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OATH OR AFFIRMATION

I, Matthew G. Riordan , Swear (or affirm) that, to the

best of my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of
.. USRP Equities, LLC , as of
December 31, 20 10, 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
. acustomer, except as follows:
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This report** contains (check all applicable boxes):
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(a) Facing page.

(b) Statement of Financial Condition.

(c) Statement of Income (Loss).

(d) Statement of Cash Flows.

(¢) Statement of Changes in Stockholders' Equity or Partners' or Sole Proprietor'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 15¢3-3.

(k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of
consolidation.
() 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.
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**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3).
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== JH COH N LLP www,jheokn.com v 888-542-6461 = fax 888-542-3291

Accountants and Consultants since 1919

Report of Independent Public Accountants

To the Member
USRP Equities, LLC

We have audited the accompanying statement of financial condition of USRP Equities, LLC (A
Wholly-Owned Subsidiary of U.S. Retirement Partners, Inc. and a limited liability company) as
of December 31, 2010 that you are filing pursuant to Rule 17a-5 under the Securities
Exchange Act of 1934. 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 statement of financial condition is free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statement. 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 statement of financial condition referred to above presents fairly, in all
material respects, the financial position of USRP Equities, LLC as of December 31, 2010, in
conformity with accounting principles generally accepted in the United States of America.

Our audit was conducted for the purpose of forming an opinion on the statement of financial
condition taken as a whole. The information contained in Schedule | is presented for purposes
of additional analysis and is not a required part of 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
statement of financial condition and, in our opinion, is fairly stated in all material respects in
relation to the statement of financial condition taken as a whole.

9 Ghsc

Roseland, New Jersey
February 25, 2011



USRP EQUITIES, LLC
(A Wholly-Owned Subsidary of U.S. Retirement Partners, Inc.)

STATEMENT OF FINANCIAL CONDITION
DECEMBER 31, 2010

ASSETS

Cash

A

53,204

90,059

Other receivables

Total assets

143,263

LIABILITIES AND MEMBER'S EQUITY

Liabilities - payable to related parties
Commitments and contingencies

Member's equity

$

106,504

36,759

Total liabilities and member's equity

143,263

See Notes to Statement of Financial Condition.

3



e

USRP EQUITIES, LLC
(A Wholly-Owned Subsidiary of U.S. Retirement Partners, Inc.)

NOTES TO STATEMENT OF FINANCIAL CONDITION

Note 1 - Organization:

USRP Equities, LLC (the "Company"), a wholly-owned subsidiary of U.S.
Retirement Partners, Inc. (the "Parent"), is registered with the Securities and
Exchange Commission ("SEC") as a broker-dealer and is a member of the Financial
Industry Regulatory Authority, Inc. ("FINRA"). The Company was formed in May
2008.

FINRA granted the Company membership effective January 20, 2010.

The Company is a limited purpose broker-dealer created to receive securities-based
compensation from other broker-dealers under commission sharing arrangements.

The Company is a limited liability company and its operating agreement provides for
the Company to exist in perpetuity.

The accompanying statement of financial condition has been prepared from the
separate records maintained by the Company and, due to certain transactions and
agreements with affiliated entities, may not necessarily be indicative of the financial
condition that would have existed or the results that would have been obtained from
operations had the Company operated as an unaffiliated entity.

Note 2 - Summary of significant accounting policies:

Cash:
The Company maintains cash deposits in a noninterest bearing checking account
at a bank. At December 31, 2010, or at any time during the year then ended, the
Company had no cash in excess of insured limits.

Revenue recognition:

Variable annuity commissions paid by insurance companies are based on a
percentage of the premium that the insurance company charges to the
policyholder. First-year commissions are calculated as a percentage of the first
twelve months premium on the policy and earned in the year that the policy is
originated. In many cases the Company receives renewal commissions for a
period following the first year, if the policy remains in force. Commissions from
insurance companies are recognized when the following criteria are met: (1) the
policy application and other carrier delivery requirements are substantially
complete, (2) the premium and commission is paid and/or (3) the policy holder is
contractually committed to the purchase of the product. Carrier delivery
requirements may include additional supporting documentation, sighed
amendments and premium payments. Commissions earned on a renewal basis
are generally recognized upon receipt from the carrier since that is when the
Company is first notified that such commissions have been earned. Any
commission adjustments are recorded as they occur, but were minimal during
2010.
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USRP EQUITIES, LLC
(A Wholly-Owned Subsidiary of U.S. Retirement Partners, Inc.)

NOTES TO STATEMENT OF FINANCIAL CONDITION

Note 2 - Summary of significant accounting policies (concluded):

Revenue recognition (concluded):

The Company earns commissions related to the sale of securities and certain
investment related insurance products. Commissions consist of two primary
forms. The first are transactional, which are typically paid on a specific
investment. The second are recurring, that consist of commissions paid for
ongoing deposits into investment accounts, asset-based fees determined by the
size of the client's account and/or investment advisory fees also linked to the size
of a client's account. Transaction-based fees, including performance fees, are
recognized when all contractual obligations have been satisfied. Securities and
mutual fund commission income and related expenses are recorded on a trade
date basis.

Receivables:
On a periodic basis, the Company evaluates its receivables and establishes an
allowance for doubtful accounts, based on a history of past write-offs and
collections and current considerations. At December 31, 2010, no allowance for
doubtful accounts was deemed necessary.

Major customers:

During 2010, the Company earned approximately 86% of its revenue from six
clients.

Income taxes:
The Company is a limited liability company and is considered a disregarded
entity for Federal and state income tax purposes. Any income or loss generated
is passed through to the member.

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 and disclosure of contingent assets and liabilities at the date of the
statement of financial condition and the reported amounts of revenue and
expenses during the period. Actual results could differ from those amounts.

Subsequent events:
The Company has evaluated events and transactions for potential recognition or
disclosure through February 25, 2011, which is the date the statement of
financial condition was available to be issued.
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USRP EQUITIES, LLC
(A Wholly-Owned Subsidiary of U.S. Retirement Partners, Inc.)

NOTES TO STATEMENT OF FINANCIAL CONDITION

Note 3 - Related party transactions:

As stated in Note 1, the Company was created to receive securities-based
compensation from other broker-dealers under commission sharing arrangements.
These commissions will be generated by representatives of the paying broker-
dealers. Such representatives are agents of subsidiaries of the Parent. These
commissions will be used to pay expenses of the subsidiaries as outlined in
expense sharing agreements between the related entities. The expenses paid are
for administrative services, compensation and benefits provided through the Parent
to these subsidiaries and will include (but are not limited too) agent or administrative
staff recruiting assistance, payment of overhead costs, insurance and retirement
plan benefits and are generally not provided by their broker-dealer.

The Company shares space and office staff with the Parent and is allocated a share
of those expenses on a monthly basis. The Company also pays management fees
to various subsidiaries of the Parent to reimburse them for general and
administrative expenses that are incurred in the generation of commissions paid to
the Company. At December 31, 2010, amounts due to the Parent for these services
amounted to $16,445 and amounts due to an affiliate for management fees
amounted to $90,059. The administrative service fee would not necessarily be the
same if an unrelated party provided these services to the Company.

Note 4 - Net capital requirement:

The Company is subject to the SEC's Uniform Net Capital Rule 15¢3-1, which
requires the maintenance of minimum net capital and the ratio of aggregate
indebtedness to net capital not to exceed 8 to 1 (for 12 months after the
commencement of business after which, the ratio of aggregate indebtedness to net
capital is not to exceed 15 to 1). The rule also provides that equity capital may not
be withdrawn or cash distributions paid if the resulting net capital ratio would
exceed 10 to 1. At December 31, 2010, the Company had net capital of $36,759,
which was $29,659 in excess of its minimum required net capital of $7,100. The
Company's ratio of aggregate indebtedness to net capital at December 31, 2010
was 2.9t0 1.

Note 5 - Regulatory compliance:

The Company claims exemption under the exemptive provisions of Rule 15¢3-3
under subparagraph (k)(2)(i). The Company does not maintain customer accounts
or handle customer funds.



USRP EQUITIES, LLC
(A Wholly-Owned Subsidiary of U.S. Retirement Partners, Inc.)

NOTES TO STATEMENT OF FINANCIAL CONDITION

Note 6 - Contracts:
The Company has a management agreement with its Parent and subsidiaries that
provides space, staff support and various other general and administrative
functions which help generate and support the commissions paid to the Company.

The Company has also entered into commission sharing arrangements with
external broker-dealers in order to receive the commissions generated by the
salesforce of its Parent and its subsidiaries.

Note 7 - Indemnifications:
The Company provides representations and warranties to counterparties in
connection with a variety of commercial transactions and occasionally indemnifies
them against potential losses caused by the breach of those representations and
warranties. These indemnifications generally are standard contractual terms and
are entered into in the normal course of business. The maximum potential amount
of future payments that the Company could be required to make under these
indemnifications cannot be estimated. However, the Company believes that it is
unlikely it will have to make material payments under these arrangements and has
not recorded any contingent liability in the statement of financial condition for these
indemnifications.



USRP EQUITIES, LLC
) (A Wholly-Owned Subsidary of U.S. Retirement Partners, Inc.)
SCHEDULE | - COMPUTATION OF NET CAPITAL UNDER RULE 15¢3-1 OF
THE SECURITIES AND EXCHANGE COMMISSION
DECEMBER 31, 2010

Net capital - member's equity $ 36,759

Aggregate indebtedness - total liabilities _$ 106,504

Computation of basic net capital requirement:
Minimum net capital required (greater of 6-2/3% of
aggregate indebtedness or $5,000 minimum

dollar net capital requirement) 3 7,100
Excess net capital $ 29,659
Excess net capital at 1,000% $ 26,109

Ratio of aggregate indebtedness to net cépital 29to 1

There are no material differences between the preceding computation and the Company's
corresponding unaudited Part 1A of Form X-17A-5 as of December 31, 2010.

See Report of Independent Public Accountants.
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