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Report of Independent Auditors

Comerica Capital Markets
(d.b.a. W. Y. Campbell & Company)

We have audited the accompanying statement of financial condition of W.Y. Campbell &
Company as of December 31, 2004, and the related statements of income, changes in
stockholder’s equity, and cash flows for the year then ended. 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 audit.

We conducted our audit in accordance with auditing standards generally accepted in the United
States. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of matenal misstatement. An audit includes
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 assessing the accounting principles used and
significant estimates made by management, and evaluating the overall financial statement
presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of the Company at December 31, 2004, and the results of its operations and
its cash flows for the year then ended in conformity with accounting principles generally
accepted in the United States. '

Our audit was conducted for the purpose of forming an opinion on the basic financial statements
taken as a whole. The information contained in the supplemental schedules is presented for
purposes of additional analysis and is not a required part of the basic financial statements, but is
supplementary information required by Rule 17a-5 of the Securities Exchange Act of 1934. Such
information has been subjected to the auditing procedures applied in our audit of the basic
financial statements and, in our opinion, is fairly stated in all material respects in relation to the
basic financial statements taken as a whole.

M;M/M/

February 15, 2005

A Member Practice of Ernst & Young Global



STATEMENT OF FINANCIAL CONDITION
COMERICA CAPITAL MARKETS CORPORATION

December 31, 2004

ASSETS

Cash

Investment securities

Premises and equipment, net of
accumulated depreciation of $579,018

Goodwill

Deferred tax asset

Other assets

Total assets

LIABILITIES AND SHAREHOLDER'S EQUITY

LIABILITIES
Other accrued expenses

Total liabilities

SHAREHOLDER'S EQUITY
Common stock:
Par value - $1 per share
Authorized-110,000 shares
Issued-67,000 shares
Additional paid-in capital
Retained &arnings

Total shareholder's equity

Total liabilities and shareholder's equity

See notes to financial statements.

$ 3,374,762
2,989,253

534,631
2,053,312
457,911
488,831

$ 9,898,700

5 960,558

960,558

67,000
7,584,835
1,286,307

8,938,142

$ 9,898,700



STATEMENT OF INCOME

COMERICA CAPITAL MARKETS CORPORATION

Year ended December 31, 2004

INCOME
Interest income $ 34,532
Fees ' » 14,183,100
Total income 14,217,632
EXPENSES .
Salaries and benefits 9,015,163
Occupancy and egquipment cost 495,605
Intercompany expenses 531,350
Other 1,028,718
" Total expenses 11,070,836
Income before income taxes : R 3,146,796
Provision for income taxes 1,117,200

NET INCOME
$ 2,029,596

See notes to financial statements.



STATEMENT OF CASH FLOWS
COMERICA CAPITAL MARKETS CORPORATION

Year ended December 31, 2004

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income

Adjustments to reconcile net income to
net cash provided by operating activities:
Depreciation
Increase in deferred tax asset
Decrease in other assets
Decrease in accrued expenses
Total adjustments

Net cash provided by operating activities

CASH FLOWS USED IN INVESTING ACTIVITIES:
Fixed assets, net
Other
Net cash used in investing activities

CASH FLOWS USED IN FINANCING ACTIVITIES:
Dividend paid to parent

Decrease in cash
Cash at January 1

Cash at December 31
Income taxes paid

Interest paid

See notes to financial statements.

$2,029,596

122,976
(14,621)
36,746
(965,720)
(820,619)
1,208,977
(33,789)
6,267
(27,522)

(2,000,000)

(818,545)

4,193,307
$ 3,374,762

$ 1,403,644



STATEMENT OF CHANGES IN SHAREHOLDER'S EQUITY

COMERICA CAPITAL MARKETS CORPORATION

Year ended December 31, 2004

Additicnal
Common Paid-In Retained
Stock Capital Earnings Total
Balances at January 1, 2004 $67,000 §$7,584,835 $1,256,711 $8,908,546
Net Income . - - 2,029,596 2,029,596
Dividend - - (2,000,000) 2,000.000
Balances at December 31, 2004 $67,000 $7,584,835 81,286,307 $8,938,142

See notes to financial statements.



NOTES TO FINANCIAL STATEMENTS
COMERICA CAPITAL MARKETS CORPORATION

December 31, 2004

Note A - Organization

Comerica Capital Markets Corporation ({the Company) is a wholly owned,
indirect subsidiary of Comerica Incorporated. The Company provides investment
banking services to clients. These services include mergers and acquisitions,
divestitures, leveraged buyouts, private placements and community offerings of
debt and equity securities, as well as valuation services and financial
consulting. The Company is registered with the SEC as both a broker-dealer
and investment adviser.

Comerica Capital Markets Corporation does business as W. Y. Campbell &
Company.
Note B - Significant Accounting Policies

Investment Securities: Investment securities are carried at a value which
approximates market. Securities transactions and related revenues and
expenses are recorded on a trade date basis. .

Premises and Equipment: Equipment is carried at historical cost, less
accumulated depreciation. The provision for depreciation is computed on a
straight-line basis over the estimated useful life of the equipment.
Leasehold improvements are amortized over the terms of respective leases or
the estimated useful lives of the improvements, whichever is shorter.

Goodwill: Goodwill and indefinite lived intangible assets are reviewed
annually (or more frequently if impairment indicators arise) for impairment.

Income Taxes: The Company files a consolidated federal income tax return with
Comerica Incorporated. The Company records an income tax expense (credit)
which results from including its income and expenses in the consclidated
federal tax return. Settlement with Comerica Bank (subsidiary of Comerica
Incorporated) for federal income taxes is made on a basis as if the Company
filed a separate return.

Revenue Recognition: Revenue is recognized at the time in which a prescribed
service has been completed by the Company and accepted by the customer.

Use of Estimates: The preparation of financial statements in conformity with
accounting principles generally accepted in the United States requires
management to make estimates and assumptions that affect the amounts in the
financial statements and accompanying notes. Actual results could differ from
those estimates.




NOTES TO FINANCIAL STATEMENTS
COMERICA CAPITAL MARKETS CORPORATION

December 31, 2004

Note C - Related Party Transactions

In the normal course of business, the Company has transactions with
Comerica Bank, a wholly owned subsidiary of Comerica Incorporated and Comerica
Management Company, a wholly owned subsidiary of Comerica Bank. Fees paid to
related parties in 2004 included $531,350 for operating, accounting and
administrative services, including allocated benefits. Included in other
liabilities are amounts due to Comerica Management Company of approximately
$911,565 at December 31, 2004.

At December 31, 2004 the Company had $3,374,762 on deposit in a non-
interest bearing account with Comerica Bank. :

At December 31, 2004 the Company had $2,989,253 of investment
securities on deposit with Comerica Securities, a wholly owned, indirect
subsidiary of Comerica Incorporated.

For the year ended December 31, 2004 the Company generated $75,600 of
sub-lease income from Huron Capital Partners, L.L.C. Two of the Company’s
Managing Directors are also Managing Directors of Huron Capital Partners,
L.L.C.

Note D - Net Capital Requirements

The Company is subject to the Securities & Exchange Commission's
Uniform Net Capital Rule (Rule 15¢c3-1). Based on the provisions of this rule,
the Company must currently maintain net capital equivalent to the greater of
$5,000 or 1/15th of aggregate indebtedness as defined.

As of December 31, 2004, the Company's net capital was $3,227,547 and
its required net capital was $64,037. The ratio of aggregate indebtedness to
net capital (which may not exceed 15 to 1) was .30 to 1.

Note E - Income Taxes

The current and deferred components of income taxes for the year ended
December 31, 2004 were $1,131,953 and $(14,753) respectively. The principal
component of the deferred tax asset as of December 31, 2004 was depreciation.

Note F - Commitments
Rental expense for leased properties amounted to $395,092 in 2004 and was

partially offset by sublease income of $75,600. Future minimum payments under
noncancellable obligations are as follows:




NOTES TO FINANCIAL STATEMENTS

COMERICA CAPITAL MARKETS CORPORATION

December 31,

2004

2005
2006
2007
2008
2009 and later

365,210
372,047
378,889
385,721
623,876



COMPUTATION OF NET CAPITAL PURSUANT TO RULE 15¢3-1 OF THE SEC

COMERICA CAPITAL MARKETS CORPORATION

December 31, 2004

COMPUTATION OF NET CAPITAL

Total
Less:

shareholder's equity

Nonallowable assets

Aggregate Indebtedness
Items included in statement of financial

condition

COMPUTATION OF BASIC NET CAPITAL REQUIREMENT
Net capital requirement (greater of 6 2/3%
of aggregate indebtedness or $5,000)

ExXcess net

Excess net
less 10%

Percent of

capital

capital at 1000% (net capital
of aggregate indebtedness)

aggregate indebtedness to net capital

[

$8,938,142

5,710,595
$3,227,547

$ 960,558

$ 64,037
$3,163,510

$3,131,491

29.76%




COMPUTATION FOR DETERMINATION OF RESERVE
REQUIREMENTS PURSUANT TO RULE 15¢3-3 OF THE SEC

COMERICA CAPITAL MARKETS CORPORATION

December 31, 2004

Comerica Capital Markets Corporation is exempt from the Computation for
Determination of Reserve Requirements for Broker/Dealers under Rule 15¢3-3 of

the Securities & Exchange Commission because of exemption provided under Rule
T 15e¢3-3(k) (1), (2).

10




RECONCILIATION OF COMPUTATION OF NET CAPITAL
PURSUANT TO RULE 17A-5(d) (4)

COMERICA CAPITAL MARKETS CORPORATION

December 31, 2004

There were no material differences between the Computation of Net Capital
under Rule 15¢3-1 included in this report and the computations included in the

Company's corresponding unaudited Form X-17a-5 Part IIA filing as of December
31, 2004.

11
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Detroit, Michigan 48226-5495

Supplementary Report of Independent
Auditors on Internal Control

Comerica Capital Markets Corporation
(d.b.a. W.Y. Campbell & Company)

In planning and performing our audit of the financial statements and supplemental schedules of
W.Y. Campbell & Company (the Company), for the year ended December 31, 2004, we
considered its internal control, including control activities for safeguarding securities, to
determine our auditing procedures for the purpose of expressing our opinion on the financial
statements and not to provide assurance on internal control.

Also, as required by Rule 17a-5(g)(1) of the Securities Exchange Commission (SEC), we have
made a study of the practices and procedures followed by the Company, including tests of
compliance with such practices and procedures that we considered relevant to the criteria stated
in Rule 17a-5(g) in making the periodic computations of aggregate indebtedness (or aggregate
debits) and net capital under Rule 17a-3(a)(11) and for determining compliance with the
exemptive provisions of Rule 15¢3-3. Because the Company does not carry securities accounts
for customers or perform custodial functions relating to customer securities, we did not review
the practices and procedures followed by the Company in any of the following:

1. Making quarterly securities examinations, counts, verifications, and comparisons
2. Recordation of differences required by Rule 17a-13

3. Complying with the requirements for prompt payment for securities under Section 8 of
Federal Reserve Regulation T of the Board of Governors of the Federal Reserve System

The management of the Company is responsible for establishing and maintaining internal control
and the practices and procedures referred to in the preceding paragraph. In fulfilling this
responsibility, estimates and judgments by management are required to assess the expected
benefits and related costs of internal controls and of the practices and procedures referred to in
the preceding paragraph and to assess whether those practices and procedures can be expected to
achieve the SEC’s above-mentioned criteria. Two of the criteria of internal control and the
practices and procedures are to provide management with reasonable but not absolute assurance
that assets for which the Company has responsibility are safeguarded against loss from
unauthorized use or disposition, and that transactions are executed in accordance with
management’s authorization and recorded properly to permit the preparation of financial
statements in accordance with generally accepted accounting principles. Rule 17a-5(g) lists
additional criteria of the practices and procedures listed in the preceding paragraph.

- Because of inherent limitations in any internal control or the practices and procedures referred to
above, errors or fraud may occur and not be detected. Also, projection of any evaluation of

A Member Practice of Ernst & Young Global
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Page 2

internal control to future periods is subject to the risk that internal control may become
inadequate because of changes in conditions or that the effectiveness of its design and operation
may deteriorate.

Our consideration of internal contro! would not necessarily disclose all matters in internal control
that might be material weaknesses under standards established by the American Institute of
Certified Public Accountants. A material weakness is a condition in which the design or
operation of one or more of the specific internal control components does not reduce to a
relatively low level the risk that error or fraud in amounts that would be material in relation to the
financial statements being audited may occur and not be detected within a timely period by
employees in the normal course of performing their assigned functions. However, we noted no
matters involving internal control, including control activities for safeguarding securities, and its
operation that we consider to be material weaknesses as defined above.

We understand that practices and procedures that meet the criteria referred to in the second
paragraph of this report are considered by the SEC to be adequate for its purposes in accordance
with the Securities Exchange Act of 1934 and related regulations, and that practices and
procedures that do not meet such criteria in all material respects indicate a material inadequacy
for such purposes. Based on this understanding and on our study, we believe that the Company’s
practices and procedures were adequate at December 31, 2004, to meet the SEC’s criteria.

Thas report is intended solely for the information and use of the Board of Directors, management,
the SEC, and other regulatory agencies that rely on Rule 17a-5(g) under the Securities Exchange

Act of 1934 in their regulation of registered brokers and dealers, and is not intended to be and
should not be used by anyone other than these specified parties.

WO{M L[/O

February 15, 2005




