated as shares of common stock of NASDAQ for
valuation purposes in the accompanying statements of financial condition, the value of
investment securities, represented by 3,000 shares of common stock and 1,500 voting trust
certificates, is $158,310 and $30,270 at December 31, 2005 and 2004, respectively. -
Property and Equipment

Property and equipment consists of the following:

2005 2004
Furniture and equipment $ 129266 $ 97,813
Automobiles 58.479 40,200
| 187,745 138,013
Less accumulated depreciation (118.931) (97.707)

$__68.814 $__40306

Net Capital Requirements

The Company is subject to the Net Capital provision of Rule 15¢3-1 of the Securities
Exchange Act of 1934. Under the provision, the Company is required to maintain
minimum Net Capital, as defined, equal to the greater of $50,000 or 6 2/3% of
aggregate indebtedness and the ratio of aggregate indebtedness to net capital cannot
exceed 15 to 1.



FIRST BROKERAGE AMERICA LLC

Notes to Financial Statements - Continued
December 31, 2005

Note D -

Note E -

Note F -

Net Capital Requirements (Continued)

At December 31, 2005, the Company had Net Capital of $566,227, which was
$516,277 in excess of the required minimum and 34% of aggregate indebtedness.

Financial Instruments with Off-Balance Sheet Risk

The Company’s customers’ accounts are carried by the carrying broker-dealer. Execution
and clearing services are also performed by the carrying broker-dealer. The agreement
between the Company and the carrying broker-dealer stipulates that all losses resulting
from the Company’s customers’ inability to fulfill their contractual obligations are the
responsibility of the Company. As designated by the terms of the arrangement, the
Company carries a deposit with the broker-dealer in the amount of $35,000. This amount
is included in cash and cash equivalents in the accompanying statements of financial
condition.

Employee Benefits

Substantially all of the employees of the Company can elect to participate in First Banks’
401(k) plan, a self-administered savings and incentive plan. The plan assets are held and
managed under a trust agreement with the trust department of First Bank. Under the plan,
employer matching contributions are determined annually by First Banks’ Board of
Directors. Employee contributions are limited to 15% of the employee’s annual
compensation not to exceed $14,000 for 2005. The Company’s contributions under the
plan totaled $25,282 and $31,206 for the years ended December 31, 2005 and 2004,

respectively.

The Company offers an unfunded non-qualified deferred compensation plan to select
management and highly compensated individuals meeting various requirements. The plan
is exempt from the participation, vesting, funding, and fiduciary requirements of the
Employee Retirement Income Security Act of 1974 (“ERISA”). Participants can
contribute from 1% to 25% of salary plus up to 100% of bonuses on a pretax basis.
Participant contributions to the plan totaled $17,288 and $0 for the years ended December
31, 2005 and 2004, respectively.



FIRST BROKERAGE AMERICA LLC

Notes to Financial Statements - Continued
December 31, 2005

Note G - Related-Party Transactions

The Company has brokerage service agreements with First Bank and First Bank & Trust,
subsidiaries of First Banks, whereby the Company pays a rental fee on a month-to-month
basis. The monthly rental fee is based on factors including square feet occupied, number
of representatives, continuing education, training, and volume of sales. The rental fee
totaled $124,335 and $136,624 for the years ended December 31, 2005 and 2004,
respectively. Accrued rent expense due to First Banks at December 31, 2005 and 2004
totaled $7,328 and $8,957, respectively, and is included in accounts payable and accrued
expenses in the accompanying statements of financial condition.

First Banks paid $27,600 to the Company in 2005 and 2004 for access to information
provided by the Company. These amounts are included in miscellaneous income in the
accompanying statements of income.

Note H - Clearing Broker-Dealer Deposits

The Company is contractually obligated to maintain a deposit account at its clearing
broker. As is designated by the terms of the agreement, the account shall at all times
contain cash, qualified securities, or a combination of both, having a market value of at
least $35,000. This amount is included in cash and cash equivalents in the accompanying
statement of financial condition.

Note I - Non-Cash Transactions

During the year ended December 31, 2005, the Company’s cash flows were affected by
the following non-cash transactions:

= Unrealized gain on available-for-sale securities of $100,515.
= Value of warrants exercised for purchase of investment securities of $5,025.

During the year ended December 31, 2004, the Company’s cash flows were affected by
the following non-cash transactions:

» Unrealized gain on available-for-sale securities of $1,920.

-10-
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FIRST BROKERAGE AMERICA LLC

Computation of Net Capital Under
Rule 15¢3-1 of the Securities and Exchange Commission
December 31, 2005

COMPUTATION OF NET CAPITAL
Total Member's Equity (from Statement of Financial Condition) $ 1,142,966
Deductions and/or charges:

Non-allowable assets:
Due from affiliate, office equipment, investments not readily

marketable, other assets 551,609
Net capital before haircuts on securities positions 591,357
Haircut on short-term investments (25,130)

NET CAPITAL ) 566,227

COMPUTATION OF AGGREGATE INDEBTEDNESS

Accounts payable and accrued expenses $ 194,053

COMPUTATION OF BASIC NET CAPITAL REQUIREMENT

MINIMUM NET CAPITAL REQUIREMENT $ 50,000
EXCESS NET CAPITAL - 516,227
EXCESS NET CAPITAL AT 1000% 546,822

PERCENTAGE OF AGGREGATE INDEBTEDNESS TO NET
CAPITAL 34%

Statement Pursuant to Paragraph (d)(4) of Rule 17a-5

There are no material differences between this computation of net capital pursuant to Rule
15¢3-1 and the corresponding computation prepared by First Brokerage America LLC and
included in the Company's unaudited Part IIA FOCUS report filing as of December 31, 2005.

S11-
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Supplemental Report On Internal Control Required By
Securities And Exchange Commission Rule 17a-5

To the Members
First Brokerage America LLC

Clayton, Missouri

In planning and performing our audit of the financial statements and supplemental schedule of First
Brokerage America LLC (the “Company”) for the year ended December 31, 2005 (on which we issued
our report dated February 3, 2006) 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 the Company’s internal
control.

Also, 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 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 (or aggregate debits) 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 disposition, and that transactions
are executed in accordance with management’s authorization and recorded properly to permit the

MEMBER AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS AND MOORE STEPHENS NORTH AMERICA, INC
KNOWN INTERNATIONALLY AS MOORE STEPHENS BROWN SMITH WALLACE, LLC
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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, errors 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 one or more of the internal control components does not reduce to a relatively low
level the risk that misstatements caused by 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, 2005, to meet the SEC’s
objectives.

* This report is intended solely for the information and use of the Board of Directors, management,
the Securities and Exchange Commission, 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.

B Al Ballice, LoL.C.

February 3, 2006
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