


OATH OR AFFIRMATION

I, Gary Tickel, swear (or affirm) that, to the best of my knowledge and belief, the accompanying financial
statements and supporting schedules pertaining to the firm of SharesPost Financial Corporation, as of December
31, 2015, are true and correct. | 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:
< -

the individua! who signed the document to Signature

Anotary public or other officer completing 7/% '
this certificate verifies only the identity of /E%( e’ A
[ — / 7

which this certificate is attached, and not = !
the truthfulness, accuracy, or validity of A re | O ' U#’
that document. Ttk

Subscrib%aand sworn to before me

this 24 %y of /24, 016 Jo O AAbbtttttototrtotrttriny

MICHAEL CHU
Commission # 1989938
Notary Public - California

/ | . Los Angetes County
Métary Public = T ] My Comm. Expires Sep 28, 2015‘

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

-

LY NN wepmpd

MK (a) Facing page.

K] ()  Statement of Financial Condition.

(c)  Statement of Operations.

X (d) Statement of Cash Flows.

X  (¢)  Statement of Changes in Stockholders® Equity or Partners” Equity or Members® Equity or Sole
Proprietor’s Capital.

o Statement of Changes in Liabilities Subordinated to Claims of Creditors.

DJ  (g)  Computation of Net Capital for Broker and Dealers pursuant to Rule 15¢3-1.

X (h)  Computation for Determination of Reserve Requirements Pursuant to Rule 15¢3-3.

K o Information Relating to the Possession or control Requirements for Brokers and Dealers Under Rule

15¢3-3.

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

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

0] An Oath or Affirmation.

(m) A copy of the Securities Investor Protection Corporation Supplemental Report.

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

X

OXK O

** oy conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3).
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Shareholder of
SharesPost Financial Corporation

We have audited the accompanying statement of financial condition of SharesPost Financial Corporation
(the “Company”) as of December 31, 2015. This financial statement is the responsibility of the Company’s
management. Our responsibility is to express an opinion on this financial statement 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 statement is free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statement.
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 statement of financial condition referred to above presents fairly, in all material
respects, the financial position of SharesPost Financial Corporation as of December 31, 2015, in
conformity with accounting principles generally accepted in the United States of America.

ESvundwvpn LLP

San Francisco, CA
February 26, 2016



SharesPost Financial Corporation
Statement of Financial Condition

December 31, 2015
Assets

Cash $§ 2291971
Commissions receivable 155,446
Due from affiliates 293,692
Other receivable 4,100
Prepaid expenses 103,004
Deposits 37,496
Other assets 54,684
Goodwill 55,000

Total Assets $ 2995393

Liabilities and Shareholders' Equity

Liabilities:

Accrued bonus compensation b 785,545

Accounts payable and other accrued expenses 120,326

Due to Parent 66,336
Total Liabilities 972,207

Shareholders' equity:

Common stock, 20,000,000 shares of $0.001 par value authorized and 105
105,000 shares issued and outstanding

Additional paid-in capital 2,719,539

Accumulated deficit (696,458)
Total shareholders' equity 2,023,186
Total habilities and shareholders' equity $ 2995393

See Accompanying Notes to the Statement of Financial Condition
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SharesPost Financial Corporation
Notes to Statement of Financial Condition
December 31, 2015

Business and Summary of Significant Accounting Policies

Business

SharesPost Financial Corporation (the “Company”), formerly known as Perlinski
& Associates, was incorporated in the State of California on December 3, 2004.
The Company is a wholly-owned subsidiary of SharesPost, Inc. (the “Parent”).
The Company is registered with the Securities and Exchange Commission
(“SEC”) as a securities broker-dealer and an alternative trading system (“ATS”)
and is a member of the Financial Industry Regulatory Authority, Inc. (“FINRA”).

In June 2011, Perlinski & Associates was acquired by and became a wholly-
owned subsidiary of the Parent under the name SharesPost Financial Corporation.
The Parent paid $55,000 to the former sharcholders of the Company for the
purchase of all outstanding shares of the Company, which was recorded as
goodwill.

In December 2011, the Membership Application Program Group of FINRA,
pursuant to NASD Rule 1017, granted the continuance in membership application
of the Company which allowed the Company to commence business operations in
accordance with its Membership Agreement. The Company began revenue
generating activities in January 2012. The Company primarily operates as a
broker-dealer in private securities transactions.

In August 2013, FINRA approved the Company’s application to expand its
business activities, specifically related to (1) receipt and custody of customer
funds and unregistered securities; and, (2) aid in the transfer of ownership of such
securities. In connection with the approval the Company would operate pursuant
to the full provisions of SEC Rule 15¢3-3 and the Company’s minimum net
capital requirement was increased to $250,000 pursuant to SEC Rule 15¢3-

1(@(2)(®.

As of December 31, 2015, the Company has not commenced its expanded
business activities as approved by FINRA and continues to operate pursuant to
SEC Rule 15¢3-3(k)(1) and (2)(ii), the Customer Protection Rule. Customer
funds are held in escrow accounts pursuant to escrow service agreements between
customers and the escrow agent. The Company does not receive customer funds
or securities, and does not otherwise hold funds or securities for, or owe money or
securities to customers. The Company is therefore exempt from the Possession
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SharesPost Financial Corporation
Notes to Statement of Financial Condition
December 31, 2015

Business and Summary of Significant Accounting Policies (continued)

and Control Requirements of Rule 15¢3-3, since the Company qualifies for the
exemptive provisions of SEC Rule 15¢3-3 paragraph (k)(1) and (2)(ii).

Cash

The Company maintains its cash in bank deposit accounts with commercial banks
and financial institutions which at times exceed federally insured limits. The
Company has not experienced any losses in such accounts and believes it is not

exposed to any significant credit risk on cash.

Commission Receivable

The Company provides its clients services with respect to affecting private company
transactions that include identifying counterparties to a transaction, coordinating
with the issuer and the issuer’s transfer agent, facilitating the provision of
agreements for a transaction and other assistance that may be necessary to efficiently
and timely conclude a transaction in private company shares. For these services, the
Company generally charges a commission to the transacting parties, paid from
escrow at the time the issuer notifies the Company and the transacting parties that
the transaction has been completed. Commissions are generally derived as a
percentage of the aggregate size (share price times shares) of the private share
transactions. In cases where an issuer exercises its right of first refusal, the Company
must collect its fee from the selling party outside of escrow and after a transaction
has been completed. On December 31, 2015, the Company had $155,446 in.
receivables with respect to completed transactions in private company shares due
from transacting parties.

Goodwill

On March 29, 2011, the Parent entered into an agreement with the shareholders of
Perlinski & Associates as of that date to purchase all of the outstanding shares of
Perlinski & Associates for an aggregate purchase price of $55,000.

The transaction was completed on June 14, 2011, at which time Perlinski &
Associates had no assets, liabilities or customers. Accordingly, the purchase
consideration was allocated to goodwill. Goodwill represents the excess of the



SharesPost Financial Corporation

Notes to Statement of Financial Condition
December 31, 2015

Business and Summary of Significant Accounting Policies (continued)

aggregate purchase price over the fair value of the net assets acquired in the
acquisition.

Goodwill is reviewed for impairment at least annually or when a triggering event
occurs between annual impairment tests. The Company is viewed as a single
reporting unit for this analysis. No goodwill impairment charge was recorded for the
year ended December 31, 2015.

Accrued Bonus Compensation

The Company has a compensation plan for its registered representatives by which
such registered representatives are paid a bonus on a quarterly basis equal to a
percentage of commissions and placement fee revenues in excess of certain
thresholds and less certain costs. The Company had an accrued bonus pool with
respect to this compensation plan on December 31, 2015 of $479,878 and the
amount accrued was subsequently paid on January 29, 2016.

The Company has a compensation plan for employees, other than registered
representatives, by which such employees are paid an annual discretionary bonus
based upon individual and Company performance metrics as determined by
management and subject to approval by the Board of Directors. The Company
had an accrued bonus pool with respect to this compensation plan on December
31, 2015 of $305,666 and the amount accrued was subsequently approved by the
Board of Directors and paid on February 5, 2016.

Due from/to Affiliates

As of December 31, 2015, the Company had an outstanding receivable from
affiliated entities in the amount of $293,692 for expenses paid by the Company on
behalf of the affiliates and an outstanding payable to the Parent in the amount of
$66,336 for expenses paid by the Parent on behalf of the Company, net of amounts
due for tax benefits utilized.

Income Taxes

The Company files a consolidated federal income tax retum and a combined
California state income tax return with the Parent. The Company’s income tax
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SharesPost Financial Corporation
Notes to Statement of Financial Condition
December 31, 2015

Business and Summary of Significant Accounting Policies (continued)

expense is computed on a separate company basis using the tax rate of the
consolidated filing entity.

Deferred income taxes reflect the net tax effects of temporary differences between
the carrying amounts of assets and liabilities for financial reporting purposes and
the amounts used for federal and state income tax purposes, as well as the tax
effects of the net operating loss and tax credit carryovers. Deferred tax assets and
liabilities are measured using enacted tax rates expected to apply to taxable
income in the years in which those temporary differences are expected to be
recovered or settled. Only those income tax benefits that management believes
are more likely than not to be sustained, are recognized and such income tax
benefits are measured at the largest dollar amount management believes is more
likely than not to be sustained. Deferred tax assets are reduced by a valuation
allowance when, in the opinion of management, it is more likely than not that
some portion or all of the deferred tax assets will not be realized. The effect on
deferred tax assets and liabilities of a change in tax rates is recognized in income
in the period that includes the enactment date. As of and for the year ended
December 31, 2015, there were no material temporary difference and therefore no
deferred assets or liabilities recognized in the accompanying financial statements.

Management evaluates the recognition and measurement of any uncertain tax
positions taken on the Company’s income tax returns in the current year as well as
in all past years that are still open to examination by tax authorities. Based on its
analysis, management believes that there are no material uncertain tax positions
taken in the current year and in all prior years open to examination. If the
Company were to incur an income tax liability in the future, interest on any income
tax liability would be reported as interest expense and penalties on any income tax
liability would be reported as income taxes. Management’s conclusions regarding
uncertain tax positions may be subject to review and adjustment at a later date based
upon ongoing analyses of tax laws, regulations and interpretations thereof as well as
other factors.

Use of Estimates
The process of preparing financial statements in conformity with accounting

principles generally accepted in the United States of America requires the use of
estimates and assumptions regarding certain types of assets, liabilities, revenues and
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SharesPost Financial Corporation
Notes to Statement of Financial Condition
December 31, 2015

Business and Summary of Significant Accounting Policies (continued)

expenses. Such estimates primarily relate to unsettled transactions and events as of
the date of the financial statements. Accordingly, upon settlement, actual results
may differ from estimated amounts.

Income Taxes

The Company files a consolidated federal tax return and a combined California state
income tax return with the Parent. The Company’s income tax expense is computed
on a separate company basis.

At December 31, 2014, the Company had a Due from Parent of $537,800 primarily
as a result of net losses reported by the Company in prior years and utilized by the
Parent. The Company had not recognized a corresponding tax benefit with respect
to the Due from Parent as the Company had recorded an offsetting allowance based
on the Parent’s forecasted losses and uncertainty of the Parent’s ability to generate
sufficient cash to settle the Due from Parent.

During 2015, the Company reversed the allowance on the Due from Parent of
$537.800 as a result of the Parent’s ability to generate sufficient cash proceeds from
the sale of a joint venture interest which was used to pay amounts due to the
Company.

Net Capital Requirements

The Company is subject to the SEC Uniform Net Capital Rule (SEC Rule 15¢3-1),
which requires the maintenance of minimum net capital and requires that the ratio of
aggregate indebtedness to net capital, both as defined, shall not exceed 15to 1. At
December 31, 2015, the Company had net capital of $1,491,630, which was
$1,241,630 in excess of its required net capital of $250,000. The Company’s
aggregate indebtedness to net capital ratio was 0.6073 to 1.



SharesPost Financial Corporation

Notes to Statement of Financial Condition
December 31, 2015

Related Party Transactions

The Company is party to an expense-sharing agreement with the Parent, effective
January 1, 2012 (the “Expense Agreement”) and superseded by a services
agreement with the Parent effective November 1, 2015 (the “Services
Agreement” and collectively the “Agreements”). The Agreements allow the
Parent to provide certain services to the Company and allocate certain direct and
indirect expenses to the Company.

Under the Expense Agreement, the Parent allocated to the Company a pro-rata
amount of occupancy costs, including rent paid by the Parent and technology and
communication costs. The pro-rata allocation of these costs were based on the
number of employees of the Company as compared to the total number of
employees of the Company and the Parent, which was reviewed on a monthly basis.

Under the Services Agreement, the Parent allocates to the Company a pro-rata
amount of occupancy costs, including rent paid by the Parent, technology and
communication costs and compensation and benefits of Parent personnel performing
functions in support of the Company. The pro-rata allocation of these costs is based
on an estimated amount of the use of such services by the Company, which is
reviewed on a monthly basis.

The Parent has adopted a stock option plan under which 1t grants to its and the
Company’s employees, who provide services to the Parent and other affiliates,
options to purchase the Parent’s stock. The Parent records stock-based
compensation expense for these grants. Such costs are not allocated to the
Company.

On April 1, 2014, the Company entered into a non-exclusive placement agency
agreement with an affiliate of the Parent and the Company (the “Affiliate
Placement Agreement”). The Affiliate Placement Agreement allows the
Company to act as a placement agent with respect to funds formed by the affiliate
for the purpose of investing in private equity securities on a best efforts basis. In
consideration for the services rendered by the Company, the affiliate pays the
Company thirty-five percent (35%) of the net service fees received by the affiliate
pursuant to the offering and operating agreements of the fund.



SharesPost Financial Corporation

Notes to Statement of Financial Condition
December 31, 2015

4. Related Party Transactions (continued)

An affiliate of the Company is an advisor to the SharesPost 100 Fund (the “Fund”), a
Delaware statutory trust registered under the Investment Company Act of 1940, as
amended, as a non-diversified, closed-end, management investment company that is
operated as an interval fund. The Fund invests in the equity securities of certain private,
operating, late-stage, growth companies primarily comprising the SharesPost 100, a list of
‘companies selected and maintained by the affiliate of the Parent. During 2015, the
Company facilitated transactions in private company securities in which the Fund was the
buyer of such securities. In accordance with policies established by the Fund, the
Company is limited in the commission it may charge the seller it represents in
transactions with the Fund. For 2015, the Company’s commission charged to sellers was
limited to between 5.1% and 5.3%.

On March 5, 2013, the Parent entered into agreements with NASDAQ OMX (together
with the Parent, the “Parties”) to form NASDAQ Private Market LLC (“NPM”), a joint
venture of the Parties in which the Parent owned a twenty-five percent interest. NPM
began operations on March 5, 2014 and the Company became a member broker-dealer of
NPM effective March 5, 2014. During 2015, the Company represented three issuers on
the NPM for purposes of administering structure liquidity programs. In October 2015,
the Parent sold its entire interest in the NPM to NASDAQ OMX. The Company,
although no longer affiliated, remains a member broker-dealer of the NPM.



