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A. REGISTRANT IDENTIFICATION
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INDEPENDENT PUBLIC ACCOUNTANT whose opinion is contained in this Report*

Ernst Wintter & Associates LLP
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675 Ygnacio Valley Road, Suite A200 Walnut Creek  California 94596
(Address) (City) (State) (Zip Code)
CHECK ONE:

M Certified Public Accountant
{0  Public Accountant
O  Accountant not resident in United States or any of its possessions.
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*Claims for exemption from the requirement that the annual report be covered by the opinion of an independent public
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OATH OR AFFIRMATION

L, F. Randall Bigony, swear (or affirm) that, to the best of my kmowledge and belief the accompanying financial statement
and supporting schedules pertaining to the firm of Kipling Capital, Inc., as of December 31, 20185, are true and correct. 1
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:

NONE

— e B —

[4 Signature
S ATTAGHED FOR
& GEAL Title

Notary Public

This report** contains (check all applicable boxes):

M (a) Facingpage =

™ (b) Statement of Financial Condition.

7 (c) Statement of Income (Loss).

) (d) Statement of Cash Flows.

] (e) Statement of Changes in Stockholders’ Equity or Partners’ or Sole Proprietor’s
Capital.

O @ Start)ement 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.

M (i) Information Relating to the Possession or control Requirements Under Rule
15¢3-3.

™ (1) A Reconciliation, including appropriate explanation, of the Computation of Net
Capital Under Rule 15¢3-1 and the Computation for Determination of the Reserve
Requirement Under Exhibit A of Rule 15¢3-3.

0O (k) A Reconciliation between the audited and unaudited Statements of Financial
Condition with respect to methods of consolidation.

] (1)  AnOath or Affirmation.

M (m) A copy of the SIPC Supplemental Report.

O (n) A report describing any material inadequacies found to exist or found to have

existed since the date of the previous audit.

**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3)
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A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate
is attached, and not the truthfulness, accuracy, or
validity of that document.

State of California
County of NEVADA

Subscribed and sworn to (or affirmed) before me on this (@ %

day of 44 CH .20 /4, by
E- Raa/dAaLl Fr&Gon Y

proved to me on the basis of satisfactory evidence to be the

person(s) who appeared before me.

§ 4‘2‘% David Robert Gravell E

Sl NA  Comm, # 2136167 @
> 2 ?9% Notary Public California g

2\
% *h ) Nevada County

My Comm, Expires Dec. 10, 2019

(Seal) Signature Mw

.
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ERNST WINTTER & ASSOCIATES LLP Certified Public Accountants

675 Ygnacio Valley Road, Suite A200 (925) 933-2626
Walnut Creek, CA 94596 Fax (925) 944-6333

Report of Independent Registered Public Accounting Firm

To the Stockholders
Kipling Capital, Inc.

We have audited the accompanying statement of financial condition of Kipling Capital, Inc. (the “Company”) as of
December 31, 2015, and the related statements of income, changes in stockholders’ equity, and cash flows for the year then
ended. 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 the standards of the Public Company Accounting Oversight Board (United
States). 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
Kipling Capital, Inc. as of December 31, 2015, and the results of its operations and its cash flows for the year then ended in
accordance with accounting principles generally accepted in the United States of America.

Schedules 1 and 11 have been subjected to audit procedures performed in conjunction with the audit of the Company’s
financial statements. The supplemental information is the responsibility of the Company’s management. Our audit procedures
included determining whether the supplemental information reconciles to the financial statements or the underlying
accounting and other records, as applicable, and performing procedures to test the completeness and accuracy of the
information presented in the supplemental information. In forming our opinion on the supplemental information, we
evaluated whether the supplemental information, including its form and content, is presented in conformity with 17 C.FR.
§240.17a-5. In our opinion, Schedules I and II are fairly stated, in all material respects, in relation to the financial statements

/?/%_\%/M LLr

Walnut Creek, California
March 9, 2016



Kipling Capital, Inc.

Statement of Financial Condition

December 31, 2015
Assets
Cash and cash equivalents 884,570
Accounts receivable 496,382
Other assets 50,720
Property and equipment, net of $226,081 accumulated depreciation 80,811
Total Assets 1,512,483
Liabilities and Stockholders' Equity
Liabilities
Accounts payable and accrued expenses 34,575
Deferred rent 40,437
Deferred revenue 2,325
Total Liabilities 77,337
Stockholders' Equity
Common stock (no par value; 10,000,000 shares

authorized; 410,000 shares issued and outstanding) 4,100
Retained earnings 1,431,046
Total Stockholders' Equity 1,435,146
Total Liabilities and Stockholders' Equity 1,512,483

See accompanying notes.
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Kipling Capital, Inc.

Statement of Income

For the Year Ended December 31, 2015

Revenue
Commission revenue $ 2,909,444
Investor servicing fees 1,003,894
Carried interest income 2,697,958
Interest and other income 51,070
Total Revenue 6,662,366
Operating Expenses
Compensation and benefits 691,631
Rent 128,389
Professional fees 82,369
Marketing 62,356
Depreciation 18,309
Regulatory fees 17,265
Other Operating expenses 183,118
Total Expenses 1,183,437
Income Before Income Taxes 5,478,929
Income taxes 34,852
Net Income $ 5,444,077

See accompanying notes.
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Kipling Capital, Inc.
Statement of Changes in Stockholders' Equity

For the Year Ended December 31, 2015

Common Retained
Stock Earnings Total
January 01, 2015 $ 4100 $ 811,969 § 816,069
Distributions - (4,825,000) (4,825,000)
Net income - 5,444,077 5,444,077
December 31, 2015 $ 4100 $ 1,431,046 § 1,435,146

See accompanying notes.
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Kipling Capital, Inc.
Statement of Cash Flows

For the Year Ended December 31, 2015

Cash Flows from Operating Activities

Net income $ 5,444,077
Adjustments to reconcile net income
to net cash provided by operating activities:
Depreciation 18,309
(Increase) decrease in:
Accounts receivable 6,367
Other assets (19,982)
Increase (decrease) in:
Accounts payable and accrued expenses 10,457
Deterred rent (5,168)
Due to stockholders (11,855)
Net Cash Provided by Operating Activities 5,442,205
Cash Flows from Investing Activities
Purchases of property and equipment (74,076)
Net Cash Used in Investing Activities (74,076)
Cash Flows from Financing Activities
Distributions (4,825,000)
Net Cash Used in Financing Activities (4,825,000)
Net Increase in Cash and Cash Equivalents 543,129
Cash and cash equivalents at beginning of year 341,441
Cash and Cash Equivalents at End of Year $ 884,570
Supplemental Disclosures:
Taxes paid $ 40,308

See accompanying notes.
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Kipling Capital, Inc.

Notes to the Financial Statements

December 31, 2015

1. Organization

Kipling Capital, Inc. (the "Company") is a broker-dealer in securities primarily engaged in the sale of direct participation
programs. Compensation for such sales consists of commissions at the time of capital contributions, plus a trailing commission
(investor servicing fee), plus a percentage of the profits upon the sale of the underlying properties held in certain direct
participation programs (backend fee). The Company is registered with the Securities and Exchange Commission as a
securities broker dealer. The Company is subject to various governmental rules and regulations including the net capital rule
set forth in Rule 15¢3-1 of the Securities Exchange Act of 1934,

2. Significant Accounting Policies

Cash and Cash Equivalents

The Company considers all demand deposits held in banks and certain highly liquid investments with original maturities of
three months or less, other than those held for sale in the ordinary course of business to be cash equivalents.

Accounts Receivable

Accounts receivable represents amounts earned per agreement that have not yet been collected. Management reviews accounts
receivable based on an analysis of each customer and establishes an allowance where collectability of all or part of a receivable
becomes impaired. The Company considers accounts receivable to bé fully collectable, and accordingly, no allowance for
doubtful accounts has been provided.

Property and Equipment

Property and equipment are valued at cost. Depreciation is being provided by the use of the straight-line method over
estimated useful lives of the assets ranging from three to five years.

Revenue Recognition

The Company recognizes revenue on the accrual basis of accounting. Revenue is recognized when earned by fee contract.
Carried interest income is recognized when earned by the success of a predetermined specified event and the income is
reasonably determinable.

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires management to
make estimates and assumptions that affect certain reported amounts and disclosures. Actual results could differ from those
estimates.

Fair Value of Financial Instruments

Unless otherwise indicated, the fair values of all reported assets and liabilities that represent financial instruments (none of
which are held for trading purposes) approximate the carrying values of such amounts.

Income Taxes

The Company, with the consent of its shareholders, has elected under the Internal Revenue Code to be treated as an S
corporation. In lieu of corporate income taxes, the Company's income or loss is generally passed through to the shareholders'
federal and state individual income tax returns. However, the Company is liable for California franchise tax on S corporations,
The Company is no longer subject to state income tax examinations by tax authorities for years before 2011.

Deferred income taxes are recognized for differences between the basis of assets and liabilities for financial statement and
income tax purposes. The deferred tax assets and liabilities represent the future tax return consequences of those differences,
which will either be taxable or deductible when the assets and liabilities are recovered or settled. Deferred tax assets and
liabilities are not significant at Kipling Capital, Inc. The provision for income taxes shown in the accompanying statement of
income consists of current state taxes of $34,852.




Kipling Capital, Inc.

Notes to the Financial Statements

December 31, 2015

3. Risk Concentrations

At various times during the year, the Company's cash balances may exceed the federal insurance limits. At
December 31, 2015, the Company held deposits at a financial institution that were in excess of applicable federal
insurance limits by $638,610.

Due to the nature of the private placement business, the Company's revenue during the period was primarily the
result of a few transactions. Approximately 54% of revenue was generated from three customers and 57% of
accounts receivable is due from two customers.

4. Related Party Transactions

Kipling Investors, LLC ("Kipling Investors™), a commonly owned entity, invests in various projects promoted by
the Company on the same terms and conditions as the Company's customers. Some of the members of Kipling
Investors are also shareholders of the Company. The Company earns certain fees and commissions from
investments made by Kipling Investors. During 2015, approximately $68,560 of revenue was earned from capital
committed by the common owners of Kipling Investors, ‘

5. Net Capital Requirements

The Company is subject to the Securities and Exchange Commission's uniform net capital rule (Rule 15¢3-1)
which requires the Company to maintain a minimum net capital equal to or greater than $5,000 and a ratio of
aggregate indebtedness to net capital not exceeding 15 to 1, both as defined. At December 31, 2015, the
Company's net capital was $807,233 which exceeded the requirement by $802,077.

6. Lease Obligations

The Company leases office space in Mill Valley, California and Palm Beach Gardens, Florida. The California
lease term began on February 1, 2014 and expires on January 31, 2019. The Florida lease was signed on
September 18, 2015 for a lease term starting November 9, 2015 and expires on February 28, 2019. The future
annual minimum lease payments are as follows:

CA Lease FL Lease TOTAL
Year Obligation Obligation Obligation
2016 $ 127,851 $ 30,363 § 158,214
2017 129,901 37,685 167,586
2018 133,270 39,010 172,280
2019 11,130 6,710 17,840
$402,152 $113,768 $515,920

7. Subsequent Events

The Company has evaluated subsequent events through March 9, 2016, the date the financial statements were
issued.
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Kipling Capital, Inc.
Schedule I

For the Year Ended December 31, 2015

Computation of Net Capital Under Rule 15¢3-1
of the Securities and Exchange Commission

Net Capital
Total stockholders' equity $ 1,435,146
Less: Non-allowable assets
Accounts receivable 496,382
Other assets 50,720
Property and equipment, net 80,811
Total non-allowable assets 627,913
Net Capital 807,233
Net minimum capital requirement of 6 */;% of aggregate indebtedness of
$77,337 or $5,000, whichever is greater 5,156
Excess Net Capital $ 802,077
Reconciliation with Company's Net Capital Computation
(Included in Part I of Form X-17A-5 as of December 31, 2015)
Net Capital as Reported in Company's
Part II of Form X-17A-5 as of December 31, 2015 $ 765,078
Increase in stockholders' equity 47,611
Increase in Non-allowable assets (5,456)
Net Capital per Above Computation $ 807,233

See accompanying notes.
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Kipling Capital, Inc.
Schedule II

For the Year Ended December 31, 2015

Computation for Determination of Reserve Requirements Under
Rule 15¢3-3 of the Securities and Exchange Commission

An exemption from Rule 15¢3-3 is claimed, based upon section (k)(2)(i).
All customer transactions are processed in accordance with Rule 15¢3-1(a)(2).

Information Relating to Possession or Control Requirements Under
Rule 15¢3-3 of the Securities and Exchange Commission

An exemption from Rule 15¢3-3 is claimed, based upon section (k)(2)(i).

See accompanying notes.
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ERNST WINTTER & ASSOCIATES LLP Certified Public Accountants

675 Yenacio Valley Road, Suite A200 (925) 933-2626
Walnut Creek, CA 94596 Fax (925) 944-6333

Review Report of Independent Registered Public Accounting Firm

To the Stockholders
Kipling Capital, Inc.

We have reviewed management’s statements, included in the accompanying SEA 15¢3-3 Exemption Report, in which (1)
Kipling Capital, Inc. (the “Company™) identified the following provisions of 17 C.F.R. §15¢3-3(k) under which the Company
claimed an exemption from 17 C.F.R. §240.15¢3-3: (2)(i) (the “exemption provisions™) and (2) the Company stated that it
met the identified exemption provisions throughout the most recent fiscal year without exception. The Company’s
management is responsible for compliance with the exemption provisions and its statements.

Our review was conducted in accordance with the standards of the Public Company Accounting Oversight Board (United
States) and, accordingly, included inquiries and other required procedures to obtain evidence about the Company’s
compliance with the exemption provisions. A review is substantially less in scope than an examination, the objective of
which is the expression of an opinion on management’s statements. Accordingly, we do not express such an opinion.

Based on our review, wc are not aware of any material modifications that should be made to management’s statements

referred to above for them to be fairly stated, in all material respects, based on the provisions set forth in paragraph (k)(2)()
of Rule 15¢3-3 under the Securities Exchange Act of 1934.

Ny oo L1

Walnut Creek, California
March 9, 2016
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March 3, 2016

SEA 15¢3-3 Exemption Report
I, F. Randall Bigony, COO of Kipling Capital, Inc. (the "Company") represent the following:
1. The Company claims the k(2)(i) exemption to SEA §240.15c3-3;

2. The Company met the identified exemption provisions in SEA §240.15c¢3-3(k) throughout
the most recent fiscal year as of December 31, 2015 without exception; and

3. There were no exceptions during the most recent fiscal year in meeting the identified
exemption provisions in SEA §240.15c3-3(k).

Respectfully submitted,

7 o
F. Randall Bigony, COO
Kipling Capital, Inc.

KIPLING CAPITAL INC. Member FINRA SIPC
100 SHORELINE HIGHWAY, 200-B MILL VALLEY. CA 9494}
T:415-339-4080 F:415-339-4089 WWW . KIPLINGCAPITAL.COM




ERNST WINTTER & ASSOCIATES LLP Certified Public Accountants

675 Ygnacio Vailey Road, Suite A200 (925) 933-2626
Walnut Creek, CA 94596 Fax (925) 944-6333

Independent Accountant’s Agreed-Upon Procedures Report on Schedule of Assessment and Payments
(Form SIPC-7)

To the Stockholders
Kipling Capital, Inc.

In accordance with Rule 17a-5(¢)(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 (Form SIPC-7) to the Securities
Investor Protection Corporation (SIPC) for the year ended December 31. 2013, which were agreed to by Kipling Capital, Inc.
(the “Company™), and the Securitics and Exchange Commission, Financial Industry Regulatory Authority, Inc., and SIPC,
solely to assist vou and the other specified parties in evaluating the Company's compliance with the applicable instructions of
Form SIPC-7. The Company’s management is responsibie for the Company’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-7 with respective cash disbursement records entries, noting no
differences;

2) Compared the amounts reported on the audited Form X-i7A-5 for the year ended December 31, 2015, as applicable,
with the amounts reported in Form SIPC-7 for the year ended December 31, 2015, noting no differences;

3) Compared any adjustments reported in Form SIPC-7 with supporting schedules and working papers, noting no
differences;

4) Proved the arithmetical accuracy of the calculations reflected in Form SIPC-7 and in the reiated scheduies and working
papers supporting the adjustments noting no differences; and

5) Compared the amount of any overpayment applied 1o the current assessment with the Form SIPC-7 on which it was
originally computed. noting no differences (if applicable). )

We were nol 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 marters
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.

y W\ . p |
Walnut Creek, California
March 9, 2016
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SECURITIES INVESTOR PROTECTION CORPORATION

- P.0. Box 92185 Washington, D.C. 20090-2185 -
SIPG-7 202-371-8300 SIPC-7
(33-REV 7/10) General Assessment Reconclliation (33-REV 710)

For 1he Liscal year ended 12/31/2015
{Read carelully the insiructions in your Working Copy before campleling this Form)

TO BE FILED BY ALL SIPC MEMBERS WITH FISCAL YEAR ENDINGS

t. Name of Member, address, Designaled Examining Authorily, 1934 Act registsation no. and month in which fiscal year ends for
purposes of the audit requirement of SEC Rule 17a-5:

l Note: If any ol the information shown on the
mailing labsl requires corsection, please a-mail
any corrections to form@sipc.org an
22723257 MIXED AADC 220 indyicale on IIhesform file@:‘ tpe.019 and so
048349 FINRA DEC
KIPLING CAPITAL INC

100 SHORELINE HWY STE 2008 Name and telephone number ol person to
MILL VALLEY CA 94841-3683 | contact respecting this form.

L

2. A, General Assessment (item 2e {rom page 2} $ - 0 ~
B. Less payment made wilh SIPC-6 filed {exclude Interest) { - Q ©
Date Paid
C. Less ptior overpayment applied { - O g
0. Assessment balance due or {overpayment) - O -
E. Interest computed on lale payment (see instruction €} for______ days al 20% per annum N O )
F. Total assessmeni balanca and Interast due {or ovespaymeni carried forward) s, - O -

G. PAID WITH THIS FORM:
Check anclosed, payable 1o SIPC
Total (must be same as F above) $
H. Overpayment carried forward ${ )

3. Subsidiaries (S) and predecessors (P} included in this form (give name and 1334 Act registration number):

The SIPC member submitling this form and the
person by whom il is execuled reprasent thereby
thai all Infermation contained herein is true, correcl
and complete.

&

{Trel
This torm and the assessment payment Is due 60 days afler the end of the {lscal year. Retain the Working Capy of this form
tor a period ol not less than 6 years, the latesi 2 years in an easily accessible place.

Dates:

[~ -4

= Postmarked Recelved Reviewed

(KX

E Calcutations Documentation —______ Forward Copy
: .

e Exceplions:

a

o Disposition of exceptions:



DETERMINATION OF “SIPC NET OPERATING REVENUES”
AND GENERAL ASSESSMENT

Amouats lor the tiscal psriod
beg-nning 11112015
ang ending 12/31/2015

item Ho Etiminate cents
22 Total revenue (FOCUS Line 12/Part IIA Line 9, Gode 4030) s & é@,z/ J66

2b Addiions:
{1) Tolal revenues from the securilies business of subs diaries {except foreign subsid aries) ard
predecessors nol included above.

{2) Net loss from principal iransactions in securities in tradirg accounts.

(3) Net toss from principal transactions In commod Y1es n rading accounts.

(4) Interest and dividend expense deducted in delermining item 2a.

(5) Net loss from management of or pariicipation in the underwribing or d-strbution of securil es

(6) Expenses other than advert sing, printing, registration Jees and legal 1ees deducted in determining net
profit from management of or parkicipat.on in underwi:tirg or d stribul on of secuti-es.

(7) Net tass from secutilies in investment accounlis

Total addions

2¢ Deductions:

{1) Revenues rom the disiribution of shares of a 1egistered apen end invesiment company or uni!
invesiment trust, from the sale of variable annuities, from the business of insurance, trom investment
advisory services rendered lo registered invesiment companies of insurance company separaie
atcounts, and irom transactions in secunty futures producls.

(2) Revenues {rom commodity transactions.

(3) Commissions, {loor brokerage and clearance paid to other SIPC members in connection with
secutities transachions.

{4) Reimbussements for posiage i connection with proxy so icitation

(5) Nel gan from secunt es in investment accounls

(6) 160% of com™ 5sw0ns and matkups earned {rom lransachions an (¢ cetsticates of deposi and
{1) Treasury biis barkers acceplances or commerc:al papes 1hat mature nine months or less
from issuance date

(7) Drect experses of pi nt ng adverlisirg and legal fees incurred in connect-on w:th other revenue
related 1o Ihe securdies bus ness (revenue defined by Sect on 16(9i(L) of the Acl).

‘8; Other revenue not e ated enther direcity or indrectly to the secur.l.es busmess

(See {nslt shiem ey
@a D) N o N -4 Job

(Dedﬁcnons n excess ol $100,000 requ e documentation)

{9: ¢} Tota intecest and div dend expense (FOCUS Line 22:PART 1tA Line 13,
Cade 4075 plus lne 2b(4' above] but not in excess
of 1olal interesi and dividend income

{1 } 40% af margin nterest earned on cusiomers securnies
accounts {40% of FOCUS tine 5, Code 3960} $

Enter the greater of tne 1) oc ( )

Tota deduclions

24 SIPC Nel Operating Reveaues $ - Q-
2e Genaral Assessmen) @ 0025 $ = -
{lopage 1, 1ne 2 4.}
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