


OATH OR AFFIRMATION

I, _Stephen Oliveira, swear (or affirm) that, to the best of my knowledge and belief the accompanying financial statement and
supporting schedules pertaining to the firm of Mainspring Capital Management, L.L.C , as of December 31, 2015, are true and
correct. I 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:

ey

Signature

CFO/FinOp

Notary Public 0 0@@ EQ%) bmg Title

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

(a) Facing Page.

(b) Statement of Financial Condition.

(c) Statement of Income (Loss).

(d) Statement of Changes in Financial Condition.

(e) Statement of Changes in Stockholders’ Equity or Partners’ or Sole Proprietors’ Capital.

(f) Statement 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.

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

(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.

() An Oath or Affirmation.

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

[J (n) A report describing any material inadequacies found to exist or found to have existed since the date of the previous audit.
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**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(¢)(3).




A notary public or other offivcer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfuiness, accuracy, or validity of that document
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CIVIL CODE § 1189

State of California
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Notary Public - California 2| centify under PENALTY OF PERJURY under the laws
Riverside County o

! 3> My Comm. Expires Jul 29, 2018! of the State of California that the foregoing paragraph
7 is true and correct.

WITNESS my hand and official seal.

Place Notary Seal Above Signature: A M

U.' Signature of Notary Public
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BRIAN W. ANSON
Certified Public Accountant
18425 Burbank Blvd., Suite 606, Tarzana, CA 91356 « Tel. (818) 401-8800 * Fax (818) 401-8818

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Members
Mainspring Capital Management, LLC
Pasadena, California

I have audited the accompanying statement of financial condition of Mainspring Capital Management, LLC as of
December 31, 2015 and the related statements of income, changes in members’ equity, and cash flows for the year
then ended. These financial statements are the responsibility of Mainspring Capital Management, LLC’s
management. My responsibility is to express an opinion on these financial statements based on my audit.

1 conducted my audit in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that I plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit included 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. 1 believe that my audit provides a reasonable basis for my opinion.

In my opinion, the financial statements referred to above present fairly, in all material respects, the financial position
of Mainspring Capital Management, LLC as of December 31, 2015 and the results of its operations and cash flows
for the year then ended in accordance with accounting principles generally accepted in the United States of America.

The supplemental information for the year ended December 31, 2015 (Schedule I, Statement of Net Capital Under
Rule 15¢3-1, Schedule II, Determination of Determination of Reserve Requirements Under Rule 15¢3-3
(exemption), and Schedule 111, Information for Possession or Control Requirements Under Rule 15¢3-3
(exemption)) has been subjected to audit procedures performed in conjunction with the audit of Mainspring Capital
Management, LLC’s financial statements. The supplemental information is the responsibility of Mainspring Capital
Management, LLC’s management. My 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 my opinion on supplemental information, I evaluated whether the supplemental
information, including the form and content is presented in conformity with Rule 17a-5 of the Securities Exchange
Act of 1934, In my opinion, the supplemental information is fairly stated, in all material respects, in relation to the
financial statements as a whole.

This opinion is intended solely for the information and use of the board of members, the Securities and Exchange
Commission, and other regulatory agencies which rely on Rule 17a-5(g) under the Securities Exchange Act of 1934
in their regulation of registered brokers and dealers, and is not intended to be and should not be used by anyone
other than these specified parties.

Brian W. Anson

Certified Public Accountant
Tarzana, California
February 24, 2016



Mainspring Capital Management, LLC

Statement of Financial Condition

December 31, 2015
ASSETS
Cash and cash equivalents
Accounts Receivable
Other
Total assets

LIABILITIES AND MEMBER'S EQUITY

Liabilities

Accounts payable and accrued liabilities
Unearned Revenue (Note 1)

Member's equity

Total liabilities and member's equity

See notes to financial statements.

$1,812,383
- 123,888
3,792

$1,940,063

$2.876
1,410,000
527,187

$1,940,063



Mainspring Capital Management, LLC

Statement of Income

Year Ended December 31, 2015

Revenues
Services income
Rental Income
Total revenues
Expenses
Commissions
Qutside services
Occupancy
Licenses and registrations
Other
Total expenses
Net Income before Income Taxes
Income Tax Expense
Net Income

See notes to financial statements.

$630,836
42.610
$673,446

$-

35,893
68,070
3,257
604
$111,124
565,622
3.300
$562,322




Mainspring Capital Management, LL.C

Statement of Changes in Member's Equity
Year Ended December 31, 2015

Balance, beginning of year $ 114,865
Deductions (Member Draw) (150,000)
Net Income 562,322
Balance, end of year $527.187

See notes to financial statements.




Mainspring Capital Management, LLC

Statement of Cash Flows
Year Ended December 31, 2015

Cash flows used in operating activities
Net Income $562,322
Adjustments to reconcile net Income to net
cash used in operating activities

Accounts Receivable : (123,887)
Accounts Payable 221
License Fees Advance 2,655
Unearned Revenue 1,410.000
Net cash provided by Operating Activities $1,851,311
FINANCING ACTIVITIES
Members Draw (150.000)
Cash flows from financing activities (150.000)
Increase in cash and cash equivalents 1,701,311
Cash and cash equivalents ‘
Beginning of year 111,072 :
End of year $1,812.383
Supplemental disclosure of cash flow information:
Interest paid $ -
Taxes paid 3,300

See notes to financial statements.




Mainspring Capital Management, LLC

Notes to Financial Statements

THE COMPANY AND ITS SIGNIFICANT ACCOUNTING POLICIES

The Company. Mainspring Capital Management, LLC (the "Company") is a limited liability
company under the laws of the State of Delaware. The Company is a registered broker-dealer
licensed by the United States Securities and Exchange Commission ("SEC") and is a member of
the Financial Industry Regulatory Authority and the Securities Investor Protection Corporation.
The Company is engaged in the private placement of securities and mergers and acquisitions.

Accounting Estimates. The preparation of financial statements in conformity with generally
accepted accounting principles requires management to make estimates that affect the reported
amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of
the financial statements and the reported amounts of revenues and expenses during the reporting
period. Actual results may differ from those estimates.

Cash and Cash Equivalents. Cash and cash equivalents are highly liquid investments, with
original maturities of less than 90 days. Cash and cash equivalents are composed of interest-
bearing deposits, non-interest-bearing deposits and money market funds.

Revenue Recognition. Transaction fees are recognized as revenue upon completion of the
transaction process. Advisory and consulting fees are recognized as the related services are
rendered. Nonrefundable retainers are recognized when received. Costs connected with
transaction fees are expensed as incurred. Unearned revenue is monies that are fully refundable
upon client's request prior to project's being completed

_Advertising Costs. Advertising and promotion costs are expensed as incurred.

Accounts Receivable. Accounts receivable are stated at face amount with no allowance for
doubtful accounts. An allowance for doubtful accounts is not considered necessary because
probable uncollectible accounts are immaterial.

Income Taxes. Income taxes, if any, are the liability of the individual members. Accordingly,
income or losses pass through to the Company's members, and no provision for federal income
taxes has been reflected in the accompanying financial statements. State income taxes have been
provided at the reduced rate applicable to limited liability companies.

The Company is subject to audit by the taxing agencies for years ending 2012, 2013, and 2014.

Concentration of Credit Risk. The company maintains cash balances and deposits with financial
institutions that exceed federally insured limits. Management performs periodic evaluations of
the relative credit standing of these institutions. The Company has not sustained any material
credit losses from these instruments.

Financial Instruments. FASB ASC 820 defines fair value, establishes a framework for
measuring fair value, and establishes a fair value hierarchy which prioritized the inputs to
valuation techniques. Fair value is the price that would be received to sell an asset or paid to
transfer a liability in an orderly transaction between market participants at the measurement date.
A fair value measurement assumes that the transaction to sell the asset or liability or, in the
absence of a principal market, the most advantageous market for the asset or liability. Valuation
techniques that are consistent with the market, income or cost approach, as specified by FASB
ASC 820 are used to measure fair value.

The fair value hierarchy prioritizes the inputs to valuation techniques used to measure fair value
into three broad levels:

Level 1 inputs are quoted prices (unadjusted) in active markets for identical assets or
liabilities the Company has the ability to access.




Mainspring Capital Management, LLC

Notes to Financial Statements

Level 2 inputs are inputs (other than quoted prices included within Level 1) that are
observable for the asset or liability, either directly or indirectly.

Level 3 are unobservable inputs for the asset or liability and rely on management’s own
assumptions about the assumptions that market participants would use in pricing the asset
or liability. (The unobservable inputs should be developed based on the best information
available in the circumstances and may include the Company’s own data.)

All assets in the amount of $1,078,365 at December 31, 2015 are considered leve! 1.

RELATED PARTY TRANSACTIONS

During the year ended December 31, 2015, there were no related party transactions.

NET CAPITAL REQUIREMENTS

Under Rule 15¢3-1 of the Securities Exchange Act of 1934, the Company is required to maintain
a minimum net capital (as defined) and a ratio of aggregate indebtedness to net capital (as
defined) not exceeding 15 to 1.

The Company's ratio at December 31, 2015 was 0.72 to 1. The basic concept of the Rule is
liquidity, its object being to require a broker-dealer in securities to have at all times sufficient
liquid assets to cover its current indebtedness. At December 31, 2015, the Company had net
capital of $399,507 which was $394,507 in excess of the amount required by the SEC.

COMPUTATION FOR DETERMINATION OF RESERVE REQUIREMENTS AND
INFORMATION RELATING TO THE POSSESSION AND CONTROL
REQUIREMENTS UNDER SEC RULE 15¢3-3

The Company relies on Section K(2)(i) of the SEC Rule 15¢3-3 to exempt them from the
provisions of these rules.
SUBSEQUENT EVENTS

The Company has evaluated subsequent events from the statement of financial condition date
through February 24, 2016 the date at which the financial statements were issued, and determined
there are no other items to disclose.

*kkikk




Mainspring Capital Management, LL.C

Schedule I
Computation of Net Capital
Pursuant to SEC Rule 15¢3-1

December 31, 2015
Total members’ equity $527,187
Less non-allowable assets included in the following
statement of financial condition captions
Accounts Receivable 123,888
Other 3.792
Net capital $399,507
Minimum net capital required 5.000
Excess net capital $394,507
Total aggregate indebtedness included in the
statement of financial condition $2.876
Ratio of aggregate indebtedness to net capital 0.72
Note:  There are no differences between the nei capital reported above and the net capital reported on Form

FOCUS X-174-5 Part /4 at December 31, 2015.




Mainspring Capital Management, LLC

Schedule IT
Computation for Determination of Reserve Requirements
Pursuant to Rule 15¢3-3

December 31, 2015

The Company is exempt from Rule 15¢3-3 under the exemptive provisions of section (k)(2)(1)
and, accordingly, has no reserve requirements. Consequently, a reserve requirement was not
calculated in Part II of Form X-17A-5 of this Company's FOCUS report as of December 31,
2015; and a reconciliation to that calculation is not included herein.




Mainspring Capital Management, LLC
Schedule III
Information Relating to the Possession or Control Requirements

Pursuant to Rule 15¢3-3

December 31, 2015

The Company is exempt from Rule 15¢3-3 under the exemptive provisions of section (k)(2)(i)
and, accordingly, has no possession or control requirements.




February 24, 2016

Brian W. Anson, CPA
18425 Burbank Bivd., #6506
Tarzana, CA 91356

This representation letter is provided in connection with your audit of the financial statements of Mainspring
Capital Management, LLC, which comprise the statement of financial condition as of December 31, 2015, and the
related statements of income, changes in member’s equity, and cash flows for the year then ended pursuant to
Rule 17a-5 under the Securities Exchange Act of 1934, and the related notes to the financial statements and
supplemental information, for the purpose of expressing an opinion as to whether the financial statements are
presented fairly, in all material respects, in accordance with accounting principles generally accepted in the United
States (U.S. GAAP). We are also responsible for adopting sound accounting policies, establishing and
maintaining internal control, and preventing and detecting fraud.

Certain representations in this letter are described as being limited toc matters that are material. ltems are
considered material, regardless of size, if they involve an omission or misstatement of accounting information that,
in the light of surrounding circumstances, makes it probable that the judgment of a reasonable person relying on
the information would be changed or influenced by the omission or misstatement.

We confirm, to the best of our knowledge and belief, as of February 24, 2016, the following representations made
to you during your audit.

¢« We have fuffilled our responsibilities, as set out in the terms of the audit engagement letter dated
December 22, 2015 , including our responsibility for the preparation and fair presentation of the financial
statements pursuant to Rule 17a-5 under the Securities and Exchange Act of 1934, and the related notes
to the financial statements and supplemental information.

¢ The financial statements referred to above are fairly presented in conformity with U.S. GAAP and include
all disclosures necessary for such fair presentation and disclosures required to be included by the laws
and regulations to which the Company is subject.

e We have provided you with:

o Access to all financial records and other information, of which we are aware, that is relevant to
the preparation and fair presentation of the financial statements, such as records, documentation,
and other matters.

o Additional information that you have requested from us for the purpose of the audit.

o Unrestricted access to persons within the entity from whom you determined it necessary to obtain
audit evidence. )

o Minutes of the meetings of members and committees, or summaries of actions of recent meetings
for which minutes have not yet been prepared.

» We acknowledge our responsibility for the design, implementation, and maintenance of internal control
relevant to the preparation and fair presentation of financial statements and supplementary information
that are free from material misstatement, whether due to fraud or error.

* We acknowledge our responsibility for the design, implementation, and maintenance of internal control to
prevent and detect fraud.

» Related party relationships and transactions and amounts receivable from or payable to related parties
have been appropriately accounted for and disclosed in accordance with the requirements of U.S. GAAP.

» Significant assumptions we used in making accounting estimates, including those measured at fair value,
are reasonable.



Significant estimates and material concentrations known to management have been properly disclosed in
accordance with U.S. GAAP.

The effects of uncorrected misstatements are immaterial, both individually and in the aggregate, to the
financial statements as a whole. A list of the uncorrected misstatements is attached to the representation
letter.

The effects of all known actual or possible litigation, claims, and assessments have been accounted for
and disclosed in accordance with U.S. GAAP.

Guarantees, whether written or oral, under which the company is contingently liable, have been properly
recorded or disclosed in accordance with U.S. GAAP.

All securities exchange memberships and participation in joint accounts carried by others have been
properly recorded.

There are no material unrecorded assets or contingent assets, such as claims relating to buy-ins,
unfulfilled contracts, etc., whose value depends on the fulfillment of conditions regarded as uncertain.

All borrowings and financial obligations of which we are aware are included in the financial statements,
and all borrowing arrangements of which we are aware are disclosed.

There are no securities or investments not readily marketable owned by us or borrowed under
subordination agreements.

The Company has assessed the impact of FASB ASC 740, Income Taxes , and has determined that no
material liability is required to be recorded.

There are no borrowings or claims unconditionally subordinated to all claims or general creditors pursuant
to a written agreement.

The books and records underlying the financial statements and supplemental information have been
reconciled to supporting data and properly adjusted as necessary.

All material transactions have been properly recorded in the accounting records and reflected in the
financial statements.

We have disclosed to you the results of our assessment of the risk that the financial statements may be
materially misstated as a result of fraud.

We have no knowledge of any fraud or suspected fraud that affects the entity and involves:
o Management,
o Employees who have significant roles in internal control, or
o Others where the fraud could have a material effect on the financial statements.

We have no knowledge of any allegations of fraud or suspected fraud affecting the Company's financial
statements communicated by employees, former employees, regulators, or others.

We have no knowledge of any violations or suspected violations of laws and regulations whose effects
should be considered when preparing financial statements or as a basis for recording a loss contingency.

We have disclosed to you all known actual or possible litigation, claims, and assessments whose effects
should be considered when preparing the financial statements.

There are no unasserted claims or assessments that our lawyer has advised us are probable of assertion
and must be disclosed in accordance with FASB Accounting Standards Codification 275, Risks and
Uncertainties

There are no other liabilities or gain or loss contingencies that are required to be accrued or disclosed
under GAAP.

We have disclosed to you the identity of the Company's related parties and all the related party
relationships and transactions of which we are aware.

The company has satisfactory title to all owned assets, and there are no liens or encumbrances on such
assets nor has any asset been pledged as collateral.
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Information about financial instruments with off-balance-sheet risk and financial instruments (including
receivables) with concentrations of credit risk have been properly disclosed.

We have no plans or intentions that may materially affect the carrying value or classification of assets and
liabilities.

Unearned revenue is classified as such due to the fact that fees are refundable until the work has been
completed.

We have complied with all aspects of contractual agreements that would have a material effect on the
financial statements in the event of noncompliance.

We understand and acknowledge our responsibility for the fair presentation of the (Schedule |, Statement
of Net Capital Under Rule 15¢3-1, Schedule Ii, Determination of Determination of Reserve Requirements
Under Rule 15¢3-3 (exemption), and Schedule Ill, Information for Possession or Control Requirements
Under Rule 15¢3-3 (exemption)) in accordance with U.S. GAAP and Rule 17a-5 of the Securities and
Exchange Act of 1934. We believe the Statement of Net Capital, Determination of Reserve Requirements,
Information Relating to Possession or Control, and SIPC Form 7, including its form and content, is fairly
presented in accordance with U.S. GAAP and SEC Rule 17a-5. The methods of measurement and
presentation of the Statement of Net Capital, Determination of Reserve Requirements, Information
Relating to Possession or Control, and SIPC Form 7 have not changed from those used in the prior
period. The form and content of Statement of Net Capital, Determination of Reserve Requirements,
Information Relating to Possession or Control, and SIPC Form 7 complies, in all material respects, with
the regulatory requirements of SEC Rule 17a-5. We are responsible for, and have disclosed to you, any
significant assumptions or interpretations underlying the measurement and presentation of the
supplemental information, and we believe that those assumptions or interpretations are appropriate.

There have been no regulatory examination reports, supervising correspondence, or similar materials
received from applicable regulatory agencies, including communications concerning supervisory actions
or noncompliance with, or deficiencies in, rules, regulations, or supervisory actions during the year ended
December 31, 2015 or through February 24, 2016.

There are no capital withdrawals anticipated within the next six menths other than in the ordinary course
of business.

We are responsible for establishing and maintaining adequate internal control for safeguarding the
Company's securities and for the practices and procedures relevant to the objectives stated in SEC Rule
17a-5(g). including making periodic computations of aggregated indebtedness (or aggregate debits) and
net capital under Rule 15¢3-1 and for maintaining compliance with the exemptive provisions of Rule 15¢3-
3. Because the Company does not carry securities accounts for customers or perform custodial functions
relating to customer securities, we do not maintain practices and procedures related to the following:

o Making quarterly securities examinations, counts, verifications, and comparisons, and recording
the differences as required by Rule 17a-13.

o Complying with the requirements for prompt payment for securities under Section 8 of Federal
Reserve Regulation T of the Board of Governors of the Federal Reserve System.

We believe that our practices and procedures were adequate at December 31, 2015 to meet the SEC's
objectives. There have been no significant changes in internal control since December 31, 2015.

We acknowledge our responsibility for compliance with the identified exemption provisions throughout the
year, and our assertions. We have made available to you all records and other information relating to our
assertions, including communications from regulatory agencies, internal auditors, and others who perform
equivalent functions and compliance functions concerning possible exceptions to exemption provisions
through the date of the review report. There have been no known events or other factors subsequent to
the period addressed in our assertions that might significantly affect our compliance with the identified
exemption provisions.

The Company has been in compliance with the exemptive provisions of SEC Rule 15¢3-3 at all times
during the year ended December 31, 2015 and through February 24, 2016.

Net capital computations prepared by us during the period January 1, 2015 through February 24, 2016
indicated that we were in compliance with the requirements of The Net Capital Rule (SEC Rule 15¢3-1) at




all times during the period. The Company is not subject to, and did not prepare, a calculation for the
reserve requirements of SEC Rule 15¢3-3.

¢ There were no significant deficiencies, material weaknesses, or material inadequacies at December 31,
2015 or during the period January 1, 2015 through February 24, 2016, in internal control over financial
reporting and control activities for safeguarding the Company's securities (as well as other assets), and
the practices and procedures followed in making periodic computations of aggregate indebtedness (or
aggregate debits) and net capital as defined in accordance with the Net Capital Rule (SEC Rule 15¢3-1).

 The Company did not owe the PCAOB any accounting support fees for the year ended December
31, 2015.

No events have occurred subsequent to the balance sheet date and through the date of this letter that would
require adjustment to, or disclosure in, the financial statements.

Signature: 2 Z L"

Title: Chief Financial Officer/FinOp




Assertions Regarding Exemption Provisions

We, as members of management of Mainspring Capital Management, LLC (“the Company™),
are responsible for compliance with the annual reporting requirements under Rule 17a-5 of the
Securities Exchange Act of 1934. Those requirements compel a broker or dealer to file annuals
reports with the Securities Exchange Commission (SEC) and the broker or dealer’s designated
examining authority (DEA). One of the reports to be included in the annual filing is an
exemption report prepared by an independent public accountant based upon a review of
assertions provided by the broker or dealer. Pursuant to that requirement, the management of the
Company hereby makes the following assertions:

Identified Exemption Provision:

The Company claims exemption from the custody and reserve provisions of Rule 15¢3-3 by
operating under the exemption provided by Rule 15¢3-3, Paragraph (k)(2)(i).

Statement Regarding Meeting Exemption Provision:

The Company met the identified exemption provision without exception throughout the period
ending

January 1, 2015 through December 31, 2015.

Mainspring Capital Management, LLC

By:

1

Stephen Oliveira
Financial Operations Principal

02-16-2016
(Date)




BRIAN W. ANSON

Certified Public Accountant
18425 Burbank Blvd., Suite 606, Tarzana, CA 91356 - Tel. (818) 401-8300 * Fax (818) 401-8818

REPORT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

Board of Members
Mainspring Capital Management, LLC
Pasadena, California

I have reviewed management’s statements, included in the accompanying Exemption Report in
which (1) Mainspring Capital Management, LLC, identified the following provisions of 17
C.FR. §15¢3-3(k) under which Mainspring Capital Management, LLC claimed an exemption
from 17 C.F.R. §240.15¢3-3: (k)(2)(i) (the “exemption provision™) and (2) Mainspring Capital
Management, LLC, staied that Mainspring Capital Management, LL.C , met the identified
exemption provision throughout the most recent fiscal year without exception. Mainspring
Capital Management, LLC’s management is responsible for compliance with the exemption
provision and its statements.

My 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 Mainspring Capital Management, LLC’s compliance with
the exemption provision. 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, I
do not express such an opinion.

Based on my review, 1 am 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)(i) of Rule 15¢3-3 under the Securities
Exchange Act of 1934.

Brian W. Anson

Certified Public Accountant
Tarzana, California
February 24, 2016




SECURITPIESBIN\Q%SSEOWR iROTECDTéOZI\(I)G%OI;P?RATION

- .0. Box ashington, D.C. 0-218 -
SIPc 7 202-3!7n1g-8300 SIPC 7
(33-REV 7/10) General Assessment Reconciliation (33-REV 7/10)

For the fiscal year ended 2015
(Read carefully the instructions in your Working Copy before completing this Form)

TO BE FILED BY ALL SIPC MEMBERS WITH FISCAL YEAR ENDINGS

1. Name of Member, address, Designated Examining Authority, 1934 Act registration no. and month in which fiscal year ends for
purposes of the audit requirement of SEC Rule 17a-5:
l Note: If any of the information shown on the
069.326 . FINRA. DEC mailing label requires correction, please e-mail
Mainspring Capital Management LLC any corrections to form@sipc.org and so
600 S. Lake Ave., Suite 401 indicate on the form filed.
Pasadena, CA 91106-3955 Name and telephone number of person to
contact respecting this form.
| | Stephen Oliveira 909-335-7440
2. A. General Assessment (item 2e from page 2) $ 1577
B. Less payment made with SIPC-6 filed (exclude interest) ‘ (0
Date Paid
C. Less prior overpayment applied {
D. Assessment balance due or (overpayment) 1577
E. Interest computed on late payment (see instruction E) for____ | days at 20% per annum 0
F. Total assessment balance and interest due (or overpayment carried forward) $_1877

G. PAID WITH THIS FORM:
Check enclosed, payable to SIPC
Total (must be same as F above) $1577

H. Overpayment carried forward $( )

3. Sybsidiaries (S) and predecessors (P) included in this form (give name and 1934 Act registration number):

The SIPC member submitting this form and the

person by whom it is executed represent thereby Mainsprin ital Management LLC
that all information contained herein is true, correct p g /g %n 9

! P
and complete. W/@@?ﬁ( annevshup or other organization)

7 (AuMSlgnaluve) ’
Dated the 24th 4ay of February 2016 CFO nOp

(Title)

This form and the assessment payment is due 60 days after the end of the fiscal year. Retain the Working Copy of this form
for a period of not less than 6 years, the latest 2 years in an easily accessible place.

WORKING COPY

~—

E Dates:

= Postmarked Received Reviewed

[ %5

E Calculations Documentation —— Forward Copy
m .

<o Exceptions:

o

o Disposition of exceptions:




DETERMINATION OF “SIPC NET OPERATING REVENUES”
AND GENERAL ASSESSMENT

Amounts for the fiscal period
beginning January 01,2015
and ending December 31, 2045

Eliminate cents
item Neo.

2a. Total revenue (FOCUS Line 12/Part IIA Ling 9, Code 4030) $673446

2b. Additions:
(1) Total revenues from the securities business of subsidiaries (except foreign subsidiaries) and
predecessors not included abave.

(2) Net loss from principal transactions in securities in trading accounts.

{3) Net loss from principal transactions in commodities in trading accounts.

{4} Interest and dividend expense deducted in determining item 2a.

{5) Net loss from management of or participation in the underwriting or distribution of securities.

{8) Expenses other than advertising, printing, registration fees and legal fees deducted in determining net
profit from management of or participation in underwriting or distribution of securities..

(7) Net loss from securities in investment accounts.

Total additions 0

2¢. Deductions:

(1) Revenues from the distribution of shares of a registered open end investment company or unit
investment trust, from the sale of variable annuities, from the business of insurance, from investment
advisory services rendered to registered investment companies or insurance company separate
accounts, and from transactions in security futures products.

(2) Revenues from commodity transactions.

{3) Commissions, floor brokerage and clearance paid to other SIPC members in connection with
securities transactions.

(4) Reimbursements for postage in connection with proxy solicitation.

(5) Net gain from securities in investment accounts.

(6) 100% of commissions and markups earned from transactions in (i) certificates of deposit and
(i) Treasury bills, bankers acceptances or commercial paper that mature nine months or less
from issuance date.

(7) Direct expenses of printing advertising and legal fees incurred in connection with other revenue
related to the securities business (revenue defined by Section 16(9}(L} of the Act).

(8) Other revenue not related either directly or indirectly to the securities business.
(See Instruction C):

Rental Income 42610

(Deductions in excess of $100,000 require documentation}

(9) (i) Total interest and dividend expense (FOCUS Line 22/PART H1A Line 13,
Code 4075 plus line 2b(4) above) but notin excess
of total interest and dividend income. $

(i) 40% of margin interest earned on customers securities

accounts (40% of FOCUS line 5, Code 3960). $

Enter the greater of line (i) or (ii)

Total deductions 42610
2d. SIPC Net Operating Revenues $630836
2¢. General Assessment @ .0025 $ 1577

{to page 1, line 2.A.}



SIPC-7 Instructions

This form is 1o be filed by all members of the Securities Investor Protection Corporation whose fiscal years end in 2011 and annually
thereafter. The form fogether with the payment is due no later than 60 days after the end of the fiscal year, or after membership
termination. Amounts reported herein must be readily reconcilable with the member’s records and the Securities and Exchange
Commission Rule 17a-5 report filed. Questions pertaining to this form should be directed to SIPC via e-mail at form@sipc.org or

by teiephoning 202-371-8300.

A. For the purposes of this form, the term “SIPC Net
Operating Revenues” shall mean gross revenues from the
securilies business as defined in or pursuant o the applicable
sections of the Securities Investor Protection Act of 1970
(“Act”) and Article 6 of SIPC’s bylaws {see page 4), less item
2¢(9) on page 2.

B. Gross revenues of subsidiaries, except foreign
subsidiaries, are required to be included in SIPC Net
Operating Revenues on a consolidated basis except for a
subsidiary filing separately as explained hereinafter.

If a subsidiary was required to file a Rule 17a-5 annual
audited statement of income separately and is also a SIPC
member, then such subsidiary must itself file SIPC-7, pay the
assessment, and should not be consolidated in your SIPC-7,

SIPC Net Operating Revenues of a predecessor member
which are not included in item 2a, were not reported
separalely and the SIPC assessments were not paid thereon
by such predecessor, shall be included in item 2b(1).

C. Your General Assessment should be computed as follows:

(1) Line. 2a For the applicable period enter total revenue

based upon amounts reported in your Rule 17a-5 Annual

Audited Statement of Income prepared in conformity with

generally accepted accounting principles applicable to

securities brokers and dealers. or if exempted from that

rule, use X-17A-5 (FOCUS Report} Line 12, Code 4030.

(2) Adjustments The purpose of the adjustments on page 2

is to determine SIPC Net Operating Revenues.

(@) Additions Lines 2b{1) through 2b(7) assure that
assessable income and gain items of SIPC Net
Operating Revenues are totaled, unreduced by any
losses (e.g., if anetjoss was incurred for the period
{rom all transactions in trading account securities,
that net loss dces not reduce other assessable
revenues). Thus, line 2b(4) would include all short
dividend and interest payments including those
incurred in reverse conversion accounts, rebates
on stock loan positions and repo interest which
have been netted in determining line 2{a).

(b) Deductions Line 2c¢{1) through line 2¢(9) are either
provided forin the statue, as in deduction 2¢c(1}, orare
allowed to arrive at an assessment base consisting of
net operating revenues from the securities business.
For example, line 2¢(9) allows for a deduclion of
either the total of interest and dividend expense (not
to exceed interest and dividend income), as reported
on FOCUS line 22/PART IlA line 13 {Code 4075}, plus
line 2b{4) or 40% of interest earned on customers’
securities accounts {40% of FOCUS Line 5 Code
3960). Be certain to complete both line (i) and (ii),
entering the greater of the two in the far right column.
Dividends paid to shareholders are not considered
“Expense’ and thus are not to be included in the
deduction. Likewise, interest and dividends paid to
partners pursuant to the partnership agreements
would also not be deducted.

If the amount reported on line 2¢ (8) aggregates
to $100,000 or greater, supporting documentation
must accompany the form that identifies these
deductions. Examples of support information
include; coniractual agreements, prospectuses,

and limited partnership documentation.

(i) Determine your SIPC Net Operating Revenues,
item 2d, by adding to item 2a, the total of item 2b,
and deducting the total of item 2c.

(i) Multiply SIPC Net Operating Revenues by the
applicable rate. Enter the resulting amount in item
2e and on line 2A of page 1.

(i) Enter on line 2B the assessment due as reflected
on the SIPC-6 previously filed.

(iv) Subtractline 2B and 2C from line 2A and enter the
difference on line 2D. This is the balance due for
the period.

(v) Enter interest computed on late payment (if
applicable) on line 2E.

{vi) Enter the total due on line 2F and the payment of
the amount due on line 2G.

(vii) Enter overpayment carried forward (if any) on
line 2H.

D. Any SIPG member which is also a bank (as defined in
the Securities Exchange Act of 1934) may exclude from SIPC
Net Operating Revenues dividends and interest received on
securities in its investment accounts to the extent that it
can demonstrate t0 SIPC’s satisfaction that such securities
are held, and such dividends and interest are received,
solely in connection with its operations as a bank and not in
connection with its operations as a broker, dealer or member
of a national securities exchange. Any member who excludes
from SIPC Net Operating Revenues any dividends or interest
pursuant to the preceding sentence shall file with this form
a supplementary statement setting forth the amount so
excluded and proof of its entitlement to such exclusion.

E. Interest on Assessments. If all or any part of assessment
payable under Section 4 of the Act has not been posimarked
within 15 days after the due date thereof, the member shall
pay, in addition to the amount of the assessment, interest
at the rate of 20% per annum on the unpaid portion of the
assessment for each day it has been overdue.

F. Securities and Exchange Commission Rule 17a-5(e)
{4) requires those who are not exempted from the audit
requirement of the rule and whose gross revenues are in
excess of $500,000 to file a supplemental independent public
accountants report covering this SIPC-7 no later than 60 days
after their fiscal year ends.

Mail this completed form to SIPC together with a
check for the amount due, made payable to SIPC,
using the enclosed return PO BOX envelope or wire
{he payment to:

Bank Name: Citibank, New Yark

Swift: CITIUS33

ABA#: 021000089

Account Number: 30801482

Address: 111 Wall Street, New York, New York 10043 USA
On the wire identify the name of the firm and its SEC
Registration 8-# and label it as “for assessment.”

Please fax a copy of the assessment form to (202)223-1679
or e-mail a copy to form@sipc.org on the same day as the
wire.



From Section 16(9) of the Act:

The term “gross revenues from the securities business” means the sum of (but without duplication)—

(A) commissions earned in connection with transactions in securities effected for customers as agent (net of commissicns paid
to other brokers and dealers in connection with such transactions) and markups with respect to purchases or sales of securities
as principal;

{B) charges for executing or clearing transactions in securities for other brokers and dealers;

{C) the net realized gain, if any, from principal transactions in securities in trading accounts;

(D) the net profit, if any, from the management of or participation in the underwriting or distribution of securities;
(E) interest earned on customers’ securities accounts;

(F) fees for investment advisory services (except when rendered to one or more registered investment companies or insurance
company separate accounts) or account supervision with respect to securities;

(G) fees for the solicitation of proxies with respect to, or tenders or exchanges. of, securities;
{H) income from service charges or other surcharges with respect to securities;

(1) except as otherwise provided by rule of the Commission, dividends and interest received on securities in investment ac-
counts of the broker or dealer;

(J) fees in connection with put, call, and other options transactions in securities;

(K) commissions earned for transactions in (i) certificates of deposit, and (ii) Treasury bills, bankers acceptances, or commer-
cial paper which have a maturity at the time of issuance of not exceeding nine months, exclusive of days of grace, or any renewal
thereof, the maturity of which is likewise limited, except that SIPC shall by bylaw include in the aggregate of gross revenues only
an appropriate percentage of such commissions based on SIPC’s loss experience with respect to such instruments over at feast
the preceding five years; and

(L) fees and other income from such other categories of the securities business as SIPC shall provide by bylaw.

Such term includes revenues earned by a broker or dealer in connection with & transaction in the portfclio margining account of
a customer carried as securities accounts pursuant to a portfolio margining program approved by the Commission. Such term does
not include revenues received by a broker or dealer in connection with the distribution of shares of a registered open end invest-
ment company or unit investment trust or revenues derived by a broker or dealer from the sales of variable annuities, the busi-
ness of insurance, or transactions in security futures products.

From Section 16(14) of the Act:

The term “Security” means any note, stock, treasury stock, bond, debenture, evidence of indebtedness, any collateral trust certificate,
precrganization certificate or subscription, transferable share, voting trust certificate, certificate of deposit, certificate of deposit for
a security, or any security future as that term is defined in section 78c(a)(55)(A) of this title, any investment contract or certificate

of interest or participation in any profit-sharing agreement or in any oil, gas or mineral royalty or iease (if such investment contract
or interest is the subject of a registration statement with the Commission pursuant to the provisions of the Securities Act of 1933 [15
U.S.C. 77a et seq.}), any put, call, straddle, option, or privilege on any security, or group or index of securifies (including any interest
therein or based on the value thereof), or any put, call, straddle, option, or privilege entered into on a national securities exchange
relating to foreign currency, any certificate of interest or participation in, temporary or interim certificate for, receipt for, guarantee
of, or warrant or right to subscribe to or purchase or sell any of the foregoing, and any other instrument commonly known as a secu-
rity. Except as specifically provided above, the term “security” does not include any currency, or any commodity or related contract or
futures contract, or any warrant or right to subscribe to or purchase or sell any of the foregoing.

From SIPC Bylaw Article 6 (Assessments):

Section 1(f):

The term “gross revenues from the securities business” includes the revenues in the definition of gross revenues from the securities
business set forth in the applicable sections of the Act.

Section 3:

For purpose of this article:

(a) The term “securities in trading accounts” shall mean securities held for sale in the ordinary course of business and not identified
as having been held for investment.

(b) The term “securities in investment accounts” shall mean securities that are clearly identified as having been acquired for invest-
ment in accordance with provisions of the Internal Revenue Code applicable to dealers in securities.

(c} The term “fees and other income from such other categories of the securities business” shall mean all revenue related either
directly or indirectly to the securities business except revenue included in Section 16(9)(A)-(L) and revenue specifically excepted in
Section 4(c)(3}(C){ltem 2c(1), page 2].

Note: If the amount of assessment entered on line 2e of SIPC-7 is greater than 1/2 of 1% of "gross revenues from the securities business” as defined above, you may submit that calculation
along with the SiPC-7 form to SIPC and pay the smaller amount, subject to review by your Examinirg Authority and by SIPC.

SIPC Examini .
ASE American Stock Exchange, LLC FINRA  Financial Industry Regulatory Authority
CBOE Chicago Board Options Exchange, incorporated NYSE, Arca, Inc.

CHX Chicago Stock Exchange, Incorporated 4 NASDAQ OMX PHLX

SIPC Securities investor Proteclion Corporation




BRIAN W, ANSON

Certified Public Accountant
. 18425 Burbank Blvd., Suite 606, Tarzana, CA 91356 - Tel. (818) 401-8800 - Fax (818) 401-8818

Independent Accountant’s Report on Applying Agreed — Upon Procedures Related to an Entlty s
SIPC Assessment Reconciliation.

Board of Members
Mainspring Capital Management, LLC
Pasadena, California

In accordance with Rule 17a-5 (¢)(4) under the Securities Exchange Act of 1934, I have performed the
procedures enumerated below with respect to the accompanying Schedule of Assessment and Payments
[General Assessment Reconciliation (Form SIPC-7)] to the Securities Investor Protection Corporation (SIPC)
for the Year Ended December 31, 2015, which were agreed to by Mainspring Capital Management, LLC
and the Securities and Exchange Commission, Financial Industry Regulatory Authority, Inc., and SIPC, solely
to assist you and the other specified parties in evaluating Mainspring Capital Management, LLC’s
compliance with the applicable instructions of the General Assessment Reconciliation (Form SIPC-7)
Mainspring Capital Management, LLC’s management is responsible for Mainspring Capital
Management, LL.C’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, I 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 1
performed and my findings are as follows:

1. Compared the listed assessment payment in Form SIPC-7 with respective cash disbursement records entries
from the cash disbursements journal and related bank statements and reconciliations, noting no differences;

2. Compared the amounts reported on the audited Form X-17a-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, such as
clearing firms records supporting securities revenues, noting no differences;

4. Proved the arithmetical accuracy of the calculations reflected in Form SIPC-7 and in the related schedules
and working papers, such as revenues from third party support and bank records supporting the adjustments,
noting no differences.

1 was not engaged to, and did not conduct an examination, the objective of which would be the expression of
an opinion on compliance. Accordingly, I do not express such an opinion. Had I performed additional
procedures, other matters might have come to my 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.

-~

Brian W. Anson

Certified Public Accountant
Tarzana, California
February 24,2016




