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OATH OR AFFIRMATION

1, -Ru A K B Hq Jee ‘-":) , swear (or affirm) that, to the best of

my knov’gedge and belief the accompanying financial statement and supporting schedules pertaining to the firm of
griCapital Secuvities, Tmc.

, as
of Decemds 3B ,20 0 5~ | are true and correct. I further swear (or affirm) that
neither the company nor any partner, proprietor, principal officer or director has any proprietary interest in any account
classified solely as that of a customer, except as follows:
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THOMAS RANKIN e °Sigmm,e‘
NOTARY PUBLIC OF NEW JERSEY
MY COMMISSIQN EXPIRES JULY 23, 200 ves:few *
Title = l

o

Notary Public Sworn to and subscribed before.me ¢
This report ** contains (check all applicable boxes): this £ day-of Jt: 28 . ZOM
BJ (a) Facing Page. SR LTy
@ (b) Statement of Financial Condition. T
B (c) Statement of Income (Loss). o L N

B (d) Statement of Changes in Financial Condition.

Bd (e) Statement of Changes in Stockholders’ Equity or Partners’ or Sole Proprietors’ Capital.

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

(g) Computation of Net Capital.

(h) Computation for Determination of Reserve Requirements Pursuant to Rule 15¢3-3.

(i) Information Relating to the Possession or Control Requirements Under Rule 15¢3-3.

() A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15¢3-1 and the
Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15¢3-3.

(k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of
consolidation.

(1) An Oath or Affirmation.
(m) A copy of the SIPC Supplemental Report.
(n) Areport describing any material inadequacies found to exist or found to have existed since the date of the previous audit.
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William J. Fechtmann
Certified Public Accountant
36 Manor Drive
Ramsey, NJ 07446

Independent Auditors Report

The Stockholder
AgriCapital Securities, Inc.
New York, New York

We have audited the statement of financial condition of AgriCapital
Securities, Inc. as of December 31, 2005 and the related statements of
operations; changes in stockholder’s equity and cash flows for the year then
ended. The 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 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 our opinion, the financial statements referred to above present fairly, in all
material respects, the financial position of AgriCapital Securities, Inc., as of
December 31, 2005, 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 of America.



Our audit was conducted for the purposes of forming an opinion on the basic
financial statements taken as a whole. The information contained on pages
10 and 11 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 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.

wars J Fee

William J. Fechtmann
Certified Public Accountant

February 15, 2006



AgriCapital Securities, Inc.

Statement of Financial Condition

December 31, 2005
ASSETS

Cash
Securities owned at market value (Cost $74,362)
Total Assets

LIABILITIES & STOCKHOLDER'’S EQUITY

Liabuilities
Accrued Liabilities
Due to Parent
Taxes Payable
Deferred Taxes
Total Liabilities

Commitments (Note 1)

Stockholder’s Equity

Preferred Stock, par value $1 per share; authorized
1,000 shares; no shares issued and outstanding.
Common Stock, par value $1 per share; authorized
1,000 shares; issued and outstanding 100 shares

Additional paid in capital

Retained Earnings (Deficit)

Total Stockholder’s Equity

Total Liabilities & Stockholder’s Equity

The accompanying notes are an integral part of these financial statements.
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$ 40,645
172,298
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$212,943

100

78,700
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$212,943



AgriCapital Securities, Inc.
Statement of Operations
Year Ended December 31, 2005

Revenue:

Fees $ 742,601
Interest & Dividends 399
Unrealized Appreciation (Loss) on Securities 101,138
Total Revenue 844,138
Expenses:

Affiliate Management Fee 725,504
Regulatory Fees and Expenses 2,701
Other Operating Expenses 3.009
Total Expenses 731,214
Net Income Before Income Taxes 112,924
Income Taxes 34,612
Net Income $ 78312

The accompanying notes are an integral part of these financial statements.
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AgriCapital Securities, Inc.
Statement of Changes in Stockholder’s Equity
Year Ended December 31, 2005

ADDITIONAL
COMMON PAID IN RETAINED
TOTAL STOCK CAPITAL EARNINGS
Balance, Jan. 1, 2005 $ 76,851 $ 100 $ 78,700 $ (1,949)
Net Profit (Loss) 18312 e e -~ 78,312
Balance, Dec. 31, 2005 $155,16 $__100 $_78,700 $.76,363

The accompanying notes are an integral part of these financial statements.
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AgriCapital Securities, Inc.
Statement of Cash Flows
Year Ended December 31, 2005

Cash Flows from Operating Activities
Net Income

(Increases) Decreases in Assets
Unrealized (Appreciation) Depreciation
Securities Acquired
Increases (Decreases) in Accrued Liabilities
Due to Parent
Increases (Decreases) in Taxes Payable
Increases (Decreases) in Deferred Taxes

Total Adjustments

Net Increases (Decreases) in Cash
Cash, December 31, 2004

Cash, December 31, 2005

(101,138)
(12,097)

6,110
1,520

The accompanying notes are an integral part of these financial statements.
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AgriCapital Securities, Inc.
Notes to Financial Statements
December 31, 2005

Note 1 — Organization and Net Capital

AgriCapital Securities, Inc. (the “Company”) was incorporated in 1987 in
the State of Delaware. The Company is registered as a broker-dealer in
securities with the Nattonal Association of Securities Dealers (“NASD”).
The purpose of the Company is to provide investment banking services to
clients involved in agribusiness, primarily in the United States, that require
broker/dealer registration. Such services will primarily include the private
issuance of securities.

As a registered broker-dealer and a member of the NASD, the Company is
subject to the Uniform Net Capital Rule 15¢3-1 of the Securities and
Exchange Commission (“SEC’”) which requires that the Company maintain a
statutory minimum net capital, as defined, of $5,000 or one-fifteenth of
aggregate indebtedness, whichever is greater. The net capital rules require
broker-dealers to maintain minimum levels of net capital and may require an
NASD member to reduce its business or prohibit an NASD member from
expanding its business or making distributions as its net capital approaches
certain levels.

Net capital and aggregate indebtedness change from day to day. As of
December 31, 2005, the Company’s net capital exceeded the statutory
requirement by $60,836.

Note 2 — Summary of Significant Accounting Policies

Basis of Accounting :
Assets, liabilities, income and expenses are reflected on the
accrual basis for financial reporting and on the cash basis for
income tax filing purposes.



. Note 2 — Summary of Significant Accounting Policies (cont.)

Securities
Securities owned are stated at market value and estimated
value, with unrealized gains and losses reflected in income.

Income Taxes
The company files federal and state tax returns. Deferred taxes
are provided on unrealized gains reflected in income.

Estimates

The preparation of financial statements in conformity with
generally accepted accounting principles requires 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.

. Note 3 — Securities Owned

The Company purchased 100 shares each of Class A (currently 100 shares)
and Class C (currently 300 shares) stock in the Federal Agricultural
Mortgage Corporation (Farmer MAC) on January 21, 1989 at a cost of
$2,000 (Market Value 12/31/05 $11,174). The investment in Farmer MAC
allows the company to be eligible to originate qualified agricultural loans to
be pooled and sold to investors in secondary securities markets.

During the year 2000, the Company acquired 3,000 shares and 1,500
warrants of NASD stock for $60,081. No market exists for the warrants and
they are carried on the balance sheet at $20,100. The NASD shares. are
carried at Market Value (Market Value 12/31/05 $105,540).



During 2005, the Company acquired 80,645 shares of eMerge Interactive,
Inc. restricted and unregistered common stock for $12,097 in lieu of a
retainer fee (Market Value 12/31/05 $35,484).

Note 4 — Capital Stock/Related Party Transactions

The Company has issued 100 shares of $1 par value common stock to
AgriCapital Corporation for investment of $20,000. AgriCapital, the parent
company, owns all of the outstanding stock of the company. The Company
utilizes the premises of its parent corporation on a rent-free basis.

Note 5 — Income Tax Expenses

The Company is subject to federal, state and local income tax. The
provision for tax expense is as follows:

Currently Payable
Federal $ 714
State & Local 1,244
Deferred Tax Payable
Federal 17,199
State & Local 15.455
Total Income Tax Expense $34,612



AgriCapital Securities, Inc.
Computation of Net Capital Pursuant to
Uniform Net Capital Rule 15¢3-1
December 31, 2005

NET CAPITAL
Credits:
Stockholder’s Equity $155,163
Non-allowable Assets 31,719
Net Capital Before Haircuts 97,384
Haircuts on Investments 31,548
Net Capital 03,836
Statutory Minimum Net Capital 3,000
Excess Capital $.60,836

COMPUTATION OF MINIMUM NET CAPITAL

Aggregate Indebtedness $.50,070
Multiply aggregate indebtedness by one-fifteenth $_3338
Statutory Minimum $_5.000
Greater of the Statutory Minimum or one-fifteenth

Of Aggregate Indebtedness $_5.000

Ratio of Aggregate Indebtedness to Net Capital 76.1%
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AgriCapital Securities, Inc.
Other Information
December 31, 2005

. Computation for determination of reserve requirements under Rule

15¢3-3 of the SEC.

The Company is exempt from SEC Rule 15¢3-3, (k) (2) (I) due to the
fact that it holds no customer accounts. The Company limits its
securities business to the private placement of corporate debt and
equity securities and rendering corporate financial advice.

. Information relating to the possession or control requirements under

Rule 15¢3-3 of the SEC.

The Company has complied with the exemptive requirements of SEC
Rule 15¢3-3 and did not maintain possession or control of any
customer funds or securities as of December 31, 2005.

. Reconciliation pursuant to SEC Rule 17a-5(d) (4).

Net Capital reported on the Company’s unaudited form X-17A-5

filing: $ 65.836
Net Capital $ 65,836

There were no material differences between the net capital on the
Company’s unaudited form X-17A-5 filing as amended and the net
capital computed on the preceding page.
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William J. Fechtmann
Certified Public Accountant
36 Manor Drive
Ramsey, NJ 07446

Independent Auditors’ Report on Internal Accounting Control
Required By SEC Rule 17a-5

The Stockholder
AgriCapital Securities, Inc.
New York, New York

In planning and performing our audit of the financial statements of
AgriCapital Securities, Inc., (the “Company”) for the year ending December
31, 2005, 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.

We also made a study of the practices and procedures followed by the
Company in making the periodic computations of aggregate indebtedness
and net capital under rule 17a-3(a) (11) and the procedures for determining
compliance with the exemptive provisions of rule 15¢3-3. We did not
review the practices and procedures followed by the Company in making the
quarterly securities examinations, counts, verifications and comparisons, and
the recordation of differences required by rule 17a-13 or in complying with
the requirements for prompt payment of securities under Section 8 of
Regulation T of the Board of Governors of the Federal Reserve System,
because the company does not carry security accounts for customers or
perform custodial functions relating to customer securities.

Management of the Company is responsible for establishing and maintaining
an internal control structure and the practices and procedures referred to in
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the preceding paragraph. In fulfilling this responsibility, estimates and
judgments by management are required to assess the expected benefits and
related costs of internal control structure policies and procedures and of the
practices and procedures referred to in the preceding paragraph and to assess
whether those practices an procedures can be expected to achieve the
Commission’s above-mentioned objectives. Two of the objectives of an
internal control structure 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 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.

Because of inherent limitations in any internal control structure or the
practices and procedures referred to above, errors or irregularities 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 effectiveness of their design and operation
might deteriorate.

Our consideration of the internal control structure would not necessarily
disclose all matters in the internal control structure that might be material
weaknesses under standard established by the American Institute of Certified
Public Accounts. A material weakness is a condition in which the design or
operation of the specific internal control structure elements does not reduce
to a relatively low level the risk that errors or irregularities 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 the internal control structure, including procedures for
safeguarding securities that we consider to be material weaknesses as
defined above.
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We understand that practices and procedures that accomplish the objectives
referred to in the second paragraph of this report are considered by the
Commission to be adequate for its purposes in accordance with the
Securities and 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, 2005, to meet the
Commission’s objectives.

This report 1s intended solely for the use of management, the Securities and
Exchange Commission, the National Association of Securities Dealers, Inc.
and other regulatory agencies which rely on rule 17a-5(g) under the
Securities Exchange Act of 1934 and should not be used for any other

purpose.

Wit Fee

William J. Fechtmann

-February'15, 2006
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