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RSM
Report of Independent Registered Public Accounting Firm

RSMUSLLP
To the Member
Breakwater Group Distribution Services, LLC

Opinion on the Financial Statements
We have audited the accompanying statement of financial condition of Breakwater Group Distribution
Services, LLC (the Company) as of December 31, 2018, and the related notes to the financial statement
(collectively, the financial statement). In our opinion, the financial statement presents fairly, in all material
respects, the financial position of the Company as of December 31, 2018, in conformity with accounting
principles generally accepted in the United States of America.

Basis for Opinion
This financial statement is the responsibility of the Company's management. Our responsibility is to
express an opinion on the Company's financial statement based on our audit. We are a public accounting
firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are
required to be independent with respect to the Company in accordance with U.S. federal securities laws
and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether the financial statement is
free of material misstatement, whether due to error or fraud. The Company is not required to have, nor
were we engaged to perform, an audit of its internal control over financial reporting. As part of our audit
we are required to obtain an understanding of internal control over financial reporting but not for the
purpose of expressing an opinion on the effectiveness of the Company's internal control over financial
reporting. Accordingly, we express no such opinion.

Our audit included performing procedures to assess the risks of material misstatement of the financial
statement, whether due to error or fraud, and performing procedures that respond to those risks. Such
procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the
financial statement. Our audit also included evaluating the accounting principles used and significant
estimates made by management, as well as evaluating the overall presentation of the financial statement.
We believe that our audit provides a reasonable basis for our opinion.

We have served as the Company's auditor since 2014.

New York, New York
February 20, 2019



Breakwater Group Distribution Services, LLC
(a limited liability company)
Statement of Financial Condition
As of December 31, 2018

Assets
Cash $ 2,729,033
Distributor fees receivable 269,848
Due from affiliates 527

Fixed assets (net of accumuiated depreciation of $3,406) 3,186
Prepaid expenses 9,276

Total assets $ 3,011,870

Liabilities and Member's Equity
Liabilities:

Accounts payable and accrued expenses $ 60,973
Total liabilities 60,973

Member's equity 2,950,897
Total liabilities and member's equity $ 3,011,870

The accompanying notes are an integral part of this financial statement.
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Breakwater Group Distribution Services, LLC
(a limited liability company)
Notes to the Financial Statement

Note 1. Organization

Breakwater Group Distribution Services, LLC (formerly knownas Breakwater Group, LLC) (the "Company")
was formed under the laws of the State of Delaware on March 20, 2013. The Company is registered as a
broker-dealer in securities with the Securities and Exchange Commission (the "SEC") and is a member of
the Financial Industry Regulatory Authority, Inc. ("FINRA"). The Company earns its revenue from
distribution fees.

The Company operates under the exemption provisions of paragraph (k)(2)(i) of SEC Rule 15c3-3 and ,
according, is exempt from the remainingprovision of that rule.

Note 2. Significant Accounting Policies

Accountinq Policies: The Company follows generally accepted accounting principles ("GAAP"), as
established by the Financial Accounting Standards Board (the "FASB"), to ensure consistent reporting of
financial condition, results of operations and cash flows.

_C_gth:Cash consists of cash in banks, primarilyheld at one financial institution.

Revenue Recognition:

Effective January 1, 2018, the Company adopted ASC Topic 606, Revenue from Contracts with Customers
("ASC Topic 606"). The new revenue recognition guidance requires that an entity recognize revenue to
depict the transfer of promisedgoods or services to customers inan amount that reflects the consideration
to which the entity expects to be entitled in exchange for those goods or services. The guidance requires
an entity to follow a five step model to (a) identify the contract(s) with a customer, (b) identify the
performance obligations in the contract, (c) determine the transaction price, (d) allocate the transaction
price to the performance obligations in the contract, and (e) recognize revenue when (or as) the entity
satisfies a performanceobligation. The adoption of this standard is notmaterially different from recognition
under legacy GAAP. As a result no cumulative effect adjustment under the modified retrospective method
was necessary.

Distribution fees. The Company enters into arrangements with managed accounts or other pooled
investment vehicles (funds) to distribute shares to investors. The Company may receive distribution fees
paid by the fund up front,over time,uponthe investor's exit from the fund (that is,a contingent deferred
sales charge), or as a combination thereof. The Company believes that its performance obligation is the
sale of securities to investors and as such this is fulfilled on the trade date. Any fixed amounts are
recognized on the trade date and variable amounts are recognized to the extent it is probable that a
significant revenue reversal will not occur once the uncertainty is resolved. For variable amounts, as the
uncertainty is dependent on the value of the shares at future points in time as well as the length of time the
investor remains in the fund, both of which are highly susceptible to factors outside the Company's
influence, the Company does not believe that it can overcome this constraint until the market value of the
fund and the investor activities are known, which are usually monthly or quarterly. Distribution fees
recognized in the current period are primarily related to performance obligations that have been satisfied in
prior periods.

Use of Estimates: The preparation of financial statements in conformity with GAAP requires management
to make estimates and assumptions in determining the reported amounts of assets, liabilities and
disclosures of contingent assets and liabilities at the date of the financial statements, and the reported
amounts of income and expenses during the reporting period. Actual results could differ from those
estimates.
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Breakwater Group Distribution ServiCes, LLC
(a limited liability company)
Notes to the Financial Statement

Note 2. Significant Accounting Policies (continued)

Accounting for Income Taxes: The FASB provides guidance for how uncertain tax positions should be
recognized, measured, disclosed and presented in the financial statements. This requires the evaluation
of tax positions taken or expected to be taken in the course of preparing the Company's tax returns to
determine whether the tax positions are more likely than not of being sustained when challenged or when
examined by the applicable tax authority. Tax positions not deemed to meet the more-likely-than-not
threshold would be recorded as a tax benefit or expense and liability in the current year. For the year ended
December 31, 2018, management has determined that there are no uncertain tax positions. All tax years
since inception generally remain subject to examination by U.S., Federal and respective state and local tax
authorities.

As a limited liability company, the Company is not subject to federal income taxes.The Company's member
separately accounts for its share of the Company's items of income, deductions, losses and credits.
Therefore, these financial statements do not include any provision for federal income taxes.

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842). The guidance in this ASU
supersedes the leasing guidance in Topic 840, Leases. Under the new guidance, lessees are required to
recognize lease assets and lease liabilities on the balance sheet for all leases with terms longer than 12
months. Leases will be classified as either finance or operating, with classification affecting the pattern of
expense recognition in the statement of operations. The new standard is effective for fiscal years beginning
after December 15, 2018, including interim periodswithin those fiscal years. The Company has evaluated
the new guidance and the adoption is not expected to have a significant impact on the Company's financial
statements.

Note 3. Equipment

Network equipment $ 6,592
Less accumulated depreciation 3,406

$ 3,186

Note 4. Related Party Transactions

The Company pays a related entity under an administrative services agreement. The amount paid
represents the Company's allocable share of rent, utilities and employee benefits as defined in the
agreement. As of December 31, 2018, $527 related to the administrative services agreements is included
in due from affiliates on the statement of financial condition.

All of the Company's revenue is derived from accounts that are managed by the managing member. The
accounts receivable from this revenue at December 31, 2018 was $269,848. The amount receivable at
December 31, 2017 was $223,474.

Note 5. Off-Balance Sheet Risk and Concentration of Risk

The Company, at times, maintains its cash balances in bankdeposit accounts inexcess of federally insured
limits. The Company has not experienced any losses in such accounts and does not believe it is exposed
to any significant credit risk on cash.
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Breakwater Group Distribution Services, LLC
(a limited liability company)
Notes to the Financiai Statement

Note 6. Regulatory Requirements

The Company is subject to the SEC's Uniform Net Capital Rule ("Rule 15c3-1"). The Company computes
its net capital requirements under the basic method provided for in Rule 15c3-1, which requires the
Company to maintain net capital equal to the greater of $5,000 or 6-2/3% of aggregate indebtedness. Net
capital and aggregate indebtedness fluctuate on a daily basis; however, at December 31, 2018, the
Company had net capital, as defined, of $2,668,060, which was $2,663,060 in excess of the required net
capital of $5,000. The Company's net capital ratio was 0.02 to 1.

Note 7. Indemnifications

In the normal course of business, the Company enters into contracts that contain a variety of
representations and warranties that provide indemnifications under certaincircumstances. The Company's
maximum exposure under these arrangements is unknown,as this would involve future claims that maybe
made against the Company that have not yet occurred. The Company expects risk of loss to be remote.

Note 8. Subsequent Events

The Company has evaluated subsequent events through the dates these financials statementswere
available to be issued.During the period subsequent to December 31, 2018 the Company made
distributions to the Memberof $2,000,000. There are no other subsequent events which require
disclosure in the notes to the financial statements.
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