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A. REGISTRANT IDENTIFICATION

NAME OF BROKER-DEALER: MICROVENTURE MARKETPLACE INC. OFFICIAL USE ONLY

ADDRESS OF PRINCIPAL PLACE OF BUSINESS: (Do not use P.O. Box No.) FIRM I.D. NO.

11601 ALTERRA PARKWAY, SUITE 100

(No. and Street)
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NAME AND TELEPHONE NUMBER OF PERSON TO CONTACT IN REGARD TO THIS REPORT
WILLIAM CLARK (512)212-1160

(Arca Code — Telephone Number)

B. ACCOUNTANT IDENTIFICATION

INDEPENDENT PUBLIC ACCOUNTANT whose opinion is contained in this Report*

BAUER & COMPANY, LLC

(Name — if individual, state last, first, middle name)

P.O. BOX 27887 AUSTIN TEXAS 78755
(Address) (City) (State) (Zip Code)
CHECK ONE:

. Certified Public Accountant

Dl’ublic Accountant

DAccountanl not resident in United States or any of its possessions.
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OATH OR AFFIRMATION

.

1, WILLIAM CLARK , swear (or affirm) that, to the best of

my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of
MICROVENTURE MARKETPLACE INC. , as

of DECEMBER 31 ,20 18 , 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:

NONE
\\\\;:\‘Y”Ago, ELIZABETH M. WILLMORE Signamre
TN Z Notary Public, State of Texas
52)ﬁ+ Comm. Expires 01-09-2023 PRESIDENT
",ﬂgg‘f&\* Notary 1D 131848296 s

Of'K_ﬁmé}tublic

This 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.

() 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.

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

OoOm 0O OO00O00O0OOOOEE

**For 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

To the Board of Directors and Stockholder
of MicroVenture Marketplace, Inc.

Opinion on the Financial Statements

We have audited the accompanying statement of financial condition of MicroVenture Marketplace, Inc. as of December
31, 2018, and the related notes (collectively referred to as the “financial statements”). In our opinion, the financial
statements present fairly, in all material respects, the financial position of MicroVenture Marketplace, Inc. as of December
31, 2018, in conformity with accounting principles generally accepted in the United States of America.

Basis for Opinion

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

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement,
whether due to error or fraud. Our audit included performing procedures to assess the risks of material misstatement of the
financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such
procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial
statements. Our audit also included evaluating the accounting principles used and significant estimates made by
management, as well as evaluating the overall presentation of the financial statements. We believe that our audit provides
a reasonable basis for our opinion.

BAUER & COMPANY, LLC

Baaer & fam/a/% Y4

We have served as MicroVenture Marketplace, Inc.’s auditor since 2014.

Austin, Texas
February 22, 2019

Bauer & Company, LLC
5910 Courtyard Drive #230 Austin, TX 78731
Tel 512.731.3518 / www.bauerandcompany.com



MICROVENTURE MARKETPLACE, INC.
Statement of Financial Condition
December 31, 2018

ASSETS

Cash and cash equivalents
Investments

Property and equipment, net
Other assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDER'S EQUITY

Liabilities:
Accounts payable and accrued expenses

Total liabilities

Stockholder's equity:
Common stock, $0.01 par value, 1,000 shares authorized, 100 issued and outstanding
Additional paid-in capital
Retained earnings

Total stockholder's equity

TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY

The accompanying notes to the financial statements
are an integral part of these financial statements.

$

$

$

$

3,057,932
470,274
93,858

74,506

3,696,570

20,465

—_— e

20,465

1
2,709,773

966331
3,676,105

3,696,570



MICROVENTURE MARKETPLACE, INC.
Notes to Financial Statements
December 31, 2018

Note 1 - Nature of Business

MicroVenture Marketplace, Inc. (the “Company”), a Delaware corporation, is a broker-dealer in securities
registered with the Securities and Exchange Commission (“SEC”) and is a member of the Financial Industry
Regulatory Authority (“FINRA”). The Company operates under the provisions of Paragraph K(2)(i) of Rule
15¢3-3 of the SEC, and accordingly is exempt from the remaining provisions of that Rule. The Company
is a limited purpose broker dealer and is primarily engaged in the business of providing a web-based market
place for companies seekmg equity capital through an exempt offering and accredited investors to facilitate
transactions. The Company is a wholly-owned subsidiary of MicroVentures Inc. (the “Parent”), a Delaware
corporation.

Note 2 - Significant Accounting Policies

Basis of Accounting
These financial statements are presented on the accrual basis of accounting in accordance with generally

accepted accounting principles in the United States of America. Revenues are recognized in the period
earned and expenses when incurred.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the
United States of America requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure 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
could differ from those estimates.

Cash Equivalents

For purposes of reporting cash flows, the Company has defined cash equivalents as highly liquid
investments with original maturities of less than ninety days that are not held for sale in the ordinary course
of business.

Revenue Recognition

Revenue from contracts with investor includes commission income, management fees, carried interest, and
other fees from fund management services. The recognition and measurement of revenue is based on the
assessment of individual contract terms. Significant judgment is required to determine whether performance
obligations are satisfied at a point in time or over time; how to allocate transaction prices where multiple
performance obligations are identified; when to recognize revenue based on the appropriate measure of the
Company’s progress under the contract; and whether constraints on variable consideration should be
applied due to uncertain future events.

Brokerage commissions. Each time an investor enters into a buy or sell transaction, the Company charges
a commission. Commissions are recorded on the date the investment closes. The Company believes that
the performance obligation is satisfied on the closing date because that is when the underlying financial
instrument and the risks/rewards of ownership have been transferred to/from the investor.

Management fees. The Company provides fund management services on a daily basis. The Company
believes the performance obligation for providing these management services is satisfied over time because
the investor is receiving and consuming the benefits as they are provided by the Company. Fee
arrangements are based on a percentage applied to the investors’ investment. Fees are received annually
and are recognized as revenue at that time as they relate specifically to the services provided in that period,
which are distinct from the services provided in other periods.
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MICROVENTURE MARKETPLACE, INC.

Notes to Financial Statements
December 31, 2018

Note 2 - Significant Accounting Policies (continued)

Carried interest fees. The Company receives fees that vary based on specified performance measures, for
example, when a fund exceeds a contractual hurdle over the life of a fund. These fees are earned once
account returns have exceeded these specified performance measures and are calculated as a percentage of
account returns. These carried interest fees are considered variable consideration as the uncertainty is
dependent on the value of the assets at future points in time as well as meeting a specified hurdle, both of
which are highly susceptible to factors outside the Company’s influence. Revenues are recognized once it
is probable that a reversal will not occur.

Offering costs. The Company provides initial fund services at the commencement of an offering. The
Company believes the performance obligation for providing these services is satisfied when the investor’s
investment has closed, and the investor no longer has the ability to cancel their investment. Fee
arrangements are based on a percentage applied to the investors’ investment. Fees are received at the time
an investment has closed and are recognized as revenue at that time.

Financial Instruments and Credit Risk

Financial instruments that potentially subject the Company to credit risk include cash and cash equivalents,
loans to related parties and accounts payable and accrued expenses. From time to time, the Company has
cash and cash equivalents balances in excess of federally insured limits. Management considers the
financial institution to be financially stable and no loss of funds has been incurred or anticipated.

Property and Equipment

Property and equipment are recorded at cost and are depreciated using the straight-line depreciation method
over their estimated useful lives. Computers and equipment are depreciated over three years and furniture
is depreciated over seven years. Upon disposal, property and equipment and the related accumulated
depreciation and amortization are removed from the accounts and the resulting gain or loss is reflected in
the statements of operations.

Income Taxes

On January 1, 2018, the Company elected to be taxed as a disregarded entity under the provisions of
the Internal Revenue Code and is accordingly not subject to federal or state income taxes. Instead, the
Company is liable for federal and state income taxes on its respective share of the taxable income of
the Parent. Accordingly, no provision for federal or state income tax has been provided for in the
accompanying financial statements.

In the ordinary course of business, there are many transactions for which the ultimate tax outcome is
uncertain. The Company regularly assesses uncertain tax positions in each of the tax jurisdictions in
which it has operations and accounts for the related financial statement implications. Unrecognized tax
benefits are reported using the two-step approach under which tax effects of a position are recognized
only if it is "more-likely-than-not" to be sustained and the amount of the tax benefit recognized is equal
to the largest tax benefit that is greater than fifty percent likely of being realized upon ultimate
settlement of the tax position. Determining the appropriate level of unrecognized tax benefits requires
the Company to exercise judgment regarding the uncertain application of tax law. The amount of
unrecognized tax benefits is adjusted when information becomes available or when an event occurs
indicating a change is appropriate. The Company includes interest and penalties related to its uncertain
tax positions as part of income tax expense, if any. As of December 31, 2018, the Company did not
have any uncertain tax positions.

The Company is subject to Texas franchise tax, which is based on taxable margin, rather than being
based on federal taxable income. For the year ended December 31, 2018, the Company’s Texas margin
tax expense was $15,302.




MICROVENTURE MARKETPLACE, INC.

Notes to Financial Statements
December 31, 2018

Note 2 - Significant Accounting Policies (continued)
Fair Value Measurements

The Company measures the fair value of its assets and liabilities for financial reporting or disclosure
purposes using methods and assumptions that are appropriate in the circumstances. Fair value is defined as
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. In determining fair value, the Company may use
various valuation approaches, including, market, income, and/or cost approaches. The fair value hierarchy
requires the Company to maximize the use of observable inputs and minimize the use of unobservable
inputs when measuring fair value. Fair value is a market-based measure considered from the perspective of
a market participant.

Accordingly, even when market assumptions are not readily available, the Company’s own assumptions
reflect those that market participants would use in pricing the asset or liability at the measurement date. The
fair value measurement accounting guidance describes the following three levels used to classify fair value
measurements.

Level 1  Inputs to the valuation methodology are unadjusted quoted prices for identical assets
or liabilities in active markets that the Company has the ability to access.

Level 2  Inputs to the valuation methodology include:
+  Quoted prices for similar assets or liabilities in the active markets;
»  Quoted prices for identical or similar assets or liabilities in inactive markets;
 Inputs other than quoted prices that are observable for the asset or liability;
+ Inputs that are derived principally from or corroborated by observable market
data by correlation or other means.

Level 3  Inputs to the valuation methodology are unobservable and significant to the fair value
measurement.

Transfers between levels of the fair value hierarchy are recognized at the beginning of the reporting period.
There were not transfers between levels during the period ended December 31, 2018.

Following is a description of the valuation methodologies used for assets measured at fair value:

Common stocks: Valued at the closing price reported on the active market on which the individual
securities are traded.

The methods described above may produce a fair value calculation that may not be indicative of net
realizable value or reflective of future fair values. Furthermore, while the Company believes its valuation
methods are appropriate and consistent with other market participants, the use of different methodologies
or assumptions to determine the fair value of certain financial instraments could result in a different fair
value measurement at the reporting date.

The following table sets forth by level, within the fair value hierarchy, the Company’s assets at fair value
as of December 31, 2018:

Level 1 Level 2 Level 3
Common stocks $ 470,274 $ - $ -
Total assets at fair value 470,274 - -




MICROVENTURE MARKETPLACE, INC.

Notes to Financial Statements
December 31, 2018

Note 2 - Significant Accounting Policies (continued)

Management Review

The Company has performed an evaluation of subsequent events through the date of the Report of the
Independent Registered Public Accounting Firm, the date the financial statements were available to be
issued. In 2019, the Company entered into several note receivable agreements with related parties for a total
of $201,000. The Company received repayment on these related party receivables in the amount of
$181,000 during 2019. The Company did not identify any other material subsequent events requiring
adjustments to or disclosure to its financial statements.

Note 3 - Property and Equipment

Property and equipment consists of the following at December 31, 2018:

Computers and equipment $ 58272

Furniture 69,485
Subtotal 127,757

Less accumulated depreciation (33,899)
Total $ 93,858

Depreciation expense for the year ended December 31, 2018 was $16,091.
Note 4 — Related Party Transactions

During 2018, the Company entered into several note receivable agreements with related parties for a total
of $765,000. The Company received repayment on these related party receivables in the amount of
$765,000 during 2018. The note receivables are non-interest bearing. The note receivables have a maturity
date typically of less than 30 days. As of December 31, 2018, there were no notes receivable outstanding.

The Company has agreements with several funds set up by a related party owned by the majority
shareholders and management of the Company. The funds are set up as collective investment vehicles
created for the purpose of making and managing investments in convertible promissory notes of early stage
privately held companies. The Company acts as a placement agent for these funds. As part of the placement
agreement the Company earns commission and placement fees for investments made by the funds in the
early stage privately held Companies. During 2018, the Company recognized $4,654,719 in revenue from
such related parties. Additionally, the Company has an expense sharing agreement with the related party
that sets up the funds. In 2018, the Company paid $283,515 to the related party as part of the expense |
sharing agreement. Lastly, the Company has expense sharing and platform technology agreements with the
Parent. In 2018, the Company paid $132,236 for rent reimbursement and $150,000 in technology fees to
the Parent as part of these agreements.

Note 5 - Commitments and Contingencies

Litigation

The Company from time to time may be involved in litigation relating to claims arising out of its ordinary
course of business. Management believes that there are no claims or actions pending or threatened against
the Company, the ultimate disposition of which would have a material impact on the Company’s financial
position, results of operations or cash flows.

Risk Management
The Company maintains various forms of insurance that the Company’s management believes are adequate
to reduce the exposure to these risks to an acceptable level.
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MICROVENTURE MARKETPLACE, INC.

Notes to Financial Statements
December 31, 2018

Note 6 - Net Capital Requirements

The Company is subject to the SEC uniform net capital rule (“Rule 15¢3-17), which requires the
maintenance of a minimum amount of net capital and requires that the ratio of aggregate indebtedness to
net capital, both as defined, shall not exceed 15 to 1. Rule 15¢3-1 also provides that equity capital may not
be withdrawn or cash dividends paid if the resulting net capital ratio would exceed 10 to 1. At December
31, 2018, the Company had net capital and net capital requirements of $3,437,200 and $250,000,
respectively, which was $3,137,200 in excess of the required minimum. The Company’s aggregate
indebtedness to net capital ratio was 0.006 to 1.




