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OATH OR AFFIRMATION

1, Darryl L. Edmonds , swear (or affirm) that, to the best of
my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of
TrustCore Investments, Inc. , as
of December 31 ,20 12 | 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:

A —

N Signature

Secretary

Title

(a) Facing Page.

(b) Statement of Financial Condition.

(c) Statement of Income (Loss).

(d) Statement of Changes in Financial Condition. Statement of Cash Flows

(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.

() 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.

(1) An Oath or Affirmation.

(m) A copy of the SIPC Supplemental Report.

(n) A reportdescribing 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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INDEPENDENT AUDITOR'S REPORT

To The Board of Directors

TrustCore Investments, Inc.

(a wholly-owned subsidiary of TrustCore Financial, Inc.)
Brentwood, Tennessee

Report on the Financial Statements

We have audited the accompanying statement of financial condition of TrustCore Investments, Inc. (a wholly-
owned subsidiary of TrustCore Financial, Inc.) as of December 31, 2012, and the related statements of income,
changes in stockholder’s equity, changes in liabilities subordinated to claims of general creditors, and cash
flows for the year then ended that are filed pursuant to Rule 17a-5 under the Securities Exchange Act of 1934,
and the related notes to the financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance
with accounting principles generally accepted in the United States of America; this includes the design,
implementation, and maintenance of internal control relevant to the preparation and fair presentation of
financial statements that are free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

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 involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the auditor’s judgment, including the assessment of
the risks of material misstatement of the financial statements, whether due to fraud or error. In making those
risk assessments, the auditor considers internal control relevant to the Company’s preparation and fair
presentation of the financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal
control. Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of significant accounting estimates made by management, as
well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion.



To The Board of Directors

TrustCore Investments, Inc.

(a wholly-owned subsidiary of TrustCore Financial, Inc.)
Page Two

QOpinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of TrustCore Investments, Inc. (a wholly-owned subsidiary of TrustCore F inancial, Inc.) at
December 31, 2012, and the results of its operations and its cash flows for the year then ended in accordance
with accounting principles generally accepted in the United States of America.

Other Matter

Our audit was conducted for the purpose of forming an opinion on the financial statements as a whole. The
information contained in Schedules 1 through 6 is presented for purposes of additional analysis and is not a
required part of the financial statements, but is supplementary information required by Rule 17a-5 under the
Securities Exchange Act of 1934. Such information is the responsibility of management and was derived from
and relates directly to the underlying accounting and other records used to prepare the financial statements.
The information in Schedules 1 through 6 has been subjected to the auditing procedures applied in the audit of
the financial statements and certain additional procedures, including comparing and reconciling such
information directly to the underlying accounting and other records used to prepare the financial statements or
to the financial statements themselves, and other additional procedures in accordance with auditing standards
generally accepted in the United States of America. In our opinion, the information in Schedules 1 through 6 is
fairly stated in all material respects in relation to the financial statements as a whole.

/ﬂé??ﬂ// f/ 45932@1!&5, > c

Nashville, Tennessee
February 28, 2013



TRUSTCORE INVESTMENTS, INC.
(a wholly-owned subsidiary of TrustCore Financial, Inc.)

Statement of Financial Condition

December 31, 2012

Assets

Cash

Deposit with clearing organization

Receivable from fund companies and clearing organization
Prepaid expenses

Total assets

Liabilities and Stockholder's Equity

Liabilities: )
Payable to registered representatives
Due to parent company
Income taxes payable

Total liabilities

Stockholder's equity:
Common stock (no par value). Authorized 2,000 shares, issued and
outstanding 10 shares
Additional paid-in capital
Retained earnings
Total stockholder's equity

Total liabilities and stockholder's equity

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

108,886
50,000
119,278

107.606

$

385,770

145,221
9,613

2,460

157,294

1,000
7,325

220,151
228476



TRUSTCORE INVESTMENTS, INC.
(a wholly-owned subsidiary of TrustCore Financial, Inc.)

Statement of Income

For the Year Ended December 31, 2012

Revenues:
Commissions
Interest and dividends

Total revenues

Operating expenses:
Commission expense
Clearance fees
Salaries and benefits
Insurance
Interest expense
Professional fees
Communications and data processing
Taxes and licenses
Office expense

Total operating expenses
Income before provision for income taxes
Provision for income taxes

Net income

The accompanying notes are an integral part of these financial statements.
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$ 1,751,345

9.441

_ 1,760,786

1,075,866
29,499
420,315
87,004
1,809
19,132
32,589
10,794
49,383

_ 1,726,391

34,395

17,512

h 16,883



TRUSTCORE INVESTMENTS, INC.
(a wholly-owned subsidiary of TrustCore Financial, Inc.)

Statement of Changes in Stockholder's Equity
For the Year Ended December 31, 2012

Additional Total
Common Paid-in Retained Stockholder’s
Stock Capital Earnings Equity
Balance at December 31, 2011 $ 1,000 7,325 203,268 211,593
Net income - - 16,883 16,883
Balance at December 31, 2012 $ 1,000 7,325 220.151 228,476

The accompanying notes are an integral part of these financial statements.
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TRUSTCORE INVESTMENTS, INC.
(a wholly-owned subsidiary of TrustCore Financial, Inc.)

Statement of Changes in Liabilities Subordinated
To Claims of General Creditors

For the Year Ended December 31, 2012

Subordinated liabilities at beginning and end of year

The accompanying notes are an integral part of these financial statements.
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TRUSTCORE INVESTMENTS, INC.
(a wholly-owned subsidiary of TrustCore Financial, Inc.)

Statement of Cash Flows

For the Year Ended December 31, 2012

Increase (Decrease) in Cash and Cash Equivalents

Cash flows from operating activities:
Net income

Adjustments to reconcile net income to net cash used in

operating activities:
Changes in operating assets and liabilities:

Increase in receivable from fund companies and clearing

organization
Increase in prepaid expenses
Increase in payable to registered representatives
Decrease in income taxes payable
Total adjustments
Net cash used in operating activities

Cash flows from investing activities:
Decrease in due from parent company

Net cash provided by investing activities
Cash flows from financing activities:
Increase in due to parent company
Net cash provided by financing activities
Net increase in cash and cash equivalents

Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

Supplemental Disclosure of Cash Flow Information:

Cash paid in current year for:
Interest

Income taxes

$  (39,172)
(22,635)
40,603
(11,667)

9613

The accompanying notes are an integral part of these financial statements.
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$ 16,883
(32.871)
(15,988)

15.438



(1)

(2)

EATHERLY HOLDINGS, INC. AND SUBSIDIARIES
Notes to Financial Statements

December 31, 2012

Organization

TrustCore Investments, Inc. (the “Company”) is a wholly-owned subsidiary of TrustCore
Financial, Inc. and is engaged in the securities business. The Company is a broker-dealer
which sells general securities on a fully disclosed basis through a clearing broker, direct
participation programs and variable contracts on a “best efforts” and subscription basis, and
mutual funds with all orders cleared through the sponsoring institution. The Company is
registered with the Securities and Exchange Commission (“SEC”) and is a member of the
Financial Industry Regulatory Authority (“FINRA”).

Summary of Significant Accounting Policies

(@

(b)

(©)

(@)

Cash and Cash Equivalents

For the purpose of the statement of cash flows, the Company considers all cash and
highly liquid debt instruments purchased with a maturity of three months or less to be
cash equivalents. The Company maintains its cash in bank accounts which, at times,
may exceed federally insured limits. The Company places its cash and cash
equivalents with financial institutions management considers to be of a high quality.
There were no bank deposits in excess of the federally insured limits at December 31,
2012.

Revenue Recognition

The financial statements are prepared on the accrual basis. The Company recognizes
commission income on a trade date basis.

Income Taxes

The Company files consolidated federal and state income tax returns with its parent
company and other subsidiaries. The policy of the Company's parent is to charge or
credit the Company with an amount equivalent to federal and state income taxes or
benefit on a separate return basis. The consolidated federal and state income tax
returns associated with the Company’s parent for 2012, 2011, 2010 and 2009 are
subject to examination by the federal and state tax authorities generally for three
years after they were filed.

Estimates

The preparation of financial statements in conformity with generally accepted
accounting principles 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 reporting
period. Actual results could differ from those estimates.

10
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6)

“4)

(3)

TRUSTCORE INVESTMENTS, INC.
(a wholly-owned subsidiary of TrustCore Financial, Inc.)

Notes to Financial Statements, Continued

December 31, 2012

Summary of Significant Accounting Policies, Continued

(e) Advertising Costs

Advertising costs are expensed as incurred.

1)) Fair Value of Financial Instruments

Accounting Standards Codification No. 823, “Financial Instruments”, requires
disclosures of information about the fair value of certain financial instruments for
which it is practicable to estimate that value. For purposes of this disclosure, the fair
value of a financial instrument is the amount at which the instrument could be
exchanged in a current transaction between willing parties, other than a forced sale or
liquidation. The carrying amounts of the Company’s short-term financial instruments
approximate fair value due to the relatively short maturity period for these
instruments.

Net Capital Requirements and Other Restrictions

The Company is subject to the Securities and Exchange Commission Uniform Net Capital
Rule (15¢3-1) which requires the maintenance of minimum capital equal to $50,000. At
December 31, 2012, the Company had net capital as defined of $103,640.

The Company maintains an agreement for clearing services with a clearing broker registered
with the Securities and Exchange Commission. In accordance with the agreement between
these parties, a $50,000 cash balance is maintained with the clearing broker and is reflected as
deposit with clearing organization in the statement of financial condition. In addition, the
clearing agreement established a minimum capital requirement of $100,000 to be maintained
by the Company.

Due To Parent Company

The advances of $9,613 at December 31, 2012 represent unsecured non-interest bearing
advances provided by its 100% shareholder. The account is used for clearing of expense
allocation between the Company and its affiliates.

Related Party Transactions

Substantially all expenses of the Company, except commission expense and clearing charges
represent allocations of such expenses from its parent company. The allocation is determined
through an established expense sharing agreement between the Company and the parent
company. Expenses allocated to the Company for the year ended December 31, 2012, were
approximately $520,000. Included within the current year allocation associated with salaries
and benefits is an amount of $143,010 that represents salaries of the parent company’s
directors. Current year advertising costs of $7,532, as allocated to the Company, were included
in the expense category of office expense.

11
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TRUSTCORE INVESTMENTS, INC.
(a wholly-owned subsidiary of TrustCore Financial, Inc.)

Notes to Financial Statements, Continued

December 31, 2012

Related Party Transactions, Continued

During the year ended December 31, 2005, the Company and its affiliates relocated their
operations to a new expanded office facility. In conjunction with this move, the parent
company entered into a sublease agreement for this office facility from August, 2005 through
December, 2013. Lease payments under this agreement began on January, 2006 with the
remaining required lease obligation payable as follows:

Year Ended
December 31 Amount
2013 $ 372,491

In addition, on May 11, 2009, the parent company entered into a line of credit note agreement
with a financial institution. Proceeds from the line of credit were used to pay off a previously
existing promissory note with the same financial institution. Under the terms of the line of
credit agreement, the parent company may borrow up to a principal amount of $1,000,000.
Effective August 13, 2010, the line of credit note was renewed and established a revised
principal amount of $500,000 against which the parent company may borrow. The maturity
date of the line of credit agreement is December 1, 2013. Interest on the line of credit is due
monthly based on the outstanding principal at a variable rate determined by the financial
institution. The underlying promissory note associated with the line of credit is unsecured.
However, the parent company directors serve as guarantors of the obligation. As of
December 31, 2012, the outstanding principal balance on the parent company’s line of credit
was $100,000. The effective interest rate at December 31, 2012 was 3.75%.

The Company shares in the rental obligation and note payable interest charges through the
parent company’s allocation of expenses. Rental expense of $71,100, associated with the
sublease agreement was allocated to the Company during 2012, net of a related amount of
$104,392 allocated to registered representatives, and is included within office expense. Interest
of $1,809 associated with the promissory note and line of credit agreements, was allocated
during 2012 and is reflected as interest expense.

Provision for Income Taxes

The provision for income taxes at December 3 1; 2012 consists of the following:

Federal income tax provision $ 13,747
State income tax provision 3.765

Total income tax provision $ 17,512

This provision is derived from the current year taxable income from operations after adjustment
for certain non-deductible expenses multiplied by the anticipated federal and state effective
income tax rates.

12



TRUSTCORE INVESTMENTS, INC.
(a wholly-owned subsidiary of TrustCore Financial, Inc.)

Notes to Financial Statements, Continued

December 31, 2012

(7) Receivable from Fund Companies and Clearing Organization and Payable to Registered
Representatives

Amounts receivable from fund companies and clearing organization and payable to registered
representatives at December 31, 2012, consist of the following:

Receivable Payable
Fees and commissions
receivable/payable $ 119,278 145,221

3 Legal

The Company, from time to time, may be involved in litigation, disputes and claims arising in the
ordinary course of business. These matters arise from a variety of sources including the day-to-
day operations of the business, governmental compliance and contracts/agreements related to its
customers and vendors. There were no matters outstanding as of December 31, 2012, that were
known to management.

9 Exemption of SEC Rule 15¢3-3 Reserve Requirement

The Company is exempt from the provisions of SEC Rule 15¢3-3, because the Company does not
carry security accounts for customers or perform custodial functions relating to customer
securities.

(10)  Subsequent Events

Management has evaluated subsequent events through February 28, 2013, the date which the
financial statements were available to be issued.



TRUSTCORE INVESTMENTS, INC.

(a wholly-owned subsidiary of TrustCore Financial, Inc.)

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

As of December 31, 2012

Total stockholder's equity
Deduct stockholder’s equity not allowable for net capital
Total stockholder’s equity qualified for net capital

Less nonallowable assets and haircuts:
Receivable from fund companies and clearing organization, outstanding
greater than 30 days
Prepaid expenses
Haircuts
Total nonallowable assets and haircuts

Net capital
Net capital required

Excess net capital

Aggregate indebtedness as included in the Statement of Financial
Condition:
Payable to registered representatives
Due to parent company
Income taxes payable
Total aggregate indebtedness

Ratio of aggregate indebtedness to net capital

Reconciliation with Company’s computation (included in Part Il of
Form X-17A-5 as of December 31, 2012):
Net capital, as reported in Company’s Part II (unaudited) Focus Report
Effect of audit adjustments
Effect of increase in non-allowable assets
Net capital, per December 31, 2012 audit report

(a) The Company’s (unaudited) Focus Report for the period ended
December 31, 2012 was subsequently amended on February 27, 2013
to reflect the net capital per the December 31, 2012 audit report
of $103,640.

Schedule 1

§ 228,476

(4.000)
224,476

83,360
37,466

10
120,836

103,640
50,000

$ ..353.640

$ 114,712
6,488
(17.560)
$ _ 103.640(a)



Schedule 2

TRUSTCORE INVESTMENTS, INC.
(a wholly-owned subsidiary of TrustCore Financial, Inc.)

Computation for Determination of
Reserve Requirements Under Rule 15¢3-3
of the Securities and Exchange Commission

As of December 31, 2012

The Company is exempt from the requirements of Rule 15¢3-3 under Section K(2) (ii) of the Rule.



Schedule 3

TRUSTCORE INVESTMENTS, INC.
(a wholly-owned subsidiary of TrustCore Financial, Inc.)

Information Relating to Possession or
Control Requirements Under Rule 15¢3-3

of the Securities and Exchange Commission

As of December 31, 2012

The Company is exempt from the requirements of Rule 15¢3-3 under Section K(2) (ii) of the Rule.



Schedule 4

TRUSTCORE INVESTMENTS, INC.
(a wholly-owned subsidiary of TrustCore Financial, Inc.)

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

December 31, 2012

A reconciliation of the net capital computed on Schedule 1 with the computation of net capital on the
December 31, 2012 FOCUS Report - Part IIA, as originally submitted, is shown below:

Net capital as reported on the Company’s FOCUS Report -
Part [1A (unaudited) at December 31, 2012 $ 114,712

Audit adjustment to correct amounts due from registered
representatives 11,415

Audit adjustment to record additional clearing charges due
from registered representatives (7,683)

Audit adjustment to correct commission payable to registered
representatives 6,289

Audit adjustment associated with revision for income taxes (3,533)

Increase in non-allowable assets associated with audit

adjustments (17,560)
Net capital as computed on Schedule 1 $ 103.640(a)

(a) As indicated at Schedule 1 the Company’s (unaudited)
FOCUS Report for the period ended December 31, 2012
was subsequently amended on February 27, 2012 to reflect
the net capital per the December 31, 2012 audit report of
$103,640.

The Company is exempt from the requirements of Rule 15¢3-3 under Section K(2)(ii) of the Rule.



TRUSTCORE INVESTMENTS, INC.
(a wholly-owned subsidiary of TrustCore Financial, Inc.)

Reconciliation Between the Audited and Unaudited
Statements of Financial Condition with Respect
to Methods of Consolidation

December 31, 2012

Not Applicable

Schedule 5



TRUSTCORE INVESTMENTS, INC.
(a wholly-owned subsidiary of TrustCore Financial, Inc.)

Material Inadequacies Found to Exist or Found
to Have Existed Since the Date of the Previous Audit

December 31, 2012

None

Schedule 6



MAGGART & ASSOCIATES, P.C.

Certified Public Aecountante
Stephen M. Maggart, LFA, ABY, CFF A Teuneasee Professional Corpronation Michael F. Murphy, CFA
J. Mark Allen, CPA 150 FOURTH AVENUE, NORTH . Jason Ricciard; CPA
James M. Lawson, LPA SUITE 2150 Javid B, von Oohlen, CPA
M. Todd Maggart LPA. ABY, CFF NASHVILLE, TENNESSEE 37219-2417 T, Keith Wison, LPA, LITP

Telephone (615) 252-6100
Facsimile (615)252-6105

INDEPENDENT ACCOUNTANT'’S REPORT ON
APPLYING AGREED-UPON PROCEDURES RELATED
TO AN ENTITY’S SIPC ASSESSMENT RECONCILIATION

To The Board of Directors

TrustCore Investments, Inc.

(a wholly-owned subsidiary of TrustCore Financial, Inc.)
Brentwood, Tennessee

In accordance with Rule 17a-5(e)(4) under the Securities Exchange Act of 1934, we have performed the
procedures enumerated below with respect to the accompanying Schedule of Assessment and Payments
[General Assessment Reconciliation (Form SIPC-7)] to the Securities Investor Protection Corporation
(SIPC) for the year ended December 31, 2012, which were agreed to by TrustCore Investments, Inc. and
the Securities and Exchange Commission, Financial Industry Regulatory Authority, Inc. and SIPC, solely
to assist you and the other specified parties in evaluating TrustCore Investments, Inc.’s compliance with
the applicable instructions of the General Assessment Reconciliation (Form SIPC-7). TrustCore
Investments, Inc.’s management is responsible for the TrustCore Investments, Inc.’s compliance with
those requirements. This agreed-upon procedures engagement was conducted in accordance with
attestation standards established by the American Institute of Certified Public Accountants. The
sufficiency of these procedures is solely the responsibility of those parties specified in this report.
Consequently, we make no representation regarding the sufficiency of the procedures described below
either for the purpose for which this report has been requested or for any other purpose. The procedures
we performed and our findings are as follows:

1. Compared the listed assessment payments in Form SIPC-7 with respective cash disbursement
records entries dated July 26, 2012 and January 31, 2013 noting no differences, except as
described on the accompanying schedule;

b2

Compared the amounts reported on the audited Form X-17A-5 for the year ended December 31,
2012, as applicable, with the amounts reported in Form SIPC-7 for the year ended December 31,
2012, noting no differences;

3. No adjustments were reported in Form SIPC-7; and

4. Proved the arithmetical accuracy of the calculations reflected in Form SIPC-7 without any
adjustments, noting no differences.



To The Board of Directors

TrustCore Investments, Inc.

(a wholly-owned subsidiary of TrustCore Financial, Inc.)
Page Two

We were not engaged to, and did not conduct an examination, the objective of which would be the
expression of an opinion on compliance. Accordingly, we do not express such an opinion. Had we
performed additional procedures, other matters might have come to our attention that would have been
reported to you.

This report is intended solely for the information and use of the specified parties listed above and is not
intended to be and should not be used by anyone other than these specified parties.

%(?74// % %Sfﬂ/}—féﬁ >/CI

Nashville, Tennessee
February 28, 2013



TRUSTCORE INVESTMENTS, INC.
(a wholly-owned subsidiary of TrustCore Financial, Inc.)

Schedule of Assessment and Payments
[General Assessment Reconciliation (Form SIPC-7)]

December 31, 2012
Total revenue (for the year ended December 31, 2012) $ 1,760,786
Additions -
Deductions -
SIPC net operating revenues $ 1,760,786
General SIPC assessment for the year ended December 31, 2012 $ 4,402

Less payments applied to the assessment (excluding interest):

Payment
Payment Date Amount
July 26, 2012 (Form SIPC-6) $ 2,129 (a)
January 31, 2013 (Form SIPC-7) i 2.273

(a) Payment made upon submission of 2012 SIPC-6 filing on July 26, 2012 instead of on July 22, 2012
as indicated on 2012 SIPC-7.



