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OATH OR AFFIRMATION

I Robert A. Olstein _ , swear (or affirm) that, to the
best of my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of
Olstein & Associates, L.P. , as of
December 31, 2005 , are true and correct. [ 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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This report** contains (check all amm 0Xes):
(a) Facing page.
(b) Statement of Financial Condition.
{c) Statement of Income (Loss).

(d) Statement of Cash Flows.

(e) Statement of Changes in Stockholders' Equity or Partners' or Sole Proprietor's 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.

{(j) 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 con-

solidation.
() An Oath or Affirmation.

(m) A copy of the SIPC Supplemental Report.
(n) A report describing any material inadequacies found to exist or found o have existed since the date of the previous audit.

4

(o) Independent auditor's report on internal accounting control.

(p) Schedule of segregation requirements and funds in segregation--customers' regulated commodity futures account
pursuant to Rule 171-5.
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**Eor conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3).
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Report of Independent Public Accountants

To the Partners
Olstein & Associates, L.P.

We have audited the accompanying statement of financial condition of Olstein & Associates, L.P.
(A Limited Partnership) as of December 31, 2005. This financial statement is the responsibility of
the Partnership's management. Our responsibility is to express an opinion on this financial
statement 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 statement of financial condition is free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts
and disclosures in the financial statement. 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 statement of financial condition referred to above presents fairly, in all material
respects, the financial position of Olstein & Associates, L.P. as of December 31, 2005, in
conformity with accounting principles generally accepted in the United States of America.

GCL, 110

Roseland, New Jersey
January 26, 2006




OLSTEIN & ASSOCIATES, L.P.

STATEMENT OF FINANCIAL CONDITION
DECEMBER 31, 2005

ASSETS

Cash and cash equivalents $ 7,854,865
Receivable from clearing broker 54,381
Receivable from The Olstein Funds, net 5,685,771
Advisory fees receivable 88,952

Equipment and improvements, net of accumulated depreciation
and amortization of $545,782 446,869
Other assets 83,382
Total $14,114.220

LIABILITIES AND PARTNERS' CAPITAL

Liabilities:
Accrued expenses $ 2,981,863
Distributions payable to limited partners 3,858,101
Total liabilities 6,839,964

Commitments and contingencies

Partners' capital 7,274,256
Total $14,114,220

See Notes to Statement of Financial Condition.




OLSTEIN & ASSOCIATES, L.P.
NOTES TO STATEMENT OF FINANCIAL CONDITION

Note 1 - Organization:
Olstein & Associates, L.P. (the "Partnership”) is a New York limited partnership that
was formed on June 13, 1994. Effective September 18, 1995, the Partnership
commenced operations as a registered broker-dealer with the Securities and Ex-
change Commission (the "SEC") and became a member of the National Association
of Securities Dealers, Inc.

The Partnership has an agreement with another broker-dealer (the "clearing broker")
to clear transactions, carry customers' accounts on a fully disclosed basis and perform
record keeping functions and, consequently, operates under the exemptive provisions
of SEC rule 15¢3-3k(2)(ii).

In addition, the Partnership is a registered investment advisor and has organized a
Delaware Investment Trust, known as The Olstein Funds (the "Funds"), as an open-
end investment company or "mutual fund" that is intended to have a series of
investment portfolios. The Partnership will be the manager of, and the advisor to, the
Funds. As of December 31, 2005, the Partnership was managing the first of the
Funds' portfolios, an equity fund known as The Olstein Financial Alert Fund (the "Alert
Fund"). The Partnership also provides investment advisory services to other parties.

The term of the Partnership expires on May 25, 2094 unless the general partner
elects to extend the term.

Note 2 - Significant accounting policies:
| Cash equivalents:
Cash equivalents are highly liquid investments with a maturity of three months or
less when acquired.

Fees:
Management and investment advisory and Rule 12b-1 fees are recognized as
earned based on the daily average net assets of the assets under management.

Commissions:
Commissions and related clearing expenses are recorded on a trade-date basis as
securities transactions occur.

Equipment and improvements:
Equipment and improvements are stated at cost. Equipment is depreciated using
accelerated methods over estimated useful lives of three to five vyears.
Improvements are amortized using the straight-line method over the life of the
lease.

Advertising costs:
The Partnership expenses the cost of advertising and marketing as incurred.

income taxes:
The Partnership is not subject to income taxes; instead, its income or loss is
allocated to its partners for inclusion in their individual income tax returns.




OLSTEIN & ASSOCIATES, L.P.
NOTES TO STATEMENT OF FINANCIAL CONDITION

Note 2 - Significant accounting policies (concluded):
Use of estimates:
The preparation of 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 these estimates.

Note 3 - Related party transactions:
Transactions with the Alert Fund:
Pursuant to the Investment Management Agreement between the Partnership and
the Alert Fund, the Partnership will receive annual investment management fees for
management and investment advisory services equal to 1% of the daily average
net assets of the Alert Fund, payable monthly, subject to statutory limitations, if any.
This agreement may be canceled by either party upon sixty days' written notice.

Pursuant to the Distribution Plan adopted by the Funds and rule 12b-1 under the
Investment Company Act of 1940, the Partnership will receive annual fees of up to
1% of the daily average net assets of the Alert Fund, payable monthly, for
expenses incurred in the promotion and distribution of the shares of the Alert Fund
and for maintaining shareholder accounts. This agreement may also be canceled
by either party upon sixty days' written notice.

The Partnership's net receivable from the Funds as of December 31, 2005 was
comprised of amounts due or payable for the following:

Management and investment advisory fees $1,606,977

Rule 12b-1 fees 3,978,794

Total $5,685,771

Transactions with partners: .
Pursuant to the Agreement of Limited Partnership (the "Partnership Agreement”),
the general partner will be paid fees of $25,000 per month for office and
administrative expenses.

Note 4 - Partners' capital and distributions:

At the end of each fiscal year, a percentage of the Partnership's profits is allocated to
all of the limited partners which is derived from a formula based on the net advisory
fees earned by the Partnership from the Alert Fund. Each limited partner receives a
share of the Partnership's profits allocated to all of the limited partners in the
proportion that the cumulative capital contribution of that limited partner bears to the
cumulative total of capital contributions made by all the limited partners as of the end
of the year.

s



OLSTEIN & ASSOCIATES, L.P.
NOTES TO STATEMENT OF FINANCIAL CONDITION

Note 4 - Partners’ capital and distributions (concluded):
Subject to certain restrictions as provided in the Partnership Agreement, each limited
partner's share of the Partnership's profits, determined as explained above, will be
distributed to the partner annually on or before March 31 of the following year. All
remaining profits are allocated to the general partner.

All losses of the Partnership are allocated first to the general partner to the extent of
its capital account and then proportionately to the limited partners to the extent of their
capital accounts, with all remaining losses allocated to the general partner.

The Partnership Agreement provides the limited partners with an option to "put" their
interest in the Partnership to the general partner at various prices as defined in the
Partnership Agreement. Partial redemptions are not permitted. As of December 31,
2005, no put options had been exercised. From and after the tenth anniversary of
inception of the Partnership, the general partner shall have the right to call all the
limited partners’ interests in the Partnership. The call price is based on a formula
defined in the Partnership Agreement.

Effective December 31, 2005, based upon the Partnership Agreement, the general
partner exercised its right to call all of the limited partners' interest in the Partnership
based on the formula defined in the Partnership Agreement.

The general partner may make capital withdrawals at any time provided that the
general partner's remaining capital exceeds $125,000.

Notwithstanding the above, no capital of any partner may be withdrawn, redeemed or
distributed if, after giving effect thereto, the Partnership does not meet the minimum
capital requirements provided for by the Uniform Net Capital Rule under the Securities
Exchange Act of 1934.

Note 5 - Net capital requirement:

The Partnership is subject to the SEC 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 15 to 1. Rule
15¢3-1 also provides that equity capital may not be withdrawn or cash distributions
paid if the resulting net capital ratio would exceed 10 to 1. At December 31, 2005, the
Partnership had net capital of $4,800,644, which was $4,344,646 in excess of its
required net capital of $455,998. The Partnership's net capital ratio was 1.42 to 1.

Note 6 - Financial instruments with off-balance-sheet risk and concentration of credit risk:
The Partnership's customer securities activities are transacted on either a cash or
margin basis. In margin transactions, the Partnership's clearing broker extends credit
to the customer, subject to various regulatory and internal margin requirements,
collateralized by cash and securities in the customer's account. As a result of
guaranteeing customer margin balances carried by the clearing broker, the
Partnership may be exposed to off-balance-sheet risk in the event margin
requirements are not sufficient to fully cover losses which the customer may incur.
Margin accounts guaranteed by the Partnership at December 31, 2005 were not
material.
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OLSTEIN & ASSOCIATES, L.P.
NOTES TO STATEMENT OF FINANCIAL CONDITION

Note 6 - Financial instruments with off-balance-sheet risk and concentration of credit risk
(concluded):

Additionally, the Partnership is exposed to off-balance-sheet risk of loss on
transactions during the period from the trade date to the settlement date, which is
generally three business days. If the customer fails to satisfy its contractual
obligations to the clearing broker, the Partnership may have to purchase or sell
financial instruments at prevailing market prices in order to fulfill the customer's
obligations. Settlement of these transactions is not expected to have a material effect
on the Partnership's financial position.

The Partnership seeks to control the risks associated with its customer activities by
requiring customers to maintain margin collateral in compliance with various
regulatory and clearing broker guidelines. The Partnership monitors required margin
levels daily and, pursuant to such guidelines, requires the customers to deposit
additional collateral, or to reduce positions, when necessary.

The Partnership maintains cash and other deposits with banks and brokers. At times,
such deposits exceed applicable insurance limits. At December 31, 2005, the
Partnership had cash deposits and cash equivalent balances that exceeded
applicable insurance limits by approximately $7,367,000. The Partnership reduces it
exposure to credit risk by maintaining such deposits with high quality financial
institutions.

Note 7 - Commitments:

The Partnership leases the premises in which it conducts its operations under a
noncancelable operating lease that expires in May 2012. The lease requires, among
other things, the payment of minimum annual rentals and certain of the real estate
taxes and insurance, maintenance and other operating expenses related to the
properties. Minimum annual rental payments which total $1,942,000, are payable
$270,000 in 2006, $294,000 in 2007, $312,000 in 2008, 2009 and 2010 and $442,000
thereafter. The Partnership has the option to renew the lease for an additional five-
year period. '

The Partnership also leases certain equipment under noncancelable operating leases
that expire at various dates through October 2007. Future minimum lease payments
under the noncancelable operating leases for equipment in years subsequent to
December 31, 2005 are not material.

Note 8 - Profit sharing plan:
The Partnership sponsors a defined contribution 401(k) pension and profit sharing
plan whereby its eligible employees can defer a portion of their income for income tax
purposes through contributions to the plan. The Partnership is required to make
contributions to the plan based primarily on specified percentages of the contributions
made by the employees. The Partnership may make additional contributions to the
plan on a discretionary basis.
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