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OATH OF AFFIRMATION

I Allen Chi 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, LLC ,asof
December 31% . 2016 , 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:

\,

~ \ Signature

Principal

Title

Notary Public

Thisfeport ** contains (check all applicable boxes):

J) Facing Page.
Jb) Statement of Financial Condition.
d(,c) Statement of Income (Loss).
) Statement of Changes in Financial Condition.

(e) Statement of Changes in Stockholders' Equity or Partners' or Sole Proprietors’ Capital.
g}j) Statement of Changes in Liabilities Subordinated to Claims of Creditors.
D5g') Computation of Net Capital.

(b) Computation for Determination of Reserve Requirements Pursuant to Rule 156-3.

(i) Information Relating to the Possession or Control Requirements Under Rule 156-3.
U (j) A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 156-1 and the
Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 156-3.
O (k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of
copsolidation.

(1) An Oath or Affirmation.
U (m) A copy of the SIPC Supplemental Report.
U(n) A report describing any material inadequacies found to exist or found to have existed since the date of the previous
audit.

**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-3(e)(3).



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189

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

State of California )

County of LOS #/\/é:g@ )

On7 E@ 2 f{ '7{ 201 ] before me, ;'4(;(;527/ (55‘/4/%&155 /Mﬂ/@rﬁ'/"fﬁﬁé)C
Date 4 Here Insert Name and Title of the Offi

personally appeared ;4 ey CHy

Name(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to be the personf§) whose name@/are
éubwribed to the within instrument and ackno(vﬁiﬂged to me that‘he/she/they executed the same in
h

Mer/their authorized capacity(iﬁaé, and that by his/her/their signatur%cs) on the instrument the person(sy;
the person(g] acted, executed the ifistrument.

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

WITNESS my han

r the entity upon behalf of whic

ALLEN SARKISSIAN
Commission # 2064742
Notary Public - California g

\ Los Angeles County i
== My Comm Expires Apr 17,2018 £ Signature Wgt;\fﬁub[ic

official seal.

Place Notary Seal Above
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Though this section is optional, completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders
of Mainspring Capital Management LLC ’

We have audited the accompanying financial statements of Mainspring Capital Management LLC which comprise
the balance sheet as of December 31, 2016, 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. Our responsibility is to-express an opinion on these financial statements based
on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
{United States). Those standards-require that we plan and perform. the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit also includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by management, as well as evaluatmg
the overall financial statement presentation. We believe that our audlt provides a reasonable basis for our opinion.

in our opinion, the financial statements referred to above present fairly, in all material respects, the financial
condition of Mainspring: Capital Management LLC as of December 31, 2016, and the results of its operations and
its cash flows for the years then ended in accordance with accounting principles generally accepted in the United
States of America. .

The supplemental information for the year ended December 31, 2016 (Schedule |, Computation of Net Capital
Pursuant to Rule 15¢3-1, Schedule il, Computation for Determination of Reserve Requirements Pursuant to Rule
15¢3-3, and Schedule Ill, Information Relating to the Possession or Control Requirements Pursuant to Rule 15¢3-
3) 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. Our audit procedures included determining whether the supplemental
information reconciles to the financial statements or the underlying accounting and other records, as applicable,

and performing procedures to test the completeness and accuracy of the information presented in the supplemental
information. in forming our opinion on the supplemental information; we evaluated whether the supplemental
information, including its form and content, is presented in conformlty with17 C.F.R. §240.17a-5. in our opinion, the
supplemental information is. fairly stated, |n all material respects, in relation to the financial statements as a whole.

This opinion is intended solely for the informa_tion and use of the board of members, the Security 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 broker and dealers, and is not intended to be and should not be used by anyone -
other than these specxﬁed pames

Brian G. Toennies & Associate P.C.
Saint Louis, -Missouri :
February 24, 20617

St. Louis, Missouri 63126



Mainspring Capital Management, LLC
Statement of Financial Condition
December 31, 2016

2016
Assets h
Current Assets _ ' ' o
-Cash and cash equivalents. o _ $3,862,253
Accounts receivable o ; . $121,000
Other T 1,003,792
Total Asséts S | 3 ' | $4,987,045
Liabilities and Members,"Equ_ity _
Current Liabilities
Accounts payable and accrued liabilities : . 3,520
Unearned Revenue (Note 1) _ S 3,175,786
Total Current Liabilities L 3179306 .
Members’ Equiiy I | : - 1,807,739
Total Liabilities and Members' Equity | | $4,987,045

See Report of lndependent Regustered Public Accountmg Flrm Accompanymg Notes, and Supplemental
. lnformatlon
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Mainspring Capital Management, LLC
. ‘Statement of Income
For the Year Ended D_ecember 31,2016

2016

Revenues . : S S
Services Income : : : $ 1,858,842
Rental income . . L ) . 44,569
Interest income - S 1
Total Revenue ’ o o

| 1,903,412
Expenses : : o
Commissions : : ’ o o - 250,000
Professional Fees C 28,662
‘Rent ExpenSe : g : : _ 67,623
Licenses and reglstrattons ' 6,224
Other o o 70,351
Total Expenses : 422 860
Operating Income : ' 1,480,552
Net Income : . : $ 1,480,552

See Report ; of Independent Regastered Public Accounting Firm, Accompanymg Notes, and Supplemental
information.
3



-‘Mainspring Capital Management, LLC
~ Statement of Changes in Members' Equity
For the Year Ended December 31, 2016

2016
Equity at _Beginvnirngvc_)f:.\_'eaf | _ - | - ss21187
Netincome . . | ' 1,480,552
Deductions (Memb_e( Draw) - - _ ' - (200,000)
.quu‘ity_at_Endv_qera_vr - | L $1,807,739

See Report of _Independent Registered Public Accounting Firm, A_c_combénying Notes, and Supplemental
o : : " Information. '
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Mainspring Capital Management, LLC
Statement of Cash Flows
For the Year Ended December 31, 2016

2016

Cash Flows From Operating . Actuvmes R
Net income : $ 1,480,552
Adjustments to reconcue net income to net cash ' E

(used by) operatlng actlvmes '

Accounts Receivable i - $ . 2,888
Accounts Payable _ - 644 :
Unearned Revenue . 1,765,786 . 1,769,318
Net Cash Provided by _Operating Activities | 3,249,870
Cash Flows Used in Fmancmg Activities, _
Shareholder Loan - (1,000,000)
Distributions » ' {200,000) -{1,200,000)
Change in Cash a 2,049,870
Cash at Beginning of Year ' | 1,812,383
Cash atEnd of Year | - 3862283

Supplemental_ dlsclosur_e of cash ﬂow_ infc_rmation_:

Interestpaid | S s -

Taxes paid o | _ . ' ‘ $ © 300

See Report of Independent Reglstered Pubhc 'Accounting Firm, Accompanymg Notes, and Supplementa!
. ' - Information.
5



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 is conformity with
generally accepted accounting principles requires management to make estimates
that affect the reported amounts of asset and liabilities and disclosures of contingent
assets and liabilities at the date of the financial statements and the reported amounts
of revenue and expenses during the reported 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 beanng deposits, non-interest beanng deposnt and money
market funds.

Revenue Recognition — Transaction fees are recognized as revenue upon completion
of the transaction process. Advisory and consult:ng fees are recognxzed 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 pnor to pro;ects betng completed

Advemsmg Costs — Advertising and promotnon costs are. expensed as mcurred

Accounts Recelvable —-Accounts recelvabte are stated at face amount with no
allowance for doubtful accounts An aliowance for doubtful accounts is not- consldered
necessary because probable uncollectlble accounts are. xmmatena!

Income Taxes - Income taxes if any, are the Inabnhty of the mdnvndual 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 provnded at the reduced rate apphcabie to
hmlted habatrty companies. The. Company is subject to audlt by the taxing agenc1es for
years endmg 2013, 2014 and 2015. -

See Report of independent Registered Public Accounting Firm. -
6 v



Concentration of Credit Risk — The Company maintains cash balances and deposits
with financial institutions that exceed federally msured 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 techmques Fair value is the price that would be received to sell an asset
or paid to transfer a-fiability in an orderly t_ran__s_act_lon 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 vatuatlon techniques used
to measure fair valua mto three broad tevets

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

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 inputs are unobservable inputs for the asset or liability and rely on
managements own assumptlons 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 avaltable in the circumstances and may
include the Company s own data).

All assets in the amount of $4,987,045 at Dece.,mber_ 31, 2016 arecon_s_idered level 1.

RELATED PARTY TRANSACTIONS

During. the year ended December 31 2016, the Company lent money to America’s
Global Alliance, LP (AGA Capital), an affiliate of Mainspring Capital Management, of
$1,000, 000. In addition, the Company paid an annual. management fee of $250,000 to
Mamspnng Pnncxpal LLC, the sole owner of Mamspnng Capxtal Management dunng
the year. L

NET CAPITAL REQUIREMENTS
Under Rule 1503-1 of the. Securities Exchange Act of 1934, the Company is requnred

to maintain a mxnlmum net cap:tal (as defined) and a ration of aggregate indebtedness
to net capital (as det” ned) not exceedmg 15 to 1. '

The Company s ratno at December 31 2016 was 4 66 to 1. The basic concept of the
Rule is. hquxdlty tts object being to requ:re a broker—dealer in securities to have at all

See Report of Independent Registered Public Accou_ntmg Firm.



V.

times sufficient liquid assets to cover its current indebtedness. At December 31, 2016,

the Company.. had net capltal of $682 947 whlch was $$470 993 |n excess of the
amount requtred by the SEC

vCOMPUTATION FOR DETERM!NATION OF RESERVE REQUIREMENTS
AND INFORMATION RELATING TO THE POSSESSION AND CONTROL

REQUIREMENTS UNDER SEC RULE 15C3—

The Company relies on Sectlon k(2)(1) of the SEC Rule 150-3 to exempt them from
the prows;on of these rules v v

su.BS.EQUENT EVENTS

The Company has evaluated subsequent events from the statement of financial
condition date through February 24, 2017, the date at which the ﬁnanc;al statements»
were 1ssued and detenmned there are no other ltems tc dxsclose o

See Report of independent Registered Public Accounting Firm.
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Mamspnng Capital Management, LLC
Schedule | -
Computatlon of Net Capital Pursuant to SEC Rule 1503 ‘
o December 31,2016

2016/

Net Capitel T _
Total members' :equity o e . ' $1, 807 739
Less non-allowable assets ' : ‘ 1 124 792
Total Allowable Capital | . 682,947
Less haircuts on in\'/_estments“(none) ' 0
Total Net Capital | | 682,947
Minimum Net __C_apital_ ;Requireme_nt » o _21_.1.954
Excess Over .Minimum -Net Capital Requirement | $47;0,993
Total Aggregate Indebted ness ‘ y ‘. $‘3, 1 79306
Ratxo of Aggregate lndebtedness to Net Capltal ' 5 466

Note: There are no differences between the net capztal reported above and the net capztal
reparted on F orm F OCUS X 1 7A-5 Part M at December 31, 201 6 '

See Report of Independent Registered Public Accounting Firm and Accompanying Notes.



Mamsprmg Capital Management, LLC
Schedule I
Computatlon for Determmatron of Reserve Requirements Pursuant to Rule 15¢3-3
December 31, 2016

The Company 1s exempt from Ru!e .15c3-3 under the exemptlve provrsrons of sectxon (k)2)()) and,
accordingly, has no reserve requxrements Consequently, a reserve requxrement was not calculated in Part i

of Form X-17A-5 of this: Companys FOCUS. report as of December 31 2016 and a reconciliation to that
calculation is not mcluded herem

See Report of lndependent Regnstered Public Accountmg Firm and Accompanying Notes.
v 10



Mamsprmg Capital Management LLC
' Schedule lii
lnformatlon Relatlng to the Possession or Control Requirements Pursuant to Rule 15c3-3
- December 31,2016

The Company is exempt from Rule 15¢3-3 under the exemptive provxsnon of section (k)(2)(i) and, accordlngly, has
no possession or control requnrements

See Report of lndependent Reglstered Public Accountmg Firm and Accompanying Notes
B
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Brian G. Toennies
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders
of Mainspring Capital Management LLC

We 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.F.R. §15¢3-3(k) under which
Mainspring Capital Management LLC claimed an exemption from 17 C.F.R. §240.15c3-3: k(2)(i) {the “exemption
provisions”) and (2) Mainspring Capital Management LLC stated that Mainspring Capital Management LLC met the
identified exemption provisions throughout the most recent fiscal year without exception. Mainspring Capital
Management LLC’s management is responsible for compliance with the exemption provisions and its statements.

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

Based on our review, we are nol aware of any material modifications that should be made to management's
statements réferred 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 1503—3 underthe Securities Exchange Act of 1934.

Brian G Toenmes & Assocxate P C.
Saint Louis, Missouri :
February 24, 2017



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 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 Rul 156-3 by
operating under the exemption provided by Rule 150-3, Paragraph (k)(2)(i).

Statement Regarding Meeting Exemption Provision: :
The Company met the identified exemption provision without exception throughout the period
ending January 1, 2016 through December 31, 2016

Mainspring Capital Management, LLC

By:

N

g

Allen Chi

@Itlt%

14
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Certified Public Accountant
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INDEPENDENT ACCOUNTANT’S AGREED-UPON PROCEDURES REPORT ON SCHEDULE OF
ASSESSMENT AND PAYMENT (FORM SIPC-7)

Board of Directors of
Mainspring Capital Management LLC

in accordance with Rule 17a-5(e) (4) under the Securifies and Exchange Act of 1934, we have performed the
procedures enumerated below with respect to the accompanying Schedule of Assessment and Payments to the
Securities Investor Protection Corporation (SiPC) for the Year Ended December 31, 2016, 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 Formi SIPC-7. Mainspring Capital
Management LLC's management is responsible for Mainspring Capital Management LLC’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 Specn‘ied in this report. Consequently, we make no representation regarding the
sufficiency of the procedures described below either for the purpose for which this report has been réquested or for
any other purpose. The procedures we performed and our findings are as follows:

1. Compared the listed assessment payments in SIPC-7 thh respectrve cash drsbursement records entrres
noting no differences; :

2. Compared the amounts reported on the audited Form X-17A-5 for the year ended December 31, 2018, as
applicable, with the amounts reported in SIPC-7 for the year ended December 31, 2016 noting no material
differences;

3. Compared any adjustments. reported in Form SIPC-7 with supportmg schedules and workmg papers noting
. no dlﬁerences and

4. Proved the anthmetrcal accuracy of the calculations reflected in Form SIPC-7 and in the related schedules
and werking papers supportmg the adjustments noting no dlfferences ; .

- We are not engaged to, and dld not conduct an examination, the objective of which would be the expression of an
opinion on compliance. Accordingly, we do not express siich an opinion. Had we performed additional procedures,
other matters might have come to our attention that would have been reported to you.



This report is intended solely for the information and use of the specified parties listed above and is not intended to
be and should not be (used by anyone other than those specified partles _ ‘

Smcerely
Brian G Toenmes & Assocnates P C L R

Salnt Louis, MlSSOUFl
February 24, 2017



