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A.REGISTRANTIDENTIFICATION
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W Broker-dealer 0 Security-basedswapdealer 0 MaJorsecurity-based swap participant

0 Check here if respondent is also an OTCderivatives dealer

ADDRESSOFPRINCIPALPLACEOFBUSINESS:(Do not usea P.O.box no.)

23 Corporate Plaza Drive,Suite 150
(No.and Street)

Newport Beach CA 92660
(City) (State) (Zip Code)

PERSONTOCONTACTWITH REGARDTOTHISFILING

James B.Jones (949)579-1441 maeo-vene-peny-
(Name) (Area Code - Telephone Number) (Email Address)

8.ACCOUNTANT IDENTIFICATION

INDEPENDENT PUBLICACCOUNTANTwhose reports are contained in this filing*

Alvarez & Associates, Inc.
(Name-if individual, state last,first, and middle name)

9221 Corbin Avenue, Suite 165 Northridge califOrnia 91324
(Address) (City) (state) (Zip Code)

10/16/2018 6517
(Date of Registration with PCAOB)(if applicable) (PCAOB Registration Number, if applicable)
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*Claimsfor exemption from the requirement that the annual reports be covered by the reports of an independent public
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CFR 240.17a-5(e)(1)(ii), if applicable.
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OATH OR AFFIRMATION

I, James B.Jones ,swear (or affirm) that, to the best of my knowledgeand belief, the
financial report pertaining to the firm of seapowercarpenter capital, inc· , as of
December31 ,2 021 , is true andcorrect. I further swear (or affirm) that neither the company nor any
partner, officer, director, or equivalent person,asthe case may be, hasany proprietary interest in any account classified solely
asthat of a customer.

Signature:

Title: Ei P

Notary Public

This filing** contains (check all applicableboxes):
W (a) Statement of financial condition.

O (b)Notesto consolidated statement of financialcondition.
W (c) Statement of income (loss)or, if there is other comprehensive income in the period(s) presented, a statement of

comprehensive income (asdefined in §210.1-02 of Regulation S-X).
W (d) Statement of cashflows.
M (e)Statement of changesin stockholders' or partners' or sole proprietor's equity.
O (f) Statement of changesin liabilities subordinated to claims of creditors.
W (g) Notes to consolidated financial statements.
M (h) Computation of net capital under 17 CFR240.15c3-1or 17 CFR 240.18a-1, asapplicable.
O (i) Computation of tangible net worth under 17 CFR240.18a-2.
W (l)Computation for determination of customer reserve requirements pursuant to ExhibitA to 17 CFR240.15c3-3.
O (k) Computation for determination of security-based swap reserve requirements pursuant to Exhibit Bto 17 CFR240.15c3-3or

Exhibit Ato 17 CFR 240.18a-4,as appilcable.
O (1)Computation for Determination of PABRequirementsunder Exhibit Ato §240.15c3-3.
M (m) Information relating to possessionor control requirements for customers under 17 CFR240.15c3-3.
O (n) Information relating to possessionor control requirements for security-based swap customers under 17 CFR

240.15c3-3(p)(2)or 17 CFR 240.18a-4,as applicable.
H (o) Reconciliations, including appropriate explanations, of the FOCUSReport with computation of net capital or tangible net

worth under 17 CFR240.15c3-1,17 CFR 240.18a-1,or 17 CFR240.18a-2,as applicable, and the reserverequirements under 17

CFR240.15c3-3 or 17 CFR 240.18a-4,as applicable, if material differences exist, or astatement that no material differences
exist.

O (p) Summary of financial data for subsidiaries not consolidated in the statement of financial condition.
W (q) Oath or affirmation in accordance with 17 CFR240.17a-5,17 CFR240.17a-12,or 17 CFR240.18a-7,as applicable.
O (r) Compliance report in accordancewith 17 CFR240.17a-5 or 17 CFR240.18a-7,asapplicable.
E (s) Exemption report in accordancewith 17 CFR240.17a-5or 17 CFR240.18a-7,as applicable.
O (t) Independent public accountant's report basedon an examination of the statement of financial condition.
H (u) Independent public accountant's report basedon an examination of the financial report or financial statements under 17

CFR240.17a-5, 17 CFR240.18a-7, or 17 CFR240.17a-12,as applicable.
O (v) Independent public accountant's report basedon an examination of certain statements in the compliance report under 17

CFR240.17a-5 or 17 CFR240.18a-7,asapplicable.
M (w) Independent public accountant's report based on a review of the exemption report under 17CFR240.17a-5 or 17

CFR240.18a-7,as applicable.
O (x) Supplemental reports on applying agreed-upon procedures, in accordancewith 17 CFR 240.15c3-1eor 17 CFR240.17a-12,

asapplicable.
O (y) Report describing any material inadequaciesfound to exist or found to have existed sincethe date of the previous audit, or

a statement that no material inadequaciesexist, under 17 CFR 240.17a-12(k).
0 (z) Other:

**Torequest confidential treatment of ærtain portions of this filing, see 17 CFR240.17a-5(e)(3) or 17 CFR240.18a-7(d)(2), as
applicable.



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE §1189

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to whichthis certificate is attached,and not the truthfulness,accuracy,orvalidity of that document.

State of California )

County of ({40 4 )

Date Here Insert Name and Title of the Officer

personally appeared sÛÛ - CJ
Name(s)of Signer(s)

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies),and that by his/her/their signature(s) on the instrument the person(s),
or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph
is true and correct.

WITNESS my hand a al seal.

Com snson 2n34890

MyComm.ExpiresApr 19.2025 Signature
Signature of Notary Public

Place Notary Seal Above
OPTIONAL

Though this section is optional, completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Docum nt
Title or Type of Document: zmu/Å ríÍ$ Document ate:

Number of Pages: Ž Signer(s) Other Than Named Above:

apacity(ies) Claimed by Signer(s)
Sig ' Name: i ner's Name:
O Corpora fficer - Title(s): O ate Officer - Title(s):
O Partner - ited O General O Partner - imited O General

O Individual orney in Fact O Individual ney in Fact
O Trustee O Guar or Conservator O Trustee O Guardia Conservator
O Other: O Other:

Signer is Representing: Signer is Representing:

©2014 National Notary Association • www.NationalNotary.org • 1-800-US NOTARY (1-800-876-6827) Item #5907
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ALVAREZ & A550CIATES, INC
CERTIFIED PUBLIC ACCOUNTANTS

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To Those Charged with Governance and the Stockholder of SeapowerCarpenter Capital, Inc.:

Opinion on the Financial Statements

We have audited the accompanying statement of financial condition of Seapower Carpenter Capital, Inc. (the
"Company")as of December 31,2021, the related statements of operations, changes in stockholder's equity, and
cash flows for the year then ended, and the related notes(collectively referred to as the "financial statements"). In

our opinion, the financial statements present fairly, in all material respects,the financial position of the Company

as of December 31,2021, and the results of its operations and its cash flows for the year then ended, in conformity
with accounting principles generally acceptedin the United States.

Basis for Opinion

These financial statements are the responsibility of the Company's management.Our responsibility is to express an
opinion on the Company's financial statements basedon our audit.We are a public accounting firm registered with
the Public Company Accounting Oversight Board (United States) ("PCAOB")and are required to be independent
with respect to the Company in accordance with the U.S.federal securities laws and the applicable rules and
regulations ofthe Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standardsof the PCAOB.Thosestandards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of material

misstatement, whether due to error or fraud.Our audit included performing procedures to assess the risks of material

misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to
those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures
in the financial statements. Our audit also included evaluating the accounting principles used and significant
estimates made by management, as well as evaluating the overall presentation of the financial statements. We
believe that our audit provides a reasonable basis for our opinion.

Supplemental Information

The information contained in Schedules I and II ("Supplemental Information") has 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 statementsor the underlying accounting andother
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 presentedin conformity with 17C.F.R,§
240.17a-5.In our opinion, Schedules I and II are fairly stated, in all material respects, in relation to the financial
statements taken as a whole.

Alvarez & s ociates, Inc.

We have served as the Company's auditor since 2018.
Northridge, California
February 15, 2022

9221 Corbin Avenue Suite 165
Northridge, California 91324

Chicago,Dallas,LosAngeles,New York,SanFrancisco,Seattle 800.848.0008

www.AAICPAs.com



SEAPOWER CARPENTER CAPITAL, INC.
(A wholly owned subsidiary of CCFW,Inc.dba Carpenter & Company)

STATEMENT OF FINANCIAL CONDITION

DECEMBER 31,2021

ASSETS

ASSETS

Cash $ 9,660
DeferredTax Asset 75,536
Deposit 440
Prepaid expenses 210

TOTAL ASSETS $ 85,846

LIABILITIES AND STOCKHOLDER'S EQUITY

LIABILITIES $ -

STOCKHOLDER'SEQUITY

Common stock, no par value,
10,000shares authorized; 5,000

shares issued and outstanding 35,000
Additional paid-in capital 448,918

Accumulateddeficit (398,072)
85,846

TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY $ 85,846

The accompanying notes are an integral part of these financial statements.
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SEAPOWER CARPENTER CAPITAL, INC.
(A wholly owned subsidiary of CCFW,Inc.dba Carpenter & Company)

STATEMENT OF OPERATIONS

FOR THE YEAR ENDED DECEMBER 31,2021

REVENUE

Commission income $ -

GENERAL& ADMINISTRATIVE EXPENSES

Other general & administrative expenses 120,461
120,461

INCOME(LOSS)FROM OPERATIONS (120,461)

OTHER INCOME

Interest income 20

INCOME (LOSS) BEFORE PROVISION/(BENEFIT) FOR INCOME TAXES (120,441)

PROVISION/(BENEFIT) FOR INCOME TAXES (33,704)

NET INCOME (LOSS) $ (86,737)

The accompanying notes are an integral part of thesefinancial statements.
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SEAPOWER CARPENTER CAPITAL, INC.
(A wholly owned subsidiary of CCFW,Inc.dba Carpenter & Company)

STATEMENT OF CHANGES IN STOCKHOLDER'S EQUITY
FOR THE YEAR ENDED DECEMBER 31,2021

Shares Additional

Issued and Common Paid-In Accumulated

Outstanding Stock Capital Deficit Total

BALANCE AT JANUARY I, 2021 5,000 $ 35,000 $ 345,918 $ (311,335) 69,583

NETINCOME(LOSS) - - - (86,737) (86,737)

CAPITAL CONTRIBTUION FROM PARENT - - 103,000 103,000

BALANCE AT DECEMBER 31,2021 5,000 $ 35,000 $ 448,918 $ (398,072) $ 85,846

The accompanying notes are an integral part of thesefinancial statements.
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SEAPOWER CARPENTER CAPITAL, INC.
(A wholly owned subsidiary of CCFW,Inc.dba Carpenter & Company)

STATEMENT OF CASH FLOWS

FOR THE YEAR ENDED DECEMBER 31, 2021

CASH FLOWS FROM OPERATING ACTIVITIES

Net income (loss) $ (86,737)
Adjustments to reconcile net loss to

net cashprovided by operating activities:
Change in operating assets and liabilities:

Deferred tax asset (33,704)
Deposit 26

Prepaid expenses (23)
Net Cash Used in Operating Activities: (120,438)

CASH FLOWS FROM INVESTING ACTIVITIES -

CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds from additional paid-in capital 103,000

Net Cash Provided by Financing Activities: 103,000

NET DECREASE IN CASH (17,438)

CASH AT BEGINNING OF YEAR 27,098

CASH AT END OF YEAR $ 9,660

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION

Cash paid during the year for:
Income taxes $ -

Interest $ -

The accompanying notes are an integral part of these financial statements.
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SEAPOWER CARPENTER CAPITAL, INC.
(A wholly owned subsidiary of CCFW, Inc. dba Carpenter & Company)

NOTEN TO THE FINANCIAL STATEMENTS
DECEMBER 31, 2021

NOTE 1 - Nature of Business and Summary of Significant Accounting Policies

This summary of significant accounting policies of Seapower Carpenter Capital, Inc. (the
Company) is presented to assist in understanding the Company's financial statements.

Organization and Operations

SeapowerCarpenter Capital, Inc.is incorporated under the laws of the state of California and is a
wholly owned subsidiary of CCFW, Inc.dba Carpenter & Company (the Parent).

The Company, a registered broker-dealer with the Securities andExchange Commission,
provides professional securities services with a focus on private best-efforts placements of
securities for financial services clients, mergers, andacquisitions. These services are incidental
to the financial consulting activities of the Parent. The Company is also a member of the
Financial Industry Regulatory Authority and the Securities Investor Protection Corporation.

Use of Estimates and Assumptions

Management uses estimates andassumptions in preparing financial statements in accordance

with generally accepted accounting principles. Those estimates and assumptions affect the
reported amount of assets and liabilities, the disclosure of contingent assets and liabilities, and
the reportedrevenues andexpenses. Actual results could vary from the estimates that were
assumed in preparing the financial statements.

Commissions and Consulting fees

Revenue from commissions is recorded on the closing date of the offering. There were no
revenues from commissions or consulting fees recorded during the year ended December 31,
2021.

Leases

The Companyshares its office spacewith its Parent under the terms of an expensesharing
agreement,which is cancellable with reasonable notice. This agreement is not subject to FASB
ASC 842, Leases. The Company records shared expenses monthly as billed.
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SEAPOWER CARPENTER CAPITAL, INC.
(A wholly owned subsidiary of CCFW, Inc.dba Carpenter & Company)

NOTES TO THE FINANCIAL STATEMENTS
DECEMBER 31,2021

NOTE 1 - Nature of Business and Summary of Significant Accounting Policies
(Continued)

Provision for Income Taxes and Deferred Income Taxes

Income taxes are provided for the tax effects of transactions reported in the financial statements
andconsistof taxes currently due anddeferred taxes. The Company files its tax return on a

consolidated basiswith the Parent under a tax sharingagreement, which requires the Company to
provide for taxes on the "separate return" basis. Deferred taxes are recognized for differences
between the basis of assets and liabilities for financial statements and income tax purposes.

The Company recognizes the effect of income tax positions taken or expected to be taken in a tax

return only if those positions are more likely than not capableof being sustained. Recognized
income tax positions are measured at the largest amount that is greater than 50% likely of being
sustained. Additionally, previously recognized tax positions that no longer meet the more-likely-

than-not threshold should be derecognized in the first financial reporting period in which that
threshold is no longer met. Changes in recognition or measurement will be reflected in the
period in which the change in judgment occurs.

The Company's income tax filings are subject to audit by various taxing authorities. The
Company's open audit periods are three and four years for federal and California tax filings,
respectively. In evaluating the Company's tax provisions and accruals, future taxable income,
andthe reversal of temporary differences, interpretations,and tax planning strategies are
considered. The Company had no material adjustmentsto its liabilities for unrecognized income
taxes under the guidelines for uncertainty in income taxes and believes their estimates are
appropriate based on current facts and circumstances.

Subsequent Events

The Company has evaluated subsequent events from the statement of financial condition date
through the date at which the financial statements were available to be issued anddetermined

there are no other items to recognize or disclose in the Company's financial statements for the
year endedDecember 31, 2021.

7



SEAPOWER CARPENTER CAPITAL, INC.
(A wholly owned subsidiary of CCFW, Inc. dba Carpenter & Company)

NOTES TO THE FINANCIAL STATEMENTS
DECEMBER 31,2021

NOTE 2 - Basis of Preparation

The accompanying financial statements have been prepared on a going concern basis, which
assumesthat the Company will beable to continue to fund operations. The Company was not
profitable in the current year. The Parent made capital contributions to fund operations and
maintain adequatecapital during the year. The Parent will continue to fund the Company, if
necessary,in future years and hasprovided the Company with a written commitment to maintain
or exceed the minimum net capital requirements on an ongoing basis. Further, the financial

statements and notes are the representation of the Company's management, which is responsible
for their integrity and objectivity.

NOTE 3 - Related-Party Activities

The Parent pays the majority of general and administrative expenses, which are allocated to the
Company through the due-to-parent account pursuant to a services and expenses sharing
agreement between the Company and its Parent. The agreement provides for allocations that
correspond to andare representative of the level of activity of the Company throughout the year.
This includes expenses related to back-office support and overhead. The Company paid
approximately $72,507 to the Parent for allocated general and administrative expenses for the
year ended December 31, 2021, of which none waspayable at December 31, 2021. It is possible
that the terms of certain related party transactions are not the same asthose that would result for
transactions among unrelated parties.

NOTE 4 - Net Capital Requirements

The Company is subject to the Securities and Exchange Commission's Uniform Net Capital Rule
(Rule 15c3-1). Under this rule, the Company is required to maintain "minimum net capital"
equivalent to $5,000 or 6 2/3% of "aggregate indebtedness," whichever is greater, and a ratio of
"aggregate indebtedness" to "net capital" less than 15 to 1,as these terms are defined. Rule
15c3-1 also provides that equity capital may not be withdrawn if the resulting net capital ratio
would exceed 10 to 1. At December 31, 2021, the Company had net capital of $9,660 which was
$4,660in excess of its required net capital of $5,000.The Company's aggregate indebtedness
was zero.
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SEAPOWER CARPENTER CAPITAL, INC.
(A wholly owned subsidiary of CCFW, Inc.dba Carpenter & Company)

NOTES TO THE FINANCIAL STATEMENTS
DECEMBER 31, 2021

NOTE 5 - Commitment, Guarantees and Contingencies

Management of the Company believes that there are no commitments, guarantees or
contingencies that may result in a material loss or future obligations as of December 31, 2021.

The worldwide outbreak of coronavirus (COVID-19) may lead to an adverse impact on the
financial markets and the overall economy. In the event suchan impact was to occur and last for
a sustained period, the operations and financial performance of the Company may be adversely
affected. At this point, however, the severity of such an event is highly uncertain and cannot be
predicted.

NOTE 6 - Provision for Income Taxes

For the year ended December 31, 2021, the Company calculated a provision/(benefit) for income
taxes of($33,704) basedon a pre-tax loss of($120,441). During the year endedDecember 31,
2021, the Company paid the Parent directly for the current year federal and state tax liability.

NOTE 7 - Recently Issued Accounting Pronouncements

The Financial Accounting Standards Board (the "FASB") has established the Accounting
Standards Codification ("Codification" or "ASC") asthe authoritative source of generally accepted
accounting principles ("GAAP") recognized by the FASB. The principles embodied in the
Codification are to be applied by nongovernmental entities in the preparation of financial
statements in accordance with GAAP in the United States. New accounting pronouncements are
incorporated into the ASC through the issuance of Accounting Standards Updates ("ASU's").

For the year ending December 31, 2021, various ASU's issued by the FASB were either newly
issued or hadeffective implementation dates that would require their provisions to be reflected in
the financial statements for the year then ended.

The Company has either evaluated or is currently evaluating the implications, if any, of each of
these pronouncements and the possible impact they may have on the Company's financial
statements. In most cases,managementhasdeterminedthat the pronouncement haseither limited
or no application to the Company and, in all cases, implementation would not have a material
impact on the financial statements taken asa whole.
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SEAPOWER CARPENTER CAPITAL, INC.
(A wholly owned subsidiary of CCFW, Inc. dba Carpenter & Company)

SCHEDULE I

COMPUTATION OF NET CAPITAL PURSUANT TO
SEC RULE 15C3-1

DECEMBER 31,2021

STOCKHOLDER'S EQUITY PER FINANCIAL STATEMEN'IS $ 85,846

Nonallowable assets (76,186)

NET CAPITAL 9,660

MINIMUM NET CAPITAL REQUIREMEN'IS - THE GREATER

OF $5,000 OR 6-2/3% OF AGGREGATE INDEBTEDNESS (SO) 5,000

Excessnet capital $ 4,660

AGGREGATE INDEBTEDNESS INCLUDED IN STATEMENT OF

FINANCIAL CONDITION $ -

RATIO: AGGREGATE INDEBTEDNESS TO NET CAPITAL -

Note: A reconciliation of the above computation to the Company's corresponding
most recently filed Form X-17A-5, Part HA, is not required, as no material differences exist.

See Report of IndependentRegistered Public Accounting Firm.
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SEAPOWER CARPENTER CAPITAL, INC.
(A wholly owned subsidiary of CCFW, Inc. dba Carpenter & Company)

SCHEDULE II

COMPUTATION OF RESERVE REQUIREMENTS AND INFORMATION RELATING
TO POSSESSION OR CONTROL REQUIREMENTS UNDER SEC RULE I5c3-3

DECEMBER 31,2021

The Company does not claim an exemption under paragraph (k) of 17 C.F.R.§
240.15c3-3, and in reliance of Footnote 74 of the SEC Release No. 34-70073

adopting amendments to 17 C.F.R.§240.15c3-3 because the Company limits its
businessactivities exclusively to (1) private placement of securities, (2) mergers
andacquisitions; and (3) advisory services.The Company (1) did not directly or
indirectly receive, hold, or otherwise owe funds or securities for or to customers,
other than money or other consideration received and promptly transmitted in
compliance with paragraph (a) or (b)(2) of Rule 15c2-4; (2) did not carry accounts
of or for customers; and (3) did not carry PAB accounts (as defined in Rule 15c3-
3). Accordingly, there are no items to report under the requirements of this Rule.

SeeReport of Independent RegisteredPublic Accounting Firm.
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Seapower Carpenter Capital, Inc.
Report on Exemption Provisions

Pursuant to 17 C.F.R.§15c3-3(k)

For the Year Ended December 31,2021



ALVAREZ 6 A550CIATE5, INC
CERTIFIED PUBLIC ACCOUNTANTS

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To Those Charged with Governance and the Stockholder of Seapower Carpenter Capital, Inc.:

We have reviewed management'sstatements, included in the accompanying Exemption Report, in
which (1) Seapower Carpenter Capital, Inc.doesnot claim an exemption under paragraph (k) of
17 C.F.R.§240.15c3-3, and (2) Seapower Carpenter Capital, Inc.'s other business activities
contemplatedby Footnote 74 of the SECRelease No.34-70073 adopting amendments to 17 C.F.R.
§240.17a-5 ("Non-Covered Firm") did not subject it to the customer protection rules and that the
Company did not identify any exceptions to this assertion throughout the year ended December

31, 2021. Seapower Carpenter Capital, Inc.'s managementis 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 Seapower Carpenter Capital, Inc.'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, we are not aware of any material modifications that should be made to

management'sstatements referred to above for them to be fairly stated, in all material respects,
based on the provisions set forth in the Non-Covered Firm provision.

Alvarez & -ociates, Inc.

Northridge, California
February 15,2022

9221 Corbin Avenue Suite 165
Northridge, California 91324

Chicago,Dallas,LosAngeles,NewYork,SanFrancisco,Seattle ·848

www.AAICPAs.com



Docusign Envelope ID: 7339DDFD-2591-47FE-85E5-FD133AB77BSC

SEAPOWERCARPENTERCAPITAL,INC,

Exemption Report
For the year ended December 31,2021

Seapower Carpenter Capital, Inc. ("the Company"), is a registered broker-dealer subject to Rule 17a -5

promulgated by the Securities and Exchange Commission (17 C.F.R.Section 240.17a-5, "Reportsto be
made by certain brokers and dealers"). This Exemption Report was prepared as required by 17 C.F.R.
Section 240.17a-5(d)(1) and (4). To the best of its knowledge and belief, the Company states the
following:

1) The Company does not claim an exemption under paragraph (k) of 17 C.F.R.§240. 15c3-3, and

2) The Company is filing this Exemption Report relying on Footnote 74 of the SEC Release No.
34-70073 adopting amendments to 17 C.F.R.§ 240.17a-5 because the Company limits its
business activities exclusively to (1) private placement of securities; (2) mergers and
acquisitions; and (3) advisory services. The Company (1) did not directly or indirectly receive,
hold, or otherwise owe funds or securities for or to customers, other than money or other
consideration received and promptly transmitted in compliance with paragraph (a) or (b)(2) of
Rule 15c2-4; (2) did not carry accounts of or for customers; and (3) did not carry PAB accounts
(asdefined in Rule 15c3-3) throughout the most recent fiscal year without exception.

Seapower Carpenter Capital, Inc.

I, James B.Jones,swear (or affirm) that, to my best knowledge and belief, this Exemption Report is true
and correct.

DocuSigned by:

By:
Title: E , 86F89EOA41A...

23 CORPORATE PLAZA, SUrrE 150 • NEWPORT BEACH, CALIFORNIA 92660
(949) 261-8888


