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ROBERT J. WILSON, CPA
23 Grand Avenue
Farmingdale, NY 11735

INDEPENDENT AUDITORS’ REPORT

TO THE MEMBER AND DIRECTORS OF AMERICAN CAPITAL
PARTNERS LLC

We have audited the accompanying statement of financial condition of American
Capital Partners LLC as of December 31, 2004 and the related statement of operations,
changes in member’s equity and cash flows for the year then ended that you are filing
pursuant to Rule 17a-5 under the Securities and Exchange Act of 1934. These financial
statements are the responsibility of the Company’s management. Our responsibility is

to express an opinion cn these financial statements based on our audit.

We conducted our audit in accordance with auditing standards generally
accepted in the United States of America. Those standards require 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 cur opinion, the financial statements referred to above present fairly, in all
material respects, the financial position of American Capital Partners LLC as of
December 31, 2004 and the results of its operations and its cash flows for the year then
ended, in conformity with accounting prihciples generally accepted in the United States
of America.

Farmingdale, NY Rbber J. Wilson
February 16, 2005
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AMERICAN CAPITAL PARTNERS LLC

STATEMENT OF FINANCIAL CONDITION

DECEMBER 31, 2004

ASSETS
Cash $ 690,098
Commissions receivable — clearing broker 1,776,487
Due from clearing broker 324,780
Deposit with clearing broker 100,000
Prepaid expenses 138,955
TOTAL CURRENT ASSETS $ 3,030,320
TOTAL ASSETS $ 0 20
LIABILITIES AND MEMBER’S EQUITY
LIABILITIES:
Accrued payroll $ 1,263,773
Accrued expenses $ 197,066
TOTAL CURRENT LIABILITIES $ 1,460,839
Deferred income $ 800,725
TOTAL LIABILITIES $ 2,261,564
MEMBER'’S EQUITY 768,756
TOTAL LIABILITIES AND MEMBER’S EQUITY $ 3,030,320

See the accompanying Notes to the Financial Statements.
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AMERICAN CAPITAL PARTNERS LLC

STATEMENT OF OPERATIONS

FOR THE YEAR ENDED DECEMBER 31, 2004

REVENUES

EXPENSES:

Commissions & sales salaries
Clearance charges
Compensation and payroll taxes
Management expense
Regulatory fees

Other brokerage charges
Insurance

Other

Total Expenses

NET PROFIT

$

16,904,418

12,453,861
479,721
357,470

1,644,000
207,744
362,724
128,346
122,949

15,756,815

1,147,603

See the accompanying Ncotes to the Financial Statements
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AMERICAN CAPITAL PARTNERS LLC

STATEMENT OF CHANGES IN MEMBER'S EQUITY

FOR THE YEAR ENDED DECEMBER 31, 2004

Member's Equity, January 1, 2004

Contributions
Member's draw

Net Profit

Member's Equity, December 31, 2004

871,153

- 0 -
(1,250,000)

1,147,603

768,756

See the accompanying Notes to the Financial Statements.
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AMERICAN CAPITAL PARTNERS LLC

STATEMENT OF CASH FLOWS

FOR THE YEAR ENDED DECEMBER 31, 2004

CASH FLOWS FROM OPERATING ACTIVITIES:
Net Income $ 1,147,603

Adjustments to reconcile net loss {c net cash used in
operating activities:
(Increase) decrease in:

Commissions receivable $ (424,971)
Prepaid expense (12,546)
Cther assets (346,683)
Increase in:
Accrued payroll and
overdraft - checking account $ 150,104
Accrued expenses 173,353
Deferred income 800,725
Total adjustments $ 339,982
Net cash provided by operating activities $ 1,487,585
CASH FLOWS FROM FINANCING ACTIVITIES:
Member contributions $ - 0 -
Member draw (1,250,000)
Net cash used in financing activities $ (1,250,000)
NET INCREASE iN CASH $ 237,585
CASH:
Beginning of year $ 452,513
End of year $ 690,098

See the accompanying Notes to the Financial Statements.



{

{

NOTE 1 -

AMERICAN CAPITAL PARTNERS LLC

NOTES TO THE FINANCIAL STATEMENTS

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES:

Organization:

American Capital Partners LLC (the “Company”) was organized in
New York on December 21, 2001 as a limited liability company under
Section 203 of the Limited Liability Company law. The Company is wholly
owned by Century Management LLC (“Parent”). American Capital
Partners LLC commenced business operations on August 6, 2002.

Principal Business Activity:

The Company was formed to engage in broker-dealer activities
involving a general securities business on an agency and riskless principal
basis throughout the United States. The Company receives commissions
from the sales of its products from its clearing broker. The Company is
registered with the Securities & Exchange Commission (SEC) and the
Naticnal Association of Securities Dealers, Inc. (NASD).

Financial Statement Estimates:

The preparation of financial statements in conformity with generally
accepted accounting principles may require management to make
estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at the date of
the financial statements and the reported amounts of revenues and
expenses during the reporting period. Actual results could differ from
those estimates.

Income Taxes:

No provision is required for federal and state taxes on the income
of the Company. Under the Internal Revenue Code and similar state
regulations the Company is treated as a disregarded entity for tax
purposes; accordingly, the income of the Company is taxed to the
member.
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NOTE 2 -

NOTE 3 -

NOTE 4 -

NOTE 5 -

AMERICAN CAPITAL PARTNERS LLC

NCTES TO THE FINANCIAL STATEMENTS (Cont’d)

Revenue and Expense Recognition:

Commission income and related expense are recorded on an
accrual basis as the transactions occur.

CASH SEGREGATED UNDER FEDERAL AND OTHER
REGULATIONS:

The Company is not required to maintain a special reserve bank account
for the benefit of customers under Rule 15¢3-3 of the Securities and
Exchange Commission under Section K(2)ii of the Rule.

NET CAPITAL REQUIREMENTS

The Company is subject to the Securities and Exchange Commission
Uniform Net Capital Rule (Rule 15¢3-1), which requires the maintenance
of minimum net capital and requires that the ratio of aggregate
indebtedness to net capital, both as defined, shall not exceed 8 to 1.

At December 31, 2004, the Company had net capital of $ 316,699, which
was $ 216,699 in excess of its required minimum net capital of $ 100,000.

The Company's ratio of aggregate indebtedness to net capital was 4.57 to
1.

RELATED PARTY TRANSACTIONS:

The Company has entered intc a management agreement and an
expense agreement with the Parent.

The Company is responsible for payment of commissions, clearing
charges and regulatory fees. The Parent is responsible for salaries, rent
and operating expenses.

DEFERRED INCOME

The Company entered into an exclusive clearing contract with RB Dain
through June, 2010 and was paid $850,000. The deferred income
represents the unearned portion of the $850,000 which is being amortized
monthly.
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ROBERT J. WILSON, CPA
23 Grand Avenue
Farmingdale, NY 11735

INDEPENDENT AUDITOR’S REPORT

ON

SUPPLEMENTARY INFORMATION REQUIRED BY RULE 17a-5
OF THE SECURITIES AND EXCHANGE COMMISSION

TO THE MEMBER AND DIRECTORS OF AMERICAN CAPITAL
PARTNERS LLC

We have audited the accompanying financial statements of American Capital
Partners LLC as of and for the year ended December 31, 2004 and have issued our
report thereon dated February 16, 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 the accompanying scheduie 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 under the Securities Exchange Act of
1934. Such information has been subjected tc the 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.

February 16, 2005
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AMERICAN CAPITAL PARTNERS LLC

COMPUTATION OF NET CAPITAL PURSUANT TO UNIFORM NET CAPITAL RULE

15¢3-1 AND RECONCILIATION OF THE COMPUTATION OF NET

CAPITAL PURSUANT TO UNIFORM NET CAPITAL RULE 15¢3-1

INCLUDED IN THE COMPANY’S CORRESPONDING UNAUDITED

FORM X-17A-5 PART lIA FILING WITH COMPUTATION INCLUDED IN

THE REPORT PURSUANT TO RULE 17a-5(d)

AS OF DECEMBER 31. 2004

TOTAL MEMBER’S EQUITY QUALIFIED FOR NET
CAPITAL

NONALLOWABLE ASSETS

NET CAPITAL BEFORE HAIRCUTS ON SECURITIES
POSITIONS

HAIRCUTS ON SECURITIES

NET CAPITAL

MINIMUM NET CAPITAL REQUIREMENT OF 6 2/3% OF
AGGREGATE INDEBTEDNESS OF $1,135,071 OR
$100,000 WHICHEVER IS GREATER

EXCESS NET CAPITAL

RECONCILIATION WITH COMPANY’S COMPUTATION
(INCLUBED IN PART Il OF FORM x-17a-5 AS OF
DECEMEBER 31, 2004)

NET CAPITAL, AS REPORTED IN COMPANY’S PART IIA
UNAUDITED FOCUS REPORT

DIFFERENCE DUE TO AUDIT ADJUSTMENTS
NET CAPITAL, PER REPORT PURSUANT TO RULE 17a-5(d)
TOTAL AGGREGATE INDEBTEDNESS

RATIO OF AGGREGATE INDEBTEDNESS TO NET CAPITAL

$ 764,793

$ _446,373

$ 318,420

$ 1,721

$ 316,699

$ _ 100,000

$ 216,699

$ 316,699
$ - 0 -
$_316,699
$ 1,447,519

$ 4.57to1

See independent Auditors’ Report on Supplementary Information
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ROBERT J. WILSON, CPA
23 Grand Avenue
Farmingdale, NY 11735

INDEPENDENT ACCOUNTANTS’ REPORT OF INTERNAL ACCOUNTING
CONTROL REQUIRED BY SEC RULE 17a-5

To the Members of American Capital Partners LLC

In planning and performing our audit of the financial statements and supplementary
information of American Capital Partners LLC (the “Company”) for the year ended
December 31, 2004, we considered its internal control structure, including procedures
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 structure.

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 such practices and procedures that we considered relevant to the
objectives stated in Rule 17a-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 foilowing:

1) Making quarterly securities examinations, counts, verifications and comparisons; 2)
Recordation of differences required by Rule 17a-13, or 3) Complying with the
requirements for prompt payment for securities under Section 8 of Regulation T of the
Board of Governors of the Federal Reserve System.

The management of the company is responsible for establishing and maintaining a
system of internal accounting 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 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-menticned 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 transactions are executed in
accordance with management’s authorization and recorded properly to permit the
preparation of financial statements in conformity with generally accepted accounting
principles. Rule 17a-5(g) lists additional objectives of the practices and procedures
listed in the preceding paragraph.

12
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Because of inherent limitations in internai control or the practices and procedures
referred tc above, error or fraud may occur and not be detected. Also, projection of any
evaluation of them o future periods is subject to the risk that they may become
inadequate because of changes in conditions or that the effectiveness 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 reiatively locw 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 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 Commission’s
objectives.

This report is intended solely for the information and use of the Board of Directors,
management, the Securities and Exchange Commission, the National Association of
Securities Dealers, Inc., (N.A.S.D.), 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 tc be and should not be used by anyone other
than these specified parties.

Robert J. Wilson

New York, NY
February 16, 2005
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