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OATHORAFFIRMATION

1,EnabethBauey . , swear (or affirm) that, to the best of my knowiedge and belief, the

Ð�P�”_t_tothefirm of inciden capaatu.c , as of

4ÏÊÛ ,202 ,is true andcorrect.I further swear (or afRrm)that neither the company nor any
partner,officer,director,or equivalent person,asthe casemaybe,hasany proprietary interest in any account classified solely
asthat of acustomer.

Signature: d-Édf?É0
NOr Title:

Notary Publi

This filing** contains (check allapplicable be w

W (a) Statement of financialconditían.
D (b) lietes to consolidated statement of financiaicondition.
W (c)Statementof income(loss)or, if there is other comprehensiveincomein the period(s)presented,a statement of

comprehensiveincome(as defined in §210,1-02 ofRegulation S-X).
M (d)Statementof cashflows.
iiiil (e)Statementof changesin stockholders'or partners'or soleproprietor's equity.
O (f) Statement ofchanges in liabilities subordinatedto claimsof creditors.
M (gNotes to consölidatedfinancialstatements,
M (h)Computationof net capital under 17CFR240.1Sc3-1or17 CFR 240.i8a-1, asapplicable.
D (1)Computationof tangible net worth under 17CFR240.18a-2.
M (j) Computation for determination of customer reserve requirements pursuant to Exhibít A to 17 CFR240.15c3-3.
O (k) Computationfor determination of security-basedswapreserverequirements pursuantto ExhibitBto 17CFR240.í5c3-3or

ExhibitA to 17CFR240.1884,asapplicable.
O (l) Computationfor Determination of PAB.Requirements under Exhibit A to §240.15c3-3.
E imi information relatingtopossession or control requirements for customersunder17 CFR240.15c3-3.
O (n) Information relating to possessionor control requirernentsfor security-based swapcustomersunder 17 CFR

240 15c3-3(p)(2)or 27CFR240.18a-4,asappiitable.
W (o) Reconciliations,includingappropriate explanations,of the FOCUSReport with computation of net capital or tangibie net

worth under 17CFR240-15c3-1, 17 CFR 240.188-1,or 17 CFR240.18a-2; asappucable,and the reserve requirements under 17
CFR240.1Sc3-3or 17 CFR 240.1834, asappiicable,if material differencesexist,or astatement that no materialdifferences
exist.

O (p) Surnmaryoffirancialdatafor subsidiariesnot consolidatedin the statement of financial condition.
W (q) Oath or affirmation irt accordancewith 17 CFR240.17A-5,17 CFR240.17a-12,or 17 CFR240.18a-7,asapplicable.
O (r) Compliance report in accordancew1th 17 CFR240.17a-5or 17 CFR240.180-7,asapplicable.
iiill is) Exemptionreportináccordancewith17 CFR240.17s-5Or17 CFR240;18a-7,asapplicable,
O (t) independent public accountant'sreport basedonanexaminationof the statement of financialcondition.
W (u) independentpublic accountant'sreport basedon anexaminationof the financial report or financialstatementsunder 17

CER240.17a-5,17 CFR240,18a-7,or 17CFR240.17a-12,asapplicable.
O (v)1ndependentpubileaccountant's report basedon anexaminationofcertainstatements in the compliancereport under17

CFR240.17a-5or 17 CFR240.18a-7,asappiicable.
E (w)lndependent publicatcountant's report basedon areviewof the exemption report under17 CFR240.17a-5or 17

CFR240.18a-7,asapplicable.
O (x)Supplemental reportsonapplying agreed-uponprocedures,in accordancewith 17 CFR240.15c3-le or 17 CFR240.17a-12,

asappilcable.
O (y) Report describingany material inadequaciesfound to exist or found to have existedsince the date of the previousaudit or

astatement that no material tradequaciesexist,under 17 CFR240.17a-12(k).
0 (2) Other

**Torequest confidential treatment of ærtain portions of this filing, see 17 CFR240.17a-5(e)(3J or 17 CFR240.18a-7(d)(2), as
applicable.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors
Lockton Capital, LLC
Kansas City, Missouri

Opinion on the Financial Statements

We have audited the accompanying balance sheet of Lockton Capital, LLC (aMissouri limited liability company, the
"Company") as of April 30,2022, the related statements of operations, changes in member's equity, and cash flows
for the year then.ended, and the related notes and schedules (collectively referred to as the financial statements).
In ouropinion, the financial statements present fairly, inall material respects, the financial position of Lockton Capital,
LLC as of April 30, 2022,and the resultsof its operations and its cash flows for the year then.ended in conformity
with accounting principles generally accepted in the United States of America.

Basis for Opinion

These financial statements are the responsibility of Lockton Capital, LLC's management. Our responsibility is to
express an opinion on Lockton Capitai,LLC's financial statements based on 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 Lockton Capital, LLC in accordance with the U.S.federal securities laws and the
applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit inaccordancewith the standards of the PCAOB.Those standards require that we plan and
perform the audit to obtain reasonable assuranceabout 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
respondto those risks.Such proceduresincluded examining,on a test basis,evidence regarding the amountsand
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.

Auditor's Report on Supplemental Information

The supplementalinformation included at pages 10 - 12 has been subjected to audit procedures performed in
conjunction with the.audit of Lockton Capital, LLC's financial statements. The supplemental information is the

responsibilityof Lockton Capital, LLC's management.Our audit procedures included determiningwhether the
supplemental information reconciles to the financial statements or the underlying accounting and other records, as
applicable,and performing procedures to test the completenessand accuracy of the informationpresented in the
supplemental information. In forming our opinion on the supplemental information, we evaluated whether the
supplementai information,including its form and content,is presented in conformity with 17 C.F.R.§240.17a-5.In
our opinion, the supplemental information is fairly stated, in all material respects, in relation to the financial
statements as a whole.

We have served as Lockton Capital, LLC's auditor since 2020.

Armanino LLP

St. Louis, Missouri
June 28, 2022

MOORE .
An independent firm

assoelated with Moore
Global Network Umited



LOCKTON CAPITAL, LLC

Financial Statements and Supplementary Information

April 30,2022

(With Report of Independent Registered Public Accounting Firm Thereon)



LOCKTON CAPITAL, LLC

Balance Sheet

April 30,2022

Assets

Cash $ -

Prepaid expenses 2,050

Total assets $ 2,050

Liabilities and Member's Equity
Accrued liabilities $ -

Total liabilities -

Member's equity 2,050

Total liabilities and member'sequity $ 2,050

Seeaccompanyingnotes to financial statements.
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LOCKTON CAPITAL, LLC

Staternent of Operations

Year Ended April 30, 2022

Successor Predecessor

Period from Period from

April 22, 2022 May 1,2021

Through Through

April 30, 2022 April 21,2022
Revenue:

Fee income $ - $ 57,000

Expenses:

General andadministrative 305 115,840

Net profit (loss) $ (305) $ (58,840)

Seeaccompanyingnotes to financial statements.
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LOCKTON CAPITAL, LLC

Statement of Changes in Member's Equity

Year EndedApril 30,2022

Retained

Paid-in earnings

capital (deficit) Total

Balance,April 30, 2021

(Predecessor) $ 980,000 $ (266,765) $ 713,235

Capital distributions to member (652,040) - (652,040)

Net loss for period May 1,2021

through April 21, 2022 (Predecessor) - (58,840) (58,840)

Balance, April 21,2022 (Predecessor) 327,960 (325,605) 2,355

Elimination of predecessor retained earnings (327,960) 327,960 -

April 22,2022 initial capitalization

(Successor) - 2,355 2,355

Net loss for the period April 22, 2022
through April 30,2022 (Successor) - (305) (305)

Balance,April 30,2022
(Successor) $ - $ 2,050 $ 2,050

Seeaccompanyingnotes to financial statements.
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LOCKTON CAPITAL, LLC

Statement of CashFlows

Year Ended April 30, 2022

Successor Predecessor

Period from Period from

April 22,2022 May 1,2021

Through Through

April 30,2022 April 21, 2022
Cashflows from operating activities:

Net profit (loss) $ (305) $ (58,840)

Changes.inoperating assets & liabilities:

Fees receivable - 13,500
Prepaid expensesand other assets 305 373,149

Accrued expensesandother liabilities - (272,603)
Affiliates, net - (134,967)

Net cashused in operating activities - (79,761)

Cash flows from financing activities:

Cashdistributions to member - (652,040)
Net cashused in financing activities . - (652,040)

Changein cash andcash equivalents - (731,801)

Cash and cash equivalents, beginning of year - 731,801

Cash and dashequivalents, end of year $ - $ -

Supplemental disclosure of cashflow information·

Cashpaid for operating leases $ - $ 60,771

Seeaccompanyingnotes to financial statements.

5



LOCKTON CAPITAL, LLC
Notes to Financial Statements

April 30,2022

(1) Nature of Operations

Lockton Capital, LLC (the Company), a subsidiary of NC Securities Holdco, LLC (Parent),is
organized in the state of Missouri. On December 20,2019,the Company was approved to conduct
businessas a registered broker-dealer in securities under the Securities Exchange Act of 1934.The
Company has exemptive statusas a stand-alone broker-dealer, operating as a limited broker-dealer
on its own behalf and is approved to conduct certain securities activities related to investment
banking and capital market transactions, including private placements, mergers and acquisitions,
and best-efforts underwritings. The Company's clients are mainly institutional and corporate
clients.The Company doesnot maintain custody or receive customer funds or securities; customer
accounts are held by plan vendors. Furthermore, the Company does not maintain a clearing
arrangementwith any firm andhandles individual accounts on an application way basis direct with
the fund bompany or carrier. The Company. is a member of the Financial Industry Regulatory
Authority (FINRA), and the Securities Investor Protection Corporation (SIPC) and is subject to the
rules and reglations of each agency.

(2) Summary of Significant Accounting Policies

(a) Useof Estimates

The preparation of financial statements in conformity with U.S. generally accepted
accounting principles requires managementto make estimatesand assumptionsthat affect the
reported amounts of assets and liabilities and disclosure of contingent assetsand liabilities at
the dates of the financial statements and the reported amounts of revenues and expenses
during the reporting periods.Actual results could differ from those estimates.

(b) Cash

The Company considers all liquid investments with original maturities of three months or less
to be cash equivalents. (See Note (2)(d).

(c) Income Taxes

The Company is considered a "pass-through" entity under the Internal Revenue Code and,
therefore, doesnot pay federal corporate income taxes on its taxable income.Instead, income
is reported on its member's federal income tax return. Accordingly, no income taxes havebeen
recorded in the financial statements for the year endedApril 30, 2022.

(d) Business Combination

On April 22, 2022 (the acquisition date), American Equity Investment Life Holding Company
(AEL), an Iowa corporation, completed its acquisition of all of the issued and outstanding
membership interest of the Company from Lockton Operating Companies, LLC (the
predecessor)with the intention of acquiring a registered broker-dealer in good standing.AEL
immediately contributed its ownership interest to NC Securities Holdco, LLC (Parent), a
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LOCKTON CAPITAL, LLC
Notes to Financial Statements

April 30,2022

North Carolina limited liability company.

The Company has elected not to apply pushdown accounting under Financial Accounting
Standards Board Accounting Standards Codification (FASB ASC) 805-50-25-4.

As of the acquisition date, the Company did not have any assets or liabilities other than a
prepaid Flex-Funding Account with FINRA with a balance of $2,355. (Application for a new
bank account is pending.) Regulatory fees charged to the Flex-Funding Account from the
acquisition date until April 30,2022 were $305,leaving a balance of $2,050at April 30,2022.

(e) Fair Value of Financial Instruments

Fair value is the price that would be received to sell an assetor paid to transfer a liability (exit
price) iñ an orderly transaction between market participants at the measurement date.The
objective of a fair value measurement is to determine that price for each financial instrument
at each measurement date. The Company meets this objective using various methods of
valuation that include market, income and cost approaches.

The Company categorizes its financial instruments into three levels of fair value hierarchy
based on the priority of inputs used in determining fair value. The hierarchy defines the
highest priority inputs (Level 1) as quoted prices in active markets for identical assets or
liabilities. The lowest priority inputs (Level 3) are the Company's own assumptions about
what a market participant would use in determining fair value such as estimated future cash
flows. In certain cases,the inputs used to measurefair value may fall into different levels of
the fair.value hierarchy. In such cases, a financial instrument's level within the fair value
hierarchy is basedon the lowest level of input that is significant to the fair value measurement.
Our assessment of the significance of a particular input to the fair value measurement in its
entirety requires judgment and considers factors specific to the financial instrument. The
Company categorizes financial assetsandliabilities recordedat fair value in the consolidated
balance sheets as follows:

Level 1 - Quoted prices are available in active markets for identical financial
instruments as of the reporting date.The Company doesnot adjust the quoted price for
these financial instruments, even in situations where the Company holds a large position
and a sale could reasonably impact the quoted price.

Level 2 - Quoted prices in active markets for similar financial instruments, quoted
prices for identical or similar financial instruments in markets that are not active; and
models and other valuation methodologies using inputs other than quoted prices that are
observable.

L.evel3 - Models and other valuation methodologies using significant inputs that are
unobservable for financial instruments and include situations where there is little, if any,
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LOCKTON CAPITAL, LLC
Notes to Financial Statements

April 30,2022

market activity for the financial instrument. The inputs into the determination of fair
value require significant management judgment or estimation. Financial instruments

that are included in Level 3 are securities for which no market activity or data exists and
for which the Company used discounted expected future cash flows with its own
assumptions about what a market participant would use in determining fair value.

The -Company did not have any financial instruments as of April 30,2022.

(f) Revenue Recognition

The Company follows the guidance in FASB ASC 606, Revenue from Contracts with
Customers,which requires that an entity recognize revenue to depict the transfer of promised
goods or services to customers in anamount that reflects the consideration to which the entity
expectsto be entitled in exchangefor those goods or services. The guidance requires an entity
to follow a five-step model to (a) identify the contract(s) with a customer, (b) identify the
performance obligations in the contract, (c) determine the transaction price, (d) allocate the.
transaction price to the performance obligations in the contract, and (e) recognize revenue
when (or as) the entity satisfies a performance obligation. In determining the transaction
price, an entity may include variable consideration only to the extent that it is probable that a
significant reversal in the amount of cumulative revenue recognized would not occur when
the uncertainty associatedwith the variable consideration is resolved.

The Company's revenue is comprised of fees paid directly by clients for consulting services
with respect to facilitation of investment banking and capital markets transactions focused on
connecting business opportunities in the insurance space with alternative capital. Consulting
fees represent the stand ready obligations that are recognized over time during the contract
term.Fees are billed monthly with a payment due date within 30 days of the invoice date.
Additionally, certain fee-based arrangementsmay include apercentage ofthe total transaction
price upon settlement when the capital is successfully called through a private placement.
These fees are recognized at a point in time asthe Company fulfills its performance obligation
upon closing the transaction. No significant judgements were made in applying the revenue
recognition policy.

The Company earned $57,000 in revenue during the year from consulting services to one
customer. Of this amount, $4,500was a retainer fee earned over time and $52,500 was a
successfee earned upon consummation of a transaction.

(3) Leases

The Comparfy had operating lease liabilities and right-of-use assets, net in the amount of
$268,903 and $228,023,respectively related to real estate and equipment leases as of April 30,
2021.

On July 1,2021 entities that were affiliates of the Company at the time accepted assignment of the
8



LOCKTON CAPITAL, LLC
Notes to Financial Statements

April 30,2022

Company's lease liabilities and right-of-use assets,net in the amount of $198,209 and $168,867,
respectively. As a result, the balances were derecognized on the Company's books at that time.
Rent expenseof $58,869has been recognized in the statement of operations for the period ended
April 21,2022.

(4) Transactions with Affiliates

Prior to the acquisition date, the Company received or provided services from or to affiliatedentities,
respectively.These services included, but were not limited to, general executive management,
general legal counsel, treasury, tax, financial accounting, information technology services,
subscriptions, insurance, and various other support functions. Net fees charged for these services
were $19,662.forthe year endedApril 30,2022.Thesecharges were an allocation of costs incurred
by the affiliated entities andwere accounted for in accordancewith agreementsamong theseparties.

The Company will have a Management Agreement with its Parent which will incorporate
essentially the same services going forward. At April 30, 2022, the Company had no amounts
receivablefromor payable to its Parent or affiliates.

(5) Net Capital nequirements

The Company is subject to the Securities and Exchange Commission Uniform Net Capital Rule
(SEC Rule 15c3-1), and treated as a registered broker dealer, which requires the maintenance of
minimum net capital defined as the greater of $5,000or a ratio of aggregate indebtedness to net
capital.As of April 30,2022,the Company had a net regulatory capital deficiency of $5,000 since
the firm was unable to open a new bank account immediately after the acquisition and had no
allowable assets.

(6) Impacts of Coronavirus Disease 2019 (COVID-19)

For the year endedApril 30,2022,the Company'soperationswerenot materially affectedby the
ongoing outbreak of the COVID-19, which was declared a pandemic by the World Health
Organization in March 2020. The fail extent and duration of the impact of COVID-19 on the
Company's operations and financial position is currently unknown and depends on uncertain and
unpredictable developments. Management doesnot believe COVID-19 will negatively impact the
long-term.operations of the Company.

(7) Subsequent events

The Company has evaluated subsequentevents from the balance sheet date through June28, 2022,
the date at which the financial statements were available to be issued and determined there are no
other items to disclose.

9



Schedule I
LOCKTON CAPITAL, LLC

Computation of Net Capital Under Rule 15c3-1 of the
Securities andExchange Commission

April 30, 2022
Net capital:

Total member'sequity $ 2,050

Total member'sequity qualified for net capital 2,050

Add additions to net worth -

Lessnonallowable assets: 2,050

Net capital before haircuts -

Less haircuts andundue concentration -

Net capital -

Aggregateindebtedness -

Percentage ággregateindebtednessto net capital

Computation of net capital requirement:
Minimum net capital requirement* $ 5,000

Net·capital deficiency $ (5,000)

Net capital in excessof 120% of required netcapital $ (6,000)

Ratio of aggregateindebtednessto net capital N/A

Net capital, as computedabove, doesnot differ materially from that reported by the Companyin
Part IIA of the unaudited FOCUS Report on FormX-17A-5, May 23, 2022, at April 30, 2022.

* The minimumnet capital required is calculatedby taking the greater of $5,000 or 6.67%of

AggregateIndebtednessat April 30,2022.6.67%of AggregateIndebtednesswas calculated
to be $0 ($0 x 6.677%= $0).

See accompanyingreport of independent registered public accounting firm.
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Schedule II

LOCKTON CAPITAL, LLC

Computation of Determination of Reserve Requirements
Under Rule 15c3-3 of the Securities and Exchange Commission

April 30, 2022

This computation is not applicable to Lockton Capital, LLC, as the Company, which is an
acquisitions and private placement business, qualifies for exemption under Rule
15ó3-3 at April 30,2022.

Seeaccompanying report of independent registered public accounting firm.
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Schedule III
LOCKTON CAPITAL, LLC

Information Relating to Possessionor Control Requirements
Under Rule 15c3-3 of the Securities andExchange Commission

April 30,2022

Information relating to possessionor control requirements is not applicable to Lockton

Capital,LLC, as the Company,which is an acquisitions andprivate placement
business, qualifies for exemption under Rule 15c3-3 at April 30,2022.

Seeaccompanying report of independent registered public accounting firm.
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6 Cityplace Drive
Suite 900
St. Louis, MO 63141-7194
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Report of Independent Registered Public Accounting Firm

Board of Directors
Lockton Capital, LLC
Kansas City, Missouri

We have reviewed management's statements, included in the accompanying Exemption Report,
pursuant to SEC Rule 17a-5, in which (1) Lockton Capital, LLC(the "Company") did not claim an
exemption under paragraph (k) of 17 C.F.R.§240.15c3-3, and (2) the Company is filing the
Exemption Report relying on Footnote 74 of the SEC Release No. 34-70073 adopting
amendments to 17 C.F.R.§240.17a-5 ("Footnote74") because the Company: limited its business
activities exclusively to receiving transaction-based compensation for identifying potential merger
and acquisition opportunities for clients, did not receive, hold, or otherwise owe funds or securities
for or to customers, and did not carry accounts of or for customers, and throughout the year ended
April 30, 2022,without exception. The Company's management is responsible for 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 Lockton Capital, LLC's compliance with the exemption
provisions.A reviewis substantially less in scopethan an examination, the objective of which is
the expression of an opinion on management's statements.Accordingly, we do not expresssuch
an opinion.

Based on our review, we 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 Company's business activities contemplated by Footnote 74 of the SEC Release
No.34-70073 ádopting amendments to 17 C.F.R.§240.17a-5, and related SEC Staff Frequently
Asked Questions.

Armanino "P
St. Louis, Missouri

June 28, 2022

MOORE

An independent firm
associated with Moore
Global Network Umited



LOCKTON CAPITAL, LLC
444 West 47*Street,Suite 900

Kansas City, MO 64112

Lockton Capital,LLC (the "Company")is a registered broker-dealer subject to Rule 17a-5
promulgated by the Securities and Exchange Commission (17 C.F.R.§240.17a-S,"Reports
to be made by certain brokers and dealers").This Exemption Report was prepared as
required by 17 C.F.R.§240.17a-S(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 Companyis filing this Exemption Report relying on Footnote 74 of the SEC
ReleaseNo.34-70073 adopting amendments to 17 C.F.R.§ 240.17a-5becausethe
Company limits its business activities exclusively to receiving transaction-based
compensation for identifying potential merger andacquisition opportunities for clients,and
the Company did not directly or indirectly receive,hold, or otherwise owe funds or
securities for or to customersthroughout the period May 1,2021 to April 30,2022,without
exception.

Lockton Capital,LLC

I, Elizabeth Bailey, swear (or affirm) that,to my bestknowledge and belief, this
Exemption Report is true and correct.

Sign: Date: June 28, 2022

Elizabeth Bailey
Chief ComplianceOfficer
444W.47*Street,Suite 900
Kansas City, MO 64112
SEC Filing #8-70298
FINRA CRö #300285
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