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INDEPENDENT AUDITOR'S REPORT

Officers and Members
Dominion Partners, L.C.
Glen Allen, Virginia

We have audited the accompanying statement of financial condition
of Dominion Partners, L.C. as of December 31, 2004, and the related
statements of operations, members' equity (deficit) and cash flows
for the year then ended that you are filing pursuant to rule 17a-5
under the Securities Exchange Act of 1934. These financial
statements are the responsibility of the Company's management. Our
responsibility 1is to express an opinion on these financial
statements based on our audit.

We conducted our audit in accordance with U.S. generally accepted
auditing standards. Those standards regquire that we plan and
perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit
includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements. An audit also
includes assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audit
provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present
fairly, in all material respects, the financial position of
Dominion Partners, L.C. as of December 31, 2004, and the results of
its operations and its cash flows for the year then ended in
conformity with U.S. generally accepted accounting principles.

Hanson, Inith Conat Robantells, PC

February 3, 2005



DOMINION PARTNERS, L.C.
STATEMENT OF FINANCIAL CONDITION

AS OF DECEMBER 31, 2004

ASSETS

Current assets:

Cash

Employee receivables

Prepaid expenses

Total current assets

Furniture and equipment:

Furniture

Computer equipment

Less accumulated depreciation

Other asset:
Deposit

LIABILITIES AND MEMBERS' EQUITY (DEFICIT)

Current liabilities:
Accounts payable
Pension plan payable
Total current liabilities
Members' equity (deficit):
Class A
Class B

Total members’ equity

See accompanying notes to financial statements.

Exhibit A

$ 53,756
689

2,595

57,040

7,859

17,778

25,637

19,425

6,212

1,371

S 64,623

$ 5,146

1,493

6,639

(25,000)

82,984

57,984

S 64,623



DOMINION PARTNERS, L.C.
STATEMENT OF OPERATIONS

YEAR ENDED DECEMBER 31, 2004

Investment banking fees

Operating expenses:
Employee compensation
Regulatory fees
Depreciation and amortization
Management fee
Rent
Professional services
Other operating costs

Total operating expenses
Operating loss

Other income:
Interest income

Total other income

Net loss

See accompanying notes to financial statements.

Exhibit B

$336,401

390,899
1,150
4,164

11,232
16,738
2,965
30,318

457,466
(121,065)

744

744
$(120,321)



DOMINION PARTNERS, L.C.
STATEMENT OF MEMBERS' EQUITY (DEFICIT)

YEAR ENDED DECEMBER 31, 2004

Class A Class B
Balance, January 1, 2004 $S(25,000) $203, 305
Net loss - (120,321)
Balance, December 31, 2004 $(25,000) $ 82,984

See accompanying notes to financial statements.

Exhibit C

Total
$178,305
(120,321)
$ 57,984



DOMINION PARTNERS, L.C.
STATEMENT OF CASH FLOWS

YEAR ENDED DECEMBER 31, 2004

Cash flows provided by (used in) operating activities:
Net loss
Adjustments to reconcile net loss to net
cash flows provided by (used in) operating
activities:
Depreciation and amortization
Changes in current assets and liabilities:
Decrease in contract receivables
Increase in employee receivables
Increase in prepaid expenses
Increase in accounts payable
Decrease in pension plan payable

Net cash used in operating activities

Net decrease in cash
Cash beginning of year

Cash end of year

See accompanying notes to financial statements.

Exhibit D

$(120,321)

4,164

118,280
(689)
(2,595)

1,424
(534)

(271)

(271)

54,027

$ 53,756



DOMINION PARTNERS, L.C.
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2004

Nature of operations and summary of significant accounting
policies

The accounting and reporting policies of the Dominion Part-

ners, L.C. conform to U.S. generally accepted accounting
principles.
(a) The Company is a limited liability company formed under

the laws of the Commonwealth of Virginia on July 16,
1996. The term of the Company shall continue in full
force and effect until December 31, 2045. The Company is
a broker/dealer and is a member of the National Associa-
tion of Securities Dealers (NASD).

There were no securities transaction during the year.

Investment banking fees are earned from providing merger
and acquisition and financial restructuring advisory
services. Its customers are principally small and medium
size businesses in the eastern United States.

The Company is treated as a partnership for income tax
purposes. The Company is not subject to income taxes.
The profits and losses are passed through to the members
on their individual income tax returns. Therefore, no
provisions have been made to reflect tax benefit for
losses in the accompanying statement of operations.

The Company maintains its cash balances in one financial
institution. The balances are insured by the Federal
Deposit Insurance Corporation up to $100,000. The Company
periodically has funds in excess of $100,000 in this
financial institution.

Purchases of furniture and equipment are recorded at
cost. Depreciation is computed using the Modified
Accelerated Cost Recovery System method over estimated
useful lives of 5 to 7 years.

The preparation of financial statements in conformity
with U.S. generally accepted accounting principles
requires management to make estimates and assumptions
that affect the reported amounts of assets and liabili-
ties and the disclosure of contingent assets and liabili-
ties at the date of the financial statements and the
reported amounts of revenues and expenses during the
reporting period. The ultimate results could differ from
those estimates.



DOMINION PARTNERS, L.C.
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2004

Net capital regquirements

The Company is subject to the Securities and Exchange Commis-
sion Uniform Net Capital Rule (Rule 15c¢3-1), which requires
the maintenance of minimum net capital and requires that the
ratio of aggregate indebtedness to net capital, both as
defined, shall not exceed 15 to 1. At December 31, 2004, the
Company had net capital of $47,117 which was $42,117 in excess
of its required net capital of $5,000. The Company's net
capital ratio was 0.141 to 1.

Retirement plans

The Company has an employee savings/retirement plan under
Section 401(k) of the Internal Revenue Code which covers all
eligible employees. The Company matched contributions up to

3% of base salary. Total Company contributions were $15,380
in 2004.

Related party transaction
The Company incurs management fees from a partnership whose

partners are also members of the Company. Management fees for
2004 were $11,232.

Significant customer

Three customers accounted for 34%, 24% and 22%, respectively,
of investment banking fees in 2004.

Members' equity

The Company has two classes of members. Each Member is
entitled to vote on a Pro Rata basis with his class. Class A
has 45% of the aggregate vote; Class B has 55% of the
aggregate vote.

No member can voluntarily resign or withdraw from the Company
without the written consent of a majority vote of the Board.

Profits and losses are allocated to each class based on
various criteria as defined in the operating agreement.




DOMINION PARTNERS, L.C.
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2004

Operating lease

Effective June 1, 2003, the Company entered into a lease
agreement for office facilities. The following is a schedule
of future minimum rental payments required under an operating
lease having initial or remaining noncancellable base terms in
excess of one year as of December 31, 2004:

2005 . $17,240
2006 $7,272

The Company’s total rental expense for 2004 under this
operating lease was $16,738. The lease expires May 31, 2006.

Other matters

Class B members of the Company have separately entered into a
line of credit arrangement with a bank to provide up to
$300,000 of working capital for the Company. This 1line
expires January 31, 2005. During the term of the commitment,
there cannot be any change in control, ownership or legal
structure of the Company without the prior written consent of
the lender.
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INDEPENDENT AUDITOR'S REPORT ON SUPPLEMENTARY INFORMATION
REQUIRED BY RULE 17A-5 OF THE SECURITIES AND EXCHANGE COMMISSION

Officers and Members
Dominion Partners, L.C.
Glen Allen, Virginia

We have audited the accompanying financial statements of Dominion
Partners, L.C. as of and for the vear ended December 31, 2004, and
have issued our report thereon dated February 3, 2005. Our audit
was conducted for the purpose of forming an opinion on the basic
financial statements taken as a whole. The information contained
in Schedule 1 is presented for the purpose 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 and Exchange Commission. Such information has been
subjected to the auditing procedures applied in the 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.

We have performed the procedures as specified in Securities and
Exchange Commission Rule 17a-5(d) (4) and have determined that there
is no difference between the amounts specified in the computation
of net capital under Section 240.15c3-1 at December 31, 2004, as
reported in the 2004 fourth quarter FOCUS Report, and amounts
contained in the December 31, 2004 audited financial statements.

There is no difference between the excess net capital at 1000%
amounts specified in the computation of net capital under Section
240.15¢c3-1 at December 31, 2004, as reported in the 2004 fourth
quarter FOCUS Report and the amounts contained in the December 31,
2004 audited financial statement.

In addition, under the provisions of Section 240.15c3-3, which
relates to the Computation for Determination of Reserve Require-
ments, Dominion Partners, L.C., 1s not currently required to
maintain any amounts in reserve. The Company is exempt under Rule
Section 15c3-3(k)(2) (i) because the Company does not carry
securities accounts for customers or perform custodial functions
relating to customer securities.

Hanson, itk Cona® Robbrklle, PC

February 3, 2005 10




Schedule 1
DOMINION PARTNERS, L.C.

COMPUTATIONS OF NET CAPITAL
UNDER RULE 15C3-1 OF THE SECURITIES AND EXCHANGE COMMISSION
DECEMBER 31, 2004

NET CAPITAL:
Total members' equity $ 57,984

Total members' equity qualified for

net capital 57,984

Total capital and allowable subordinated

liabilities 57,984
Less nonallowable assets 10,867

Net capital before haircuts on securities
positions 47,117

Halrcuts on securities ~

Net capital S 47,117
COMPUTATION OF BASIC NET CAPITAL REQUIREMENTS:

Minimum net capital requirement S 442

Minimum dollar net capital requirement $ 5,000

Net capital requirement § 5,000

Excess net capital $ 42,117

Excess net capital at 1000% S 46,453

COMPUTATION OF AGGREGATE INDEBTEDNESS:
Total aggregate indebtedness S 6,639

Percentage of indebtedness to net capital S 14%

Percentage of debt to debt-equity total
computed in accordance with Rule 15c¢3-1(d) $ 0%

See independent auditors' report on supplementary information. 11
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INDEPENDENT AUDITOR'S REPORT ON INTERNAL
CONTROL STRUCTURE REQUIRED BY SEC RULE 17A-5

Officers and Members
Dominion Partners, L.C.
Glen Allen, Virginia

In planning and performing our audit of the financial statements
and supplemental schedule of Dominion Partners, L.C. (the Company),
for the year ended December 31, 2004, we considered its internal
control, including control activities for safeguarding securities,
in order to determine our auditing procedures for the purpose of
expressing our opinion on the financial statements and not to
provide assurance on the internal control.

Also, as required by Rule 17a-5(g) (1) of the Securities and
Exchange Commission (SEC), we have made a study of the practices
and procedures followed by the Company including tests of compli-
ance with such practices and procedures that we considered relevant
to the objectives stated in Rule l1l7a-5(g) in making the periodic
computations of aggregate indebtedness 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, verifica-
tions, 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 an internal control and the practices and procedures
referred to in the preceding paragraph. In fulfilling

12




HANSEN, SMITH, CONE & ROBERTELLO, PC

this responsibility, estimates and judgments by management are
required to assess the expected benefits and related costs of
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
objectives. Two of the objectives 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 U.S.
generally accepted accounting principles. Rule 1l7a-5(g) 1lists
additional objectives of the practices and procedures listed in the
preceding paragraph.

Because of inherent limitations in 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
them to future periods is subject to the risk that they may become
inadequate because of changes in conditions or that the effective-
ness of their design and operation may deteriorate.

Our consideration of internal control 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 the specific internal control
components does not reduce to a relatively low level the risk that
errors 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, that we consider to be material
weaknesses as defined above.

We understand that practices and procedures that accomplish the
objectives 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 accomplish such
objectives 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 objectives.

13




HANSEN, SMITH, CONE & ROBERTELLO, PC

This report 1is intended solely for the use o0of the members,
management, the SEC, NASD 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 should not be
used for any other purpose.

Honssn, Snth Const Robenfille OC

February 3, 2005
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