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OATH,OR AFFIRMATION

I, Robbi J.Jones , swear (or affirm) that, to the
best of my knowledge and belief the accompanying financial statements and supporting schedules pertaining to the
firm of Kipling Jones& Co.,Ltd. , as of

December 31 , 2012,are true and correct. I further swear (or affirm) that neither the Partnership 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:

Signature

Title

Notary Public

This report** contains (check all applicable boxes):
(a) Facing Page.
(b) Statement of Financial Condition.

(c) Statement of Income (Loss).
(d) Statement of CashFlows.

(e) Statement of Changes in Stockholders' Equity or Partners' or Sole Proprietor's Capital.
(f) Statement of Changesin Liabilities Subordinated to Claims of Creditors.

(g) Computation of Net Capital.
(h) Computation for Determination of Reserve Requirements Pursuant to Rule 15c3-3.
(i) Information Relating to the Possession or Control Requirements Under Rule 15c3-3.

(j) A Reconciliation, including appropriate explanation, of the Computation of Net Capital Under Rule 15c3-1 and the
Computation for Determination of the Reserve Requirements Under Exhibit A of R,ule 15c3-3.

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

(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.
(o) IndependentAuditor's Report on Internal Control.

**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3).
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mg ACCQUNTANTS,
Illin CONSULTANTS

INDEPENDENTAUDITOR'SREPORT

To the Partners
KiplingJones&Co.,Ltd.

Reportonthe FinancialStatements

Wehave auditedthe accompanyingstatementof financialconditionof KiplingJones& Co.,Ltd.as of December31,2012,
and therelatedstatementsof income,changesinpartners'capital,changes in liabilitiessubordinatedto claimsof general
creditors,andcashflowsfor theyearthen endedthat youarefilingpursuantto Rule17a-5underthe SecuritiesExchange
Actof 1934,andthe relatednotesto the financialstatements.

Management'sResponsibilityfor the FinancialStatements

Managementis responsible for the preparationand fair presentation of these financial statements in accordancewith
accountingprinciplesgenerallyacceptedin the United Statesof America;this includesthe design,implementation,and
maintenanceof internalcontrolrelevantto the preparationandfair presentationof financialstatementsthatarefreefrom
materialmisstatement,whetherdueto fraudor error.

Auditor's Responsibility

Ourresponsibilityis to expressan opinionon thesefinancialstatementsbasedon ouraudit. We conductedour auditin
accordancewith auditingstandardsgenerally acceptedin theUnited Statesof America.Those standardsrequirethatwe
planand performthe auditto obtainreasonableassuranceaboutwhetherthe financialstatementsare freeof material
misstatement.

An audit involvesperformingproceduresto obtainauditevidenceaboutthe amountsand disclosuresin the financial
statements.The proceduresselecteddependon theauditor'sjudgment,includingtheassessmentof the risksof material
misstatementof the financialstatements,whetherdue to fraudor error. In makingthoseriskassessments,theauditor
considersinternalcontrolrelevantto the entity'spreparationandfair presentationof thefinancialstatementsin orderto
designauditproceduresthatareappropriatein thecircumstances,butnotfor thepurposeof expressinganopinionon the
effectivenessof theentity'sinternalcontrol.Accordingly,weexpressnosuchopinion.Anauditalsoincludesevaluatingthe
appropriatenessof accountingpoliciesused and the reasonablenessof significantaccountingestimatesmade by
management,as wellasevaluatingthe overallpresentationof thefinancialstatements.

Webelievethatthe auditevidencewehaveobtainedissufficientandappropriateto providea reasonablebasisforouraudit
opinion.

Opinion

In our opinion,the financialstatementsreferredto abovepresentfairly,in all materialrespects,thefinancialpositionof
KiplingJones& Co.,Ltd. as of December31,2012,andthe resultsof its operationsand itscashflowsfor the yearthen
endedinaccordancewithaccountingprinciplesgenerallyacceptedintheUnitedStatesofAmerica.

WWil-E-
8750 N. CentralExpressway 972.387.4300 CPAmericainternational,in alliancewith CroweHorwathIntemational
Suite300 800.834.8586 Member: TheintemationalAccountingGroup
Dallas.TX75231-6464 972.960.2810 fax WorldServicesGroup



Emphasisof MatterRegardingRestatement

As discussedin Note 10 to the financialstatements,the 2011financialstatementshavebeenrestatedto correcta
misstatement.Ouropinionis notmodifiedwithrespecttothismatter.

Emphasisof MatterRegardingGoingConcern

TheaccompanyingfinancialstatementshavebeenpreparedassumingthatthePartnershipwillcontinueasagoingconcem.
AsdiscussedinNote11to thefinancialstatements,thePartnershiphassufferedrecurringlossesfromoperationsandhasa
netcapitaldeficiencythatraisesubstantialdoubtaboutits abilityto continueasa goingconcern.Management'splansin
regardto thesemattersarealsodescribedinNote11.Thefinancialstatementsdonot includeanyadjustmentsthatmight
resultfromtheoutcomeof thisuncertainty.Ouropinionis notmodifiedwithrespectto thismatter.

OtherMatter

Ourauditwasconductedfor the purposeof formingan opinionon thefinancialstatementsas a whole. Theinformation
containedin SchedulesI and il is presentedforpurposesof additionalanalysisand is nota requiredpartof thefinancial
statements,but is supplementaryinformationrequiredby Rule 17a-5undertheSecuritiesExchangeAct of 1934. Such
informationis theresponsibilityof managementandwasderivedfromandrelatesdirectlytotheunderlyingaccountingand
otherrecordsusedto preparethefinancialstatements.Theinformationin SchedulesI and it hasbeensubjectedto the
auditingproceduresappliedin theauditof thefinancialstatementsandcertainadditionalprocedures,includingcomparing
and reconcilingsuchinformationdirectlyto the underlyingaccountingandother recordsused to preparethe financial
statementsor tothefinancialstatementsthemselves,andotheradditionalproceduresinaccordancewithauditingstandards
generallyacceptedin theUnitedStatesofAmerica.Inouropinion,the informationinSchedulesIandil isfairlystatedin all
materialrespectsin relationtothefinancialstatementsas a whole.

CF&Co.,L.L.P.
Dallas,Texas
April9,2013

mmACCOUNTANTS- CONSULTANTS



KiplinqJones& Co.,Ltd.
StatementofFinancialCondition

December31,2012

ASSETS

Cash $ 30,239

Certificatesofdeposit 70,161

Certificateofdeposit- pledged 55,290

Clearingdeposits 15,000

Prepaidexpenses 453

Deposits 4,069

Propertyandequipment,netofaccumulationdepreciation -

$ 175.212

LIABILITIESANDPARTNERS'CAPITAL

Accountspayableandaccruedexpenses $ 34,786

Totalliabilities 34,786

Partners'capital 140,426

$ 175.212

Theaccompanyingnotesareanintegralpartofthesefinancialstatements.
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KiplingJones& Co.,Ltd.
Statementof income

FortheYeatEndedDecember31,2012

Revenues

Municipalunderwritingincome $ 74,310
Advisoryfees 84,465
Consultingfees 5,000
Otherincome 757

Totalrevenues 164,532

Expenses
Compensationandrelatedcosts 145,227
Travel 30,876
Occupancyandequipment 68,390
Communications 22,125
Clearingcharges 25,364
Regulatoryfees 13,830
Professionalfees 20,697
Otherexpenæs 4,557

Totalexpenses 331,066

Netloss $__(166.5.34)

Theaccompanyingnotesareanintegralpartofthesefinancialstatements.
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KiplingJones&Co.,Ltd.
Statementof ChangesinPartners'Capital
FortheYearEndedDecember31,2012

ClassB
ClassA Limited Limited

GeneralPartner Partners Partners Total
Balanceat
January1,2012(Restated,
seeNote10) $ 19,207 $ (56,539) $ 213,497 176,165

Partner'scontribution -- 65,895 64,900 130,795

Netloss (1,665) ·(149,881) (14,988) (166,534)

Balanceat
December31,2012 $ 17,542 $ (140,525) $ 263,409 $ 140,426

Theaccompanyingnotesareanintegralpartofthesefinancialstatements.

Page5



t

KiplingJones&Co.,Ltd.
StatementofChangesinLiabilitiesSubordinated

toClaimsofGeneralCreditors
FortheYearEndedDecember31,2012

BalanceatDecember31,2011 $ -0-

Increases -0-

Decreases -0-

BalanceatDecember31,2012 $ -0-

Theaccompanyingnotesareanintegralpartofthesefinancialstatements.

Page6



KiplinqJones& Co.,Ltd.
StatementofCashFlows

FortheYearEndedDecember31,2012

2012

Cashflowsfromoperatingactivities
Netloss $ (166,534)
Adjustmentstoreconcilenetlosstonetcash

Provided(used)by operatingactivities:
Changeinassetsandliabilities:

Decreaseincertificatesofdeposit 63,448
Decreaseinclearingdeposit 11,903
Increaseinprepaidexpenses (156)
Increaseindeposits (1,900)
increaseinaccountspayableandaccruedexpenses 23,547

Netcashprovided(used)by operatingactivities (69,692)

Cashflows frominvestingactivities
Netcashprovided(used)byinvestingactivities --

Cashflows fromfinancingactivities
Paymentonnotespayable (32,288)
Partners'contributions 130,795

Netcashprovided(used)byfinancingactivities 98,507

increase(decrease)incashandcash equivalents 28,815

Cashandcashequivalents,beginningof year 1,424

Cashandcashequivalents,endofyear $ 30.239

Theaccompanyingnotesareanintegralpartofthesefinancialstatements.
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KiplingJones&Co.,Ltd.
NotestoFinancialStatements

December31,2012

Note1- OrganizationandOperations

KiplingJones&Co.,Ltd.("Partnership"),a Texaslimitedpartnership,wasformedinMay2003.ThePartnershipis
registeredas á broker/dealerwith the Securitiesand ExchangeCommission("SEC")and is a memberof the
FinancialindustryRegulatoryAuthority("FINRA"). The Partnershipprovidesfinancialadvisoryandmunicipal
underwritingservicesto publicinstitutionslocatedthroughouttheUnitedStates.

The Partnershipoperatespursuantto section(k)(2)(ii)exemptiveprovisionsof Rule 1503-3 of the Securities
ExchangeActof 1934,andaccordingly,is exemptfromthe remainingprovisionsof thatRule.ThePartnership
doesnothoidcustomerfundsor securities,butas an introducingbrokeror dealer,willclearall transactionson
behalfof customersona fullydisclosedbasisthrougha clearingbroker/dealer.Theclearingbroker/dealercarries
allof theaccountsof thecustomersandmaintainsandpreservesall relatedbooksandrecordsas arecustomarily
keptbya clearingbroker/dealer.Undertheseexemptiveprovisions,the ComputationforDeterminationof Reserve
RequirementsandinformationRelatingtothePossessionandControlRequirementsarenotrequired.

Thegeneralpartnerof the Partnershipis JonesCap,LLC("GeneralPartner").The GeneralPartnerhasthe
authorityto manageandcontrolthebusinessaffairsof thePartnership.ThePartnershipterminateson December
31,2059,unlesssoonerterminatedorextendedasprovidedinthepartnershipagreement.

All partnershipprofits,lossesanddistributionsare to be allocatedto thepartnersin proportionto theirrespective
percentageinterests.

Note2 - SignificantAccountinqPolicies

Basisof Accounting

Thefinancialstatementsof thePartnershiphavebeenpreparedon theaccrualbasisof accountinginaccordance
withaccountingprinciplesgenerallyacceptedin theUnitedStatesofAmerica("U.S.GAAP").

CashandCashEquivalents

ThePartnershipconsidersallshort-termhighlyliquidinvestmentswhicharereadilyconvertibleintocashandhave
maturitiesasofthedateofpurchaseofthreemonthsorlesstobecashequivalents.

RevenueRecognition

The Partnershiprecordsmunicipalunderwritingincomeandadvisoryfees wheneamedunderthe respective
agreementsusuallyat closing. Securitytransactionsand the relatedcommissionrevenueand expenseare
recordedona tradedatebasis.

PropertyandEquipment

Propertyandequipmentis recordedat cost lessaccumulateddepreciation.Depreciationiscomputedusingthe
straight-linemethodoverestimatedlivesoffiveyears.
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KiplinqJones&Co.,Ltd.
NotestoFinancialStatements

December31,2012

Note2 - SignificantAccountinqPolicies,continued

IncomeTaxes

The Partnershipisa limitedpartnership.Asa result,the net taxableincomeof thePartnershipandanyrelatedtax
credits,for federalincometax purposes,aredeemed to passto the individualpartnersandareincludedin their
personaltax returnseventhough suchnet taxable incomeor taxcredits maynotactuallyhavebeendistributed.
Accordingly,no tax provisionhas been madein the financialstatementssincethe incometax is a personal
obligationof the individualpartners. As of December31,2012, openFederaltax yearssubjectto examination
includethetaxyearsendedDecember31,2009throughDecember31,2011.

Useof Estimates

Thepreparationof financialstatementsin conformitywithaccountingprinciplesgenerallyacceptedin theUnited
Statesof Americarequiresmanagementto makeestimatesandassumptionsthataffectthereportedamountsof
assetsandliabilities,thedisclosureof contingentassetsand liabilities,if any,at thedate of the financialstatements
and the reportedamountsof revenuesandexpensesduringthe reportingperiod. Actualresults could differ from
thoseestimates.

FairValueof FinancialInstruments

The Partnership'sfinancialassetand liabilityamountsreportedin the statementof financialconditionareshort-term
innatureandapproximatefairvalue.

Note3 - NetCapitalRequirements

ThePartnershipis subjectto theSECUniformNetCapitalRule(Rule15c3-1),whichrequiresthemaintenanceof a
minimumamountof netcapitalandrequiresthattheratioof aggregateindebtednesstonetcapital,bothasdefined,
shallnotexceed15 to 1. As of December31, 2012,the Partnership'snetcapital,as defined,of approximately
$80,614wasbelowtherequiredminimumby $19,386.Partnership'snetcapitalratioto aggregateindebtednesswas0.43to 1

Note4 - PossessionorControlRequirements

ThePartnershipdoesnothaveanypossessionor controlof customerfundsor securities.Therewereno material
inadequaciesintheproceduresfollowedinadheringtotheexceptiveprovisionsof(SEC)Rule15c3-3(k)(2)(ii).

Note5- PropertyandEquipment

Propertyandequipmentconsistsofequipmentata costof $1,500,lessaccumulateddepreciationof $1,500.

Note6 - RelatedPartyTransactions

Certaincertificatesofdepositownedbythe Partnershiparepledgedagainstdebtofthe Presidentofthe GeneralPartner.

KiplinqJones&Co.,Ltd.
NotestoFinancialStatements
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December31,2012

Note7 - Reserve- Off-Balance-SheetRisk

As discussedin Note1, the Partnership'scustomers'securitiestransactionsare introducedon a fully-disclosed
basiswithitsclearingbroker/dealer.Theclearingbroker/dealercarriesallof theaccountsof thecustomersof the
Partnershipand is responsiblefor execution,collectionof and paymentof funds and, receiptanddeliveryof
securitiesrelativeto customertransactions.Off-balance-sheetriskexistswithrespectto thesetransactionsdueto
the possibilitythat customersmay be unableto fulfill their contractualcommitmentswhereinthe clearing
broker/dealermaychargeanylossesit incursto the Partnership.The Partnershipseeksto minimizethis risk
throughproceduresdesignedto monitorthecreditworthinessof itscustomersandthatcustomertransactionsare
executedproperlybytheclearingbroker/dealer.

Note8 - OfficeLeases

ThePartnershipleasesofficespaceunderthreeoperatingleasesona month-to-monthbasis.Officerentexpense
fortheyearwas$68,893(whichincludesadditionalrentalandproportionateshareof operatingexpensespayable
underthe leaseagreements)and is reflectedin the accompanyingstatementof incomeas occupancyand
equipmentcosts.

AtDecember31,2012,futureminimumleasepaymentsundernon-cancellableoperatingleasesareasfollows:

YearsEnding
December31,

2013 $ 34,632
2014 17,316

Total $ 51,948

Note9 - Contingencies

Therearecurrentlyno assertedclaimsor legalproceedingsagainstthe Partnership,however,thenatureof the
Partnership'sbusinesssubjectsit to variousclaims,regulatoryexaminations,andotherproceedingsintheordinary
courseof business.Theultimateoutcomeof anysuchactionagainstthePartnershipcouldhaveanadverseimpact
onthefinancialcondition,resultsinoperations,orcashflowsofthePartnership.

Note10- Restatement

The Partnershiprestatedthe beginningbalanceof partners'capitalto correctforan errorin theclassificationof
certainassetsand liabilitiesduringthe prioryear. Receivablesfrom relatedpartiesfor $30,000havebeen
reclassifiedto bepresentedasreductionto partner'scapitalinaccordancewithU.S.GAAP.In addition,partners'
capitalhasbeenadjustedby $20,000to recordthe proceedsof a notepayableto bankthatwasnotreportedin
prioryears.Thisnotepayablewaspaidoffduring2012.
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KiplingJones& Co.,Ltd.
NotestoFinancialStatements

December31,2012

Note10- Restatement,continued

Thefollowingsummarizestheimpactofthoseerrorsonpartners'capital:

ClassA ClassB
General Limited Limited
Partner Partners Partners Total

Partners'Capitalat
December31,2011as

previouslyreported $ 19,207 $ (36,539) $ 243.497 $ 226,165

Reclassificationof
receivablesfromrelated

parties -- -- (30,000) (30,000)

Proceedsfromnote

payable -- (20,000) -- (20,000)

Partners'capitalat
December31,2011,as

restated $ 19,207 $ (56,539 $ 213,497 $ 176,165

Note11- GoinqConcem

As shownin the financialstatements,the Partnership has incurredsubstantiallossesand has a net capital
deficiency.These mattersraisesubstantialdoubtaboutthe ability of the Partnershipto continueas a going
concern.Managementhastakenstepsto increasethe Partnerships'netcapitalandto increaseits salesefforts.
Thefinancialstatementsdonotcontainanyadjustmentsthatmightresultfromtheoutcomeoftheseuncertainties.

Note12- SubsequentEvents

The Partnership's2012annualauditis currentlypastdue to the FINRAand theSEC.The Partnershipmaybe
assesseda fineby FINRArelatedto this pastdue filing,andthePartnershipcannotpredictwhatadditionalfinesor
sanctionsmightbemadeagainstthePartnershipby FINRAortheSECrelatedto thismatter.

ThePartnershipis in theprocessof obtaininga releaseon thecertificatesof depositpledgedtosecuredebtofthe
PresidentoftheGeneralPartner.
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Schedule i

KiplingJones&Co.,Ltd.
ComputationofNetCapitalUnderRule15c3-1
oftheSecuritiesandExchangeCommission

AsofDecember31,2012

COMPUTATIONOFNETCAPITAL

Totalownershipequityqualifiedfor netcapital $ 140,426

Add:

Otherdeductionsorallowablecredits -

Totalcapitalandallowablesubordinatedliabilities

Deductionsand/orcharges
Non-allowableassets:

Certificatesofdeposit-pledged $ 55,290
Deposits 4,069
Expenses 453 59,812

Netcapitalbeforehaircutsonsecuritiespositions 80,614

Haircutsonsecurities(computed,whereapplicable,
pursuantto Rule15c3-1(f))

Netcapital $ 60,614

AGGREGATEINDEBTEDNESS

Itemsincludedinstatementoffinancialcondition
Liabilities

Accountspayableandaccruedexpenses $ 34,786

Totalaggregateindebtedness $ 34,786
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ScheduleI (continued)

KiplingJones&Co.,Ltd.
ComputationofNetCapitalUnderRule1503-1
oftheSecuritiesandExchangeCommission

AsofDecember31,2012

COMPUTATIONOFOASICNETCAPITALREQUIREMENT

Minimumnetcapitalrequired(6-2/3%oftotal
aggregateindebtedness) $ 2,319

Minimumdollarnetcapitalrequirementof
reportingbrokerordealer $ 100,000

Netcapitalrequirement(greaterofabovetwo
minimumrequirementamounts) $ 100,000

Netcapitalbelowtherequiredminimum $__._M380

Excessnetcapitalat1000% $ 77,135

Ratio:Aggregateindebtednesstonetcapital 0.43to 1

RECONCILIATIONWITHPARTNERSHIPCOMPUTATION

ThedifferenceinthecomputationofnetcapitalunderRule15c3-1fromthePartnershipcomputationisasfollows:

NetcapitatreportedonPartnershipunauditedFOCUSIIA $ 190,611

Decreaseincashandcertificationsofdepositbalances (26,435)

Increaseinnon-allowableassets (56,190)

increaseindeposits 900

Increaseinaccountspayableandaccruedexpenses (28,272)

Netcapitalperauditedreport $ 80.614
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ScheduleII

KiplinqJones& Co.,Ltd.
Computationfor Determinationof ReserveRequirementsUnder

Rule15c3-3oftheSecuritiesandExchangeCommission
AsofDecember31,2012

EXEMPTIVEPROVISIONS

The Partnershiphas claimedanexemptionfromRule15c3-3undersection(k)(2)(ii),inwhichthe allcustomertransactionsare
clearedthroughanotherbrokerdealeronafullydisclosedbasis.

Partnerships'clearingfirm: MorganStanleySmithBameyLLC
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==ACCOUNTANTS- CONSULTANTS

INDEPENDENTAUDITOR'SREPORTONINTERNAL
CONTROLREQUIREDBYSECRULE17a-5

TothePartnersof
KiplingJones&Co.,Ltd.

In planningandperformingourauditof thefinancialstatementsandsupplementalinformationof KiplingJones& Co.,Ltd.
(the"Partnership"),asof andfor the yearendedDecember31,2012inaccordancewithauditingstandardsgenerallyacceptedin
theUnitedStatesofAmerica,weconsideredthe Partnerships'intemalcontroloverfinancialreporting(internalcontrol)asa
basisfordesigningourauditingproceduresforthe purposeof expressingouropiniononthefinancialstatements,butnotfor
the purposeof expressingan opinionon the effectivenessof the Partnerships'internalcontrol.Accordingly,we do not
expressanopinionontheeffectivenessofthePartnerships'internalcontrol.

Also,as requiredby Rule 17a-5(g)(1)of the SecuritiesExchange Commission("SEC"),we have madea study of the
practicesand proceduresfollowed by the Partnerships'includingconsideration of controlactivities for safeguarding
securities.Thisstudyincludedtestsof suchpracticesandproceduresthatweconsideredrelevantto the objectivesstatedin
Rule17a-5(g) in makingtheperiodiccomputationsof aggregateindebtednessandnetcapitalunderRule17a-3(a)(11)and
fordeterminingcompliancewiththeexemptiveprovisionsof Rule15c3-3. BecausethePartnershipdoesnotcarrysecurities
accountsfor customersor performcustodialfunctionsrelatingto customersecurities,wedid notreviewthepracticesand
proceduresfollowedbythePartnershipinanyofthefollowing:

1. Makingquarterlysecuritiesexaminations,counts,verifications,and comparisonsand recordationof
differencesrequiredbyRule17a-13

2. Complyingwith the requirementsfor promptpaymentfor securitiesunderSection8 of FederalReserve
RegulationT of the Boardof Governorsof the FederalReserveSystem

The managementof the Partnershipis responsiblefor establishingandmaintaininginternalcontrolandthe practicesand
proceduresreferredto in the precedingparagraph.Infulfillingthis responsibility,estimatesandjudgmentsby management
arerequiredto assessthe expectedbenefitsandrelatedcostsof controlsandof thepracticesandproceduresreferredto in
the precedingparagraphand to assesswhetherthosepracticesandprocedurescan be expectedto achievethe SEC's
above-mentionedobjectives.Twoof the objectivesof internalcontroland the practicesandproceduresare to provide
managementwith reasonablebut not absoluteassurancethat assetsfor whichthe Partnershiphas responsibilityare
safeguardedagainstloss from unauthorizeduseor dispositionand that transactionsare executedin accordancewith
management'sauthorization and recordedproperlyto permitthe preparationof financialstatementsin conformitywith
generallyacceptedaccountingprinciples.Rule17a-5(g)listsadditionalobjectivesof the practicesandprocedureslistedin
theprecedingparagraph.

Becauseof inherentlimitationsin internalcontroland thepracticesandproceduresreferredto above,erroror fraudmay
occurandnotbedetected.Also,projectionof anyevaluationof them to futureperiodsis subject to theriskthat theymay
becomeinadequatebecauseof changesinconditionsor thattheeffectivenessoftheir designandoperationmaydeteriorate.

Adeficiencyin intemalcontrolexistswhenthedesignoroperationof a controldoesnotallowmanagementoremployees,in
the normalcourseof performingtheirassignedfunctions,to preventordetectmisstatementsona timelybasis.

Il-WW
8750N. CentralExpressway 972.387.4300 CPAmericainternational,in alliancewithCroweHorwathinternational

Suite300 800.834.8586 Member: TheinternationalAccountingGroup
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Asignificantdeficiencyisadeficiency,ora combinationof deficiencies,in intemalcontrolthatis lessseverethana material
weakness,yetimportantenoughtomeritattentionbythosechargedwithgovemance.

A materialweaknessis a deficiency,or combinationof deficiencies,in internalcontrol,suchthat thereis a reasonable
possibilitythata materialmisstatementof the Partnerships'financialstatementswill not be prevented,or detectedand
corrected,ona timelybasis.

Ourconsiderationof intemaicontrolwasfor the limitedpurposedescribedin thefirstandsecondparagraphsandwasnot
designedto identifyall deficienciesin intemalcontrolthatmightbe materialweaknessesand therefore,therecan be no
assurancethatall materialweaknesseshavebeenidentified.However,we identifiedthefollowingdeficienciesin internal
controlthatweconsiderto bematerialweaknesses,asdefinedabove.Theseconditionswereconsideredindeterminingthe
nature,timingandextentof ourproceduresperformedinourauditofthefinancialstatementsof KiplingJones& Co.,Ltd.as
of andfor theyearendedDecember31,2012,andthis reportdoesnoteffectourreportthereondatedApril9, 2013.The
followingsummarizesthematerialweaknesscommunicatedto managementinourletterdatedApril9,2013:

• ThePartnershipfailedto maintainadequatenetcapitalat yearendandat varioustimesduringtheyearandasa
resultfiledinaccurateFOCUSreportswiththeSECandtheFinancialIndustryRegulatoryAuthority;

• ThePartnershipfailedto reflecta notepayableto a bankat December31,2011andthroughouttheyearended
December31,2012;

• TheChiefExecutiveOfficerof thePartnershipfailedto communicatetothe ChiefFinancialOfficerthepledgingof
certaincertificatesof depositof thePartnershipforthepurposeofobtaininga personalloan,theproceedsof which
wereusedtocontributeadditionalcapitaiintothePartnership.Thepledgingof thecertificatesof depositresultedin
thembecomingnon-allowableassetsin thecomputationof netcapital;

• ThePartnershipfailedto properlyreconcilecashbalancesat yearend;

• ThePartnershipfailedto accrueproperlyforcertainexpensesatyearend.

We understandthatpracticesandproceduresthataccomplishtheobjectivesreferredto in thesecondparagraphof this
reportareconsideredby theSECto beadequatefor itspurposesinaccordancewiththeSecuritiesExchangeActof 1934
andrelatedregulations,andthatpracticesandproceduresthatdo notaccomplishsuchobjectivesinall materialrespects
indicatea materialinadequacyfor suchpurposes.Basedon this understandingandon our study,we believethat the
Partnershippracticesandprocedures,asdescribedin thesecondparagraphof thisreport,wereadequateat December31,
2012,to meettheSEC'sobjectives.

Thisreportis intendedsolelyfor the informationanduseof the Boardof Directors,management,theSEC,theFinancial
IndustryRegulatoryAuthority,andotherregulatoryagenciesthatrelyonRule17a-5(g)undertheSecuritiesExchangeActof
1934in theirregulationof registeredbrokersanddealers,andis notintendedto beandshouldnotbeusedby anyoneother
thanthesespecifiedparties.

CF&Co ,L.L.P.
Dallas,Texas
April9, 2013
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