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A. REGISTRANT IDENTIFICATION

NAME OF FIRM:  MICROVENTURE MARKETPLACE INC.

TYPE OF REGISTRANT (check all applicable boxes):

Xl Broker-dealer [ Security-based swap dealer [ Major security-based swap participant
[J Check here if respondent is also an OTC derivatives dealer

ADDRESS OF PRINCIPAL PLACE OF BUSINESS: (Do not use a P.O. box no.)

11601 ALTERRA PARKWAY, SUITE 100
(No. and Street)

AUSTIN TEXAS 78758
(City) {State) (Zip Code)

PERSON TO CONTACT WITH REGARD TO THIS FILING

WILLIAM CLARK (512) 212-1160 BILL@MICROVENTURES.COM
{Name) {Area Code — Telephone Number) (Email Address)

B. ACCOUNTANT IDENTIFICATION

INDEPENDENT PUBLIC ACCOUNTANT whose reports are contained in this filing*

BAUER & COMPANY,LLC
(Name — if individual, state last, first, and middle name)

PO BOX 27887 AUSTIN TEXAS 78755
(Address) (City) (State) (Zip Code)
NOVEMBER 20, 2014 6072
(Date of Registration with PCAOB)(if applicable) (PCAOB Registration Number, if applicable)
FOR OFFICIAL USE ONLY

* Claims for exemption from the requirement that the annual reports be covered by the reports of an independent public
accountant must be supported by a statement of facts and circumstances relied on as the basis of the exemption. See 17
CFR 240.17a-5(e){1)(ii), if applicable.

Persons who are to respond to the collection of information contained in this form are not required to respond unless the form

displays a currently valid OMB control number.
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OATH OR AFFIRMATION

WILLIAM CLARK , swear (or affirm) that, to the best of my knowledge and belief, the

financial report pertaining to the firm of _ MICROVENTURE MARKETPLACE INC. , as of

DECEMBER 31 ,2021 , istrue and correct. | further swear (or affirm) that neither the company nor any

partner, officer, director, or equivalent person, as the case may be, has any proprietary interest in any account classified solely

a

e et bl eh 000 G

Sk, LISA BINT
§°-* %% Notary Public, State of Texas Slgnature
5‘&'. +v$ Comm. Expires 01-10-2023

7RO Notary D 131849507 Tl

W (M CHIEF EXECUTIVE OFFICER

Notary Public

This filing** contains (check all applicable boxes):
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O 0O 0 0 O oooOoxro

(a) Statement of financial condition.

(b) Notes to consolidated statement of financial condition.

(c) Statement of income (loss) or, if there is other comprehensive income in the period(s) presented, a statement of
comprehensive income (as defined in § 210.1-02 of Regulation S-X).

(d) Statement of cash flows.

(e) Statement of changes in stockholders’ or partners’ or sole proprietor’s equity.

(f} Statement of changes in liabilities subordinated to claims of creditors.

(g) Notes to consolidated financial statements.

(h) Computation of net capital under 17 CFR 240.15c3-1 or 17 CFR 240.18a-1, as applicable.

(i} Computation of tangible net worth under 17 CFR 240.18a-2.

(j} Computation for determination of customer reserve requirements pursuant to Exhibit A to 17 CFR 240.15¢3-3.

(k) Computation for determination of security-based swap reserve requirements pursuant to Exhibit B to 17 CFR 240.15¢3-3 or
Exhibit A to 17 CFR 240.18a-4, as applicable.

() Computation for Determination of PAB Requirements under Exhibit A to § 240.15¢3-3.

{m) Information relating to possession or control requirements for customers under 17 CFR 240.15¢3-3.

(n) Information relating to possession or control requirements for security-based swap customers under 17 CFR
240.15c3-3(p)(2) or 17 CFR 240.18a-4, as applicable.

(o) Reconciliations, including appropriate explanations, of the FOCUS Report with computation of net capital or tangible net
worth under 17 CFR 240.15¢3-1, 17 CFR 240.18a-1, or 17 CFR 240.18a-2, as applicable, and the reserve requirements under 17
CFR 240.15c3-3 or 17 CFR 240.18a-4, as applicable, if material differences exist, or a statement that no material differences
exist.

(p) Summary of financial data for subsidiaries not consolidated in the statement of financial condition.

(q) Oath or affirmation in accordance with 17 CFR 240.17a-5, 17 CFR 240.17a-12, or 17 CFR 240.18a-7, as applicable.

(r) Compliance report in accordance with 17 CFR 240.17a-5 or 17 CFR 240.18a-7, as applicable.

(s) Exemption report in accordance with 17 CFR 240.17a-5 or 17 CFR 240.18a-7, as applicable.

(t) Independent public accountant’s report based on an examination of the statement of financial condition.

(u) Independent public accountant’s report based on an examination of the financial report or financial statements under 17
CFR 240.17a-5, 17 CFR 240.18a-7, or 17 CFR 240.17a-12, as applicable.

(v) Independent public accountant’s report based on an examination of certain statements in the compliance report under 17
CFR 240.17a-5 or 17 CFR 240.18a-7, as applicable.

(w) Independent public accountant’s report based on a review of the exemption report under 17 CFR 240.17a-5 or 17

CFR 240.18a-7, as applicable.

(x) Supplemental reports on applying agreed-upon procedures, in accordance with 17 CFR 240.15¢3-1e or 17 CFR 240.17a-12,
as applicable.

(y) Report describing any material inadequacies found to exist or found to have existed since the date of the previous audit, or
a statement that no material inadequacies exist, under 17 CFR 240.17a-12(k).

(z) Other:

**To request confidential treatment of certain portions of this filing, see 17 CFR 240.17a-5(e)(3) or 17 CFR 240.18a-7(d)(2), as
applicable.
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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 Statement

We have audited the accompanying statement of financial condition of MicroVenture Marketplace, Inc. as of December 31,
2021, and the related notes (collectively referred to as the “financial statement”). In our opinion, the financial statement
presents fairly, in all material respects, the financial position of MicroVenture Marketplace, Inc. as of December 31, 2021,
in conformity with accounting principles generally accepted in the United States of America.

Basis for Opinion

This financial statement is the responsibility of MicroVenture Marketplace, Inc.’s management. Our responsibility is to
express an opinion on MicroVenture Marketplace, Inc.’s financial statement 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 regulations of 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 statement is frée of material misstatement, whether due
to error or fraud. Our audit included performing procedures to assess the risks of material misstatement of the financial
statement, 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 statement. 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 statement. We believe that our audit provides a reasonable basis for our opinion.

BAUER & COMPANY, LLC
Baver & &W/a/% VA4

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

Austin, Texas
February 1, 2022

Bauer & Company, LLC
P.O. Box 27887 Austin, TX 78755
Tel 512.731.3518 / www.bauerandcompany.com
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MICROVENTURE MARKETPLACE, INC.
Statement of Financial Condition
December 31, 2021

ASSETS

Cash and cash equivalents $ 11,100,761
Property and equipment, net 44326
Investments in privately held companies 204,248
Other assets 61,375
TOTAL ASSETS $_1 1541 057 10
LIABILITIES AND STOCKHOLDER'S EQUITY

Liabilities:

Accounts payable and accrued expenses $ 105,527
Total liabilities 105,527
Stockholder's equity:

Common stock, $0.01 par value, 1,000 shares authorized, 100 issued and outstanding 1

Additional paid-in capital 2,709,773

Retained earnings 8,595,409

Total stockholder's equity

11,305,183

TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY

$_ 11,410,710

The accompanying notes to the financial statements
are an integral part of these financial statements.
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Notes to Financial Statements
December 31, 2021

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 seeking 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

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.

Placement fees. Each time an investor enters into a transaction, the Company charges a placement fee.
Placements fees are recorded on the date the investor’s investment is accepted by the issuer. The Company
believes that the performance obligation is satisfied on the acceptance date because that is when the
underlying financial instrument and the risks/rewards of ownership have been transferred to the investor.

Issuer commissions. Each time an issuer offers securities, the Company charges an issuer commission.
Issuer 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 issuer has received payment
and issued securities. Occasionally, a related party will remit the issuer commission to the Company as a
courtesy to the third-party, even though the Company’s engagement and performance obligation is with the
third-party.
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Notes to Financial Statements
December 31, 2021

Note 2 - Significant Accounting Policies (continued)

Secondary commissions. Each time an investor or selling shareholder, into a transaction to buy or liquidate
an investment, the Company charges a secondary commission. Secondary 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 between the parties of the transaction. Occasionally, a related party will remit the secondary
commission to the Company as a courtesy to the third-party, even though the Company’s agreement and
performance obligation is with the third-party.

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

The Company has previously 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, 2021, 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, 2021, the Company’s Texas margin
tax expense was $66,363.
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Notes to Financial Statements
December 31, 2021

Note 2 - Significant Accounting Policies (continued)

Investments in Privately Held Companies

Investments in privately held companies are investments in which the Company has less than a 20%
interest and does not have the ability to exercise significant influence. Management has elected the fair
value option, as it is consistent with the Company’s recognition of other similar assets. The carrying
value of these investments are $204,248. For the year ended December 31, 2021, the Company did not
make fair value adjustments. The initial value is determined by using the valuation arrived at when the
transaction initially takes place, which is when the Company initially earns the equity compensation.
Management evaluates subsequent share issuances and other data to evaluate whether any fair value
adjustments are necessary.

Management Review
The Company has performed an evaluation of subsequent events through February 1, 2022, the date the

financial statements were available to be issued. 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, 2021:

Computers and equipment $ 96,780

Furniture 75,226
Subtotal 172,006

Less accumulated depreciation (127,680)
Total $ 44,326

Depreciation expense for the year ended December 31, 2021 was $27,017.
Note 4 - 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.
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Notes to Financial Statements
December 31, 2021

Note 4 - Fair Value Measurements (continued)

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, 2021.

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 instruments 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, 2021:
Level 1 Level 2 Level 3
Investments in Privately Held Companies  $ - $ - $ 204,248
Total assets at fair value $ - $ - $ 204,248

The following table summarizes the valuation techniques (and significant unobservable inputs) used for the
Company’s investments that are categorized within Level 3 of the fair value hierarchy as of December 31,
2021. There were no transfers out during the year ended December 31, 2021.

Fair value on

Assets (at fair value) December 31, 2021 Valuation Techniques Unobservable Inputs
Investments in Most recent financin, Sh i t
privately held $ 204,248 s & are price per mos

g round recent financing round
companies
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Notes to Financial Statements
December 31, 2021

Note 4 - Fair Value Measurements (continued)

The following table represents additional information about Level 3 assets measured at fair value. Both
observable and unobservable inputs may be used to determine the fair value of the assets that the Company
has categorized within the Level 3 category. As a result, the unrealized gains and losses within the Level 3
category may include changes in fair value that were attributable to both observable and unobservable
inputs. Changes in Level 3 assets measured at fair value for the year ended December 31, 2021 were as

follows:
Balance, January 1, 2021 $ 55,783
Receipts of investments in privately held companies as revenue 150,220
Disposal of investments in privately held companies (1,755)
Balance, December 31, 2021 $ 204,248

Note 5 — Note Payable

The Company received a loan from US Small Business Administration in the amount of $244,620 under
the Paycheck Protection Program established by the Coronavirus Aid, Relief, and Economic Security
(CARES) Act. The loan is subject to a note dated May 13, 2020 and may be forgiven to the extent proceeds
of the loan are used for eligible expenditures such as payroll and other expenses described in the CARES
Act.

The Company submitted its application for 100% loan forgiveness in October 2021.

In November 2021 the loan was 100% forgiven by the SBA. As a result, the Company recorded a gain on
the forgiveness of the loan in the amount of $244,620.

Note 6 — Related Party Transactions

During 2021, the Company entered into several note receivable agreements with related parties for a total
of $224,000. The Company received repayment on these related party receivables in the amount of
$224,000 during 2021. The note receivables are non-interest bearing. The note receivables have a maturity
date typically of less than 30 days. As of December 31, 2021, 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 privately held companies. The Company
acts as a placement agent for these funds. As part of the placement agreement the Company earns placement
fees for investments made by the funds in privately held Companies. During 2021, the Company recognized
$8,080,798 in placement fee revenue from such related parties. Additionally, the Company has expense
sharing and platform technology agreements with the Parent. In 2021, the Company paid $242,246 for rent
reimbursement and $900,000 in technology fees to the Parent as part of these agreements.
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Notes to Financial Statements
December 31, 2021

Note 7 — Non-Recurring Items

During 2021, the Company made a business decision to partially reimburse certain Clients previously
charged placement fees even though the revenue recognition performance obligations under the individual
contracts have been satisfied by the Company. As a result, the Company recorded a miscellaneous expense
in the amount of $753,083.

Note 8 - 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.

Global Pandemics

On January 30, 2020, the World Health Organization (“WHO”) announced a global health emergency
because of a new stain of coronavirus originating in Wuhan, China (the “COVID-19 outbreak™) and the
risks to the international community as the virus spreads globally beyond its point of origin. In March 2020,
the WHO classified the COVID-19 outbreak as a pandemic, based on the increase in exposure globally.

The full impact of the COVID-19 outbreak continues to evolve through the discovery of various variants
of COVID-19. On November 26, 2021, the WHO designated variant B.1.1.529, named Omicron, as a
Variant of Concern. As such, it is uncertain as to the full magnitude that the pandemic will have on the
Company’s financial condition, liquidity, and future results of operations. Management continues to
actively monitor the global situation and any impacts it may have on its financial condition, liquidity,
operations, industry, and workforce.

As of the date of the independent registered public accounting firms’ report, the Company cannot
reasonably estimate the length or severity of the COVID-19 pandemic, or the extent to which the disruption
may materially impact the Company’s financial condition, liquidity, operations, industry, and workforce in
2022.

Note 9 - Net Capital Requirements

The Company is subject to the SEC uniform net capital rule (“Rule 15¢3-1”), 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, 2021, the Company had net capital and net capital requirements of $10,995,234 and $250,000,
respectively, which was $10,745,234 in excess of the required minimum. The Company’s aggregate
indebtedness to net capital ratio was 0.0096 to 1.




