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OATH OR AFFIRMATION

I m A/f , swear (or affirm) that, to the best of
my knowledge and belﬂ/che ing financial spatement and supporting schedules pertaining to the firm of
é}!ﬁz %rﬂ ﬁ- , as

of , 20 ﬂ.; . are true and correct. [ further swear (or affirm) that

ncither the company nor any partaer, 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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his report ** contains {check all applicable boxes):
.{(a) Facing Page.
{b). Statemnent of Financial Condition.
(¢) Statement of Income (Loss).
- (d) Statement of Changes in Financial Condition.
{e) Statermnent of Changes in Stockholders' Equity or Partners’ or Sole Proprictors’ Capital.
(f) Staterment of Changes in Liabilities Subordmatcd to Claims of Creditors.
{g) Computation of Net Capital.
(h) Computation for Determination of Reserve Requirements Pursuant (o Rule 15¢3-3.
(i) Information Relating to the Possession ar Control Requirements Under Rule 15¢3-3.
(i) A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15¢3-3 and the
Computation for Dejermination of the Reserve Requirements Under Exhibit A of Rule 15¢3-3.

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

(I) An Oath or Affirmation.
(m) A copy of the SIPC Supplemental Report.
(n}. A reportdescribing any material inadequacies found to exist or found to have existed since the date of the previous audit.
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=*For conditions of confidential treatment aof certain portions of this filing, see section 240.17a-5(e)(3).
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AN ACCOUNTANCY CORPORATION

2811 WILSHIRE BLVD. THOMAS B. CORBY. CPA
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February 22, 2006

Board of Directors
NewCap Partners, Inc.
5777 West Century Blvd.
Suite 1135

Los Angeles, CA 90045

In planning and performing our audit of the financial statements and supplemental
schedules of NewCap Partners, Inc. for the year ended 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.

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 compliance with 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 the procedures for determining compliance with the exemptive
provisions of Rule 15¢c3-3. 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 for 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.

The manzagement of the Company is responsible for establishing and maintaining
an internal control structure 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 structure policies and procedures 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 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
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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 properily
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 limitation 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 may 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
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 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=of-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, 2005 to meet
the SEC's objectives.

This report is intended solely for the use of the Board of Directors, management,
the Securities and Exchange Commission, the National Association of Securities
Dealers, the California Department of Corporations, and other regulatory agencies
which rely on Rule 17a-5(g) under the Securities Exchange Act of 1934 in their

purpose.

Santa Monica, CA
February 22, 2006



NEwWCAP PARTNERS INC.

PRIVATE INVESTMENT BANKERS

Annual Compliance and Supervision Certification

The undersigned is the Chief Executive Officer of NewCap Partners, Inc. (the
"Member''). As required by NASD Rule 3013(b), the undersigned makes the
following certification:

1. The Member has in place processes to:

(a) establish, maintain and review policies and procedures reasonably
designed to achieve compliance with applicable NASD rules, MSRB rules
and federal securities laws and regulations;

(b) modify such policies and procedures as business, regulatory and
legislative changes and events dictate; and

(c) test the effectiveness of such policies and procedures on a periodic basis,
the timing and extent of which is reasonably designed to ensure continuing
compliance with NASD rules, MSRB rules and federal securities laws and
regulations.

2. The undersigned chief executive officer has conducted one or more meetings

with the chief compliance office in the preceding 12 months, the subject of
which satisfy the obligations set forth in IM-3013.

The Member's processes, with respect to paragraph 1 above, are evidenced
in a report reviewed by the chief executive officer, chief compliance officer
and such other officers as the Member may deem necessary to make this
certification, and submitted to the Member's board of directors and audit
committee.

The undersigned chief executive officer has consulted with the chief
compliance officer and other officers as applicable (referenced in paragraph
2 above) and such other employees, outside consultants, lawyers and
accountants to the extent deemed appropriate in order to attest to the
statements made in this certification.

By \
Thomas W. Turpey
Chief ExecutivelO

5777 WEST CENTURY BOULEVARD, SUITE 1135 O LOS ANGELES, CALIFORNIA 90045
TEL: 310-645-7900 (] FAX: 310-215-025

LOS ANGELES

a SILICON VALLEY g ORANGE COUNTY 0

BELJING



NEWCAP PARTNERS, INC.
STATEMENT OF FINANCIAL CONDITION
December 31, 2005

ASSETS
Cash $ 10,931
Cash in trust account - Note 2 31,579
Accounts receivable - Note 1 16,285
Prepaid expenses 1,093
Marketable securities - Note 3 74,690
Property and equipment - at cost, less
accumulated depreciation - Note 1 and 4 2,142
Deposits 3,367
$ 140,087
LIABILITIES AND STOCKHOLDERS' EQUITY
LIABILITIES
Accounts payable -
COMMITMENTS AND CONTINGENCIES - Note 6
STOCKHOLDERS' EQUITY
Common stock -no par value 119,436
Authorized -500,000 shares
Outstanding -242,476 shares
Retained earnings (deficit) (7,439)
Accumulated other comprehensive income
Unrealized holding gain (loss) on securities - Note 3 28,090
Total Stockholders' Equity 140,087
$_ 140,087

See accompanying notes to financial statements



