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A.REGISTRANT IDENTIFiCATION

NAME OF FIRM: CarneS Capital Corporation

TYPE OF REGISTRANT(check all applicable boxes):
E Broker-dealer O Security-based swap dealer O Major security-based swap participant

O Check here if respondent is also an OTC derivatives dealer

ADDRESSOF PRINCIPALPLACEOF BUSINESS:(Do not use a P.O.box no.)

8889 Pelican Bay Blvd., Suite 500
(No. and street)

Naples FL 34108
(City) (State) (Zip Code)

PERSONTO CONTACTWITH REGARDTO THIS FILING

JOhn Cheever (239) 254-2520 Jeheever@private-cap.com

(Name) (Area Code-Telephone Number) (Email Address)

B.ACCOUNTANT IDENTIFICATION

E
INDEPENDENTPUBUCACCOUNTANTwhosereports are containedin this filing*

W OHAB AND COMPANY, PA
(Name -if individual, state last,first, and middle name)

100 E SYBELIA AVE, SUITE 130 MAITLAND FL 32751-
(Address) (City) (State) (Zip Code)- JULY 28, 2004 1839

W (Dateof Registration with PCAOB)(if applícable) (PCAOB Registration Number, if applicable)FOROFFICIALUSEONLY

* Claims for exemption from the requirement that the annual reports be covered bythe 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
CFR240.17a-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
displaysa currently valid OMB control number.
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OATH OR AFFIRMATION

1, John F.Cheever , swear (or affirm) that, to the best of my knowledge and belief, the

financial report pertaining to the firm of carnes capital corporation , as of
March 31 , 2 022 , is true and correct. I further swear (or affirm) that neither the company nor any

partner, officer, director, or equivalent person, asthe casemay be, hasany proprietary interest in any account classified solely
as that of a customer.

NotCary b ic - StaLteof F2l ida Signature: F. (A.w
My Comm.ExpiresAug18,2023 Title:

Bondedthrough NationalNotaryAssn. Chief Financial Officer

ary Pub c

This filing** contains (chec li applicable boxes):

M (a) Statement of financial condition.

M (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 CFR240.15c3-1or 17 CFR 240.18a-1, as applicable.

O (i) Computation of tangible net worth under 17 CFR240.18a-2.
(J)Computation for determination of customer reserve requirements pursuant to Exhibit A to 17 CFR240.1503-3.

O (k) Computation for determination of security-based swap reserve requirements pursuant to Exhibit Bto 17 CFR240.15c3-3 or
Exhibit A to 17 CFR 240.18a-4, as applicable.

(1) Computation for Determination of PABRequirements under Exhibit A to §240.15c3-3.

O (m) Information relating to possession or control requirements for customers under 17 CFR240.15c3-3.

O (n) Information relating to possession or control requirements for security-based swap customers under 17 CFR

240.15c3-3(p)(2) or 17 CFR240.18a-4, as applicable.

O (o) Reconciliations, including appropriate explanations, of the FOCUSReport with computation of net capital or tangible net
worth under 17 CFR 240.15c3-1, 17 CFR 240.18a-1, or 17 CFR240.18a-2, as applicable, and the reserve requirements under 17

CFR240.15c3-3 or 17 CFR 240.18a-4,as applicable, if material differences exist, or a statement that no material differences
exist.

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

H (q) Oath or affirmation in accordance with 17 CFR240.17a-5, 17 CFR240.17a-12, or 17 CFR240.18a-7, as applicable.
O (r) Compliance report in accordance with 17 CFR240.17a-5 or 17 CFR240.18a-7, asapplicable.
O (s)Exemption report in accordance with 17 CFR240.17a-5 or 17 CFR240.18a-7, asappiicable.

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

(u) Independent public accountant's report basedon an examination of the financial report or financial statements under 17
CFR240.17a-5, 17 CFR240.18a-7, or 17 CFR240.17a-12, asapplicable.

(v) Independent public accountant's report based on an examination of certain statements in the compliance report under 17
CFR240.173-5 or 17 CFR240.18a-7, as applicable.

(w) Independent public accountant's report based on a review of the exemption report under 17 CFR240.17a-5 or 17
CFR240.18a-7, as applicable.

O (x) Supplemental reports on applying agreed-upon procedures, in accordance with 17 CFR240.15c3-1e or 17 CFR240.17a-12,

as applicable.
O (y) Report describing any material inadequacies found to exist or found to have existed sincethe date of the previous audit, or

a statement that no material inadequacies exist, under 17 CFR240.17a-12(k).

O (z) Other:

**To request confidential treatment of certain portions of this filing, see 17 CFR240.17a-5(e)(3) or 17 CFR240.18a-7(d)(2), as
applicable.
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Maitland, FL 32751 Email: pam@ohabco.com Fax 407-740-6441

E

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholder's
of Carnes Capital Corporation

E
Opinion on the Financial Statement

We have audited the accompanying statement of financial condition of Carnes Capital Corporation as of March 31,
2022, 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 Carnes Capital Corporation as of March
31, 2022, in conformity with accounting principles generally accepted in the UnitedStates of America.

E
Basis for Opinion

This financial statement is the responsibilityof Caines Capital Corporation's management. Our responsibility is to
express an opinion on Carnes Capital Corporation'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 Carnes Capital Corporation 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 free of material
misstatement, whether due to error or fraud. Our audit included performing procedures to assess the risks of

E material misstatement of the financial statement, whether due to error or fraud, and performing procedures thatrespond 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 basisfor our opinion.

Ohab and Company, PA

We have served as Carnes Capital Corporation's auditor since 2019.

Maitland, Florida

May 23, 2022

E



E
g Carnes Capital Corporation

Statement of Financial Condition
March 31, 2022

W
Assets

Cash and cash equivalents $ 327,949
Receivable from clearing broker 24,602
Propertyand equipmentat cost, less accumulated depreciation
and amortization of $1,819,650 2,478
Operating lease asset 155,965
Other assets 14,011

E
Total assets $ 525,005

E
Liabilities and Stockhoider's Equity
Liabilities

Operating lease liability $ 168,224
Accrued expenses 20,860

Total liabilities 189,084

Commitments and contingencies (Note 6)

Stockholder's Equity
Common stock, $1 par value; 200,000 shares authorized;
105,600 shares issuedand outstanding 105,600

Additional paid-in capital 4,581,726
Accumulateddeficit (4,351,405)

Total stockholder's equity 335,921

Total liabilities and stockholder'sequity $ 525,005

E

E

The accompanying notes are an integral part of this financial statement.
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g Carnes Capital Corporation
Notes to Statement of Financial Condition

March 31, 2022

5
1. Summary of Significant Accounting Policies

B
Organization
Carnes Capital Corporation (the "Company"),wholly owned by Pelican Bay Holdings, LLC, is a
broker-dealer registeredwith the Securitiesand Exchange Commission("SEC") under the Securities
and Exchange Act of 1934 and is a member of the Financial Industry Regulatory Authority
("FINRA"). The Companyprovides securities trading and brokerage services to clients of an
affiliated entity.

Cash and Cash Equivalents
The Company considers money market instrumentswith original maturitiesof 90 days or less to be
cash equivalents. Cash equivalents at March 31, 2022 represent money market accounts at an
unaffiliated bank and an unaffiliated broker-dealer. At times these balances may be in excess of
allowable federally insured limits.

Receivable from Clearing Broker
Receivable from clearing broker represents commissionsand interest receivable from the
Company'sclearing broker. Such amounts are not collateralized and are expected to be fully
collectible.

W
Property and Equipment
Propertyand equipmentare recorded at cost. Depreciationis provided on a straight-line basis using
an estimated useful life of five to seven years for equipment and seven years for furniture and
fixtures. Software is amortized on a straight-line basis usingan estimated useful lifeof three years.
Leasehold improvementsare amortized on a straight-line basis over the lesser of the useful lifeof
the improvement or the term of the lease.

Clearing Arrangements
Pursuant to agreements between the Company and its correspondent clearing broker, securities
transactions effected by the Companyare cleared on a fully disclosed basis through the
correspondentclearing broker.

E
Significant Judgments
Revenuefrom contracts with customers includescommission income. The recognition and
measurementof revenueis based onthe 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'sprogress under the
contract;whether revenue should be presented gross or net of certain costs; and whether
constraints on variable consideration should be applied due to uncertain future events.

Brokerage Commissions
The Companybuys and sells securities on behalf of its customers. Each time a customer enters
into a buy or sell transaction, the Company charges a commission. Commissions and related
clearingexpenses are recorded on the trade date (the date that the Company fills the trade order by
finding and contracting with a counterparty and confirms the trade with the customer). The
Company believes that the performance obligation is satisfiedon the trade date because that is
when the underlying financial instrument or purchaser is identified, the pricing is agreed upon and
the risks and rewards of ownership of the securities have been transferred to/from the customer.
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g Carnes Capital Corporation
Notes to Statement of Financial Condition

March 31, 2022

1. Summary of Significant Accounting Policies (Continued)

Brokerage Fees
The Company has negotiated an asset based commission schedule (as opposed to a per trade
schedule) with two of its private fund customers for brokerage services provided on a daily
basis. Accordingly, each fund pays for Company brokerage services through a fee arrangement
based on a percentage applied to the customer's beginning of month assetsunder management. The
Companybelieves the performance obligation for providing brokerage services is satisfiedover time
because the customer is receiving the benefits as they are provided by the Company. Fees are
received monthly 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 provide in other periods.

W
Use of Estimates
The financial statementsare prepared in accordance with accounting principlesgenerally accepted
in the United States of America that require managementto make assumptions and estimates that
affect the amounts and disclosures presented. Actual results could differ from those estimates and
the differences could have a material impact on the financial statements.

Income Taxes
Deferred income tax assets and liabilities are recognized for the future tax consequences
attributable to temporary differences between the financial statementcarrying amounts of existing
assets and liabilities and their respective tax basis. Deferred income tax assets and liabilities are
measuredusing enacted tax rates expected to apply to taxable income in the years inwhich those
temporarydifferences are expected to be recovered or settled. The effect on deferred income tax
assets and liabilities of a change in tax rates is recognized in income in the period that includes the
enactmentdate.

These calculations are based on many complex factors including estimates of the timing of reversals
of temporarydifferences, the interpretationof federal and state income tax laws, and a
determination of the differences between the tax and the financial reporting basis of assets and
liabilities. Actual results could differ significantly from the estimatesand interpretations used in
determining the current and deferred income taxes.

FASBASC 740 requires a reduction of the carrying amounts of deferred tax assets by a valuation
allowance, if based on the available evidence, it is more likely than not that such assets will not be
realized.Accordingly,the need to establishvaluation allowances for deferred tax assets is assessed
periodically based on the FASB ASC 740's more-likely-than-not realization threshold criterion. In the
assessment for a valuation allowance,appropriate consideration is given to all positiveand negative
evidence related to the realization of the deferred tax assets.This assessment considers, among
other matters, the nature, frequency and severity of current and cumulative losses, forecasts of
future profitability, the duration of statutory carryforward periods, our experience with loss
carryforwards not expiring unused and tax planningalternatives. Based upon the level of historical
taxable income and projections for future taxable income over the expiration period of the
operating loss carryforwards, management does not believe that it is more likely than not that the
Companywill realize the benefits of the operating loss carryforwards nor other deferred tax assets
and accordingly, has recorded a fuil valuation allowance as of March 31, 2022.

W

W
W

4
W

W

W



Carnes Capital Corporation
Notes to Statement of Financial Condition
March 31, 2022

W
1. Summary of Significant Accounting Policies (Continued)

The Company follows the provisionsof accounting for uncertainty in income taxes. These rules
establish a standard for tax benefits to meet before they can be recognized in a company's financial
statements. The Company can recognizein financial statements the impact of a tax position taken,
or expected to be taken, if it is more likely than not that the position will be sustained on audit based
on the technical merit of the position. See Note 4 - IncomeTaxes for additionaldisclosures. The
Companyrecognizes both interest and penalties as a component of other operating expenses, if
applicable.

2. Property and Equipment

W The balances of property and equipmentat March 31, 2022 are:

W
Leasehold improvements $ 1,189,653
Office equipment 109,590
Office furniture 48,597
Software 474,288

1,822,128
W

Less:Accumulated depreciation and amortization (1,819,650)

$ 2,478

W
3. Net Capital Requirements

The Company is subject to the Securities and Exchange Commission's Uniform Net Capital Rule
pursuant to Rule 15c3-1 (the "Rule"),which requires the maintenanceof minimum net capital equal
to $100,000 or 6-2/3% of total aggregate indebtedness, whichever is greater, and requires that the
ratio of aggregate indebtedness to net capital, both as defined, shall not exceed 15 to 1. Net capital
and the related ratio of aggregate indebtedness to net capital, as defined, may fluctuate on a daily
basis.

As of March 31, 2022, the Company had net capital of $319,025, which was $219,025 in excess of
required minimum net capital of $100,000. The Company's percentageof aggregate indebtedness
to net capitalwas 6.54%,which does notexceed the maximum allowable percentage of 1,500%.

The Companyclaims exemptionfrom the SEC's Customer Protection Rule ("Rule 15c3-3") pursuant
to section (k)(2)(ii) of Rule 15c3-3 since all customer transactions are cleared through other broker-
dealers on a fully-disclosed basis.

W

5

W



Carnes Capital Corporation
Notes to Statement of Financial Condition
March 31, 2022

4. Income Taxes

The Company's federal and state income taxes are recorded as a benefit and expense for
incometaxes and incometaxes receivable.

8
The income tax effects of temporary differences that give rise to deferred tax assets and
liabilities are as follows:

Deferred income tax assets, net
Accrued expenses $ 3,646
Depreciation 142,848
Federal net operating loss carryforward 346,882
State net operating loss carryforward N 218,712

712,088
Less: valuation allowance (712,088)

Net deferred income tax asset

N The state net operating losscarryforward related to the Company's allocatedportion of state
net operating losses due to combined filings with Legg Mason (former owner) and separate
company filing with the State of Florida. The net operating loss carryforward by state is as
follows: Florida ($4,778,234), California ($35,403), Illinois ($120,075) and Minnesota
($16,447). The state net operating loss carryforward expires during the 2037 tax filing year.

The Company has analyzed its tax positions taken on federal and state income tax returns for all
open tax years and has concluded that there are no material uncertain tax positions that would
require disclosure in the Company'sfinancial statements. U.S. federal and the State of Florida
are the Company'sprinciple taxing jurisdictions and fiscal years after 2018 are open with each of
these authorities.

The valuation allowance increased from the March 31, 2021 balance of ($628,880) to ($712,088)
at March 31, 2022. The federal netoperatinglosscarryforward is $1,651,820 and expires
through the 2041 tax filing year.

W
6
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Carnes Capital Corporation
Notes to Statement of Financial Condition
March 31, 2022

5. Employee Benefits

The Company's employees participate in a 401(k) salary deferral plan primarily sponsored by
Private Capital Management, LLC. Private Capital Management, LLC is an affiliate to the
Companydue to common ownership. Employees mayelect pre-tax contributionsup to $27,000
and $26,000 per year in calendar years 2022 and 2021, respectively (adjusted annually in
accordance with regulations) to the 401(k) plan pursuant to salary reduction agreements. In
calendar year 2021, the Company matched 100% of employee contributionsup to the maximum
contribution cap which is the lessor of 4.0% of eligible employee compensation or $11,600. The
maximum match contribution cap for calendar year 2022 was increased to the lessor of 4.0% of
eligible employee compensationor $12,200.

6. Commitments and Contingencies

Under an operating lease for all affiliates, with remaining non-cancelable terms in excess of one
year as of March 31, 2022, minimum aggregateannual rentals for office space and equipment
are as follows:

Year Ending
2023 $ 356,255
2024 366,907
2025 377,906
2026 389,252
Thereafter 469,777

$ 1,960,097

Amounts reported in the balance sheet as of March 31, 2022 were as follows:
Operating ieases:

Operating lease ROU assets $155,965
Operating lease liabilities $168,224

The Company clears all of its securities transactions through a clearing broker on a fully
disclosedbasis. Pursuantto the terms of the agreement between the Company and the clearing
broker, the clearing broker has the right to charge the Company for losses that result from a
counterparty'sfailure to fulfill its contractualobligations.

W
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Carnes Capital Corporation
Notes to Statement of Financial Condition
March 31, 2022

6. Commitments and Contingencies (Continued)

As the right to charge the Company has no maximumamount and applies to all trades executed
through the clearing broker, the Company believes there is no maximumamount assignable to
this right. At March 31, 2022, the Companyhas recorded no liabilities, and during the year then
ended incurredno costs, with regard to this right.

In the normal course of business, the Companyenters into contracts that contain a variety of
representationsand warranties, andwhich provide general indemnifications. The Company's
maximumexposure under these arrangements is unknown,as they would involve future claims
that may be made against the Company that have not yet occurred.

As of March 31, 2022, there were no commitments or contingencies other than disclosed above.

7. Related Party Transactions

The Company has significant transactionwith affiliates. One affiliate serves as an investment
advisor to the Company's clients. The Company shares various assetswith the affiliate
investment advisor and the Companypays for those expenses.

8. Off-Balance-Sheet Risk

in the normal course of business, the Company'scustomer activities involve the execution and
settlement of various securities transactions. These activities may expose the Companyto off-
balance-sheet risk in the event the customer is unable to fulfill its contracted obligations.

The Company maintainsall of its cash and cash equivalents in a commercial.bank and broker
dealer located in Naples, Florida and Jersey City, New Jersey. Balances on deposits are
insured by the Federal Deposit InsuranceCorporation ("FDIC")or the Securities investor
Protection Corporation("SIPC") up to specified limits. Balances in excess of FDIC or SIPC ilmits
are uninsured. Total cash and cash equivalents held by these institutionswere $327,949 at
March 31, 2022 andthe balanceswerewithin the specified limits.

W

8
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Carnes Capital Corporation
Notes to Statement of Financial Condition
March 31,2022

9. Fair Value Measurements

FASB ASC 820 defines fair value, establishes a framework for measuring fair value, and
establishes a fair value hierarchy which prioritizes 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 transactionto sell the asset or transfer the liabilityoccurs in the principal market
for the asset or liability or, in the absence of a principal market, the most advantageous market.
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 assetsor liabilities
the Companyhas the ability to access.

Level2 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'sown
assumptionsabout the assumptions that market participants would use in pricing the assetor
liability. (The unobservable inputs should be developed based on the best information available
in the circumstances and may include the Company'sown data.

The following schedule details the level of the Company's financial instrumentsmeasured on a
recurring basis:

FairValue Hierarchy
Forthe Fiscal Yearending3/31/2022

FairValueMeasurementat ReportingDate

Assets as of 3/31/2022 Leel 1 Leel 2 Lewi3 Total
MoneyMarket Instruments $ 20,355 $ - $ - $ 20,355

Total lnæstmentsin the Fair

ValueHierarchy $ 20,355 $ - $ - $ 20,355

W
10. Subsequent Events

W
The Company has evaluated subsequent transactionsand events after the balance sheet date
through the date on which these financial statementswere issued,and except as already
included in the notes to the financial statements,has determined that no additional items require
disclosure.

W


