I

I

' KM APPRCOVAL
21001608 w M3 Number: 3235-0123
: Expires;  October 31,2023
Estimzted avarage burden X
S Mal ProcesaifuaL aupiTed REPORT hourspecrseponse. 1240
e FORM X-17A-5 . SEC FILE NUMBER
APR Q5 PART Il e

oy FACING PAGE
fnpratiii iRy % of Brokers and Dealers Pursaant to Section 17 of the
Hecurmex Exchange Act of 1934 and Rule 173-5 Therennder

A A
REPORT FOR THE PERIOD BEGDVNRG D 1101720 axp ExDG 1272120
MMITLYY MMDOAYC
A. REGISTRANT IDENTIFICATION
WANE OF BROKER.DEALER: BGSA LLC | OFFICIAL USE ONLY
ATDRESS OF PRINCIPAL PLACE OF BUSINESS: (Do not we 2.0, Box N FIRN 1.D. NC.
5925 S Hagler Drive, Suite 200
(. and STeed)
West Palm Beach FL 33401
) (Siate} {Zip Codey

NAME AND TELEPHONE NUMBER OF PERSONM TO CONTACTIN REG;%PD TO THIS REPORT
Aazron Solomon (5917 532-0850

{Area Code ~ Telephons Wamber)

B. ACCOUNTANT IDENTIFICATION

TWDEPENDENT PUBLIC ACCOUNTANT whose opinion is contained in this Report®
ASSURANCE DIMENSIONS

DHame -~ ¢ dndividusd, mave faz, frzn widdie nown)
2000 Banks Road, Suite 218  Margate FL 33063
[&idress) {Ciny {Sa2) iZip Coda}
CHECK ONE:

Eeﬁtiﬁeﬁ Public Accountant

|—|mm Accomtant

DAmm‘i‘mi not resadent in Untted States or any of s possessions.

FOR OFFICIAL USE ONLY

*Clnims for cxempiion from the requiremen Hir the amual report be covered by the apinion of ar mdependen pblic accomiant
awest be qg}p@rﬁi &y a siatement of facts and circammsaances relisd on as the basis for i‘}w exemption. See Seciion 2401 7a-Senli

patential DETSQ’BS wha are to respond to the collection of
S 141, intormation contain ad in Ihis Tarm are not required 1o respond
2EC 1410 {11-08) untesshe form Aisplays a currently vatid OMB control number.




GS ALLC

Table of Contents

OBLN OF ATFITINIBLION .ervvvoeeurrererceermiereseesesssssseseess e sessssesesssses s ses e sssse 5558215888 E8R 10 R8s e 1
Report of Independent Registered Public ACCOUNLING FiMM ..o iincnnncrcnnenirnensesssenmsssceneermesesns 2
Financial Statements:
Statement Of FINGNCIAL CONTIION ...ttt e scs et seseese s sees s sressos 3
Statement of Operations and Changes in Member's EQUILY ..o oemosmesecrnenss 4
StAEMENT OF CASN FIOWS ..ottt ccsiis s ss s st s s bt st e b et 5
NOtes t0 FINANCIAI SLAIEIMENTS ... rsrcers s e srae e e srse s e rese s 6-9
Supplementary Information:
Schedule | - Computation and Reconciliation of Net Capital under Rule 15¢3-1 of the
Securities and EXCRanQge COMIMISSION ... ettt sssssassssssssssssssssesssssassoees 11
Schedule I - Supplementary Information Pursuant to Rule 17a-5 of the Securities
EXChanNGE ACE OF 1934 ...t as s et s s sses s sss s sns s 12
EXEIMNPION REPDOM ..o bas s b et 2841 S b b s S8re SbE bS8 ne 13
Report of Independent Registered Public Accountants’ Exemption report review.......e. 14

FOIMN SIPC-T st st b s RS SRR SR 15-16



OATH OR AFFIRMATION

L t
1, M‘-’%g{'-‘ﬂ 7 M SCTAA , swear (or affirm) that, fo the best of

my knowledge and belief the accompanying financial statement wnd supporting schedules pertainiig to the fitm of

N e 4
of ‘3’)’ r/ pa] { 5 i!ﬂ‘g@__, are true and oocrect, [ Muther swear {or affirm) that
neither the company nor any partuer, propritor, principal officer or director has any proprisiary interest in any aceount
classified solely as that of a customer, except as follows:
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This report ** contains (check H applicable boxes):
(Y Facing Page.
[} (b) Statement of Financizt Condition.
:| (¢} Statement of Income {Loss) or, if there is other comprehensive income in the period(s) presented, & Statement
of Comprehensive Income (as defined in §218,1-02 of Repulation S-X).
% {d) Stetement of Changes in Fingnein! Condition,

(e} Statement of Changes in Stockholders® Equity or Pattners’ or Sole Propriciors’ Capital.

{f) Statement of Changes in Liabilities Subordinated to Claims of Creditors.

j (#) Computation of et Capifal,

(b} Computation for Datermination of Reseive Reguirements Pursvant to Rule 15¢3-3,

J (i) Information Ralating to the Possession or Control Requirements Under Rule 1563-3,

1 ) ARevonsiliation, including appropriate explanation of the Cotapuatation of Net Capital Under Rule £5c3-1 and the
Computgtion for Datermination of the Reserve Requirements Under Bxhibit A of Rufa 15¢3-3.

[} (&) A Reconciliation between the audited and unaudited Statements of Finanvial Condition with respect to methods of
consolidation.

Q (1} An Oath or Affirmation.

(in} A copy of the SIPC Supplementnl Report,

() Avcportdescribing any mateelal inadequacies found to exist ot found to have oxisted since the date of the previous sudit,

**For conditions of canfidential treatment of certain portions of this Jillng, see section 240. 5 7a-5{e}3)
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BGSA, LLC
Statement of Financial Condition
December 31, 2020

ASSETS
Current Assets

Cash $503,961
Accounts Receivable, net 30,560
Prepaid expenses 36,744

- Total current assets 571,265

Security deposits 500
Total assets $571,765

LIABILITIES AND MEMBER'S EQUITY
Current Liabilities

Accounts Payable S 34,932
Total current liabilities 34,932

Total Liabilities $ 34,932
Member's Equity 536,833

Total liabilities and member's equity $571,765

See accompanying notes to financial statements.



BGSA, LLC
Statement of Operations and Changes in Member’s Equity
For the Year Ended December 31, 2020

Revenues:
Consulting Income $ 109,318
Success fees 25,000
Total revenues 134,318

Operating expenses:

Salaries and wages 23,313
Bad Debt Expense 15,000
Professional fees 35,040
Travel and entertainment 138
General and administrative 3,906
Employee ancillary 4,326
Rent and utilities 6,000
Regulatory 2,234
Insurance 1,818
Total operating expenses 91,825
Operating Income 42,493

Otherincome:

Interest 17
Total other income 17
Net Income 42,510

Member's equity, beginning of the year 494,323

Member's equity, end of the year S 536,833

See accompanying notes to financial statements.
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BGSA, LLC
Statement of Cash Flows
For the Year Ended December 31, 2020

Cash flows from operating activities:
Net income 42,510
Adjustments to reconcile net income to net cash
provided by operating activities

Bad Debt Expense 15,000
Decrease (increase} in:
Accounts receivable 39,783
Prepaid expenses (23,037)
Increase (decrease) in:
Accounts payable 28,279
Accrued expenses (89)
Deferred revenue (39,318)
Net cash provided by operating activities 63,128
Net increase in cash 63,128
Cash, beginning of year 440,833
Cash, end of year 503,961

Supplemental disclosure of cash flow information:
Interest paid -
Taxes paid -

See accompanying notes to financial statements.



BGSA, LLC
Notes to December 31, 2020 Financial Statements

Note 1 - Description of Business

BGSA, LLC (the "Company”) is a national securities broker-dealer, duly registered with the United
States Securities and Exchange Commission ("SEC”), the Securities Investor Protection Corporation,
Financial Industry Regulatory Authorities (“FINRA”") and the State of Florida’s Division of Banking and
. Finance.

The Company provides investment banking services to its clients, helping to develop and implement
growth strategies in the transportation, warehousing, logistics and supply chain sectors. The services
of the Company include merger and acquisition advisory services, private placements, consolidations,
and corporate spin-offs, joint ventures, and other financial transactions. As a fully disciosed broker-
dealer, the Company does not hold customer funds or safekeep customer securities.

Note 2 - Summary of Significant Accounting Policies

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting principles
requires management to make estimates and assumptions that affect certain reported amounts and
disclosures. Accordingly, actual results could differ from those estimates.

Cash Equivalents

The Company considers all highly liquid debt instruments with original maturities of three months or
less when acquired,to be cash equivalents. There were no cash equivalents held by the Company at
December 31, 2020.

Revenue Recognition

The Company records revenue in accordance with ASC 606 — Revenue from contracts with customers.
Revenues from contracts with customers are composed of success fees for sale of equity interest in its
clients. Such fees are recognized at the point in time when the Company’s performance, under the
terms of the contract, are completed, which is typically at the end of each performance obligation. in
some instances, a contract may consist of various performance obligations. Under this circumstance
revenue is recognized over time in which performance obligations are simultaneously provided by the
Company and benefits the customer.

During 2020, the contract's remaining performance obligations were billings in excess of revenue
recognized for which payments have been received are recorded as deferred revenue until the
applicable revenue recognition criteria have been met.

Accounts Receivable

The Company invoices for its work using signed contracts. The Company provides for credit losses
based on management's evaluation of collectability, current and historical performance of the
customer. As of December-31, 2020, the Company has $30,560 of accounts receivable net of an
allowance for uncollectable accounts equal to $15,000.

Property and Equipment

The Company's property and equipment are carried at cost and had depreciated using the straight-line
method over the estimated economic useful lives of the assets. As of December 31, 2020, property and
equipment carry a net book value of zerc.

[7]



BGSA, LLC
Notes to December 31, 2020 Financial Statements

Note 2 - Summary of Significant Accounting Policies, continued

Leases

In February 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards
Update ("ASU") No. 2016-02, Leases. The new standard establishes a right-of-use ("ROU"} model that
reqguires a lessee to record a ROU asset and a lease liability on the statement of financial condition 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 income and changes
in member's equity.

The Company evaluates the lease classification for properties leased from third parties as either a
financing lease or operating lease at the inception of the lease and when a modification is made to a
lease. As to those arrangements that are classified as financing leases, the Company records property
under finance leases and a finance lease obligation in an amount equal to the lesser of the present
value of the minimum lease payments to be made over the life of the lease at the beginning of the
lease term, or the fair value of the leased property. The property under finance lease is amortized on a
straight-line basis as a charge to expense over the lease term, as defined, or the economic life of the
leased property, whichever is less. The Company did not have any finance leases during the year
ended December 31, 2020. The Company records operating leases with a ROU asset and a lease
liability on the statement of financial condition for all leases with terms longer than 12 months. The
Company did not have any ROU leases during the year ended 2020.

Subsequent Events

Management evaluates events and transactions occurring subsequent to the date of the financial
statements, for matters requiring recognition or disclosure in the financial statements. The
accompanying financial statements consider events through March 30, 2021, the date at which the
financial statements were available to be issued, and determined that there are no events that would
require adjustments or disclosures in the financial statements.

Note 3 - Property & Equipment
Property and equipment is fully depreciated and consist of the following at December 31, 2020:

Office equipment $ 26,979
Furniture and fixtures 1,711
Property and equipment 28,690
Less: accumulated depreciation (28,690)
Property and equipment, net $ -

Depreciation expense was $0 for the year ended December 31, 2020.

Note 4 - Concentrations of Credit Risk

On July 30, 2013, the SEC amended the Customer Protection Rule regarding the "PAB” account. The
Company maintains a bank account at one financial institution. Due to the SEC amendment, this
account is now a “proprietary account of other broker/dealers ("PAB") held by the clearing
broker/dealer”. Under the rule's amendments, a carrying broker may use PAB account securities for its
own purposes, provided that it informs the PAB account holder that it intends to do so and provides the
PAB account holder with the opportunity to object to such use. If the carrying broker complies with
these requirements, the PAB account holder will not be required to deduct the value of the PAB
account from its net capital under the net capital rule. The Company maintains a bank account at one
financial institution. The account balance is insured by the Federal Deposit Corporation (“FDIC") up to
$250,000. Accounts held at brokerage firms are insured by the Securities Investor Protection
Corporation (“SIPC") up to $500,000. At December 31, 2020, amounts in excess of FDIC insured limits
were $230,429; cash was only held at federally insured financial institutions.

[8]



BGSA, LLC

Notes to December 31, 2020 Financial Statements

Note 5 - Income Taxes

As a limited liability company, the Company is treated as a partnership for federal and state income tax
purposes. Under subchapter K of the Internal Revenue Code, the Company's member is taxed
separately on the distributive share of the Company’s income whether or not that income is actually
distributed. Accordingly, no provision for income taxes has been recorded in the accompanying
statement of income and Changes in Member's Equity for the year ended December 31, 2020.

The Company records a liability for uncertain tax positions when it is probable that a [oss has been
incurred and the amount can be reasonably estimated. At December 31, 2020, the Company has no
liabilities for uncertain tax positions. The Company'’s policy is to recognize interest and penalties related
to income tax matters as a component of income tax expense. The Company continually evaluates
expiring statutes of limitations, audits, proposed settlements, changes in tax law and new authoritative
rulings. Generally, the Company is no longer subject to examinations by income tax authorities for
years before 2018, '

Note 6 — Related Party Transactions

During 2020, the Company incurred net costs of $53,537 due to BGSA Holdings LLC, its parent
company. The Company has one employee who is paid through the parent company’'s PEO provider.
These costs are recorded as expenses and a liability to the parent. These liabilities were offset by
payments of $19,142 to BGSA Holdings LLC. As of December 31, 2020, there was a remaining liability
to the parent of $34,395, included in accounts payable on the balance sheet.

During 2020, the Company incurred credit card charges of $5,000 on behalf of Cambridge Capital LLC,
an entity owned by the Managing Member. These charges were offset by collections of $5,000 from
Cambridge Capital LLC. As of December 31, 2020, there are no receivables due from Cambridge
Capital LLC.

On April 1, 2019 the Company entered into a lease agreement for an office space located in Cambridge
Capital LLC office suite. The lease agreement is a month to month agreement with lease payments of
$500 per month and a security deposit of $500. Rent expense in 2020 was $6,000.

Note 7 - Long-Term Incentive and Compensation Plan

During 2009, the Company adopted a Long-term Incentive and Compensation Plan (the "Plan”). In
accordance with the Plan, the incentive shares are redeemable by the Company, and possess a
contractual right to participate in the value of the Company upon the occurrence of a "Liquidity Event”
as defined under the terms of the Plan. No expense has been recorded for the shares granted or
vested due to the contingent nature of the shares awarded.

Incentive share activity during 2020 is summarized below:

Shares granted and outstanding at January 1, 2020 100,000
Granted during the year -

Forfeited during the year -
Shares granted and outstanding at December 31,2020 100,000

Of the 100,000 shares outstanding, 100,000 shares were vested at December 31, 2020.



BGSA, LLC
Notes to December 31, 2020 Financial Statements

Note 8 - Commitments and Contingencies

Litigation

From time to time the Company is subject to threatened and asserted claims in the ordinary
course of business. Because litigation and arbitration are subject to inherent uncertainties and
the outcome of such matters cannot be predicted with certainty, future developments could
cause any one or more of these maitters to have a material impact on the Company's financial
condition, results of operations or liquidity in any future period. As of December 31, 2020, there

are no pending litigation matters known to Management.

coviD-19

The worldwide COVID-19 pandemic and related government-imposed and other measures
intended to control the spread of the disease, including restrictions on travel and the conduct of
business, such as stay-at-home orders, quarantines, travel bans, border crossings, business
closures and other similar measures, have had a significant impact on global economic
conditions and have negatively impacted certain aspects of our business and results of
operations, and may continue to do so in the future. During the year the Company implemented
cost containment strategies, including continued curtailment of Company travel and delayed
hiring of new employees. Although certain economic conditions have showed signs of
improvement towards the end of fiscal 2020, certain of the impacts of the COVID-19 pandemic
may continue to affect our resuits in the future. Management will continue to evaluate the nature
and extent of the impact of the COVID-19 pandemic to the Company.

Note 9 - Net Capital Requirements

The Company is subject to the Securities and Exchange Commission Uniform Net Capital Rule
(Rule 15¢3-1), which requires the maintenance of minimum net capital and maximum ratio of
aggregate indebtedness to net capital, both as defined. The Company was in compliance with its
net capital and debt-to-equity ratio requirements at December 31, 2020.

At December 31, 2020, the Company had net capital of $469,029, which was $464,029 in excess
of the required net capital of $5,000. The company'’s ratio of aggregate indebtedness to net
capital computed in accordance with Rule 15¢3-1 was 0.07 to 1, below the maximum ratio of 15
to 1.

(10]
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BGSA, LLC
Schedule | - Computation and Reconciliation of Net Capital under Rule 15¢c3-1 of the

Securities and Exchange Commission
December 31, 2020

Net capita
Total member's equity $ 536,833

Deduction and/or charges:
Non-allowable assets;

Accounts receivable, net 30,564

Prepaid expenses 36,744

Security deposits 500

Total non-aliowable assets 67,804

Total deductions and/or charges 67,804

Net Capital 469,029
Minimum net capital required - 6 2/3' $2,329 of aggregate indebtedness included in the

Statement of Financial Conditition or $5,000, whichewer is greater 5,000

Excess net capital 464,029

Aggregate indebtedness:
Aggregate indebtedness as included in the
Statement of Financial Condition 34,932

Ratio of aggregate indebtedness to net capital 7.45%
Reconciliation:

Reconcilation with Company's computation (included in Part il of Form X-17 A-5)
at December 31, 2020

Net capital, as reported in Company's Part i 469,029
Audit Adjustments -
Net capital, per December 31, 2020 audited report, as filed 469,029

There are no material differences between the computation of net capital per the FOCUS repot at
December 31, 2020 as compared to the computation of net capital shown abowe.



BGSA, LLC

Schedule Il - Supplementary Information Pursuant to Rule 17a-5
of the Securities Exchange Act of 1934

December 31, 2020

BGSA, LLC is exempt from the provisions of Rule 15¢3-3 under the Securities Exchange
Act of 1934 in that the Company’s activities are limited to those set for in the conditions
for the exemptions appearing in the footnote 74 of the Rule.

BGSA, LLC is claiming exception due to the fact that they do not clear securities
transactions or take in customer funds. They do not have a retail business and do not

" have “customers”,

Therefore, the following reports are not presented:

A) Computation for Determination of Reserve Requirement under Rule 15¢3-3.
B) Information Relating to the Possession or Control Requirements under Rule
15¢3-3



BGSAMc

Exemption Report

BGSA LLC (the "Company") is a registered broker-dealer subject to Rule 17a-5 promulgated by the Securities
and Exchange Commission (17 C.F.R. §240.17a-5, “Reports to be made by certain brokers and dealers”). This
Exemption Report was prepared as required by 17 C.F.R. §240.17a-5(d)(1) and (4). To the best of its knowledge
and belief, the Company states the following:

(1) The Company does not claim an exemption under paragraph (k) of 17 C.F.R. § 240. 15¢3-3, and

(2) The Company is fifing this Exemption Report relying on Footnote 74 of the SEC Release No. 34-
70073 adopting amendments to 17 C.F.R. § 240.17a-5 because the Company limits its business
activities exclusively to: (1) proprietary trading; (2) effecting securities transactions via subscriptions on
a subscription way basis where the funds are payable to the issuer or its agent and not to the
Company; (3) receiving transaction-based compensation for identifying potential merger and
acquisition opportunities for clients, referring securities transactions to other broker-dealers, or
providing technology or platform services; (4) participating in distributions of securities (other than firm
commitment underwritings) in accordance with the requirements of paragraphs (a) or (b)(2) of Rule
15c2-4; and/or (5) engaging solely in activities permitted for capital acquisition brokers (“CAB"} as
defined in FINRA’s CAB rules and approved for membership in FINRA as a CAB, and the Company (1)
did not directly or indirectly receive, hold, or otherwise owe funds or securities for or to customers,
(other than money or other consideration received and promptly transmitted in compliance with
paragraph (a) or (b)(2) of Rule 15¢2-4 and/or funds received and promptly transmitted for effecting
transactions via subscriptions on a subscription way basis where the funds are payable to the issuer or
its agent and not to the Company); (2) did not carry accounts of or for customers; and (3) did not carry
PAB accounts (as defined in Rule 15¢3-3) throughout the most recent fiscal year without exception.

BGSALLC

I, Massimo Messina, swear (or affirm) that, to my best knowledge and belief, this Exemption Report is true and
correct.

By:

Title:  President
[Date of report]

(24]
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