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@ (a) Facing Page.

2 (b) Statement of Financial Condition.

(¢) Statement of Income (Loss).

(d) Statement ot Changes in Financial Cendition.

(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,

NEERE

£z

consoclidation,
(I) An Oath or Affirmation.
(m) A copy of the SIPC Supplemental Report,

00O O D8RO

**For conditions of confidential treatment of certain portions of this filing, see section 240.17q-5 (e)

() A Reconciliation, including appropriate explanation of the Computation of Net Capital Under
Gomputation for Determination of the Reserve Requirements Under Exhibit A of Rule 15¢3
(k) A Reconciliation between the audited and unaudited Statements of Financial Condition with

Rule 15¢3-1 and the

3.
respect to methods of

(n) Areportdescribing any material inadequacies found to exist or found to have existed since the dhte of the previous audit.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTIING FIRM
= ARl 1 LOLIC ACCOUNTING FIRM

To the Members of
Middlebury Securities, LLC

We have audited the accompanying statement of financial condition of Middlebury Securities, LI,C
(a Delaware limited liability company) (the “Company”) as of December 31, 2014 and the related
§tatements of income, changes in subordinated borrowings, changes in members’ deficit, and cash
iows for the year then ended that are filed pursuant to rule 17a-5 under the Securities Bxchange Act

£ 1934, and the related notes to the financial statements and supplemental information, The
ompany’s management is responsible for these financial statements, Our respo.
an opinion on these financial statements based on our audit,
We conducted our audit in accordance with the standards of the Public Company Accounting
Qversight Board (United States). Those standards require that we plan and perfo
obtain reasonable assurance about whether the financial statements are free of m
The Company is not required to have, nor were we engaged to perform, an audit of its internal control
aver financial reporting. Our audit included consideration of internal contro! over financia] reporting
ap a basis for designing audit procedures that ate appropriate in the circumstances, |but not for the
purpose of expressing an opinion on the effectiveness of the Company’s internal control over
t'inancial reporting. Accordingly, we express no such opinion. An audit also incluldes examining, on
ajtest basis, evidence supporting the amounts and disclosures in the financial statethents, 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 financial statement referred to above present fairly, in all material respects, the
financial condition of Middlebury Securities, LLC as of December 31 » 2014 and the results of its
operations and its cash flows for the year then ended in accordance with accounti principles
generally accepted in the United States of America.

The computation of net capital pursuant to uniform net capital rule 15¢3-1 has been subjected to audit
procedures performed in conjunction with the audit of the Company’s financial staternents, The
supplemental information is the responsibility of the Company’s management. Ouf audit procedures
including determining whether the supplemental information reconciles to the financial statementsior
the underlying accounting and other records, as applicable, and performing proced es to test the
completeness and accuracy of the information presented in the supplemental info auf)n. In fc?rming
oyr opinion on the supplemental information, we evaluated whether the suppleme u.xt“ormatmn”
luding its form and content, is presented in conformity with Rule 17a-5 of the S urities Exchange
of 1934. In our opinion, the supplemental information is fairly stated, in all material respects, in
r¢lation to the financial statements as a whole. ‘

. @.74? 2

Chestnut Hill, Massachusetts
February 25, 2015 -1-
amet & Company PC
330 Boylston Street
estnut Hill, MA 02467

617.731.1222
617.734.8052 fax WWW.samet-cpa.com

T
V) Certified Public Accounsants



MIDDLEBURY SECURITIES, LLC

STATEMENT OF FINANCIAL CONDITIO
December 31, 2014

ASSETS

Cash '

Deposits with clearing organization
Commissions receivable

Marketable securities

Secured demand note receivable - member
Other assets

Computer equipment, net of accumulated
depreciation of $622

LIABILITIES AND MEMBERS' DEFICIT

Acéounts payable
Note payable - FINRA
Subordinated note payable - member

Memnbers' deficit

See notes to financial statements

$

$

$

$

43,701
15,000
41,863
960
237,500
7,990

2,489

349,503

76,403
155,108

256,942

488,453
(138,950)

3492503



Revenues:

=

I
L
Rent
0

“ommission income
Dther income
Inrealized losses - securities

rating expenses:

Commissions
Professional fees
Travel and entertainment

rade execution costs
nterest expense
icenses and permits

ffice supplies and expenses
ther expenses
mployee training

d
E
Computer and internet
F

ines and penalties

gzgreciation
debt expense

Net income

MIDDLEBURY SECURITIES, LLC

STATEMENT OF INCOME
Year Ended December 31, 2014

See notes to financial statements

$ 2,648,446

8,000
(1,626)

2,654,320

2,082,070
208,393
115,256
105,985

26,455
23,667
10,417
8,281
8,176
5,845
5,366
3,400
622
255

2,604,188

50,632



Sub

Incr

Suby

MIDDLEBURY SECURITIES, LLC

STATEMENT OF CHANGES IN SUBORDINATED BO
Year Ended December 31, 2014

prdinated borrowings at January 1, 2014

£ascs:

Accrued interest

prdinated borrowings at December 31 , 2014

See notes to financial statements

WI

NGS

$ 242,602




Balgdnce, January 1, 2014

Net income

Balance, December 31, 2014

MIDDLEBURY SECURITIES, LLC

Year Ended December 31,2014

See notes to financial statements

STATEMENT OF CHANGES IN MEMBERS' DEFICIT

$ (189,582)

50,632

$ 51383250)



MIDDLEBURY SECURITIES, LLC

STATEMENT OF CASH FLOWS

LAIRMENT O CASH KLOWS
Year Ended December 31, 2014

Cash flows from operating activities:

Net income
Adjustments to reconcile net income to net cash

provided by operating activities:

Non - cash interest expense

Depreciation

Changes in operating assets and liabilities:
Commissions receivable
Marketable securities
Prepaid expenses
Accounts payable

‘Net cash provided by operating activities

Cash flows from financing activities:

P

urchase of computer equipment

Rayment of note payable - FINRA

Net cash used for financing activities

Net increase in cash during the year

Cash, beginning of year

Cash

, end of year

See notes to financial statements




Note 1

Note 2

MIDDLEBURY SECURITIES, LLC

NOTES TO FINANCIAL STATEMENTS
December 31, 2014

Organization and nature of business

The Company does business on a fully disclosed basis and, therefore, do

not hold or

rivate

Middlebury Securities, LLC (the “Company”) is a Delaware limited liabi}ty company.,

maintain any customer accounts. The Company engages primarily in the
placements of securities. The Company is located in Weybridge, Vermont
clients in the United States. The Company is a registered broker under the

and serves
Securities

Exchange Act of 1934 and is a member of Financial Industry Regulatory Authority

(“FINRA™) and Securities Investor Protection Corp (“SIPC”),
ignificant accoun icie

nue reco 0

The Company enters into contracts with customers calling for monthly rethiners to be
paid during the term of the arrangement and commission based on a fixed percentage of

the total consideration paid once the merger, acquisition or private place;

nt, (the

“Transaction”) is finalized. Accordingly, management recognizes monthl consulting
fees in revenue in the month earned when persuasive evidence of an arrangement exists,
the services outlined in the contract have been performed, the price of the Lontract is

fixed or determinable, and collectability is reasonably assured, with separ
revenue recognition once each transaction is finalized,

Commissions receivable

An allowance for doubtful accounts is maintained based on management’s

te commission |

assessment of

the collectability of commissions receivable. The Company includes commissions

receivable balances that are determined to be uncollectible, along with a g
in the overall allowance for doubtful accounts. After all attempts to collec
have failed, the receivable is written off against the allowance. Based on t
available, the Company believes no allowance for doubtful accounts is nec

December 31, 2014. Bad debt expense was $255 for the year ended
December 31, 2014,

Marketable securities

eneral reserve,

L a receivable
he information |
essary as of

Security positions resulting from proprietary trading are reported at fair value in

accordance with the fair value standards. Realized and unrealized gains
resulting from these transactions are included in carnings. Realized gains
computed based on specific identification of securities.

Computer equipment

Computer equipment is stated at cost. Depreciation is calculated using the

d losses
d losses are

straight-line

method over the useful life of the assets, estimated to be 3 years, Normal repair and

maintenance costs are expensed as incurred. Depreciation expense for the
December 31, 2014 totaled $622.

year ended

-7+




Note 2

MIDDLEBURY SECURITIES, LLC

NOTES TO FINANCIAL STATEMENTS (CONTINUED)

December 31, 2014
Summary of significant accounting policies (continued)

Income taxes
The members of the Company have elected to have the Company taxed as

a partnership.

Accordingly, the Company is not subject to federal or state income taxes. |All taxable
income or losses and tax credits are reflected on the income tax returns off the members.

Tax positions
The Financial Accounting Standards Board (“FASB”) has issued a stan

the accounting and recognition of income tax positions taken or expected

d that clarifies
o be taken in

the Company’s income tax returns. The Company has analyzed tax positions taken for

filing with the Internal Revenue Service and all state Jjurisdictions where

operates. The!

Company believes that income tax positions will be sustained upon examination and does
not anticipate any adjustments that would result in a material adverse effect on the ’
Company’s financial condition, results of operations or cash flows. AccoE!ingly, the |

Company has not recorded any reserves or related accruals for interest an
uncertain income tax positions. If the Company incurs interest or penalti

penalties for

as a result of

unrecognized tax positions the policy is to classify interest accrued with interest expense |
and penalties thereon with operating expenses. The Company is subject tb routine audits:
by taxing jurisdictions; however, there are currently no audits for any tax periods in
progress. The Company’s federal and state income tax returns are generally open for

examination for the past three years,

Use of estimatcs

Management uses estimates and assumptions in preparing financial statexI
estimates and assumptions affect the reported amounts of assets and liabili

ents. Those
ties, the

disclosure of contingent assets and liabilities, and the reported revenues and expenses.

Actual results could differ from these estimates.

Fair value of financial instruments

The carrying amounts of financial instruments, including cash, accounts receivable,
commissions receivable and accounts payable approximate fair value duelto the short

term maturities of these assets and liabilities. The catrying amounts of m}cs receivable

and long-term debt approximate fair value because the interest rate is a
Marketable securities are recorded at fair value as disclosed in note 6.

Subseguent events
The Company has evaluated subsequent events through February 25, 2015
date the financial statements were available to be issued.

ket rate.

» Which is the |



Note 3

Note 4

Note §

Note 6

MIDDLEBURY SECURITIES, LLC

NOTES TO FINANCIAL STATEMENTS (CO TINUED
December 31, 2014

eposit with clearing organization

The Company has entered into an agreement with Sterne Agee to act as ¢

Net commissions earned are credited to an account in the Company’s nm?e. In
ad

connection with this agreement, the Company is required to maintain
$15,000, which is held in an interest bearing account,

Secured demand note receivable - member

earing agent.

posit of

On August 1, 2013, the Company entered into a secured demand note ag
member for $237,500. The note is non-interest bearing and is secured by

pement with a
pledge of

certain securities and cash as defined in the agreement. The member agrees that
whenever the value (as determined in accordance with capital requirement rules and

regulations of FINRA and of the SEC) of the pledged assets are less than

¢ unpaid

balance of the note, the member may, at its option, pledge additional colldteral to bring

the capital requirements value of the collateral to or above the unpaid pri

Ne eme

The Company is subject to the Securities and Exchange Commission’s U
Capital Rule (Rule 15¢3-1), which requires the maintenance of a minim
balance and requires that the Company’s aggregate indebtedness to net
defined, shall not exceed 15 to 1.

cipal balance.

iform Net
net capital
ital, as

At December 31, 2014 the Company’s net capital was $76,919 which was $61,485 in
excess of its required net capital of $15,434. The Company’s aggregate indebtedness to

. net capital was 3.01 to 1.

Fair value measurements

Accounting standards require that financial and non-financial assets and |
recognized or disclosed in financial statements on a recurring basis (at le

measured at fair value. These standards define fair value as the exchange
would be received for an asset or paid to transfer a liability (an exit price)

ilities,
annually), be
price that

in the principal:

or most advantageous market for the asset or liability in an orderly transadtion between

market participants on the measurement date,

These standards also establish a fair value hierarchy which requires an entity to maximize

the use of observable inputs and minimize the use of unobservable inputs
measuring fair value. These standards describe three levels of inputs that
measure fair value:

when
may be used to




Note 6

MIDDLEBURY SECURITIES, LLC

NOTES TO FINANCIAL STATEMENTS (CONTINUED)

December 31, 2014
Fair value measurements (continued)

Level 1 - Quoted prices in active markets for identical assets or liabilities that
are accessible at the measurement date. ‘

Level 2 - Observable inputs other than Level 1 prices such as qyoted prices for
similar assets or liabilities in active markets; quoted prices for similar assets or
liabilities in markets that are not active; or model-derived valuations or other

inputs that are observable or can be corroborated by observable market data for
the assets or liabilities,

Level 3 - Unobservable inputs for the asset or liability, These i

Company’s assumptions about the assumptions a market partici
in pricing the asset or liability.

puts reflect the
ant would use -

The Company uses appropriate valuation techniques based on the available inputs to
measure the fair value of its investment. When available, the Company measures fair
value using Level 1 inputs because they generally provide the most reli

fair value. Level 2 and Level 3 inputs are only used when higher level i
available.

The asset or liability’s fair value measurement level within the fair value hierarchy is
based on the lowest level of input that is significant to the fair value me

Valuation techniques maximize the use of relevant observable inputs and|minimize the
use of unobservable inputs.

- Following is a description of the valuation methodology used for assets measured at fair

value. There have been no changes in the methodology used at Decembet 31, 2014,

Marketable Securities: Consist of equity securities valued using quoted market
prices.

The preceding method described may produce a fair value calculation that may not be
indicative of net realizable value or reflective of future fair values. Furth rmore, ;
although the Company believes its valuation methods are appropriate and consistent with
other market participants, the use of different methodologies or assumptigns to determine
the fair value of certain financial instruments could result in a different fajr value
measurement at the reporting date.

-10-




Note 6

Note 7

Note 8

MIDDLEBURY SECURITIES, LLC

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
December 31, 2014

Fair value measurements (continued)

The following table summarizes the valuation of the Company’s financia} and non-
financial assets at December 31, 2014:
Assets Level 1 Level 2 Level 3 Total

Marketable securities 960 $ - ¥ - § 960
$ 960 $ - - 960

Subordinated note payable — member

During August 2013, the Company entered into a subordinated note payable agreement

with a certain member. The borrowing amount was for $237,500, is payable on

August 1, 2018, and bears interest at 6% per annum. This note is unsecured and

subordinated to all present and future creditors of the Company when s
subordinated.

ifically

The accrued interest on the note is also subordinated. The subordinated rrowings are

available in computing net capital under the SEC’s uniform net capital
that such borrowings are required for the Company’s continued compli

e. To the extent
with

minimum net capital requirements, they may not be repaid. As of December 31 , 2014,

the outstanding balance of the note was $256,942, including accrued in
Related party transactions

t of $19,442,

During the year ended December 31, 2014, the Company reassigned wartants and all
rights evidenced thereby to a company under common control, for which the Company

received and recognized $8,000.

During the year ended December 31, 2014, the Company entered into transactions on
which commissions were paid to one of the Company’s members. Total commissions
paid to the member under these transactions totaled $200,620 during the year ended

December 31, 2014.

-11-



Note 9

Note 1

MIDDLEBURY SECURITIES, LLC

NOTES TO FINANCIAL STATEMENTS {(CONTINUED)

December 31, 2014
Concentrations
Cash

exceed federally-insured limits. The Company has not experienced any

sses in such

The Company maintains its cash at financial institutions in bank deposits[ which may

accounts. Company management believes it is not exposed to any signi
respect to cash.

Customers .
The company had four customers during the year ended December 3 1, 2(

t risk with

14, which

accounted for approximately 66% of revenues. There were no outstanding amounts due

from these customers at December 31, 2014,

Note Pavable - FINRA

During the year ended December 31, 2013, the Company entered into an|agreement in

principle with FINRA to resolve an enforcement action regarding certain|
This enforcement action totaled $325,000. In connection with this agree
Company entered into an installment note payable agreement with FIN

rules violations.
ent, the
. The

Company paid an initial amount totaling $81,250, financing $243,750 over three years.
The note provides for monthly payments of $7,450 including interest at grime plus 3%

(6.25% at December 31, 2014)

The future minimum principal payments due under the terms of the agregment are as

follows:

Years ending December 31, A
2015 $ 82,513
2016 72

$

«12-
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MIDDLEBURY SECURITIES, LLC
COMPUTATION OF NET CAPITAL PURSU

UNIFORM NET CAPITAL RULE 15¢3-1

Year Ended December 31,2014

Gapital

Members' deficit
Liabilities subordinated to claims of general creditors
allowable in computation of net capital

Deductions and charges:
Nonallowable assets:
Commissions receivable
Other assets
Computer equipment

Net capital before haircuts on security positions

Haircuts on securities:
Trading and investing securities:

Net capital
Aggregate indebtedness

Computation of basic net capital requirement

Minimum net capital required
Minimum dollar net capital required
Net capital requirement

EXcess net capital

Net capital less 10% of agreggate indebtedness

rcentage of aggregate indebtedness to net capital

conciliation with Company's computation (included
part II of form X-17A-5 as of December 31, 2014)

Net capital, as reported in Company's part I (unaudited) focus report
Adjustment to interest expense recognized on note payable to FINRA

Net capital per above

TO

(30,
@,
2

000)
990)

439)

$ (138,950)

$
3

$

$
$

$

$

256,942

(40.479)
77,513

—{394)

76,919

231,511

15,434
3,000
15,434

61,485
T ——
53,768
T ————

300.98%

85,027

762912

-13-



MIDDLEBURY SECURITIES, LLC
REPORT UNDER THE EXEMPTION CONTAINED IN RULE 15¢3-3

Period Ended December 31, 2014
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SAMJ ET Certified Public A@unrmn

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Members of
Middlebury Securities, LLC

We have reviewed management's statements, included in the accompanying Report Under the
Exemption Contained in Rule 15¢3-3, in which (1) Middlebury Securities, LLC identified the
following provisions of 17 C.F.R. §15¢3-3(k) under which Middlebury Securiti s, LLC claimed
an exemption from 17 C.FR. §240.15¢3-3(k)(2)(ii) (the “exemption provigions") and (2)
Middlebury Securities, LLC stated that Middlebury Securities, LLC met the identified exemption
provisions throughout the period ended December 31, 2014, without exception. Middlebury

Securities, LLC’s management is responsible for compliance with the exemption provisions and
its statements.

Our review was conducted in accordance with the standards of the Public Com: any Accounting
Oversight Board (United States) and, accordingly, included inquiries and| other required
procedures to obtain evidence about Middlebury Securities, LLC’s compliance with the
exemption provisions. A review is substantially less in scope than an examination, the objective

of which is the expression of an opinion on management's statements, Accordingly, we do not
express such an opinion.

Based on our review, we are not aware of any material modifications that shquid be made to
management's statements referred to above for them to be fairly stated, in all material respects,

based on the provisions set forth in paragraph (k)(2)(ii) of Rule 15¢3-3 unddr the Securities
Exchange Act of 1934.

%,);, @70'? Zd

Chestnut Hill, Massachusetts
February 25, 2015

Samet & Company PC
1330 Boylston Sureet 617.731.1222
Chestnut Hill, MA 02467 617.734.8052 fax www.samet-cpa.coxr

|

i



Vary

Middlebury Securities

1043 Sheep Farm Rd, Weybridge VT 05753

Assertions Regarding Exemption Provisions

| fled n Provision;
The Company claims exemption from the custody and reserve provisions of Rule
15¢3-3 b operating under the exemption provided by Rule 15¢3-3, Paragraph

& K@D o .
e Exe H

The Company met the identified exemption provision without exception throughout
the period from June 1, 2014 to December 31,2014.

By:

éraig Sherman, Chief Financial Officer

25 February 2015
{Date)

{802) 922 1854 sustomerservice@middsec.com Menjber FINRA/SIPC




MIDDLEBURY SECURITIES LLC
AGREED - UPON PROCEDURES

December 31, 2014
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DEPENDENT ACCOUNTANTS’ REPORT ON APPL
PROCEDURES RELATED TO ENTITY’S SIPC ASSE 1)

‘o the member of
xiddlebury Securities, LLC

043 Sheep Farm road
eybridge, VT 05753

Certified Public Accountanss

i accordance with Rule 17a-5(e)(4) under the Securities Exchange Act of 1934,
elow with respect to the accompanying Schedule of
'ayments [General Assessment Reconciliation (Form SIPC-7)] to the Securities
Porporation (SIPC) for the year ended December 31, 2014, which were agreed to
ecurities LLC and the Securities and Exchange Commission, Financial Industry
\uthority, Inc., and SIPC, solely to assist you and the other specified parties in ev,
ecurities LLC’s compliance with the applicable instructions of the General As.
reconciliation (Form SIPC-7). Middlebury Securities LLC’s management is resp
ompliance with those requirements. This agreed-upon procedures engagement w

cordance with attestation standards established by the American Institute of Cer!

ccountants. The sufficiency of these procedures is solely the responsibility of thq
in this report. Consequently, we make no representation regarding the sufficiency

escribed below either for the purpose for which this report has been requested or
purpose. The procedures we performed and our findings are as follows:

O o e

O I

1. Compared the listed assessment payments in Form SIPC-7 with respect

disbursement records noting no material differences;

Compared the amounts reported on the audited Form X-17A-
December 31, 2014, as applicable,

the year ended December 31, 2014, noting no material differences;

S for the y

Compared any adjustments reported in Form SIPC-7 with supporting s
working papers, noting no differences;

Proved the arithmetical accuracy of the calculations reflected in Form

related schedules and working papers supporting the adjustments notin,

Samet & Company PC
1330 Boylston Street
Chestnut Hill, MA 02467

617.731.1222
617.734.8052 fax

Www.samet-cpa.co

vestor Protection

y Middlebury
gulatory

uating Middlebury

ment ,

nsible for the

conducted in

lified Public

se parties specified

bf the procedures

for any other

live cash

year ended

with the amounts reported in Form $IPC-7 for

chedules and

no differences

?IPCJ and in the




PROCEDURES RELATED TO ENTITY’S SIPC ASSESS
RECONCILIATION(CONTINUED)

We were not engaged to, and did not conduct an examination, the objective of whi

INDEPENDENT ACCOUNTANTS’ REPORT ON APPLYING AGREED-UPON

NT

ich would be the
xpression of an opinion on compliance. Accordingly, we do not express such an ppinion. Had we

rformed additional procedures, other matters might have come to our attention that would haveibeen

eported to you.

is report is intended solely for the information and use of the specified parties 1

%J;. Crpoty PC

Chestnut Hill, Massachusetts
February 25, 2015

intended to be and should not be used by anyone other than these specified parties,

sted above and iis not



MIDDLEBURY SECURITIES LLC
GENERAL ASSESSMENT RECONCIL TION
Year Ended December 31,2014

General assessment $ 5,803

Less payments made with SIPC-6 -

Total assessment balance 5,803
Payments made with SIPC-7 5,803
Overpayment carried forward $ -
Collection agent:

Securities Investor Protection Corporation
P.O. Box 92185 Washington, D.C, 20090-2185




