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Explanatory Note
 

This Form 8-K/A is being filed by Committed Capital Acquisition Corporation (the "Company") solely for the purpose of correcting
the inadvertent omission of The One Group, LLC’s auditor's name and signature on its Independent Auditor's Report (the "Report"), which
Report was previously incorporated by reference into Item 9.01(a) of the original Form 8-K filed by the Company on October 16, 2013 (the
"Original Form 8-K"). At the time of filing of the Original Form 8-K, the Company had received a manually signed and dated Report.
Accordingly, Item 9.01 – Financial Statements and Exhibits in this Current Report on Form 8-K, as amended, has been revised and the
following exhibit has been refiled:

 

 
•  Exhibit 99.1 – The One Group, LLC’s audited financial statements as of December 31, 2012 and 2011 and for the years ended

December 31, 2012, 2011 and 2010 and its unaudited condensed financial statements as of June 30, 2013 and for the six months
ended June 30, 2013 and 2012.

 
Except as otherwise stated above, no other sections in this Current Report on Form 8-K, as amended, have been revised from the

Current Report on Form 8-K filed with the Securities and Exchange Commission on October 16, 2013.
 

 



 

 
Item 9.01. Financial Statements and Exhibits.
 
(a)  Financial Statements of Business Acquired.

 
As a result of its acquisition of One Group as described in Item 2.01, the registrant is filing herewith One Group’s audited financial statements
as of December 31, 2012 and 2011 and for the years ended December 31, 2012, 2011 and 2010 and its unaudited condensed financial
statements as of June 30, 2013 and for the six months ended June 30, 2013 and 2012 as Exhibit 99.1 to this current report and are
incorporated herein by reference.

 
(b)  Pro Forma Financial Information.

 
Unaudited pro forma condensed combined financial information for the fiscal year ended December 31, 2012 and as of and for the six months
ended June 30, 2013 is attached as Exhibit 99.2 to this current report.

 
(d) Exhibits.

 
Exhibit No. Description
 
2.1 Agreement and Plan of Merger, dated as of October 16, 2013, by and among the Registrant, CCAC Acquisition Sub, LLC, The

One Group, LLC, and Samuel Goldfinger, as Company Representative.#*
3.1 Amended and Restated Certificate of Incorporation (Incorporated by reference to Form 8-K filed on October 25, 2011).
3.2 Amended and Restated Bylaws (Incorporated by reference to Form 8-K filed on October 25, 2011).
4.1 Specimen Unit Certificate (Incorporated by reference to Amendment No. 2 to Form S-1 filed on July 22, 2011).
4.2 Specimen Common Stock Certificate (Incorporated by reference to Amendment No. 2 to Form S-1 filed on July 22, 2011).
4.3 Specimen Warrant Certificate (Incorporated by reference to Amendment No. 2 to Form S-1 filed on July 22, 2011).
4.4 Warrant Agreement, dated October 24, 2011, by and between the Registrant and Continental Stock Transfer & Trust Company

(Incorporated by reference to Form 8-K filed on October 25, 2011).
10.1 Investment Management Trust Agreement, dated October 24, 2011, by and between the Registrant and Continental Stock Transfer

& Trust Company (Incorporated by reference to Form 8-K filed on October 25, 2011).
10.2 Registration Rights Agreement, dated October 24, 2011, by and between the Registrant and the stockholders listed on the

signature page thereto (Incorporated by reference to Form 8-K filed on October 25, 2011).
10.3 Form of Letter Agreement by and between the Registrant and each of Michael Rapp, Philip Wagenheim and Jason Eiswerth

(Incorporated by reference to Amendment No. 3 to Form S-1, filed on August 16, 2011).
10.4 Form of Letter Agreement by and between the Registrant and each of P&P 2, LLC and Michael Serruya (Incorporated by

reference to Amendment No. 3 to Form S-1, filed on August 16, 2011).
10.5 Form of Letter Agreement by and between the Registrant and Committed Capital Holdings LLC (Incorporated by reference to

Amendment No. 3 to Form S-1, filed on August 16, 2011).
10.6 Form of Promissory Note of the Registrant issued and to be issued to Broadband Capital Management LLC (Incorporated by

reference to Amendment No. 1 to Form S-1 filed on June 30, 2011).
10.7 Form of Indemnity Agreement (Incorporated by reference to Amendment No. 1 to Form S-1 filed on June 30, 2011).
10.8 Expense Advance Agreement, dated October 24, 2011, by and between the Registrant and Broadband Capital Management LLC

(Incorporated by reference to Form 8-K filed on October 25, 2011).
  

 



 

 
 10.9 Trust Indemnification Agreement, dated October 24, 2011, by and among the Registrant, Broadband Capital Management LLC

and Michael Rapp (Incorporated by reference to Form 8-K filed on October 25, 2011).
 10.10 Lock-Up Letter Agreement, dated August 10, 2011, between Committed Capital Holdings LLC and Broadband Capital

Management LLC (Incorporated by reference to Amendment No. 3 to Form S-1 filed on August 16, 2011).
 10.11 Form of Securities Purchase Agreement by and among the Registrant and the investors signatory thereto.*
 10.12 Form of Registration Rights Agreement by and between the Registrant and the stockholders listed on the signature page thereto.*
 10.13.1 Form of Lock-Up Letter Agreement between the Registrant and the greater than 10% members of The One Group, LLC.*
 10.13.2 Form of Lock-Up Letter Agreement between the Registrant and the lesser than 10% members of The One Group, LLC.*
 10.14 Escrow Agreement, dated October 16, 2013, by and among the Registrant, The One Group, LLC, Samuel Goldfinger, as

Company Representative, the Liquidating Trust and Continental Stock Transfer & Trust Company, as Escrow Agent.*
 10.15 Credit Agreement, dated October 31, 2011, by and among The One Group, LLC, One 29 Park Management, LLC, STK-Las

Vegas, LLC, STK Atlanta, LLC and Herald National Bank.*
 10.16 Promissory Note of The One Group, LLC to Herald National Bank, dated October 31, 2011, in the principal amount of

$1,250,000.*
 10.17 Guaranty, dated October 31, 2011, of Jonathan Segal to Herald National Bank.*
 10.18 Pledge Agreement, dated October 31, 2011, by and among The One Group, LLC, One 29 Park Management, LLC, STK-Las

Vegas, LLC, STK Atlanta, LLC and Herald National Bank.*
 10.19 Pledge Acknowledgment Agreement, dated October 31, 2011, by and among The One Group, LLC, One 29 Park Management,

LLC, STK-Las Vegas, LLC, STK Atlanta, LLC and Herald National Bank.*
 10.20 Pledge Agreement, dated October 31, 2011, by and between Jonathan Segal and Herald National Bank.*
 10.21 Pledge Acknowledgment Agreement, dated October 31, 2011, by and between Jonathan Segal and Herald National Bank.*
 10.22 Subordination Agreement, dated October 31, 2011, by and among The One Group, LLC, One 29 Park Management, LLC, STK-

Las Vegas, LLC, STK Atlanta, LLC, RCI II, Ltd. and Herald National Bank.*
 10.23 Subordination Agreement, dated October 31, 2011, by and among The One Group, LLC, One 29 Park Management, LLC, STK-

Las Vegas, LLC, STK Atlanta, LLC, Talia, Ltd. and Herald National Bank.*
 10.24 Subordination Agreement, dated October 31, 2011, by and among The One Group, LLC, One 29 Park Management, LLC, STK-

Las Vegas, LLC, STK Atlanta, LLC, Jonathan Segal and Herald National Bank.*
 10.25 Grant of Security Interest (Trademarks), dated October 31, 2011, by and between The One Group, LLC and Herald National

Bank.*
 10.26 Promissory Note of The One Group, LLC to Herald National Bank, dated April 11, 2012, in the principal amount of $1,500,000.*

 

 



 

  
 10.27 Promissory Note of The One Group, LLC to Herald National Bank, dated November 15, 2012, in the principal amount of

$500,000.*
 10.28 Amendment No 1 and Addendum to Credit Agreement, dated January 24, 2013, by and among The One Group, LLC, One 29

Park Management, LLC, STK-Las Vegas, LLC, STK Atlanta, LLC, Heraea Vegas, LLC, Xi Shi Las Vegas, LLC and Herald
National Bank.*

 10.29 Amended and Restated Security Agreement, dated January 24, 2013, by and among The One Group, LLC, One 29 Park
Management, LLC, STK-Las Vegas, LLC, STK Atlanta, LLC, Heraea Vegas, LLC, Xi Shi Las Vegas, LLC and Herald National
Bank.*

 10.30 Grant of Security Interest (Trademarks), dated January 24, 2013, by and between The One Group, LLC and Herald National
Bank.*

 10.31 Amendment No 2 and Addendum to Credit Agreement and Consent and Termination Agreement, dated October 15, 2013, by and
among The One Group, LLC, One 29 Park Management, LLC, STK-Las Vegas, LLC, STK Atlanta, LLC, Heraea Vegas, LLC,
Xi Shi Las Vegas, LLC and BankUnited, N.A.*

 10.32 Employment Agreement, dated October 16, 2013, by and between The One Group, LLC and Jonathan Segal †*
 10.33 Employment Agreement, dated October 16, 2013, by and between The One Group, LLC and Samuel Goldfinger †*
 10.34 Promissory Note of The One Group, LLC to RCI II, Ltd, dated June 24, 2007, in the principal amount of $1,600,000.*
 10.35 Promissory Note of The One Group, LLC to RCI II, Ltd, dated August 24, 2007, in the principal amount of $868,000.*
 10.36 Promissory Note of The One Group, LLC to RCI II, Ltd, dated October 15, 2007, in the principal amount of $500,000.*
 10.37 Promissory Note of The One Group, LLC to RCI II, Ltd, dated December 31, 2008, in the principal amount of $770,971.25.*
 10.38 Promissory Note of The One Group, LLC to Talia, Ltd, dated October 1, 2009, in the principal amount of $300,000.*
 10.39 Promissory Note of The One Group, LLC to RCI II, Ltd, dated June 7, 2012, in the principal amount of $350,000.*
 10.40 Promissory Note of The One Group, LLC to RCI II, Ltd, dated September 5, 2012, in the principal amount of $350,000.*
 10.41 Promissory Note of The One Group, LLC to Jonathan Segal, dated January 28, 2013, in the principal amount of $540,000.*
 10.42 Promissory Note of The One Group, LLC to RCI II, Ltd, dated April 4, 2013, in the principal amount of $1,500,000.*
 10.43 Transfer Agreement, dated January 1, 2012, by and between The One Group, LLC and Celeste Fierro.*
 10.44 Transfer Agreement, dated January 1, 2012, by and between The One Group, LLC and Modern Hotels (Holdings), Limited.*
 10.45 2013 Employee, Director and Consultant Equity Incentive Plan.*
 10.46 Form of Stock Option Grant Notice.*
 14.1 Code of Business and Ethics (Incorporated by reference to Form 10-KSB filed on February 26, 2008).

 

 



 

  
 16.1 Letter to the SEC from De Joya Griffith & Company, LLC, dated April 26, 2011 (Incorporated by reference to Form 8-K filed on

April 26, 2011).*
 16.2 Letter to the SEC from Rothstein Kass , dated October 16, 2013.*
 21.1 List of Subsidiaries.*
 99.1 One Group’s audited financial statements as of December 31, 2012 and 2011 and for the years ended December 31, 2012 and

2011 and its unaudited condensed financial statements as of and for the six months ended June 30, 2013.
 99.2 Pro forma financial statements*
 99.3 Investor Presentation*

 
 
* Previously filed as the like numbered exhibit to our Current Report on Form 8-K, filed with the SEC on October 16, 2013.

 
# The exhibits and schedules to this Exhibit have been omitted in accordance with Regulation S-K Item 601(b)(2). The Registrant agrees to
furnish supplementally a copy of all omitted exhibits and schedules to the Securities and Exchange Commission upon its request.
† Indicates compensatory agreement or plan.
 

 



 

  
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 
 
Dated : November 6, 2013 COMMITTED CAPITAL ACQUISITION CORPORATION
   
   
 By: /s/ Samuel Goldfinger
 Name:  Samuel Goldfinger
 Title: Chief Financial Officer
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
Members
The ONE GROUP, LLC

 
We have audited the accompanying consolidated balance sheets of The ONE GROUP, LLC (a Delaware company) and subsidiaries (the
“Company”) as of December 31, 2012 and 2011, and the related consolidated statements of operations and comprehensive (loss) income,
changes in members’ equity, and cash flows for each of the three years in the period ended December 31, 2012. These financial statements are
the responsibility of the Company’s management. Our responsibility is to express an opinion on these financial statements based on our
audits.

 
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. The Company is not required to have, nor were we engaged to perform an audit of its internal control over financial reporting.
Our audits included consideration of internal control over financial reporting as a basis for designing 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 over financial
reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

 
In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of THE
ONE GROUP, LLC and subsidiaries as of December 31, 2012 and 2011, and the results of their operations and their cash flows for each of
the three years in the period ended December 31, 2012 in conformity with accounting principles generally accepted in the United States of
America.

 
As discussed in Note 1, the 2011 financial statements have been restated to correct an error.
 
/s/ GRANT THORNTON LLP
 
New York, New York
October 16, 2013
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THE ONE GROUP, LLC AND SUBSIDIARIES

 
CONSOLIDATED BALANCE SHEETS

 
 

 
  At June 30,   At December 31,  

  2013   2012   2011  
  (unaudited)      (restated)  
Assets:          

Cash and cash equivalents  $ 1,409,387  $ 1,043,730  $ 1,736,744 
Accounts receivable, net   4,131,746   3,393,933   2,294,221 
Inventory   1,379,256   1,366,181   1,170,823 
Other current assets   937,533   312,885   111,846 
Due from related parties   458,575   51,771   229,855 

Total Current Assets  $ 8,316,497  $ 6,168,500  $ 5,543,489 
             

Property, plant & equipment, net  $ 13,866,972  $ 13,635,482  $ 19,001,992 
Investments   2,249,077   1,933,783   1,831,531 
Deferred tax assets   311,550   349,382   75,798 
Other assets   914,075   925,389   332,883 
Security deposits   961,044   974,757   776,258 

Total Assets  $ 26,619,215  $ 23,987,293  $ 27,561,951 
             
Liabilities and Members' Equity             

Cash overdraft  $ 566,727  $ 575,041  $ 134,027 
Member loans, current portion   7,212,817   5,027,613   - 
Capital Leases, current portion   -   -   42,935 
Notes payable, current portion   320,000   320,000   320,070 
Line of credit   4,388,889   2,477,778   1,250,000 
Accounts payable   4,097,242   4,405,850   3,342,891 
Accrued expenses   2,031,362   2,414,131   2,193,931 
Due to related parties   647,108   518,366   - 
Deferred revenue   43,938   47,528   94,413 

Total Current Liabilities  $ 19,308,083  $ 15,786,307  $ 7,378,267 
             

Capital leases, net of current portion  $ -  $ -  $ 2,324 
Notes payable, net of current portion   5,000   15,000   34,930 
Member loans, net of current portion   -   -   4,542,464 
Other long-term liabilities   39,750   39,750   39,750 
Deferred rent payable   5,858,567   5,657,489   6,711,174 

Total liabilities  $ 25,211,400  $ 21,498,546   18,708,909 
             
Members’ Equity             

             
THE ONE GROUP, LLC and Subsidiaries and Members' Equity  $ (1,889,173)  $ (1,050,837)  $ 1,755,263 
Noncontrolling Interest   3,296,988   3,539,584   7,097,779 
Total Members’ Equity   1,407,815   2,488,747   8,853,042 
             
Total Liabilities and Members’ Equity  $ 26,619,215  $ 23,987,293  $ 27,561,951 

 
See notes to the consolidated financial statements
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THE ONE GROUP, LLC AND SUBSIDIARIES

 
CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE (LOSS) INCOME

 
 
 
 

  For the Six Months Ended June 30,   For the years Ended December 31,  

  2013   2012   2012   2011   2010  
  (unaudited)   (unaudited)      (restated)     

Revenues:                     
Owned unit net revenues  $ 19,795,972  $ 31,087,056  $56,429,452  $43,655,381  $38,477,190 
Management and incentive fee revenue   3,448,470   1,575,755   3,691,270   2,436,280   184,483 

Total revenue   23,244,442   32,662,811   60,120,722   46,091,661   38,661,673 
                     
Cost and expenses:                     

Owned operating expenses:                     
Food and beverage costs   5,054,861   7,782,963   14,262,858   10,512,404   8,872,617 
Unit operating expenses   12,328,910   18,572,676   32,605,580   26,869,933   23,278,005 

General and administrative   1,892,627   1,006,374   2,207,600   1,859,713   982,354 
Depreciation and amortization   944,956   1,006,639   7,363,294   1,742,726   2,504,534 
Management and royalty fees   101,298   193,537   340,603   391,289   425,663 
Pre-opening expenses   372,394   115,908   230,800   1,182,387   797,363 
Equity in (income) loss of investee companies   (400,208)   462,610   77,361   95,202   - 
Interest expense, net of interest income   379,135   283,705   688,564   404,410   466,540 
Loss on abandoned projects   -   -   -   894   42,244 
Other expense (income)   185,648   (4,952,010)   (4,811,246)   81,790   (374,485)

Total costs and expenses   20,859,621   24,472,402   52,965,414   43,140,748   36,994,835 
                     
Income from continuing operations before provision for

income taxes   2,384,821   8,190,409   7,155,308   2,950,913   1,666,838 
                     
Provision (benefit) for income taxes   74,515   (3,809)   13,802   196,233   120,860 
                     
Income from continuing operations   2,310,306   8,194,218   7,141,506   2,754,680   1,545,978 
                     
Loss from discontinued operations, net of taxes   2,998,007   1,162,947   9,933,620   887,681   824,604 
                     
Net (loss) income   (687,701)   7,031,271   (2,792,114)   1,866,999   721,374 

Less: net (loss) income attributable to
noncontrolling interest   (354,714)   4,078,454   (446,046)   864,026   798,730 

Net (loss) income attributable to THE ONE GROUP   (332,987)   2,952,817   (2,346,068)   1,002,973   (77,356)
                     
Other comprehensive income (loss)                     

Currency translation adjustment   62,986   4,951   (12,092 )  -   - 
Comprehensive (loss) income  $ (270,001)  $ 2,957,768  $ (2,358,160)  $ 1,002,973  $ (77,356)

 
 

See notes to the consolidated financial statements
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THE ONE GROUP, LLC AND SUBSIDIARIES

 
CONSOLIDATED STATEMENTS OF CHANGES IN MEMBERS' EQUITY

 
 

 
 
     Accumulated   THE ONE        
  Members'   Other   GROUP, LLC        
  Equity   Comprehensive  and Subsidiaries  Noncontrolling  Total  
  (Deficiency)  Loss   Equity   Interest   Equity  
Members' Equity at January 1, 2010  $ 787,490  $ -  $ 787,490  $ 4,760,217  $ 5,547,707 
                     
Members' contribution   -   -   -   3,250,000   3,250,000 
                     
Conversion of debt to equity   644,771   -   644,771   -   644,771 
                     
Members' distributions   (119,374)   -   (119,374)   (1,489,810)   (1,609,184)
                     
Net income (loss)   (77,356)   -   (77,356)   798,730   721,374 
                     
Members' Equity at December 31, 2010   1,235,531   -   1,235,531   7,319,137   8,554,668 
                     
Members' contribution   -   -   -   157,000   157,000 
                     
Members' distributions   (253,241)   -   (253,241)   (1,242,384)   (1,495,625)
                     
Redemption of member's interest   (230,000)   -   (230,000)   -   (230,000)
                     
Net income   1,002,973   -   1,002,973   864,026   1,866,999 
                     
Members' Equity at December 31, 2011, as restated   1,755,263   -   1,755,263   7,097,779   8,853,042 
                     
Members' contribution   -   -   -   1,629,504   1,629,504 
                     
Members' distributions   (447,940)   -   (447,940)   (4,741,653)   (5,189,593)
                     
Loss on foreign currency translation, net   -   (12,092)   (12,092)   -   (12,092)
                     
Net loss   (2,346,068)   -   (2,346,068)   (446,046)   (2,792,114)
                     
Members' Equity at December 31, 2012   (1,038,745)   (12,092)   (1,050,837)   3,539,584   2,488,747 
                     
Members' contribution*               520,000   520,000 
                     
Members' distributions*   (568,335)       (568,335)   (407,882)   (976,217)
                     
Gain on foreign currency translation, net*       62,986   62,986       62,986 
                     
Net loss*   (332,987)       (332,987)   (354,714)   (687,701)
                     
Members' Equity at June 30, 2013*  $ (1,940,067)  $ 50,894  $ (1,889,173)  $ 3,296,988  $ 1,407,815 

 
 

* - unaudited
 

See notes to the consolidated financial statements
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THE ONE GROUP, LLC AND SUBSIDIARIES

 
CONSOLIDATED STATEMENTS OF CASH FLOWS

    
  For the Six Months Ended June 30,   For the Years Ended December 31,  
  2013   2012   2012   2011   2010  
  (unaudited)   (unaudited)      (restated)     

Operating activities:                     
Net (loss) income  $ (687,701)  $ 7,031,271  $ (2,792,114)  $ 1,866,999  $ 721,374 

Adjustments to reconcile net (loss) income to net
cash (used in) provided by operating activities:                     

Depreciation and amortization   1,323,542   1,006,639   7,457,525   1,832,671   2,698,853 
Deferred rent payable   201,078   316,832   (1,053,685)   946,657   1,529,601 
Deferred taxes   37,832   (125,716)   (273,584)   2,482   (78,280)
Accrued interest on member loans   185,204   90,655   281,180   362,431   362,168 
(Income) loss on equity method investments   (400,208)   462,610   77,361   95,202   - 
Impairment   -   -   5,133,552   -   304,858 
Loss on disposal of assets   -   -   34,508   -   - 
Changes in operating assets and liabilities:                     

Accounts receivable   (737,813)   (221,473)   (1,099,712)   64,592   (1,633,500)
Inventory   (13,075)   (74,180)   (195,357)   (242,252)   (138,367)
Prepaid expenses and other current assets   (624,647)   (308,996)   (201,040)   84,938   104,201 
Security deposits   13,713   (170,022)   (198,499)   (292,991)   (9,118)
Other assets   (5,405)   112,458   (625,940)   20,530   (386,848)
Accounts payable   (308,608)   (521,572)   1,062,959   1,041,939   109,645 
Accrued expenses   (382,769)   (16,418)   220,199   717,777   (199,772)
Deferred revenue   (3,590)   (44,948)   (46,885)   (64,068)   (85,982)
Other long-term liabilities   -   -   -   39,750   - 

Net cash (used in) provided by operating
activities   (1,402,447)   7,537,140   7,780,468   6,476,657   3,298,833 

                     
Investing activities:                     

Purchase of property and equipment   (1,538,314)   (2,650,696)   (7,225,640)   (7,461,338)   (1,254,350)
Investment   84,914   (1,790,127)   (179,613)   (1,456,733)   (470,000)
Due from related parties   (278,062)   56,506   696,450   (229,855)   - 

Net cash used in investing activities   (1,731,462)   (4,384,317)   (6,708,803)   (9,147,926)   (1,724,350)
                     
Financing activities:                     

Cash overdraft   (8,314)   (65,650)   441,014   20,645   113,382 
Escrow deposits   -   -   -   3,240,179   (2,858,891)
Proceeds from line of credit   3,955,419   2,250,000   3,650,000   1,250,000   - 
Repayment of line of credit   (2,044,308)   (972,222)   (2,422,222)   -   - 
Repayment of notes payable   (10,000)   (20,000)   (20,000)   (20,000)   (20,000)
Repayment of capital lease   -   (36,513)   (45,259)   (134,351)   (91,086)
Proceeds from member loans   2,000,000   816,230   1,546,222    -   500,000 
Repayment of member loans   -   (782,253)   (1,342,253)   (671,000)   (582,000)
Contributions from members   520,000   66,650   1,629,504   157,000   3,250,000 
Redemption of member's interest   -   -   -   (230,000)   - 
Distributions to members   (976,217)   (3,922,016)   (5,189,593)   (1,495,625)   (1,609,184)

Net cash provided by (used in) financing
activities   3,436,580   (2,665,774)   (1,752,587)   2,116,848   (1,297,779)

                     
Effect of exchange rate changes on cash   62,986   4,951   (12,092)   -   - 
                     
Net increase (decrease) in cash   365,657   492,000   (693,014)   (554,421)   276,704 
Cash and cash equivalents, beginning of year   1,043,730   1,736,744   1,736,744   2,291,165   2,014,461 
                     
Cash and cash equivalents, end of year  $ 1,409,387  $ 2,228,744  $ 1,043,730  $ 1,736,744  $ 2,291,165 
                     
Supplemental disclosure of cash flow data:                     

Interest paid  $ 161,916  $ 76,194  $ 213,375  $ 332,940  $ 637,440 
                     

Income taxes paid  $ 336,437  $ 40,160  $ 83,255  $ 113,476  $ 67,209 
                     
Supplemental disclosure of noncash financing activities:                    
Conversion of debt to equity                  $ 644,771 

  
See notes to the consolidated financial statements 



See notes to the consolidated financial statements 
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THE ONE GROUP, LLC and Subsidiaries
 

Notes to Consolidated Financial Statements
 

Note 1 - Business and summary of significant accounting policies:
Principles of consolidation:

The accompanying consolidated financial statements of THE ONE GROUP, LLC and Subsidiaries include the accounts of
THE ONE GROUP, LLC ("THE ONE GROUP") and its subsidiaries, Little West 12th LLC ("Little West 12th"), One-LA,
L.P. ("One LA"), Bridge Hospitality, LLC ("Bridge"), STK-LA, LLC ("STK-LA"), WSATOG (Miami), LLC
("WSATOG"), STK Miami Service, LLC ("Miami Services"), STK Miami, LLC ("STK Miami"), Basement Manager, LLC
("Basement Manager"), JEC II, LLC ("JEC II"), One TCI Ltd. ("One TCI"), One Marks, LLC ("One Marks"), MPD Space
Events LLC ("MPD"), One 29 Park Management, LLC ("One 29 Park Management"), STK-Midtown Holdings, LLC
("Midtown Holdings"), STK Midtown, LLC ("STK Midtown"), STKout Midtown, LLC ("STKout Midtown"), STK
Atlanta, LLC ("STK Atlanta"), STK-Las Vegas, LLC ("STK Vegas"), One Atlantic City, LLC ("One Atlantic City"),
Asellina Marks LLC (“Asellina Marks”), Heraea Vegas, LLC ("Heraea"), Xi Shi Las Vegas, LLC (“Xi Shi Las Vegas”),
T.O.G (UK) Limited (“TOG UK”), Hip Hospitality Limited (“Hip Hospitality UK”), T.O.G (Aldwych) Limited (“TOG
Aldwych”), CA (Aldwych) Limited (“CA Aldwych“), BBCLV, LLC (“BBCLV”) and STK DC, LLC (“STK DC”). The
entities are collectively referred to herein as the "Company" or "Companies," as appropriate, and are consolidated on the basis
of common ownership and control. All significant intercompany balances and transactions have been eliminated in
consolidation.

 
Nature of business:

THE ONE GROUP is a limited liability company ("LLC") formed on December 3, 2004 under the laws of the State of
Delaware. THE ONE GROUP is a management company, as well as holds a majority interest in the entities noted above. As
per the LLC Operating Agreement of THE ONE GROUP, such LLC is set to expire on December 31, 2099.

 
Little West 12th is an LLC formed on February 28, 2005 under the laws of the State of Delaware. Little West 12th, which
commenced operations on September 8, 2006, operates a restaurant known as STK located in New York, New York. As per
the LLC Operating Agreement of Little West 12th, such LLC is set to expire on December 31, 2099. As of June 30, 2013 and
December 31, 2012, THE ONE GROUP has a 61.22% interest in this entity.

 
One LA is a limited partnership formed on April 20, 2006 under the laws of the State of New York. One LA, which
commenced operations on June 20, 2007, operated a restaurant known as One Restaurant located in West Hollywood,
California. As per the LLC Operating Agreement of One LA, such LLC is set to expire on December 31, 2099. However, on
August 1, 2009, One LA ceased operations. As of June 30, 2013 and December 31, 2012, THE ONE GROUP has a 78.47%
interest in this entity.
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THE ONE GROUP, LLC and Subsidiaries

 
Notes to Consolidated Financial Statements

 
Bridge is an LLC formed on January 4, 2005 under the laws of the State of California. Bridge operates a restaurant, bar and
lounge known as STK and Coco de Ville located in Los Angeles, California. STK commenced operations on February 24,
2008 and Coco de Ville commenced operations on May 13, 2008. On January 15, 2011, Coco de Ville ceased operations. As
per the LLC Operating Agreement of Bridge, such LLC is set to expire on December 31, 2057. As of June 30, 2013 and
December 31, 2012, STK-LA has a 77% interest in this entity.

 
STK-LA, which is wholly-owned by THE ONE GROUP, is an LLC formed on May 31, 2007 under the laws of the State of
New York. STK-LA has a 77% interest in Bridge. As per the LLC Operating Agreement of STK-LA, such LLC is set to
expire on December 31, 2099.

 
WSATOG is an LLC formed on October 18, 2007 under the laws of the State of Delaware. WSATOG is a holding company
that owns 100% of Miami Services and STK Miami. As per the LLC Operating Agreement of WSATOG, such LLC is set to
exist in perpetuity. As of June 30, 2013 and December 31, 2012, THE ONE GROUP has a 60% interest in this entity.

 
Miami Services, which is wholly-owned by WSATOG, is an LLC formed in October 18, 2007 under the laws of the State of
Florida. Miami Services, which commenced operations on March 24, 2008, operates a food and beverage service through
The Perry Hotel located in Miami Beach, Florida. As per the LLC Operating Agreement of Miami Services, such LLC is set
to exist in perpetuity.

 
STK Miami, which is wholly-owned by WSATOG, is an LLC formed on October 18, 2007 under the laws of the State of
Florida. STK Miami operates a restaurant, bar and lounge known as STK and Coco de Ville located in Miami Beach, Florida.
STK commenced operations on January 4, 2010 and Coco de Ville commenced operations on February 4, 2010. On July 3,
2011, Coco de Ville ceased operations. As per the LLC Operating Agreement of STK Miami, such LLC is set to exist in
perpetuity.

 
Basement Manager is an LLC formed on January 12, 2006 under the laws of the State of New York. Basement Manager,
which commenced operations on August 25, 2006, operates a nightclub known as Tenjune located in New York, New York.
As per the LLC Operating Agreement of Basement Manager, such LLC is set to expire on December 31, 2099. As of June
30, 2013 and December 31, 2012, Little West 12th has a 55% interest in this entity.
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THE ONE GROUP, LLC and Subsidiaries

 
Notes to Consolidated Financial Statements

 
JEC II is an LLC formed on May 28, 2003 under the laws of the State of New York. JEC II, which commenced operations
on December 2, 2003, operated a restaurant known as One Restaurant located in New York, New York. In 2010, JEC II
changed its concept and name of the restaurant to The Collective. On June 11, 2011, JEC II ceased operations. As per the
LLC Operating Agreement of JEC II, such LLC is set to expire on December 31, 2099. As of June 30, 2013 and December
31, 2012, THE ONE GROUP has a 96.14% interest in this entity; prior to January 1, 2012 this entity was controlled by the
Company.

 
One TCI, which is wholly-owned by THE ONE GROUP, was formed on December 19, 2008 in Turks and Caicos Islands,
British West Indies. One TCI, which commenced operations in 2009, held a management agreement with a hotel in Turks and
Caicos to operate and manage the food and beverage operations in that hotel. One TCI ceased operations on October 31,
2011.

 
One Marks is an LLC formed on December 7, 2004 under the laws of the State of Delaware to hold the “One” trademark. It
is management's intent that such LLC will continue in existence in perpetuity. As of June 30, 2013 and December 31, 2012,
THE ONE GROUP has a 95.09% interest in this entity.

 
MPD, which is wholly-owned by Little West 12th, is an LLC formed in October 24, 2005 under the laws of the State of New
York. MPD commenced operations on June 13, 2011 and operates the STK rooftop in New York, New York. It is
management's intent that such LLC will continue in existence in perpetuity.

 
One 29 Park Management, which is wholly-owned by THE ONE GROUP, is an LLC formed on April 22, 2009 under the
laws of the State of New York. One 29 Park Management owns ten percent of One 29 Park, LLC, which operates a
restaurant and manages the rooftop of a hotel located in New York, New York. Operations for One 29 Park Management
commenced on August 18, 2010. As per the LLC Operating Agreement of One 29 Park Management, such LLC is set to
exist in perpetuity.

 
Midtown Holdings is an LLC formed on February 9, 2010 under the laws of the State of New York. Midtown Holdings
owns 100% of STK Midtown and STKout Midtown. As per the LLC Operating Agreement of Midtown Holdings, such
LLC is set to expire on December 31, 2099. As of June 30, 2013 and December 31, 2012, THE ONE GROUP has a 73%
interest in this entity.

 
STK Midtown, which is wholly-owned by Midtown Holdings, is an LLC formed on December 30, 2009 under the laws of
the State of New York. STK Midtown, commenced operations on December 7, 2011 and operates a restaurant known as
STK located in New York City, New York. It is management's intent that such LLC will continue in existence in perpetuity.
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THE ONE GROUP, LLC and Subsidiaries

 
Notes to Consolidated Financial Statements

 
STKout Midtown, which is wholly-owned by Midtown Holdings, is an LLC formed on December 30, 2009 under the laws
of the State of New York. STKout Midtown, commenced operations on March 28, 2012 and operates a kiosk known as
STKout in New York, New York. It is management's intent that such LLC will continue in existence in perpetuity. STKout
Midtown ceased operations in 2013.

 
STK Atlanta, which is wholly-owned by THE ONE GROUP, is an LLC formed on December 9, 2009 under the laws of the
State of Georgia. STK Atlanta, operates two restaurants known as STK and Cucina Asellina located in Atlanta, Georgia.
STK commenced operations on December 15, 2011 and Cucina Asellina commenced operations on February 20, 2012. It is
management's intent that such LLC will continue in existence in perpetuity.

 
STK Vegas, which is wholly-owned by THE ONE GROUP, is an LLC formed on November 13, 2009 under the laws of the
State of Nevada. STK Vegas manages a restaurant known as STK located at the Cosmopolitan Hotel in Las Vegas, Nevada
which commenced operations on December 15, 2010. It is management's intent that such LLC will continue in existence in
perpetuity.

 
One Atlantic City, which is wholly-owned by THE ONE GROUP, is an LLC formed on January 31, 2012 under the laws of
the State of New Jersey. One Atlantic City commenced operations on April 9, 2012 and operated a restaurant known as ONE
in Atlantic City, New Jersey. It is management's intent that such LLC will continue in existence in perpetuity. One Atlantic
City ceased operations on December 11, 2012.

 
Asellina Marks is an LLC formed on December 5, 2011 under the laws of the State of Delaware to hold the “Asellina”
trademark. It is management's intent that such LLC will continue in existence in perpetuity. As of June 30, 2013 and
December 31, 2012, THE ONE GROUP has a 50% interest in this entity.

 
Heraea, which is wholly-owned by THE ONE GROUP, is an LLC formed on May 1, 2012 under the laws of the State of
Nevada. Heraea commenced operations in February 2013 and operates a restaurant in Las Vegas, Nevada. It is management's
intent that such LLC will continue in existence in perpetuity.

 
Xi Shi Las Vegas, which is wholly-owned by THE ONE GROUP, is an LLC formed on August 14, 2012 under the laws of
the State of Nevada. Xi Shi Las Vegas is expected to commence operations in 2013 in Las Vegas, Nevada. It is management's
intent that such LLC will continue in existence in perpetuity.

 
TOG UK was formed on July 6, 2010 under the laws of the United Kingdom. TOG UK is a holding company that owns
100% of TOG Aldwych and CA Aldwych, as well as majority interest in Hip Hospitality UK. As of June 30, 2013 and
December 31, 2012, THE ONE GROUP has a 50.01% interest in this entity.
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THE ONE GROUP, LLC and Subsidiaries

 
Notes to Consolidated Financial Statements

 
Hip Hospitality UK was formed on May 13, 2010 under the laws of the United Kingdom. Hip Hospitality UK is a
management company that manages and operates the food and beverage operations in the Hippodrome Casino in London.
Operations in the casino commenced in 2012. As of June 30, 2013 and December 31, 2012, TOG UK has a 70% interest in
this entity.

 
TOG Aldwych, which is wholly-owned by TOG UK, was formed on April 18, 2011 under the laws of the United Kingdom.
TOG Aldwych is a management company that manages and operates a restaurant, bar and lounges in the ME Hotel in
London. Operations at these venues within the hotel commenced in 2012.

 
CA Aldwych, which is wholly-owned by TOG UK, was formed on July 4, 2012 under the laws of the United Kingdom. CA
Aldwych is a management company that will manage and operate a restaurant known as Cucina Asellina in the ME Hotel in
London. Operations at the restaurant are expected to commence in 2013.

 
BBCLV is an LLC formed on March 8, 2012 under the laws of the State of Nevada. BBCLV commenced operations on
October 31, 2012 and operates a restaurant known as Bagatelle in Las Vegas, Nevada. It is management's intent that such
LLC will continue in existence in perpetuity. As of June 30, 2013 and December 31, 2012, THE ONE GROUP has a
84.70% and 78.60% interest in this entity, respectively. In July 2013, BBCLV ceased operations.

 
STK DC, which is wholly-owned by THE ONE GROUP, is an LLC formed on November 20, 2012 under the laws of the
State of Delaware. STK DC will operate a restaurant known as STK in Washington, DC. It is management's intent that such
LLC will continue in existence in perpetuity. As of June 30, 2013 and December 31, 2012, THE ONE GROUP has a 93.5%
and 100% interest in this entity, respectively.
 

Unaudited interim financial information:
The accompanying consolidated balance sheet as of June 30, 2013, the consolidated statements of operations and
comprehensive loss, changes in equity, and cash flows for the six months ended June 30, 2013 and 2012 are unaudited. The
unaudited interim condensed consolidated financial statements have been prepared on the same basis as the annual
consolidated financial statements and, in the opinion of management, reflect all adjustments, which include only normal
recurring adjustments, necessary to present fairly the Company’s financial position and results of operations and cash flows
for the six months ended June 30, 2013 and 2012. The financial data and the other information disclosed in these notes to the
condensed consolidated financial statements related to these six month periods are unaudited. Certain information and
disclosures included in the annual consolidated financial statements have been omitted for the interim periods disclosed
pursuant to the rules and regulations of the SEC. The results of the six months ended June 30, 2013 are not necessarily
indicative of the results to be expected for the year ending December 31, 2013 or for any other interim period or other future
year.

 
Restatement:

Subsequent to the issuance of the 2011 consolidated financial statements on July 26, 2012, it was determined that certain
entities included in the consolidated financial statements did not meet the requirements to be consolidated. Further, as a result,
the Company restated its previously issued consolidated financial statements for the year ended December 31, 2011.

 
In addition to correcting the error noted previously, the Company has made certain reclassifications to the 2011 consolidated
financial statements to conform to the 2012 presentation.
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THE ONE GROUP, LLC and Subsidiaries

 
Notes to Consolidated Financial Statements

 
In order to correct the items described above, the 2011 consolidated financial statements were restated as follows:

 
Consolidated Balance Sheet

December 31, 2011
 

  

As 
Originally
Reported  

Other 
Reclassifications 

Effect of 
Correction of

Error   
As

Restated  
    
Current assets  $ 5,612,436    $ (68,947)  $ 5,543,489 
Property and equipment, net  $20,701,603    $ (1,699,611)  $19,001,992 
Investments  $ 419,000    $ 1,412,531  $ 1,831,531 
Other assets  $ 1,183,469    $ 1,470  $ 1,184,939 

Total assets  $27,916,508    $ (354,557)  $27,561,951 
               
Current liabilities  $ 6,170,115 $ 1,250,000 $ (41,848)  $ 7,378,267 
Other liabilities  $12,580,642 $ (1,250,000) $ -  $11,330,642 

Total liabilities  $18,750,757 $ - $ (41,848)  $18,708,909 
               
Members’ Equity:               

The One Group LLC
members' equity  $ 1 ,554,292    $ 200,971  $ 1,755,263 

Noncontrolling interest  $ 7,611,459    $ (513,680)  $ 7,097,779 
Total equity  $ 9,165,751    $ (312,709)  $ 8,853,042 

               
Total liabilities and members equity  $27,916,508    $ (354,557)  $27,561,951 

 
Consolidated Statement of Operations and Comprehensive Income

Year Ended December 31, 2011
 

  

As
Originally
Reported   

Reclass-
ifications for
Discontinued

Operations   

Other
Reclass-

ifications   

Effect of 
Correction of

Error   
As

Restated  
                
Total revenues  $ 42,822,529      $ 3,269,132      $ 46,091,661 
Food and beverage costs  $ (10,532,896)      $ 20,492      $ (10,512,404)
Unit operating expenses  $ (24,779,728)      $ (2,090,205)     $ (26,869,933)
General and administrative , net  $ (4,154,520)      $ 2,294,793  $ 14  $ (1,859,713)
Management and royalty fees  $ 2,120,701      $ (2,436,279) $ (75,711) $ (391,289)
Pre-opening expenses  $ (2,162,639)  $ 322,061      $ 658,191  $ (1,182,387)
Equity in (income) of Subsidiaries  $ -          $ (95,202) $ (95,202)
Other (income) expense  $ 1,073,896  $ (97,753)  $ (1,057,933) $ -  $ (81,790)
Income (loss) from continuing

operations before provision for
income taxes  $ 2,239,314  $ 224,308      $ 487,291  $ 2,950,913 

Income from continuing Operations  $ 2,043,081  $ 224,308      $ 487,291  $ 2,754,680 
Discontinued operations  $ (663,373)  $ (224,308)          $ (887,681)
Net income  $ 1,379,708          $ 487,291  $ 1,866,999 
Less: net income attributable to

noncontrolling interest  $ 577,706          $ 286,320  $ 864,026 
Net income attributable to The One

Group, LLC and Subsidiaries  $ 802,002          $ 200,971  $ 1,002,973 
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THE ONE GROUP, LLC and Subsidiaries
 

Notes to Consolidated Financial Statements
 

Consolidated Statement of Changes in Members’ Equity
Year Ended December 31, 2011

 

  

As
Originally
Reported   

Effect of
Correction of

Error   

 
As

Restated  
The One Group, LLC and Subsidiaries equity:             

Net income  $ 802,002  $ 200,971  $ 1,002,973 
Totals  $ 1,554,292  $ 200,971  $ 1,755,263 

Noncontrolling interest:             
Net income  $ 577,706  $ 286,320  $ 864,026 
Members’ contributions  $ 957,000  $ (800,000) $ 157,000 

Totals  $ 7,611,459  $ (513,680) $ 7,097,779 
             
Total equity  $ 9,165,751  $ (312,709) $ 8,853,042 

 
Statement of Cash Flows

Year Ended December 31, 2011
 

  

As
Originally
Reported   

Effect of
Correction

of Error   

 
As

Restated  
Operating activities:             

Net income  $ 1,379,708  $ 487,291  $ 1,866,999 
Loss on equity method investment  $ -  $ 95,202  $ 95,202 
Changes in operating assets and liabilities:             

Current assets  $ (252,252)  $ 159,530  $ (92,722)
Current liabilities  $ 1,746,005  $ (50,357) $ 1,695,648 
Other assets  $ (30,501)  $ 51,031  $ 20,530 
Net cash provided by operating activities  $ 5,733,960  $ 742,697  $ 6,476,657 

             
Investing activities:             

Purchase of property and equipment  $ (9,160,949)  $ 1,699,611  $ (7,461,338)
Investments in unconsolidated investees  $ 51,000  $ (1,507,733) $ (1,456,733)
Due from related parties  $ (131,188)  $ (98,667) $ (229,855)
Other  $ 52,501  $ (52,501) $ - 

Net cash provided by (used in)  investing activities  $ (9,188,636)  $ 40,710  $ (9,147,926)
             
Financing activities:             

Cash overdraft  $ 12,135  $ 8,510  $ 20,645 
Contributions from members  $ 957,000  $ (800,000) $ 157,000 

Net cash provided by (used in)  financing activities  $ 2,908,338  $ (791,490) $ 2,116,848 
             
Net decrease in cash  $ (546,338)  $ (8,083) $ (554,421)
             
Cash and cash equivalents, beginning of year  $ 2,291,165  $ -  $ 2,291,165 
             
Cash and cash equivalents, end of year  $ 1,744,827  $ (8,083) $ 1,736,744 
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THE ONE GROUP, LLC and Subsidiaries

 
Notes to Consolidated Financial Statements

 
Use of estimates:

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

 
Investments:

Investee companies that are not consolidated, but over which the Company exercises significant influence, are accounted for
under the equity method of accounting. Under the equity method of accounting, an Investee company’s accounts are not
reflected within the Company’s consolidated balance sheets and statements of operations and comprehensive (loss) income;
however, the Company’s share of the earnings or losses of the Investee company is reflected in the caption ‘‘Equity in loss of
Investee companies’’ in the consolidated statements of operations and comprehensive loss. The Company’s carrying value in
an equity method Investee company is reflected in the caption ‘‘Investments’’ in the Company’s consolidated balance sheets.

 
When the Company’s carrying value in an equity method Investee company is reduced to zero, no further losses are recorded
in the Company’s consolidated financial statements unless the Company guaranteed obligations of the Investee company.
When the Investee company subsequently reports income, the Company will not record its share of such income until it
equals the amount of its share of losses not previously recognized. See Note 8 for names of entities accounted for under the
equity method and the Company’s percentage interest in such entities.

 
Fair value of financial instruments:

The carrying amount of cash, receivables, accounts payable, accrued expenses, member loans and line of credit approximate
fair value due to the immediate or short-term maturity of these financial instruments. The fair value of notes payable is
determined using current applicable rates for similar instruments as of the balance sheet date and approximates the carrying
value of such debt.

 
Cash and cash equivalents:

The Company’s cash and cash equivalents are defined as cash and short-term highly liquid investments with an original
maturity of three months or less from the date of purchase. The Company’s cash and cash equivalents consist of cash in
banks as of June 30, 2013 and December 31, 2012 and 2011.
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THE ONE GROUP, LLC and Subsidiaries

 
Notes to Consolidated Financial Statements

 
Concentrations of credit risk:

Financial instruments, which potentially subject the Company to concentrations of credit risk, consist primarily of cash and
accounts receivable, which include credit card receivables. At times, the Company's cash may exceed federally insured limits.
At June 30, 2013, the Company has cash balances in excess of federally insured limits in the amount of approximately
$423,000. Concentrations of credit risk with respect to credit card receivables are limited. Credit card receivables are
anticipated to be collected within three business days of the transaction.

 
The Company closely monitors the extension of credit to its noncredit card customers while maintaining allowances for
potential credit losses, if required. On a periodic basis, the Company evaluates its accounts receivable and establishes an
allowance for doubtful accounts, if required, based on a history of past write-offs and collections and current credit
considerations. The allowance for uncollectible accounts receivable totaled $164,004 at both June 30, 2013 and December 31,
2012 and $0 as of December 31, 2011. The determination of the allowance for uncollectible accounts receivable includes a
number of factors, including the age of the accounts, past experience with the accounts, changes in collection patterns and
general industry conditions.

 
As of June 30, 2013, December 31, 2012 and 2011, amounts owed from hotels accounted for approximately 65%, 65% and
37% of accounts receivable, respectively, and amounts owed from the landlord at Midtown accounted for approximately 6%,
6% and 27% of accounts receivable, respectively.

 
Noncontrolling interest:

Noncontrolling interest related to the Company's ownership interests of less than 100% is reported as noncontrolling interest
in the consolidated balance sheets. The noncontrolling interest in the Company' earnings is reported as net income (loss)
attributable to the noncontrolling interest in the consolidated statements of operations and comprehensive (loss) income.

 
Foreign currency translation:

Assets and liabilities of foreign operations are translated into U.S. dollars at year end exchange rates and revenues and
expenses are translated at average monthly exchange rates. Gains or losses resulting from the translation of foreign
subsidiaries represent other comprehensive income (loss) and are accumulated as a separate component of members’ equity.
Currency transaction gains or losses are recorded as other income (expense) in the consolidated statements of operations and
comprehensive loss amounted to $0 for the six months ended June 30, 2013 and the years ended December 31, 2012, 2011
and 2010.

 
Accounts receivable:

Accounts receivable is primarily comprised of normal business receivables such as credit card receivables, landlord
contributions, management and incentive fees and other reimbursable amounts due from hotel operators where the Company
has a location, and are recorded when the products or services have been delivered or rendered at the invoiced amounts.

 

15



 

 
THE ONE GROUP, LLC and Subsidiaries

 
Notes to Consolidated Financial Statements

 
Inventory:

The Company's inventory consists of food, liquor and other beverages and is valued at the lower of cost, on a first-in first-out
basis, or market.

 
Property and equipment:

Property and equipment are stated at cost and depreciated using the straight-line method over estimated useful lives as
follows:

 
 Computer and equipment 5-7 years
 Furniture and fixtures 5-7 years

 
Restaurant supplies are capitalized during initial year of operations. All supplies purchased subsequent are charged to
operations as incurred. Leasehold improvements are amortized on the straight-line method over the lesser of the estimated
useful life of the assets or the lease term. Costs of maintenance and repairs are charged to operations as incurred. Any major
improvements and additions are capitalized.

 
Impairment of long-lived assets:

The Company reviews its long-lived assets for impairment whenever events or changes in circumstances indicate that the
carrying amount of an asset may not be recoverable. In performing a review for impairment, the Company compares the
carrying value of the assets with their estimated future undiscounted cash flows. If it is determined that an impairment has
occurred, the loss would be recognized during that period. The impairment loss is calculated as the difference between the
asset carrying values and the present value of estimated net cash flows or comparable market values. No impairment was
recognized during the six months ended June 30, 2013. In 2012, management determined that 100% of the property and
equipment for BBCLV were impaired. An impairment charge of $5,059,495 is recorded in discontinued operations in the
Company's consolidated statements of operations and comprehensive loss in 2012.

 
In 2012, management decided to close One Atlantic City and STKout Midtown due to continuing losses. As a result, certain
assets were deemed impaired. An impairment charge of $74,057 is recorded in discontinued operations in the Company's
consolidated statements of operations and comprehensive loss in 2012.

 
In 2010, management decided to close The Collective due to continuing losses. As a result, all renovations made to the
restaurant were deemed impaired and an impairment charge of $304,858 was recorded in discontinued operations in the
Company's consolidated statements of operations and comprehensive loss in 2010.

 
Deferred rent:

  Deferred rent represents the net amount of the excess of recognized rent expense over scheduled lease payments and
recognized sublease rental income over sublease receipts. Deferred rent also includes the landlord's contribution towards
construction (lease incentive), that will be amortized over the lease term. For rent expense, the Company straight lines the
expense.
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THE ONE GROUP, LLC and Subsidiaries

 
Notes to Consolidated Financial Statements

 
Pre-opening expenses:

Costs of pre-opening activities are expensed as incurred.
 

Revenue recognition:
Revenue consists of restaurant sales, management, incentive and royalty fee revenues. The Company recognizes restaurant
revenues when goods and services are provided. Revenue for management services (inclusive of incentive fees) are
recognized when services are performed or earned and fees are billable. Royalty fees are recognized as revenue in the period
the licensed restaurants’ revenues are earned.

 
Deferred revenue:

Deferred revenue represents gift certificates outstanding and deposits on parties. The Company recognizes this revenue when
the gift certificates are redeemed and/or the parties are held.

 
Taxes collected from customers:

The Company accounts for sales taxes collected from customers on a net basis (excluded from revenues).
 

Income taxes:
The Company is not a taxpaying entity for Federal or state income tax purposes. Accordingly, no Federal or state income tax
expense has been recorded in the accompanying consolidated financial statements. Income or loss of the Company is allocated
to the members for inclusion in their individual income tax returns. The Company is however, liable for New York City
unincorporated business tax. In addition, four of the entities included in the consolidated financial statements are foreign
entities (UK entities). These companies remain liable for local statutory taxes which have been provided for in the
consolidated financial statements.

 
The Company accounts for income taxes pursuant to the asset and liability method which requires deferred income tax assets
and liabilities to be computed for temporary differences between the consolidated financial statement and tax bases of assets
and liabilities that will result in taxable or deductible amounts in the future based on enacted tax laws and rates applicable to
the periods in which the temporary differences are expected to affect taxable income. Valuation allowances are established
when necessary to reduce deferred tax assets to the amount expected to be realized.

 
The Company has no unrecognized tax benefits at December 31, 2012 and June 30, 2013. The Company's U.S. Federal, state
and local income tax returns prior to fiscal year 2010 are closed and management continually evaluates expiring statutes of
limitations, audits, proposed settlements, changes in tax law and new authoritative rulings. The Company's foreign income tax
returns prior to fiscal year 2011 are closed and management continually evaluates expiring statutes of limitations, audits,
proposed settlements, changes in tax law and new authoritative rulings.
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The Company recognizes interest and penalties associated with uncertain tax positions as part of the income tax provision and
includes accrued interest and penalties with the related tax liability in the consolidated balance sheets.

 
Advertising:

The Company expenses the cost of advertising and promotions as incurred. Advertising expense included in continuing
operations amounted to $1,614,090, $1,175,101 and $1,552,557 in 2012, 2011 and 2010, respectively.

 
Comprehensive income (loss):

Comprehensive income (loss) consists of two components, net income (loss) and other comprehensive income (loss). The
Company's other comprehensive income (loss) is comprised of foreign currency translation adjustments. The amount of other
comprehensive loss related to the foreign currency adjustment amounted to $62,986 and $(12,092) as of June 30, 2013 and
December 31, 2012, respectively, and $0 as of December 31, 2011.

 
Recent accounting pronouncements

In February 2013, the Financial Accounting Standards Board (“FASB”) issued guidance requiring disclosure of amounts
reclassified out of accumulated other comprehensive income by component. In addition, an entity is required to present either
on the face of the statement of operations or in the notes, significant amounts reclassified out of accumulated other
comprehensive income by the respective line items of net income but only if the amount reclassified is required to be
reclassified to net income in its entirety in the same reporting period. For amounts not reclassified in their entirety to net
income, an entity is required to cross-reference to other disclosures that provide additional detail about those amounts. This
guidance is effective prospectively for the Company for annual and interim periods beginning January 1, 2013. The Company
believes that the impact of this standard will not have a material impact on its consolidated financial statements.

 
Note 2 - Inventory:

Inventory consists of the following:
 

 At June 30,  At December 31,  
 2013  2012   2011  
 (unaudited)       
Food $ 63,976 $ 116,191  $ 143,582 
Beverages  1,315,280  1,249,990   1,027,241 
           

Totals $ 1,379,256 $ 1,366,181  $ 1,170,823 
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Note 3 - Property and equipment, net:

Property and equipment, net consist of the following:
 

 At June 30,  At December 31,  
 2013  2012   2011  
 (unaudited)     (Restated)  
Furniture, fixtures and equipment $ 6,246,312 $ 6,033,422  $ 5,526,948 
Leasehold improvements  24,304,463  23,767,148   22,421,249 
Construction in progress  742,929  11,653   53,553 
Restaurant supplies  649,125  592,583   407,745 
  31,942,829  30,404,806   28,409,495 
Less accumulated depreciation and amortization  18,075,857  16,769,324   9,407,503 
           

Totals $ 13,866,972 $ 13,635,482  $ 19,001,992 

 
Depreciation and amortization related to property and equipment included in continuing operations amounted to $928,238 for the
six months ended June 30, 2013 and $7,329,860, $1,709,291 and $2,504,534 in the years ended December 31, 2012, 2011 and
2010, respectively.
 

Note 4 – Accrued expenses:
Accrued expenses at December 31, consisted of the following:

 
  2012   2011  
       
Sales tax payable  $ 750,612  $ 256,181 
Legal   248,068   248,068 
Payroll and related   258,644   495,411 
Interest   277,633   - 
Management fees   -   167,858 
Due to hotels   250,721   - 
Property and equipment   242,814   636,021 
Other   385,639   390,392 
         

Totals  $ 2,414,131  $ 2,193,931 

 
Note 5 - Notes payable:

On October 1, 2009, the Company entered into a promissory note with an entity owned by a relative of a member in the amount
of $300,000, whereby principal and all unpaid and accrued interest are due on demand. Interest accrues at a rate of 20%, half of
the interest (interest at a rate of 10% per annum) shall be paid by THE ONE GROUP in eight consecutive quarterly fixed
payments of interest only, in arrears, in the amount of $7,500 and all remaining interest shall be repaid in full when the note is
settled. The loan is secured by a portion of THE ONE GROUP's interest in the following subsidiaries: a 10.14% ownership
interest in JEC II, a 6.55% ownership interest in One Marks, a 5.19% ownership interest in Little West 12th and a 4.63%
ownership interest in One-LA. At June 30, 2013, December 31, 2012 and 2011, $300,000 remained outstanding under this note.
This note is subordinate to the credit facility with the bank.
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On October 1, 2009, THE ONE GROUP purchased the following membership units from a former member: 10.14% in JEC II,
6.55% in One Marks, 5.19% in Little West 12th and 4.63% in One LA. The Company paid $400,000, of which $300,000 was
paid in cash and $100,000 in the form of a note and issued warrants (See Note 13) to purchase up to 10,090 membership units of
the Company at an exercise price of $22.94 per membership unit. Commencing in December 2009, quarterly payments of
principal and interest in the amount of $5,656 are to accrue at an interest at a rate of 5% through September 2014. At June 30,
2013, December 31, 2012 and 2011, $25,000, $35,000 and $55,000 remained outstanding under this note, respectively.

  
On October 31, 2011, the Company entered into a credit facility with a bank to borrow up to $3,000,000. The credit facility is to
accrue at an interest rate equal to the greater of prime plus 1.75% and 5.0% (5% at December 31, 2012) through April 30, 2014.
In January 2013, the Company refinanced its credit facility with the bank to borrow up to $5,000,000. The credit facility is to
accrue at an interest rate equal to the greater of prime plus 1.75% and 5.0% through April 30, 2015. The agreement contains
certain financial and nonfinancial covenants. The Company obtained a waiver from the bank for all covenant violations. The
Company could be in violation of a financial covenant prior to December 31, 2013 and therefore, this facility is classified as a
current liability. The CEO of the Company has personally guaranteed this credit facility and in exchange the Company pays him
an annual fee of 3% which for the six months ended June 30, 2013 was $57,504 and for the years ended December 31, 2012 and
2011 was $57,651 and $6,075, respectively. The credit agreement is secured by substantially all of the assets of THE ONE
GROUP, STK Atlanta, STK Vegas, One 29 Park Management, Heraea and Xi Shi Las Vegas and is guaranteed by a member.
At June 30, 2013, December 31, 2012 and 2011, $4,388,889, $2,477,778 and $1,250,000 remained outstanding under this credit
facility, respectively.
 

 
Minimum future payments on the notes payable in each of the years subsequent to December 31, 2012 are $2,797,778 in 2013
and $15,000 in 2014.

 
Interest expense recognized related to these notes amounted to $171,891, $30,507 and $32,625 for the years ended December 31,
2012, 2011 and 2010, respectively.

 
Note 6 - Member loans:

In 2007, the Company entered into several demand loans with a member totaling $4,392,777 that accrue interest ranging from
6% to 12%. On February 27, 2009, $1,000,000 was converted to equity. In 2012, one of the notes for $500,000 was forgiven by
the member in exchange for a membership interest in an investment held by the Company. At June 30, 2013, December 31, 2012
and 2011, $6,361,169, $4,181,391 and $3,760,211, including accrued interest of $179,778, $1,106,614 and $885,434,
respectively, remained outstanding under these loans. Interest expense recognized related to these member loans was $281,299,
$252,405 and $266,165 in 2012, 2011 and 2010, respectively.

 
On October 13, 2009, the Company entered into a promissory note with a member in the amount of $750,000, with interest
accruing at a monthly rate of 12%. Principal and all unpaid and accrued interest are due on October 13, 2014. Subsequently, this
member provided additional funds in the amount of $26,652 to the Company to be paid in accordance with the terms above. The
loan was repaid in 2012. At December 31, 2011, $782,253, including accrued interest of $5,601, was outstanding under this
loan. Interest expense recognized related to this member loan was $8,408, $110,026 and $101,003 in 2012, 2011 and 2010,
respectively.
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The above member loans are subordinated to the credit facility with the bank (See Note 5).

 
On December 9, 2011, TOG UK entered into two loan agreements with entities that are controlled by a member for funds up to
£230,000 and £300,000. The loans are due on demand and are accruing interest at an interest rate of 8%. At June 30, 2013,
December 31, 2012 and 2011, $851,648, $846,222 and $0, respectively, was outstanding under these loans. Interest expense
recognized related to these loans was $45,379 for the years ended December 31, 2012 and $0 in 2011 and 2010.

 
Note 7 - Nonconsolidated variable interest entities:

Accounting principles generally accepted in the United States of America provide a framework for identifying variable interest
entities (VIEs) and determining when a company should include the assets, liabilities, noncontrolling interests, and results of
activities of a VIE in its consolidated financial statements. In general, a VIE is a corporation, partnership, limited-liability
corporation, trust, or any other legal structure used to conduct activities or hold assets that (1) has an insufficient amount of
equity to carry out its principal activities without additional subordinated financial support, (2) has a group of equity owners that
are unable to direct the activities of the entity that most significantly impact its economic performance, or (3) has a group of
equity owners that do not have the obligation to absorb losses of the entity or the right to receive returns of the entity. A VIE
should be consolidated if a party with an ownership, contractual, or other financial interest in the VIE that is considered a variable
interest (a variable interest holder) has the power to direct the VIE’s most significant activities and the obligation to absorb losses
or right to receive benefits of the VIE that could be significant to the VIE. A variable interest holder that consolidates the VIE is
called the primary beneficiary. Upon consolidation, the primary beneficiary generally must initially record all of the VIE’s assets,
liabilities, and noncontrolling interests at fair value and subsequently account for the VIE as if it were consolidated based on
majority voting interest. At June 30, 2013, December 31, 2012 and 2011, the Company held investments that were evaluated
against the criteria for consolidation and determined that it is not the primary beneficiary of the investments because the Company
lacks the power to direct the activities of the variable interest entities that most significantly impacts their economic performance.
Therefore consolidation in the Company’s financial statements is not required. At June 30, 2013, December 31, 2012 and 2011,
the Company held the following investments:

 
 At June 30,  At December 31,  
 2013  2012   2011  
 (unaudited)      (Restated)  
Bagatelle NY LA Investors, LLC $ 1,045,951 $ 1,075,418  $ 967,070 
Bagatelle Little West 12th Street, LLC  784,126  439,365   445,461 
Bagatelle La Cienega, LLC  -  -   - 

Totals $ 1,830,077 $ 1,514,783  $ 1,412,531 
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Bagatelle NY LA Investors, LLC is a holding company that has interests in two operating restaurant companies, Bagatelle Little
West 12th Street, LLC and Bagatelle La Cienega, LLC. All three entities were formed in 2011. The Company holds interests in
all three entities, see Note 8 for condensed financial information related to these entities.

 
During the six months ended June 30, 2013 and the years ended December 31, 2012 and 2011, the Company provided no
explicit or implicit financial or other support to these VIEs that were not previously contractually required.

 
The amounts presented above represent maximum exposure to loss.

 
Note 8 - Investments:

The Company has investments in Bagatelle NY LA Investors LLC (“Bagatelle Investors”), Bagatelle Little West 12th, LLC
(“Bagatelle NY”) and Bagatelle LA Cienega, LLC (“Bagatelle LA”) as reflected in Note 7. In addition, the Company has an
investment in One 29 Park, LLC (“One 29 Park“) with a carrying amount of $419,000 at June 30, 2013, December 31, 2012 and
2011. These investments have been accounted for under the equity method. Included in due to/from related parties at June 30,
2013, December 31, 2012 and 2011 are amounts due to/from these entities, net of $393,434, $(488,805) and $58,355,
respectively. Included in accounts receivable are management fees due at June 30, 2013, December 31, 2012 and 2011 from
these entities for $243,390, $345,786 and $300,708, respectively.

 
Condensed financial information for Bagatelle Investors, Bagatelle NY, Bagatelle LA and One 29 Park as of, and for the six
months ended June 30, 2013 and the years ended December 31, 2012, 2011 and 2010 are as follows:

 
June 30, 2013:

(unaudited)
  Bagatelle   Bagatelle   Bagatelle   One 29  
  Investors   NY   LA   Park  

                 
Company ownership   31.24%  5.23%  5.23%  10.00%
                 
Current assets  $ 713,016  $ 1,665,421  $ 143,565  $ 1,347,008 
Noncurrent assets   3,181,515   2,364,253   556,995   1,162,949 
Current liabilities   (147,180)   (1,045,152)   (836,907)   (374,224)
Noncurrent liabilities   -   (150,993)   (24,120)   - 
Equity  $ 3,747,351  $ 2,833,529  $ 160,467  $ 2,135,733 

                 
                 
Revenues  $ -  $ 5,807,888  $ 971,084  $ 4,967,450 
Operating income (loss)   112,740   868,821   (287,289)   712,256 
Net income (loss)   110,981   797,475   (294,226)   (41,765)

 
December 31, 2012:

  Bagatelle   Bagatelle   Bagatelle   One 29  
  Investors   NY   LA   Park  
             
Company ownership   31.24%  5.23%  5.23%  10.00%
                 
Current assets  $ 684,095  $ 1,165,932  $ 107,517  $ 1,673,947 
Noncurrent assets   3,229,291   2,702,895   674,312   1,171,226 
Current liabilities   (117,017)   (1,512,816)   (626,338)   (567,270)
Noncurrent liabilities   -   (119,956)   (21,732)   - 
Equity  $ 3,796,369  $ 2,236,055  $ 133,759  $ 2,277,903 

                 
Revenues  $ -  $ 6,089,189  $ 1,745,057  $ 10,911,564 
Operating income (loss)   (184,380)   105,420   (995,511)   2,185,157 
Net income (loss)   (184,380)   79,416   (1,002,842)   499,847 
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December 31, 2011 (Restated):

  Bagatelle   Bagatelle   Bagatelle   One 29  
  Investors   NY   LA   Park  
             
Company ownership   55.56%  4.00%  4.00%  10.00%
                 
Current assets  $ 68,863  $ 367  $ 14,756  $ 1,927,635 
Noncurrent assets   1,671,901   1,296,712   402,898   1,200,598 
Current liabilities   -   (58,355)   -   (1,178,970)
Noncurrent liabilities   -   -   -   - 
Equity  $ 1,740,764  $ 1,238,724  $ 417,654  $ 1,949,263 

                 
Revenues  $ -  $ -  $ -  $ 11,935,280 
Operating income (loss)   (59,251)   (303,229)   (354,960)   2,333,777 
Net income (loss)   (59,251)   (303,229)   (354,960)   757,106 

 
December 31, 2010:

  Bagatelle   Bagatelle   Bagatelle   One 29  
  Investors   NY   LA   Park  
             
Company ownership   0.0%  0.0%  0.0%  10.00%
                 
Current assets  $ -  $ -  $ -  $ 901,604 
Noncurrent assets   -   -   -   37,425 
Current liabilities   -   -   -   (390,726)
Noncurrent liabilities   -   -   -   (661,745)
Equity  $ -  $ -  $ -  $ (113,442)

                 
Revenues              $ 2,310,891 
Operating income (loss)               (413,442)
Net income (loss)               (413,442)

 
The Company has accounted for its investments in Bagatelle NY, Bagatelle LA and One 29 Park, LLC under the equity method
due to its ability to exercise significant influence over such entities.

 
Note 9 - Related party transactions:

Due from related parties consists of amounts related to the Company and its related entities which arose from noninterest bearing
cash advances and are expected to be repaid within the next twelve months. Included in other assets are noninterest bearing cash
advances made to related parties that are not expected to be repaid within the next twelve months. As of June 30, 2013,
December 31, 2012 and 2011, these advances amounted to $662,950, $657,912 and $0, respectively.

 
The Company incurred approximately $950, $273,000 and $421,000 in 2012, 2011 and 2010, respectively, for design services at
the various restaurants to an entity owned by one of the Company's members. Included in accounts payable at December 31,
2012 and 2011 is a balance due to this entity of approximately $20,400 and $36,900, respectively.
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The Company incurred approximately $654,000, $451,000 and $517,000 in 2012, 2011 and 2010, respectively, for legal fees to
an entity owned by one of the Company's members. Included in accounts payable and accrued expenses at December 31, 2012
and 2011 is a balance due to this entity of approximately $410,000 and $343,000, respectively.

 
The Company incurred approximately $53,000 in 2012 and $0 in 2011 and 2010, for consulting fees to an entity owned by one
of the Company's members.

 
The Company incurred approximately $25,000 in 2010 for construction services to an entity owned by one of the Company's
members. There were no amounts paid to this related entity for 2012 and 2011.

 
Note 10 - Income taxes:

The provision for income taxes consists of the following:

 
For the Six Months Ended 

June 30,  For the Years Ended December 31,  
 2013  2012  2012   2011   2010  
 (unaudited)  (unaudited)             
Current $ 36,683 $ 129,525 $ 301,932  $ 193,751  $ 199,140 
Deferred  37,832  (125,716)  (176,755)   (43,556)   (78,280)
Effect of change in valuation allowances  -  -  (111,375)   46,038   - 

Totals $ 74,515 $ (3,809) $ 13,802  $ 196,233  $ 120,860 

 
The reconciliation between the Company's effective tax rate on income from continuing operations and the statutory rate is as
follows:

 

 
For the Six Months Ended 

June 30,  For the Years Ended December 31,  
 2013  2012  2012   2011   2010  

 (unaudited)  (unaudited)             
Income tax expense at federal statutory

rate $ - $ - $ -  $ -  $ - 
State and local income taxes  74,515  (3,809)  125,177   150,195   120,860 
Change in valuation allowance  -  -  (111,375)   46,038   - 
Income tax expense $ 74,515 $ (3,809) $ 13,802  $ 196,233  $ 120,860 

 
Deferred income taxes reflect the net effects of temporary differences between the carrying amounts of assets and liabilities for
financial reporting and tax purposes. Significant components of the Company’s deferred tax assets and liabilities are as follows:
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 At June 30,  At December 31,  
 2013  2012   2011  
Long-term deferred tax assets (liabilities): (unaudited)         

State and local net operating loss carryforwards $ 60,672 $ 76,918  $ 90,157 
Deferred rent  170,321  169,183   115,031 
Lease incentives  35,380  36,868   38,842 
Depreciation and amortization  44,677  66,413   (56,857)

Total long-term deferred tax assets  311,550  349,382   187,173 
          

Valuation allowance  -  -   (111,375)
Total net deferred tax assets $ 311,550 $ 349,382  $ 75,798 

 
Net operating loss carryfowards of approximately $1,923,000 expire through 2023.

 
In assessing the realizability of deferred tax assets, Management considers whether it is more likely than not that the deferred tax
assets will be realized. The ultimate realization of deferred tax assets is dependent upon the generation of future taxable income.
At December 31, 2011, a valuation allowance equal to 100% of the deferred tax assets has been provided for JEC II due to the
uncertainty related to the extent and timing of JEC II's future taxable income. In 2012, JEC II began generating income through
its interest in Bagatelle NY, which was profitable in 2012 and is expected to generate future taxable income. As such, the
valuation allowance was reversed in 2012.

 
Note 11 - Commitments and contingencies:

Operating leases:
The Company is obligated under several operating leases for the restaurants, equipment and office space, expiring in various
years through 2031, that provide for minimum annual rentals, escalations, percentage rent, common area expenses or
increases in, real estate taxes.

 
Future minimum rental commitments under the leases and minimum future rental income per the sublease in five years
subsequent to 2012 and thereafter are as follows:

 
Year Ending        Net  

December 31,  Expense   Income   Amount  
          

2013  $ 4,872,205  $ (1,074,012) $ 3,798,193 
2014   5,513,319   (1,127,152)  4,386,167 
2015   5,440,413   (1,075,083)  4,365,330 
2016   5,465,932   (1,063,784)  4,402,148 
2017   4,989,656   (851,741)  4,137,915 

Thereafter   44,658,330   (4,490,707)  40,167,623 
Total  $ 70,939,855  $ (9,682,479) $ 61,257,376 
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In January 2010, STK Midtown entered into a lease agreement for a term of twenty years, which was subsequently amended,
that provides for the landlord to contribute up to $1,036,900 towards construction, is included in deferred rent and will be
amortized over the lease term. As of June 30, 2013 and December 31, 2012, $210,458 remains outstanding and is included in
accounts receivable.

 
Rent expense (including percentage rent of $1,405,577, $1,102,699 and $919,698), included in continued operations,
amounted to $3,051,896, $4,028,173 and $2,950,528 in 2012, 2011 and 2010, respectively. Rent expense included in
continuing operations has been reported in the consolidated statements of operations and comprehensive (loss) income net of
rental income of $391,983, $189,366 and $0 in 2012, 2011 and 2010, respectively, related to subleases with related and
unrelated parties which expires through 2025.
 
The CEO of the Company is a limited personal guarantor of the leases for the STK Miami premises with respect to certain
covenants under the lease relating to construction of the new premises and helping the landlord obtain a new liquor license for
the premises in the event of termination of the lease. The CEO is a limited personal guarantor of the leases for the Bagatelle
New York premises with respect to JEC II, LLC’s payment and performance under the lease. The CEO is also a surety to an
equipment lease executed by the Company for the benefit of BBCLV, which owns and operated the recently closed Bagatelle
Las Vegas.

 
Capital lease obligations:

In 2007, One LA entered into a capital lease obligation for equipment. The cost of the equipment under the capital lease was
included in the consolidated balance sheet as property and equipment and was $250,000 at December 31, 2008, however, the
equipment was abandoned and written off when One LA closed in 2009. The capital lease is guaranteed by JEC II and
personally guaranteed by a member of the Company. As such, the liability has been transferred to JEC II's books. The lease
was repaid in 2012.

 
In 2008, Bridge entered into a capital lease obligation for equipment. The cost of the equipment under the capital lease is
included in the consolidated balance sheet as furniture, fixtures and equipment under property and equipment and was
$200,000 at December 31, 2012. Accumulated depreciation of the leased equipment at December 31, 2012 and 2011 was
$193,333 and $153,333, respectively. Amortization of assets under capital leases is included in depreciation expense. The
capital lease is guaranteed by JEC II and personally guaranteed by a member of the Company. The lease was repaid in 2012.

 
License and management fees:

Pursuant to its amended and restated operating agreement executed in June 2007, Bridge is obligated to pay management fees
equal to 2% of revenues to a member. Management fees amounted to $85,974, $91,289 and $125,664 in 2012, 2011 and
2010, respectively. Included in accounts payable at December 31, 2012 and 2011 are amounts due for management fees of
$38,783 and $108,439, respectively.

 
Basement Manager, pursuant to its operating agreement, is obligated to pay management fees to the two managers of the
nightclub. Management fees amounted to $300,000 in 2012, 2011 and 2010.
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On January 12, 2009, One TCI entered into a management agreement for a period of ten years with a third party to be the sole
and exclusive agent in operating and managing the food and beverage operations at a hotel in Turks and Caicos. In December
2010, the agreement was amended whereby One TCI will receive a 1% gross license fee and 5% gross management fee. The
agreement was terminated in October 2011. Management fees amounted to $209,809 and $138,409 in 2011 and 2010,
respectively. In 2010, One TCI entered into an amended license agreement with a related party whereby it is obligated to pay a
monthly license fee equal to 1.0% of gross revenue, as defined for the use of the "Bagatelle," "Bagatelle Beach" and
"Bagatelle Beach Club" name. The agreement was terminated in 2011. License fees amounted to $34,968 and $22,752 in
2011 and 2010, respectively. Included in accounts payable at December 31, 2012 and 2011 are amounts due for license fees
of $0 and $59,340, respectively. In addition, One TCI is obligated to pay a management fee to a third party in the amount of
1.0% of gross revenue, as defined. Once the venue achieves profitability, One TCI is obligated to pay a percentage of gross
operating profit to this third party. The agreement was terminated in 2011. Management fees amounted to $52,453 and
$34,698 in 2011 and 2010, respectively.

 
In January 2010, STK Vegas entered into a management agreement with a third party for a term of ten years, with two five-
year option periods. Under this agreement, STK Vegas shall receive a management fee equal to 5% of gross sales, as defined
("gross sales fee") plus 20% of net profits prior to the investment breakeven point date and 43% of net profits thereafter
("incentive fee"). In addition, STK Vegas is entitled to receive a development fee equal to $200,000. The Company has
elected to receive a credit against a portion of its obligation (estimated at approximately $387,000) to fund the build-out in lieu
of receiving the $200,000. Management fees amounted to $2,613,812, $1,651,603 and $29,990 in 2012, 2011 and 2010,
respectively.

 
In July 2009, One 29 Park Management entered into an agreement with a third party. Under this agreement, One 29 Park
Management shall receive a management fee equal to 5% of gross revenues, as defined, from the restaurant,
banquets, room service and rooftop sales and 50% of the base beverage fee, as defined. Management fees amounted to
$762,191, $860,388 and $154,493 in 2012, 2011 and 2010, respectively.

 
In July 2010, Hip Hospitality UK entered into a management agreement with a third party to manage and operate the food and
beverage operations in the Hippodrome Casino in London. Under this agreement, Hip Hospitality UK shall receive a
management fee equal to 5.5% of total revenue, as defined, as well as an incentive fee if certain conditions are met.
Management fees amounted to $194,356 in 2012. Included in accounts receivable at December 31, 2012 are amounts due for
management fees and reimbursable expenses of $576,139.
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In December 2011, TOG Aldwych entered into a management agreement with a third party to operate a restaurant, bar and
lounges in the ME Hotel in London. Under this agreement, TOG Aldwych shall receive a management fee equal to 5% of
receipts received from food and beverages operations. In addition, TOG Aldwych is entitled to receive a monthly marketing
fee equal to 1.5% of receipts received from food and beverages operations and an additional fee equal to 65% of net operating
profits, as defined. Management fees, marketing fees and additional fees were waived in 2012.

 
In May 2012, Heraea entered into a management agreement with a third party for a term of ten years, with two five-year
option periods. Under this agreement, Heraea shall receive a management fee equal to 5% of gross revenues, as defined, and a
profit share of gross operating profit, as defined.

 
Note 12- Retirement plan:

Effective January 1, 2012, the Company maintains a profit-sharing plan covering all eligible employees in accordance with
Section 401(k) of the Internal Revenue Code. The plan is funded by employee and employer contributions. Employer
contributions
to the plan are at the discretion of the Company. There were no employer contributions in 2012.

 
Note 13- Outstanding warrants:

At December 31, 2012, there were outstanding warrants to purchase 62,280 membership units of THE ONE GROUP at prices
ranging from $22.94 to $32.00 per unit. The warrants became exercisable in 2009 through 2012 and expire at various dates
through 2021.

 
Note 14- Discontinued operations:

Management decided to cease operations for the following entities: One LA (2009), JEC II (2011), One TCI (2011), Bridge's
Coco de Ville (2011), STK Miami's Coco de Ville (2011), One Atlantic City (2012), STKout Midtown (2013) and BBCLV
(2013).

 
Summarized operating results related to these entities are included in discontinued operations in the accompanying consolidated
statements of operations and comprehensive loss for the six months ended June 30, 2013 and 2012 and for the years ended
December 31, 2012, 2011 and 2010 are as follows:

 

 
For the Six Months Ended 

June 30,  For the Years Ended December 31,  
 2013  2012  2012   2011   2010  
 (unaudited)  (unaudited)     (restated)     
Revenue $ 1,613,501 $ 1,165,119 $ 3,544,070  $ 2,078,915  $ 6,893,731 
Costs and expenses  4,611,511  2,328,066  8,344,138   2,966,596   7,413,477 
Loss from discontinued operations  (2,998,007)  (1,162,947)  (4,800,068)   (887,681)   (519,746)
Loss from impairment charge  -  -  (5,133,552)   -   (304,858)
                  
Net loss from discontinued operations $ (2,998,007) $ (1,162,947) $ (9,933,620)  $ (887,681)  $ (824,604)
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THE ONE GROUP, LLC and Subsidiaries

 
Notes to Consolidated Financial Statements

 
Note 15- Litigation:

The Company is party to claims in lawsuits incidental to its business. In the opinion of management, the ultimate outcome of
such matters, individually or in the aggregate, will not have a material adverse effect on the Company's consolidated financial
position or results of operations.

 
Note 16- Other matters:

In 2011, Basement Manager was under a sales tax audit by New York State Department of Taxation and Finance. In 2013, the
case was settled for approximately $43,000, which has been accrued for and included in other expense in 2012. In addition,
Miami Services is currently undergoing a sales tax audit by Florida Department of Revenue. The cases are still ongoing,
however, at the present time, the Company does not believe that the exposure is greater than $390,000, of which approximately
$321,000 is included in other expense and approximately $69,000 is included in interest expense in 2012.

 
In January 2012, STK Miami Services entered into an amendment to its services agreement with its landlord whereby STK
Miami Services received $5,000,000 as consideration for including in the amendment, the option for the landlord to terminate the
existing agreement. Should the landlord terminate the agreement, the landlord is obligated to pay a termination fee as defined in
the agreement.

 
Note 17- Management incentive plan:

The Company created a Management Incentive Plan (the “Plan”), effective in 2012, whereby the Company may issue up to
117,729 units to employees. The granted units are subject to continued employment and are only exercisable upon a qualifying
transaction, defined as the sale, transfer or other disposition of all or substantially all of the assets of the Company, a merger or
consolidation in which securities possessing more than 80% of the total consolidated voting power of the Company’s
outstanding securities are transferred to a person or persons different from those who held such securities immediately prior to
such merger, or initial public offering, or an acquisition by any person or group of persons of beneficial ownership of securities
possessing more than 80% of the total consolidated voting power of the Company’s outstanding securities, other than a private
equity financing that is approved by the Company’s managing member. As of June 30, 2013 and December 31, 2012, 39,065
units were issued.
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Notes to Consolidated Financial Statements

 
Note 18- Geographic information:

The following table contains certain financial information by geographic location for
the year ended December 31, 2012:

 
United States:     

Revenues – owned units  $ 56,429,452 
Management, incentive and royalty fee revenue   3,496,914 
Net assets   3,031,053 
     

Foreign:     
Revenues – owned units  $ - 
Management and development fee revenue   194,356 
Net assets (liabilities)   (542,306)

 
Note 19- Subsequent events:

On October 16, 2013, the Company entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Committed
Capital Acquisition Corporation, a Delaware corporation (“Committed Capital”) and CCAC Acquisition Sub, LLC, a Delaware
limited liability company and wholly owned subsidiary of Committed Capital (“Merger Sub”). Pursuant to the Merger
Agreement, the Merger Sub was merged with and into the Company, with the Company being the surviving entity and thereby
becoming a wholly owned subsidiary of Committed Capital. At the effective time of the merger (the “Effective Time”), all of the
issued and outstanding membership interests of the Company that were outstanding immediately prior to the Effective Time were
cancelled and new membership interests of the Company comprising 100% of its ownership interests were issued to Committed
Capital. Simultaneously, Committed Capital issued to the former holders of membership interests in the Company (the “TOG
Members”), and to a Liquidating Trust established for the benefit of TOG Members and holders of Company warrants, an
aggregate of 12,631,400 shares of Committed Capital’s common stock, par value $0.0001 per share, and paid $11,750,000 of
cash to such TOG Members. The Merger Agreement provides for up to an additional $14,100,000 of payments to the TOG
Members and the Liquidating Trust based on a formula as described in the Merger Agreement. Simultaneously with the Merger,
Committed Capital completed a private placement of 3,110,075 shares of Common Stock at a purchase price of $5.00 per share.
Additionally, the Company’s member loans, notes payable, and certain other liabilities were repaid with the closing of the
merger. 
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