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I TEL: 516-773-6280
TAX: 516-482-2035
E-MAIL: STANPW@AOL.COM

l STANLEY P. WIRTHEIM

CERTIFIED PUBLIC ACCOUNTANT

I 98 CUTTER MILL ROAD, SUITE 3645
GREAT NECK, NY 11021

INDEPENDENT AUDITOR’S REPORT

Sinclair & Company, LLC
30 Old Kings Highway South, Ste 250
— Darien, CT 06820

I have audited the accompanying statement of financial condition of Sinclair & Company,
LLC (the “Company”) as December 31, 2005, that you are filing pursuant to Rule 17a-5
under the Securities Exchange Act of 1934, This financial statement is the responsibility of
the Company’s management. My responsibility is to express an opinion on the statement of
financial condition.

[ conducted my audit in accordance with the auditing standards generally accepted in the
United States of America. Those standards require that I 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 principlzs used
and significant estimates made by management, as well as evaluating the overall financial
statement presentation. I believe that my audit provides a reasonable basis for my opinion.

In my opinion, the statement of financial condition referred to above presents fairly, in all
material respects, the financial position of Sinclair & Company, LLC as of December 31,
2005, in conformity with accounting principles generally accepted in the United Srates of
America.

January 31, 2006



SINCLAIR & COMPANY, LLC

STATEMENT OF FINANCTAL CONDITION

DECEMBER 31, 2005

ASSETS
Current assets:

Cash and cash equivalents $15,531

Accounts receivable 9,838

Prepaid expenses 850

Total current assets $26,219
Fixed assets (net of depreciation of $201) ' 1,332
Other assets:

Organization costs (net of accumulated amortization of $1,555) 4,275

Security deposits 850

5,125
LIABILITIES AND MEMBERS’ EQUITY
Current liabilities: _

Accounts payable and accrued expenses ' § 7,235
Commitment and contingency (Notes 1 and 3) -
Members’ equity v 25,941

533,176

See notes to statement of financial condition.
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SINCLAIR & COMPANY. LLC

NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2005

SIGNIFICANT ACCOUNTING POLICIES:

Business

SINCLAIR & COMPANY, LLC, (“Company”) was formed under the Limited Liability
Company statues of the State of Delaware on August 13, 2004. The Company is registered as
a broker and dealer in securities pursuant to the Securities Exchange Act of 1934 and is a
member of the National Association of Securities Dealers. The Company does not have any
customers for which it clears transactions. Its primary source of income is from acting as a
referral agent for investments and or loans to its clients.

Securities Transactions

Securities transactions, if any, and related commission revenues and expenses are recorded on
a trade date basis. Marketable securities, if any, are valued at quoted market prices and
securities not readily marketable are valued at fair value as determined by the Company.
Unrealized gains and losses are included in investment and trading gains.

Cash Equivalents

Cash equivalents are highly liquid investments purchased with original maturities of three
months or less.

Accounts Receivable

Accounts receivable represent commissions or participation fees due at period ended. Where
no information is available as to income earned from third parties no receivable accrual was
made.

Income taxes
The Company is a Limited Liability Company taxed as a partnership and as such all of its
income and expenses are included with those of its members. Therefore no provision has.

been made for any income taxes as they are the responsibility of its members.

Use of 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
year. Actual results could differ from those estimates.
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SINCLAIR & COMPANY, LLC

NOTES TO FINANCIAL STATEMENTS (CONTINUED)

DECEMBER 31, 2005

SIGNIFICANT ACCOUNTING POLICIES (CONTINUED):

Depreciation

The Company’s fixed assets consist primarily of computers as the office rent includes
furniture. Depreciation is computed by using the straight line method over the estimated
useful lives of the assets as follows:

Computers 5 years

Investment Banking

Investment banking and advisory fees arise from securities offerings in which the Company
acts as an underwriter or agent. Investment banking fees are recorded on offering date, or

completion of transaction date.

Organization Costs

Organization costs are being amortized on a straight line basis over a five year period.

FIXED ASSETS

The Company’s fixed assets consist of the following:

Cost Accumulated Book
Depreciation ~ Value

Computer equipment 2,033 201 _1,832
Totals 2,033 $201 $1.832

RELATED PARTY TRANSACTIONS

At year end there were no inter-company receivables or payables with any related parties.

REGULATORY NET CAPITAL REQUIREMENTS

. As a registered broker/dealer, the Company is subject to the provisions of the SEC’s Uniform

Net Capital Rule (Rule 15¢3-1), which requires the maintenance of minimum regulatory net
capital and requires that the ratio of aggregate indebtedness to regulatory net capita’, both as
defined, shall not exceed 15 to 1. Regulatory net capital and aggregate indebtedness may
fluctuate on a daily basis. As of December 31, 2005, the Company had regulatory nst capital
of $14,817 and a regulatory net capital requirement of $5,000. The Company’s net capital
ratio was 2.96 to 1.0. -



SINCLAIR & COMPANY., L.LC

NOTES TO FINANCIATL STATEMENTS (CONTINUED)

DECEMBER 31, 2005

FEDERAL INCOME TAXES

As described in Note 1, the Company is a Limited Liability Company taxed as a partmership
and as such any income tax liability is the responsibility of its members.

COMMITMENTS AND CONTINGENCIES

The Company occupies its current office space on a month to month basis. The monthly rent
is $850 plus applicable expenses. Rent expense was $9,350 for the year ended December 31,
2005.

CONCENTRATION QF CREDIT RISK

The Company maintains checking and money market accounts with balances totaling
approximately $15,000 as of December 31, 2005. These accounts are insured by the Federal
Deposit Insurance Corporation (FDIC) up to $100,000. Although some transactions
represented more than 10% of its revenue the Company does not perceive any risk as most of
its transactions are non-recurring.

FAIR VALUE ON FINANCIAL INSTRUMENTS

The financial instruments of the Company are reported in the statement of financial condition
at fair value or at carrying amounts that approximate fair value because of the short maturity
of such instruments, except for the subordinated borrowings, if any.

The fair values of the Company’s subordinated borrowings are determined using contractual
cash flows discounted at current interest rates offered to the Company for debt with
substantially the same characteristics and maturities. The fair values of such instruments

approximate their carrying amounts at December 31, 2005.



TEL: 516-773-6280
FAX: 516-482-2035
E-MAIL: STANPW@ADL.COM

STANLEY P. WIRTHEIM

CERTIFIED PUBLIC ACCOUNTANT

98 CUTTER MILL ROAD, SUITE 264S
GREAT NECK, NY 11021

INDEPENDENT AUDITOR’S REPORT ON INTERNAL CONTROL

Sinclair & Company, LLC
30 Old Kings Highway South, Ste 250
Darien, CT 06820

In planning and performing my audit of the financial statements of Sinclair and Company, LLC (the
“Company”) for the year ended December 31, 2005 (on which I issued my report dated January 31,
2006), 1 considered its internal control, including control activities for safeguarding securities, in order to
determine my auditing procedures for the purpose of expressing an opinion on the financial statements
and not to provide assurance on the Company’s internal control.

Also, as required by Rule 17a-5(g)(1) under the Securities Exchange Act of 1934, I have made a study of
the practices and procedures (including tests of compliance with such practices and procedures) followed
by the Company that I 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 redemptive provisions of Rule 15¢3-3. T 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 for securities under Section 8 of Regulation T of the Board of
Governors of the Federal Reserve System, because the Company does not carry securities accounts for
customers or perform custodial functions relating to customer securities. ‘

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
control and of the practices and procedures, and to assess whether those practices and procedures can be
expected to achieve the Securities and Exchange Commission’s (the “Commission”) 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 acquisition, 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 conformity with accounting principles generally accepted in the
United States of America. 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 or the practices and procedures referred to above,
misstatements due to error or fraud may occur and not be detected. Also, projections of any evaluation of
the internal control or if such practices and procedures to future periods are subject to the risk that they
may become inadequate because of changes in conditions or that the degree of compliance with the
practices or procedures may deteriorate.

My consideration of the Company’s internal control would not necessarily disclose all matters in the



Company’s 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 internal control components does not reduce to a relatively low
level the risk that misstatements caused by 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, I noted no matters involving the
Company’s internal control and its operation (including control activities for safeguarding securities) that
I consider to be material weaknesses as defined above.

I understand that practices and procedures that accomplish the objective 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 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 my study, I believe that the Company’s practices and
procedures were adequate at December 31, 2005, 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 Associated of Securities Dealers, and other regulatory
agencies that rely on Rule 17a5(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.
Wla/ ﬂ 4((57'[%\«» (La

Great Neck, New York
February 21, 2006



