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* Claims for exemption from the requirement that the annual report be covered by the opinion of an independent public
accountant must be supported by a statement of facts and circumstances relied on as the basis for the exemption. See
Section 240.17a-5(e)(2)
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is report ** contains (check all applicable boxes):
(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 of Reserve Requirements Pursuant to Rule 15¢3-3.

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

(i) 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) A report describing any material inadequacies found to exist or found to have existed since the date of the previous

audit.

{0) Independent auditor’s report on internal accounting control.
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**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3).
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Certified Public Accountants & Advisers

Independent Auditors’ Report

To the Board of Directors of
Proctor Investment Distributors, LLC:

member’s equity, and cash flows for the year then ended that you are filing pursuant Yo Rule 17a-5
under the Securities Exchange Act of 1934. These 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 Proctor Investment Distributors, LLC as of December 31, 2010, 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.

Sax Mac
Certified

omm
blic Accountants

ks C

Clifton, New Jersey
February 8, 2011
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Proctor Investment Distributors, LLC
Statement of Financial Condition

December 31, 2010

Assets

Assets:

Cash $ 55,210

Prepaid expenses 2,750

Security deposit 21
Total Assets 3 57,981

Liabilities and Member's Equity

Liabilities:

Accounts payable and accrued expenses $ 6,500

Due to affiliates 19,700

Total Liabilities $ 26,200

Member's Equity 31,781
Total Liabilities and Member's Equity $ 57,981

The Accompanying Notes are an Integral Part of these Financial Statements.
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Proctor Investment Distributors, LLC
Statement of Income

Year Ended December 31, 2010

Revenue $ 714,285
Expenses:
Office expense $ 1,591
Professional and consulting fees 7,500
Office salaries 42,000
Office rent expense 24,600
Regulatory expense 23,217
Total Expenses 98,908
Operating Income 615,377
Other Income:
Interest income 230
Net Income $ 615,607

The Accompanying Notes are an Integral Part of these Financial Statements.
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Proctor Investment Distributors, LLC
Statement of Changes in Member's Equity

Year Ended December 31, 2010

Member's Equity at Beginning of Year $ 55,974
Distributions to member (639,800)
Net income 615,607
Member's Equity at End of Year $ 31.781

The Accompanying Notes are an Integral Part of these Financial Statements.
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Proctor Investment Distributors, LLC
Statement of Cash Flows

Year Ended December 31, 2010

Cash Flows From Operating Activities:

Net income $ 615,607
Adjustments to reconcile net income to net cash
provided by operating activities:
Decrease in assets:
Prepaid expenses 1,207
Security deposit 7,967
Increase (decrease) in liabilities:
Accounts payable and accrued expenses (2,500)
Due to affiliates 19,700
Net adjustments to reconcile net income
to net cash provided by operating activities 26,374

Net Cash Provided by Operating Activities 641,981
Cash Flows From Financing Activities:

Distributions to member (639,800)

Net Cash (Used for) Financing Activities (639,800)
Increase in Cash 2,181
Cash at Beginning of Year 53,029
Cash at End of Year 3 55,210

The Accompanying Notes are an Integral Part of these Financial Statements.
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Proctor Investment Distributors, LLC
Notes to Financial Statements

Note 1 — Nature of Business:

Proctor Investment Distributors, LLC (“the Company”) is a registered broker-dealer with the
Securities and Exchange Commission. The Company is a fully disclosed broker-dealer whereby it
does not hold customer funds or securities and is a member of the Financial Industry Regulatory
Authority (the "FINRA"). The Company is a wholly owned subsidiary of Proctor Investment Managers,
LLC (“PIM”).

Note 2 — Summary of Significant Accounting Policies:

A. Revenue Recognition — The Company recognizes revenue at the time services are
rendered.

B. 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 the reported amounts of assets and liabilities
and disclosure of contingent assets and liabilities at the date of the financial statements as
well as the reported amount of revenue and expenses during the period. Actual results
could differ from these estimates.

C. Income Taxes — The Company is a single member LLC. Taxable income or loss of the
Company flows through to the individual member of the Company who is responsible for -
reporting taxes thereon. Accordingly, the Company records no provision for federal, state,
or city income taxes.

The Financial Accounting Standards Board issued new guidance on accounting for
uncertainty in income taxes which the Company has adopted. Management evaluated the
Company’s tax positions and concluded that the Company had taken no uncertain tax
positions that require adjustment to the financial statements to comply with the provisions of
this guidance.

D. Evaluation of Subsequent Events — The Company evaluated subsequent events for
potential recognition or disclosure through February 8, 2011, the date the financial
statements were available to be issued.

Note 3 — Concentration of Credit Risk:
The Company primarily maintains its cash balances at one financial institution. Accounts are

insured by the Federal Deposit Insurance Corporation (FDIC). Balances have at times exceeded
FDIC insured limits in 2010.

SAX MACY FROMM



Note 4 — Related Party Transactions:

The Company has entered into an expense sharing agreement, under which PIM allocates
certain expenses to the Company. The Company is not required to reimburse PIM for these allocated
expenses and, accordingly, they are recognized as contributed capital from the parent company.
Allocated expenses for the year ended December 31, 2010 amounted to $66,600.

Note 5 — Net Capital Requirements:

As a registered broker-dealer, the Company is subject to the minimum net capital requirements
pursuant to Uniform Net Capital Rule 15(c)3-1 of the Securities Exchange Act of 1934. Under that
Rule the Company is required to maintain a minimum net capital, as defined, of the greater of $5,000
or 6 2/3% of aggregate indebtedness, as defined. Net capital as of December 31, 2010 was $29,010,
which exceeded its requirement by $24,010.

SAX MACY FROMM
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Certified Public Accountants & Advisers

Independent Auditors' Report on Supplementary Information

To the Board of Directors of
Proctor Investment Distributors, LLC:

Our report on our audit of the basic financial statements of Proctor Investment Distributors,
LLC for the year ended December 31, 2010 appears on page one. That audit was made for the
purpose of forming an opinion on the basic financial statements taken as a whole. The supplementary
information on pages 9 and 10 is presented for purposes of additional analysis and is not a required part
of the basic financial statements. 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.

—sflafen C fe

mm & Co., PC
Certlfled lic Accountants

Clifton, New Jersey
February 8, 2011
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Proctor Investment Distributors, LLC
Schedule of Minimum Capital Requirements

December 31, 2010

Total Ownership Equity

Less: Non Allowable Assets:

Prepaid expenses

Security deposit

Total Adjustments

Adjusted Net Capital

Computation of Net Capital Requirements:
Minimum net capital requirements:
6 2/3% of net aggregate indebtedness
Minimum dollar net capital required

Net Capital Required (Greater of Above)

Excess Net Capital

Aggregate Indebtedness

Ratio of Aggregate Indebtedness to Adjusted Net Capital ($26,200/$29,010)

Note:

2,750
21

1,747

5,000

$ 31,781

2,771

29,010

5,000
$ 24,010
$ 26,200

90%

There are no material differences between the above computation and the Company’s

corresponding unaudited Focus filing as of December 31, 2010.

See Independent Auditors’ Report.

SAX MACY FROMM
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Proctor Investment Distributors, LLC

Schedule for Determination of the Reserve Requirements
Under Exhibit A of Rule 15(c) 3-3

December 31, 2010

The Company is exempt from Rule 15(c) 3-3 under paragraph (k)2)(i). As such, the Company does not
hold funds or securities for any customers.

See Independent Auditors’ Report.
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Certified Public Accountantis & Advisers

independent Auditors’ Report on Internal Control Over Financial Reporting

To the Board of Directors of
Proctor Investment Distributors, LLC:

In planning and performing our audit of the financial statements and supplemental schedules of
Proctor Investment Distributors, LLC (the Company) for the year ended December 31, 2010, in
accordance with auditing standards generally accepted in the United States of America, we considered
the Company’s internal control over financial reporting (internal control) as a basis for designing our
auditing procedures for the purpose of expressing our opinion on the financial statements, but not for the
purpose of expressing an opinion on the effectiveness of the Company’s internal control. Accordingly, we
do not express an opinion on the effectiveness of the Company’s internal control.

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 consideration of
control activities for safeguarding securities. This study included 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 (or aggregate debits) and net capital under Rule 17a-3(a)(11) and for
determining compliance with the exemptive provisions of Rule 15(c) 3-3. Because the Company does not
carry security 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 following:

(1) Making quarterly securities examinations, counts, verifications, and comparisons and recordation
of differences required by Rule 17a-13.

(2) Complying with the requirements for prompt payment for securities under Section 8 of Federal
Reserve Regulation T of the Board of Governors of the Federal Reserve System.

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 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-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 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.
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To the Board of Directors of
Proctor Investment Distributors, LLC
Page 2

Because of inherent limitations in internal control or the practices and procedures referred to above,
error or fraud 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 internal control was for the limited purpose described in the preceding
paragraph and would not necessarily identify all deficiencies in internal control that might be significant
deficiencies or material weaknesses.

A control deficiency exists when the design or operation of a control does not allow management or
employees, in the normal course of performing their assigned functions, to prevent or detect misstatements
on a timely basis. A significant deficiency is a control deficiency, or combination of control deficiencies, that -
adversely affects the entity’s ability to initiate, authorize, record, process, or report financial data reliably in
accordance with accounting principles generally accepted in the United States of America such that there is
more than a remote likelihood that a misstatement of the entity’s financial statements that is more than
inconsequential will not be prevented or detected by the entity's internal control.

A material weakness is a significant deficiency, or combination of significant deficiencies, that
results in more than a remote likelihood that a material misstatement of the financial statements will not be
prevented or detected by the entity's internal control.

Our consideration of internal control was for the limited purpose described in the first and second
paragraphs and would not necessarily identify all deficiencies in internal control that might be material
weaknesses. We did not identify any deficiencies in internal control and 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,
as described in the second paragraph of this report, were adequate at December 31, 2010, to meet the
SEC’s objectives.

This report recognizes that it is not practical in an organization the size of Proctor Investment
Distributers, LLC to achieve all the divisions of duties and cross-checks generally included in a system of

internal accounting control and that alternatively greater reliance must be placed on surveillance by
management.

This report is intended solely for the information and use of management, the SEC, the Financial
Industry Regulatory Authority (the "FINRA"), 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 to be, and should not be, used by anyone other than these specified parties.

720@%‘% (s

Sax Macy mm & Co., PC

CertifiedPublic Accountants
Clifton, New Jersey

February 8, 2011

SAX MACY FROMM



Proctor Investment Distributors, LLC

Independent Accountants’ Report on Applying Agreed-Upon Procedures Related to an
Entity’s SIPC Assessment Reconciliation

Year Ended December 31, 2010
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Certifisd Public Accountants & Advisers

Independent Accountants’ Report on Applying Agreed-Upon Procedures Related to an Entity’s
SIPC Assessment Reconciliation

To the Board of Directors of
Proctor Investment Distributors, LLC:

In accordance with Rule 17a-5(e)(4) under the Securities Exchange Act of 1934, we have performed the
procedures enumerated below with respect to the accompanying Schedule of Assessment and Payments
[Transitional Assessment Reconciliation (Form SIPC-7T)] to the Securities Investor Protection Corporation
(SIPC) for the Year Ended December 31, 2010, which were agreed to by Proctor Investment Distributors,
LLC and the Securities and Exchange Commission, Financial Industry Regulatory Authority, Inc., SIPC,
solely to assist you and the other specified parties in evaluating Proctor Investment Distributors, LLC'’s
compliance with the applicable instructions of the Transitional Assessment Reconciliation (Form SIPC-
7T). Proctor Investment Distributors, LLC's management is responsible for Proctor Investment
Distributors, LLC’s compliance with those requirements. This agreed-upon procedures engagement was
conducted in accordance with attestation standards established by the American Institute of Certified
Public Accountants. The sufficiency of these procedures is solely the responsibility of those parties
specified in this report. Consequently, we make no representation regarding the sufficiency of the
procedures described below either for the purpose for which this report has been requested or for any
other purpose. The procedures we performed and our findings are as follows:

1. Compared the listed assessment payments in Form SIPC-7T with respective cash disbursement
records entries noting no differences;

2. Compared the amounts reported on the audited Form X-17A-5 for the year ended December 31,
2010, as applicable, with the amounts reported in Form SIPC-7T for the year ended December 31,
2010, noting no differences;

3. Comparéd any adjustments reported in Form SIPC-7T with supporting schedules and working
papers noting no differences;

4. Proved the arithmetical accuracy of the calculations reflected in Form SIPC-7T and in the related
schedules and working supporting the adjustments noting no differences; and

5. Compared the amount of any overpayment applied to the current assessment with the Form
SIPC-7T on which it was originally computed noting no differences.
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To the Board of Directors of
Proctor Investment Distributors, LLC
Page 2

We were not engaged to, and did not conduct an examination, the objective of which would be the
expression of an opinion on compliance. Accordingly, we do not express such an opinion. Had we
performed additional procedures, other matters might have come to our attention that would have been
reported to you.

This report is intended solely for the information and use of the specified parties listed above and is not
intended to be and should not be used by anyone other than these specified parties.

yp:f@m (., fe

Sax Mac
Certified

omm

blic Accountants
Clifton, New Jersey

February 8, 2011
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Proctor Investment Distributors, LLC
Schedule of Assessments and Payments
For the Year Ended December 31, 2010

Payment Date To Whom Paid Amount

7/31/2010 SIPC $ 1,786
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