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OATH OR AFFIRMATION

I__ Tosin Qsunsanya — President/CEQ , swear (or affirm) that, to the best of
my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of

WhoTrades, Inc. ,as
of _December 31 , 20 13, 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:
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This report ** contains (check all applicable boxes): Com

(2 (a) Facing Page.

(g (b) Statement of Financial Condition.

[ (c) Statement of Income (Loss).

[1 (d) Statement of Cash Flows.

[J (e) Statementof Changes in Stockholders’ Equity or Partners’ or Sole Proprietors’ Capital.

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

[J (g) Computation of Net Capital.

[1 (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.

00g 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.

[1 (k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of
consolidation.

&1 (1) AnOath or Affirmation.

C1 (m) A copy of the SIPC Supplemental Report.

Cl (n) A report describing any material inadequacies found to exist or found to have existed since the date of the previous audit.

Ll (0) Independent Auditors’ Report on Internal Accounting Control.

**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5 (e)(3).
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The Company’s Statement of Financial Condition as of December 31, 2013 is available for examination at the
office of the Company and at the Regional Office of the Securities and Exchange Commission.
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Independent Auditors’ Report

To the Board of Directors
WhoTrades, Inc.

Report on the Financial Statement

We have audited the accompanying statement of financial condition of WhoTrades, Inc., (the “Company™) as of
December 31, 2013, that you are filing pursuant to rule 17a-5 under the Securities Exchange Act of 1934, and the
related notes to the financial statement.

Management’s Responsibility for the Financial Statement

Management is responsible for the preparation and fair presentation of this financial statement 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 the
financial statement that is free from material misstatement, whether due to fraud or error.

Auditors’ Responsibility

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 statement is free
from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statement. The procedures selected depend on the auditor’s judgment, including the assessment of the
risks of material misstatement of the financial statement, whether due to fraud or error. In making those risk
assessments, the auditor considers internal control relevant to the entity’s preparation and fair presentation of the
financial statement 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 entity’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 statement.

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

In our opinion, the financial statement referred to above presents fairly, in all material respects, the financial
position of WhoTrades, Inc. as of December 31, 2013, in accordance with accounting principles generally
accepted in the United States of America.

W, Ma reve L3
February 28, 2014
New York, New York



WhoTrades, Inc.
Statement of Financial Condition
December 31, 2013

Assets
Cash and cash equivalents
Property and equipment, at cost less
accumulated depreciation and amortization of $408,749
Due from affiliate
Prepaid expenses and other assets
Receivable from broker-dealers
Securities owned, at fair value

$ 417,952

602,995
50,599
53,209
67,572
76,440

Total assets

$ 1,268,767

Liabilities and stockholder's equity
Liabilities
Accrued expenses and other liabilities

$ 67,820

Commitments and contingencies

Stockholder's equity
Common stock, no par value;
100 shares authorized, issued and outstanding
Paid-in capital
Accumulated deficit

210,040
4,230,000
(3,269,093)

Total stockholder's equity

1,170,947

Total liabilities and stockholder's equity

$ 1,238,767

The accompanying notes are an integral part of this financial statement.



WhoTrades, Inc.
Notes to Financial Statement
December 31, 2013

1. Organization and Nature of Business

WhoTrades, Inc. (the “Company”) is a broker-dealer registered with the Securities and
Exchange Commission and is also a member of the Financial Industry Regulatory
Authority (“FINRA”). The Company previously operated under the name A.H. Haynes &
Co., Inc. (“AHH”) until November 24, 2010 (the “Sale Date™).

On the Sale Date, the sole stockholder of AHH (the “Seller”) sold all of her shares in the
Company to FH Global, Inc., which became the parent of the Company.

In October 2012, the Company executed a “fully disclosed” clearing agreement with
another broker-dealer, Vision Financial Markets, LLC (“Vision”), whereby the Company
will operate as an introducing broker under the clearance agreement with Vision (clearing
broker), which assumes and maintains the accounts of the Company's customers.

2. Summary of Significant Accounting Policies

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 financial statements and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ
from those estimates.

Property and Equipment

Property and equipment are stated at cost less accumulated depreciation and amortization.
Depreciation and amortization are computed using the straight line method over the
estimated useful lives of the related assets, ranging from 5 to 7 years.

Securities Owned

Securities owned are stated at fair value.
Revenue Recognition
The Company records security transactions on a trade date basis. Unrealized gains (losses)

on securities held at year end are included in Revenues — principal transactions in the
statement of operations.



WhoTrades, Inc.
Notes to Financial Statement
December 31, 2013

Income Taxes

The Company uses the asset and liability method to calculate deferred tax assets and
liabilities. Deferred taxes are recognized based on the differences between the financial
statement carrying amounts of existing assets and liabilities and their respective tax bases
using enacted tax rates expected to apply to taxable income in the years in which those
differences are expected to be recovered or settled. The Company records a valuation
allowance against a deferred tax asset when it is more likely than not that the deferred tax
asset will not be realized.

The Company has adopted the authoritative guidance under ASC No. 740 “Income Taxes”
relating to accounting for uncertainty in income taxes. This standard prescribes a more-
likely-than-not threshold for financial statement recognition and measurement of a tax
position taken by the Company. As of December 31, 2013, the Company determined that it
had no uncertain tax positions which affected its financial position and its results of
operations or its cash flows and will continue to evaluate for uncertain tax positions in the
future. The Company is no longer subject to examination by federal, state and local taxing
authorities for years prior to December 31, 2010.

Cash and Cash Equivalents

The Company considers all highly liquid investments with original maturities of three
months or less when purchased to be cash equivalents.

3. Fair Value Measurements

Fair value is defined as the price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants as the measurement date (an
exit price). Fair value is a market-based measurement that should be determined based on
the assumptions market participants would use in pricing the asset or liability. As a basis
for considering market participant assumptions in fair value measurements, a fair value
hierarchy is established that distinguishes between (1) market participant assumptions
developed based on market data obtained from sources independent of the reporting entity
(observable inputs) and (2) the reporting entity’s own assumptions about market participant
assumptions developed based on the best information available in the circumstances
(unobservable inputs). Valuation techniques used to measure fair value shall maximize the
use of observable inputs and minimize the use of unobservable inputs. The fair value
hierarchy prioritizes the inputs to valuation techniques used to measure fair value into three
broad levels, as follows:

Level 1 inputs are quotes prices (unadjusted) in active markets for identical assets or
liabilities that the reporting entity has the ability to access at the measurement date. An
active market for the asset or liability is a market in which transactions for the asset or
liability occur with sufficient frequency and volume to provide information on an ongoing
basis.



WhoTrades, Inc.
Notes to Financial Statement
December 31, 2013

Level 2 inputs are inputs other than quoted prices included within Level 1 that are
observable for the asset or liability, either directly or indirectly. If the asset or liability has
a specified (contractual) term, a Level 2 input must be observable for substantially the full
term of the asset or liability. Level 2 inputs include the following:

Quoted prices for similar assets or liabilities in active markets

Quoted prices for identical or similar assets or liabilities in markets that are not active
Inputs other than quoted prices that are observable for the asset or liability

Inputs that are derived principally from or corroborated by observable market data by
correlation or other means.

o o

Level 3 inputs are unobservable inputs for the asset or liability. Unobservable inputs are
used to measure fair value to the extent that observable inputs are not available, thereby
allowing for situations in which there is little, if any, market activity for the asset or
liability at the measurement date. Unobservable inputs reflect the reporting entity’s own
assumptions about the assumptions that market participants would use in pricing the asset
or liability (including assumptions about risk). Unobservable inputs are developed based
on the best information available in the circumstances, which might include the reporting
entity’s own data. However, market participant assumptions cannot be ignored and,
accordingly, the reporting entity’s own data used to develop unobservable inputs are
adjusted if information is reasonably without undue cost and effort that indicates that
market participants would use different assumptions.

The following table summarizes the valuation of the Company’s investments by fair value
hierarchy as described above as of December 31, 2013:

Description Total Level 1
Equities $ 70,093 $ 70,093
Options 6.347 6.347
Total $ 76,440 $ 76,440

4. Related Party

The Company shares office space and IT infrastructure with WhoTrades FX, LLC (“FX”)
another company under common ownership. The Company and FX have agreed to equally
share certain operating expenses. Amounts due from FX at December 31, 2013, equal
$20,599 and are considered due on demand and non-interest bearing.



WhoTrades, Inc.
Notes to Financial Statement
December 31, 2013

5.

Property and Equipment

Property and equipment consist of the following at December 31, 2013:

Computer hardware and related equipment $ 546,149
Furniture and fixtures 66,390
Other property 399.205
1,011,744
Less: accumulated depreciation and amortization (408.749)
602.995

Derivative Financial Instruments

Derivative financial instruments traded by the Company (the value of which is based upon
an underlying asset, index or reference rate) include options.

Derivatives are used for trading purposes and managing risks associated with the portfolio
of investments and are not designated as hedging instruments. They are subject to various
risks similar to those related to the underlying financial instruments, including market and
credit risks.

Market risk is the potential for changes in the value of derivative financial instruments due
to market changes, including interest and foreign exchange rate movements, and
fluctuations in security prices.

Credit risk is the possibility that a loss may occur due to the failure of a counterparty to
perform according to the terms of a contract. Credit risk is limited to amounts recorded by
the Company as assets.

Options

The Company may buy or sell short put and call options through listed exchanges and over-
the-counter markets. The buyer has the right to purchase (in the case of a call option) or sell
(in the case of a put option) a specified quantity of a specific security or other underlying
asset at a specified price prior to or on a specified expiration date. In connection with
selling options short, the Company is exposed to the risk of loss if the market price of the
underlying asset declines (in the case of a put option) or increases (in the case of a call
option). The market and credit risk associated with purchasing put and call options is
limited to the amount originally paid.

Amounts paid on purchasing options are recorded as assets while proceeds received from
selling options short are recorded as liabilities on the statement of assets and liabilities
which are both subsequently adjusted to fair value. The difference between the fair value
of an option and the amount paid or proceeds received is treated as included in revenues —
principle transactions on the statement of operations.



WhoTrades, Inc.
Notes to Financial Statement
December 31, 2013

The fair value of derivative instruments on the statement of financial condition can be seen
in the fair value footnote disclosure. The effect of derivative instruments on the statement
of operations is as follows:

Volume of Derivative Activities

At December 31, 2013, the volume of the Company’s derivative activities based on their
national amounts and number of contracts, categorized by derivative, are as follows:

Long Exposure
Derivative Notional Amounts (a) Number of Contracts
Options $ 136,705 20

(a) Notional amounts for options are based on the fair value of the underlying instruments
as-if exercised at December 31, 2013.

7. Income Taxes

The tax effects of temporary differences that give rise to significant portions of the deferred
tax assets and (liabilities) are presented below:

December 31, 2013

Net operating loss carry-forward $ 1,796,000
Depreciation expense 34,000
Valuation allowance _(1,830.000)

3 -

In assessing the realization of deferred tax assets, management considers whether it is more
likely than not that some portion or all of the deferred tax assets will not be realized. The
ultimate realization of deferred tax assets is dependent upon the generation of future
taxable income during the periods in which those temporary differences become
deductible. Management considers projected future taxable income and tax planning
strategies in making this assessment. Based upon the limited level of historical taxable
income under the current corporate structure, and projections for future taxable income
over the periods in which the deferred tax assets are deductible, management cannot
predict when the Company will realize the benefits of the net operating loss carryforwards
and accordingly has applied a valuation allowance of $1,830,000 against its deferred tax
asset. The valuation allowance increased from $641,000 in 2012 to $1,830,000 during
2013. At December 31, 2013, the Company's net operating loss carryforwards for federal
and state and local tax purposes were approximately $3,970,000 and $3,567,000,
respectively, which are available to offset future federal and state and local taxable income,
if any, which will expire through the year ended December 31, 2033.



WhoTrades, Inc.
Notes to Financial Statement
December 31, 2013

10.

Commitments

Effective January 1, 2012, the Company, together with FX, agreed to lease and share new
office premises. The Company and FX are jointly and severally obligated under a non-
cancellable operating lease for this office space. This new lease will expire on November
30, 2015.

Future minimum annual rental payments under the new lease are as follows:

Year ending

December 31
2014 202,476
2015 185,603

$ 388,079

In 2012, the Company adopted a defined contribution plan under section 401(k) of the
Internal Revenue Code. The plan covers all employees who have attained the age of 21 and
provides for participants to defer salary amounts up to statutory limits. The company is
allowed to make discretionary matching contributions based on the salary deferrals
contributed by each participant. A matching contribution in the amount of $4,215 was
made for the year ended December 31, 2013.

Net Capital Requirements

The Company is subject to the Securities and Exchange Commission Uniform Net Capital
Rule (SEC Rule 15¢3-1), which requires the maintenance of minimum net capital and
requires that the ratio of aggregate indebtedness to net capital, as both defined, shall not
exceed 15 to 1. In accordance with the rule, the Company is required to maintain defined
minimum net capital equal to the greater of either $100,000 or 1/15 of aggregate
indebtedness.

At December 31, 2013, the Company had net capital, as defined, of $477,735 which
exceeded the required minimum net capital of $100,000 by $377,735. Aggregate
indebtedness at December 31, 2013, was $67,820. The ratio of aggregate indebtedness to
net capital was 0.142to 1.

Off-Balance-Sheet Credit Risk and Concentration of Credit Risk

Financial instruments that potentially subject the Company to concentrations of credit risk
consist principally of cash on deposit at its bank. Balances at its bank are generally insured
by the Federal Deposit Insurance Corporation up to $250,000.
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Independent Auditors’ Report on Internal Accounting Control

To the Board of Directors
WhoTrades, Inc.

In planning and performing our audit of the financial statements of WhoTrades, Inc. (the “Company”) as
of and for the year ended December 31, 2013, in accordance with auditing standards generally accepted in
the United States of America, we considered the Company's internal control over financial reporting
(“internal control”) as a basis for designing our auditing procedures for the purpose of expressing our
opinion on the financial statements but not for the purpose of expressing an opinion on the effectiveness
of the Company's internal control. Accordingly. we do not express an opinion on the effectiveness of 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 consideration of control
activities for safeguarding securities. This study included tests of 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:

l. Making quarterly securities examinations, counts, verifications, and comparisons and
recordation of differences required by rule 17a-13

t9

Complying with the requirements for prompt payment for sccurities 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 preparation of financial statements in
conformity with generally accepted accounting principles. Rule 17a-5(g) lists additional objectives of the
practices and procedures listed in the preceding paragraph.
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WhoTrades, Inc.

Because of inherent limitations in internal control and 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.

A deficiency in internal control exists when the design or operation of a control does not allow
management or employees, in the normal course of performing their assigned functions, to prevent, or
detect and correct, misstatements on a timely basis. A significant deficiency is a control deficiency, or
combination of control deficiencies. in internal control that is less severe than a material weakness, yet
important enough to merit attention by those charged with governance.

A material weakness is a deficiency or combination of deficiencies in internal control, such that there is a
reasonable possibility that a material misstatement of the company’s financial statements will not be
prevented or detected on a timely basis.

Our consideration of internal control was for the limited purpose described in the first and second
paragraphs and would not necessarily identify all deficiencies in internal control that might be material
weaknesses. We did not identify any deficiencies in internal control and control activities for
safeguarding securities that we consider to be material weaknesses, as defined previously.

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, as
described in the second paragraph of this report, were adequate at December 31, 2013, 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 Financial Industry Regulatory Authority, 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.
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February 28, 2014



