(1] —

OMB Number: 3235-0123
Expires: Oct. 31, 2023

Bl T OCG _Ssggﬁ’ated average burden

531' response: 12

23003025

o)

e »

ANNUAL RE;OR SR 03 20zy SEC FILE NUMBER
FORM X-1 A;S,h . 8-70118

pART I - UNgto, C

FACING PAGE
Information Required Pursuant to Rules 17a-5, 17a-12, and 18a-7 under the Securities Exchange Act of 1934

FILING FOR THE PERIoD BeGinning 0 1/01/2022 anp enping_12/31/2022

MM/DD/YY MM/DD/YY

A. REGISTRANT IDENTIFICATION

name of rirm: PTime Number Capital LLC

TYPE OF REGISTRANT {check all applicable boxes):
[s] Broker-dealer O Security-based swap dealer 3 Major security-based swap participant
[3 Check here If respondent is also an OTC derivatives dealer :

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

14 Myrtle Drive
{No. and Street)
Great Neck _ NY 11021
(City) (State) . (Zip Cade)

PERSON TO CONTACT WITH REGARD TO THIS FILING
Hao Sheng 516-582-9666 hao.sheng@pncps.com

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

B. ACCOUNTANT IDENTIFICATION

INDEPENDENT PUBLIC ACCOUNTANT whose reports are contained in this filing*
David Lundgren & Co. CPAs, Chtd

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

505 N. Murlen Road Olathe KS 66062

(Address) (City) (State) (Zip Code)

01/05/2015 6075

(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 refied on as the basis of the exemption. See 17
CFR 240.17a-5(e){1)(ii), If applicable.

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

displays a currently valid OMB contro! number,



OATH OR AFFIRMATION

|, Xiaoyan Jiang , swear (or affirm) that, to the best of my knowledge and belief, the
financial report pertaining to the firm of Prime Number Capital LLC , as of
12/31 ,2922 s true 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

as that of a customer.
Signature: — 1
JING YE

Notary Public, State of New York
Registration #02YE6364824 | Title:
Qualified In Nassau County | ceo

~ \ '
Y ?4"“ 1/9\‘ Commission Expires Sept. 25,20 _gX
(Notary Public

Thls“ﬂ/llng“ contains (check all applicable boxes):

(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 $-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 240.15¢3-1 or 17 CFR 240.18a-1, as applicable.

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

(i) 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
240.15¢3-3(p}{2) or 17 CFR 240.18a-4, as applicable.

{o) Reconclliations, including appropriate explanations, of the FOCUS Report with computation of net capital or tangible net
worth under 17 CFR 240.15c3-1, 17 CFR 240.18a-1, or 17 CFR 240.18a-2, as applicable, and the reserve requirements under 17
CFR 240.15¢3-3 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 repart 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 240.15c3-1e 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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PRIME NUMBER CAPITAL, LLC
FINANCIAL STATEMENTS

AND
SUPPLEMENTARY INFORMATION
For The Year Ended
December 31, 2022




DAVID LUNDGREN & COMPANY
CERTIFEED PUBLIC ACCOUNTANTS, CHARTERED

B505 NORTH MUR-LEN ROAD
OLATME, KANSAS 86062

TELEPHONE
DAVID B. LUNDGREN, MBA, CPA 913) 7829330

FACStMLE
(813) 78629364

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Members

of Prime Number Capital, LLC

Opinion on the Financial Statements

We have audited the accompanying statement of financial condition of Prime Number Capital, LLC as of

December 31, 2022, the relatad statements of operations, changes in member's equity, and cash flows for

the year then ended, and the related notes and schedules (collectively referred to as the financlal

statements). in our opinion, the financial statements present fairly, in ail material respects, the financial

position of Prime Number Capital, LLC as of December 31, 2022, and the results of its operations and its

w for the year then ended in conformity with accounting principles generally accepted in the United
America.

Basls for Opinion

These financial statements are the responsibifity of Prime Number Capital, LLC's management. Our
responsibllity Is to express an opinion on Prime Number Capital, LLC's financial statements based on our
audit. We are a public accounting firm registered with the Public Company Accounting Oversight Board
{Unitad States) (PCAOB) and are required to be independent with respect to Prime Number Capital, LLC
In accordance with the U.S. federal securities iaws 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 reascnable 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 rigks 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 aiso included evaiuating 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.

The Schedules [, I, and ill have been subjected to audit procedures performed in conjunction with the audit
of Prime Number Capital, LLC's financial statements. The supplemental information is the responsibiiity of
Prime Number Capital, LLC's management. Our audit procedures included determining whether the
supplemental information reconclles to the financia! 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 conformity
with 17 C.F.R. §240.17a-5. In our opinion, the Schedules |, 11, and Iil are fairly stated, in all material respects,

We have served as Prime Number Capital LLC's auditor since 2019,

Olsthe, Kansas
March 29, 2023



DAVID LUNDGREN & COMPANY
CERTIFIED PUBLIC ACCOUNTANTS, CHARTERED

505 NORTH MUR-LEN ROAD
OLATHE, KANSAS 66062
TELEPHONK
DAVID B. LUNDGREN, MBA, CPA (913) 7829530
FACSIMILE
(913) 7829364

March 29, 2023
To the Member of Prime Number Capital, LLC

In connection with our audit of the financial statements and supplemental information of Prime Number
Capital, LLC for the year ended December 31, 2022, we will issue our report thereon dated March 29, 2023.
Professional standards requiré that we provide you with the following information related to our audit.

ificant and Critical Accounting Policies and Practices

Management is responsible for the selection and use of appropriate accounting policies. In accordance with
the terms of our engagement letter, we will advise management about the appropriateness of accounting
policies and their application. The Company’s significant accounting policies are disclosed in the notes to the
financial statements as required by generally accepted accounting principles pursuant to Ruie 17a-5 under the
Securities and Exchange Act of 1934.

We noted no transactions entered into by the Company during the year for which accounting policies are
controversial or for which there is a lack of authoritative guidance or consensus or diversity in practice.

Critical accounting policies and practices are those that are both most important to the portrayal of the
Company's financial condition and results and require management's most difficult, subjective, or complex
judgments, often as a result of the need to make estimates about the effects of matters that are inherently
uncertain. The critical accounting policies used by Prime Number Capital, LLC in its 2022 financial statements
are described in the notes to the financial statements and relate to the policies the Company uses to account
for revenue recognition.

Critical Accounting Estimates

Accounting estimates are an integral part of the financial statements prepared by management and are based
on management's knowledge and experience about past and current events and assumptions about future
events. Critical accounting estimates are estimates for which (1) the nature of the estimate is material due to
the levels of subjectivity and judgment necessary to account for highly uncertain matters or the susceptibility
of such matters to change and (2) the impact of the estimate on financial condition or operating performance
is material. The Company's critical accounting estimate(s) affecting the financial statements was (were):

Management's estimate of the value of the collectability of accounts receivable is based upon current
economic trends. We evaluated the key factors and assumptions used to develop the estimate in determining
that it is reasonable in relation to the financial statements taken as a whole.

nusual Tran ions

For purposes of this letter, professional standards define significant unusual transactions as transactions that
are outside the normal course of business for the Company or that otherwise appear to be unusual due to their
timing, size or nature. We noted no significant unusual transactions during our audit.

- Relationships and Tran ion

As part of our audit, we evaluated the Company’s identification of, accounting for, and disclosure of the
Company's relationships and transactions with related parties as required by professional standards. We noted
no related parties or related-party relationships or transactions that were previously undisclosed to us;
significant related-party transactions that have not been approved in accordance with the Company's policies
or procedures or for which exceptions to the Company’s policies or procedures were granted; or significant
related-party transactions that appeared to lack a business purpose.



Quality of the Company’s Financial Reporting
Management is responsible not only for the appropriateness of the accounting policies and practices, but also
for the quality of such policies and practices. Our responsibility under professional standards is to evaluate the

qualitative aspects of the company's accounting practices, including potential bias in management’s judgments
about the amounts and disclosures in the financial statements, and to communicate the results of our

evaluation and our conclusions to you
Un: ed an U Misstatemen

Professional standards require us to accumulate misstatements identified during the audit, other than those
that are clearly trivial, and to communicate accumulated misstatements to management.

Management has determined that the effects of the uncorrected misstatements are immaterial, both
individually and in the aggregate, to the financial statements as a whole. The uncorrected misstatements or
the matters underlying them could potentially cause future period financial statements to be materially
misstated, even though, in our judgment, such uncorrected misstatements are immaterial to the financial
statements under audit.

Auditor's Report

In connection with the audit of the financial statements, we have provided you a draft of our auditor's report
and we have discussed it with you.

Exceptions to Exemption Provisions

In connection with our review of the Company's Exemption Report, we did not identify any exceptions to the
exemption provisions that would cause the Company’s assertions (statements) not to be fairly stated, in all
material respects.

Di ments with Management

For purposes of this letter, professional standards define a disagreement with management as a matter,
whether or not resolved to our satisfaction, concerning a financial accounting, reporting, or auditing matter that
could be significant to the financial statements or the auditor's report. We are pleased to report that no
disagreements with management arose during the course of our audit.

ities Encountered in Performing the Audit
We encountered no significant difficulties in dealing with management in performing and completing our audit.

Supplemental Information

Based on the regulatory requirements of SEC Rule 17a-5, the Company presents Scheduile |, 1l and i that
accompanies the financial statements. We subjected that supplemental information to audit procedures in
accordance with AS 2701, Auditing Supplemental Information Accompanying Audited Financial Statements.
Based on our audit procedures performed, the supplementat information is fairly stated, in all material respects,
in relation to the financial statements taken as a whole.

This information is intended solely for the use of the Audit Committee, Board of Directors, and management
of Prime Number Capital, LLC and is not intended to be, and should not be, used by anyone other than these
specified parties.

Very truly yours,

D@ﬁ%td/ 3



DAVID LUNDGREN & COMPANY
CERTIFIED PUBLIC ACCOUNTANTS, CHARTERED

508 NORTH MUR-LEN ROAD
OLATHE, KANSAS 66062
) TELEPHONE
DAVID B. LUNDGREN, MBA, CPA 913) 78208320
FACSIMLE
913) 7629864

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Members
of Prime Number Capital, LLC

Opinion on the Financlal Statements

We have audited the accompanying statement of financial condition of Prime Number Capital, LLC as of
December 31, 2022, and the related notes and schedules (collectively referred to as the financial
statement). In our opinion, the statement of financial condition presents fairly, in all material respects, the
financial position of Prime Number Capital, LLC as of December 31, 2022, in conformity with accounting
principles generally accepted in the United States of America.

Basis for Opinion

These financial statements are the responsibility of Prime Number Capital, LLC's management. Our
responsibllity is to express an opinion on Prime Number Capital, LLC's financial statement based on our
sudit. 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 Prime Number Capital, LLC
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 8ssess
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 praemaﬁonoftheﬂnanchlstatemts. We believe that our audit provides a reasonable basis for

== p

We:have served as Prime Number Capital LLC's auditor since 2019.

Olathe, Kansas
March 29, 2023



PRIME NUMBER CAPITAL, LLC
STATEMENT OF FINANCIAL CONDITION

Current Assets
Cash equivalent
Morgan Stanley Acct - Treasury note
Balance with Clearing broker
Deposit with landlord - Branch office
Receivables
Other current assets
Total Current Assets

Property & Equipment

Computer equipment
Furniture & Fixtures
Less: Accumulated Depreciation

TOTAL ASSETS

December 31, 2022

ASSETS

S 3,022,657
1,003,161

131,536

5,230

118,052

570

4,281,206

7,276
6,854
(11,804)
2,326

S 4,283,532

LIABILITIES AND STOCKHOLDERS EQUITY

Current Liabilities
Project Advances
Provision for Legal Cost
Deferred Revenue
Payroll tax payable
Other payable
Total Current Liabilities

Total Liabilities

hareholders' i
Member's Equity

Total Liabilities and Shareholders' Equity

See accompanying notes

S 2,245,117
400,000

673,159

18,901

131,056

3,468,233

3,468,233

815,299

S 4,283,532




PRIME NUMBER CAPITAL, LLC

STATEMENT OF OPERATIONS
Year Ended December 31, 2022

REVENUE
Underwriting fee $ 3,224,566
Financial advisory fee 60,002
Trading commission 24,992
Trading loss (211,769)
interest and other income 582
Interest from Treasury Note *Free of State Income Tax 3,059
3,101,432
OPERATING EXPENSES
Employee Compensation 1,212,197
Payroll & other taxes 48,341
Medical Insurance 17,379
Occupancy 49,760
Charitable contribution 147,323
Direct deal related cost - Clearing fee, legal and other 301,052
Consulting & service fee 981,331
Supply & Technology 30,620
Regulatory fees 22,286
Marketing expenses 2,348
Travel 58,772
General & administrative 40,092
2,911,501
Net Income $ 189,931

See accompanying notes



PRIME NUMBER CAPITAL, LLC

STATEMENT OF CHANGE IN MEMBERS' EQUITY
Year Ended December 31, 2022

Total
Balance at Dec 31, 2021 2,665,368
Withdrawi (2,040,000)
Income from operations 189,931
Balance at Dec 31, 2022 815,299

See accompanying notes



PRIME NUMBER CAPITAL, LLC

STATEMENT OF CASH FLOWS
Year Ended December 31, 2022

CASH FLOWS FROM OPERATING ACTIVITIES

Net Income $ 189,931
Depreciation 5,387
Adjustments to reconcile Net Income to Net Cash provided by operations
(Increase) Derease in Operating Assets
Receivables (117,538)
Deposit with clearing (62,232)
Accounts payable, accrued expenses, other liabilities 2,346,458
Net Cash Provided in Operating Activities 2,362,005
Cash flows from Investing activities
Morgan Stanley Acct - US Treasury Note (1,003,161)
Fixed Asset - Computers (1,357)
Deposit with landlord - Branch office 998
Fixed Asset - Other (5,904)
Net cash Used by financing activities (1,009,424)
Cash flows from financing activities
Withdrawal (2,040,000)
Net cash provided by financing activities (2,040,000)
Net increase in cash (687,418)
Unrealized gain (loss) (17,492)
Cash at beginning of period 3,727,567
Cash at end of period $ 3,022,657

See accompanying notes



Supplementary Information
Pursuant to the Rule 17a-5 of the
AND
Securities Exchange Act of 1934
As of December 31, 2022



DAVID LUNDGREN & COMPANY

CERTIFIED PUBLIC ACCOUNTANTS, CHARTERED
808 NoRTH MUR-LEN ROAD
OLATHE, KANSAS 66062

TELEPHONK

DAVID B. LUNDGREN, MBA, CPA (913) 7820530
FACSIMULE

913) 7029364

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Members
of Prime Number Capital, LLC

We have reviewed managemant's statements, included in the accompanying Exemption Report for year
anded December 31, 2022, in which (1) Prime Number Capital, LLC identified the following pravisions of
17 C.F.R. §15¢3-3(k) under which Prime Number Capital, LLC claimed an exemption from 17 C.F.R.
§240.15¢3-3: (k)(2)(H) (exemption provisions) and (2) Prime Number Capital, LLC stated that Prime Number
Capital, LLC met the identified exemption provisions throughout the most recent fiscal year without
exception. Prime Number Capital, 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 Prime Number Capltal, 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 opinion on management's
statements, Accordingly, we do not express such an opinion.

Based on our review, we are not aware of any material modifications that should be made to management's
statements referred to above for them to be fairly stated, in all material respects, based on the provisions
set forth in paragraph (k){2)ii) of Rula.}5¢3-3 under the Securities Exchange Act of 1934.

e RFLAF C

Olathe, Kansas
March 29, 2023




PRIME NUMBER CAPITAL, LLC

COMPUTATION OF NET CAPITAL IN ACCORDANCE WITH RULE 15C3-1

Schedule |
Year Ended December 31, 2022
NET CAPITAL
Members' Capital S 815,299
DEBITS
Receivables 118,052
Property & equipment less accumulated depreciation 2,326
Other non-allowable 5,800
Haircuts on securities 1,574
Total Debits 127,751
NET CAPITAL [ 687,548
CAPITAL REQUIREMENTS
Minimum net capital required {6-2/3% of Total aggregate indebtedness) 231,216
Minimum capital requirements 100,000
Net capital requirement (greater of two above) 231,216
Net capital in excess of requirements 456,332
Net capital less greater of 10% aggregate indebtedness or 120% of
Minimum capital requirements $ 340,724
Ratio of Aggredate Indebtedness to
Net captal 5.0444 tol
Reconciliation with Company's Computation (included in
Part Il of Form X-17 A-5 as of December 31, 2022)
Reconciliation pursuant to Rule 17a-5(d) (4) of the Audited Computations
of Net Capital pursuantto Rule 15¢ 3-1
Net Capital from eFocus Report Dec 31, 2021 $ 687,547
Ner Capital as above 687,547
Difference $ 0

There are no material differences between the net capital reflected in the above computation

and the net capital reflected in the Company's FOCUS Report as of December 31, 2022



PRIME NUMBER CAPITAL, LLC

SCHEDULE OF AGGREGATE INDEBTENESS

SCHEDULE IV
Year Ended December 31, 2022

AGGREGATE INDEBTEDNESS:

Project Advances S 2,245,117
Provision for Legal Cost 400,000
Deferred Revenue 673,159
Payroll tax payable 18,901
Other payable 131,056

Total Current Liabilities S 3,468,233



PRIME NUMBER CAPITAL, LLC
SIPC General Assessment Reconciliation

December 31, 2022
General Assessment Calculation
Total Revenue S 3,101,432
Additions: Net Loss from underwriting securities 211,769
Deductions: Interest Income {30,000)
Deductions: Direct legal fee {3,641)
Total Revenue adjusted 3,279,561
Rate 0.15%
General Assessment Due 4,919
Less SIPC 6 4,562
Remaining Assessment Due 357
Late Payment -
Paid with SIPC 7 -
Balance Due S 357

There is no material difference between SIPC-7 and this reconciliation

See Independent Accoutant's report



PRIME NUMBER CAPITAL, LLC
SCHEDULE Il COMPUTATION FOR DETERMINATION OF RESERVE
REQUIREMENTS UNDER RULE 15C3-3 (EXEMPTION)

Schedule i
Year Ended December 31, 2022

Pursuant to Rule 17a-5(d) (4) of the audited computations of Net Capital pursuant to Rule

15c 3-1 and computation for Determination of Reserve requirements pursuant to Rule 15¢
3-3 submitted by Prime Number Capital, LLC in my opinion no material differences exist which
would materially effect the reserve requirements pursuant to Rule 15¢ 3-3 or its claim for

exemption.



PRIME NUMBER CAPITAL, LLC
SCHEDULE 1l INFORMATION RELATING TO POSSESSION OR CONTROL
REQUIREMENTS (EXEMPTION)

PURSUANT TO RULE 15c¢ 3-3 of the Securities an Exchange Commission
Year Ended December 31, 2022
EXEMPT UNDER 15c¢3-3 (k)(2)(ii)

SCHEDULE 1lI

Pursuant to rule 15c 3-3 relating to possession or control requirements, Prime Number Capital, LLC
has not engaged in the clearing of any securities and did not hold customer funds or

securities during the year ended December 31, 2022 and therefore is claiming exemption to

this schedule pursuant to paragraph (k)(2)(ii) of SEC Rule 15¢3-3. The firm's minimum net

capital requirement pursuant to paragraph (a)(2)(vi) of SEC Rule 15c3-l will be $100,000



PRIME NUMBER CAPITAL, LLC

Exemption Report pursuant to SEC Rule 17a-5
For the Year Ended December 31, 2022

PRIME NUMBER CAPITAL, LLC Exemption Report

Prime Number Capital, LLC (the "Company") is a registered broker-dealer subject to Rule 17a-5
promulgated by the Securies an Exchange Commission (17 C.F.R & 240.17a-5, "Reports to be made by
certain broker dealers"). This Exemption Report was prepared as required by 17 C.F.R & 240. 17a-
5(D)(1) and (4). To the best knowledge and belief for the year ended December 31, 2022, the
Company states the following: '

"The Company claimed an exemption from 17 C.F.R & 240.15¢3-3 under the following
provision of 17 C.F.R & 15¢3-3(k){(2)(ii)

Management is responsible for compliance with the exemption provision. The Company
met the requirements of the identified exemption provision throughout the most recent
fiscal year without exception.

Prime Number Capital, LLC

1, Xiaoyan Jiang, swear (or affirm) that to my best knowledge and belief, this Exemption Report is true
and correct.

Xiaoyan Jiang

-
CEO/CCO //»z:‘(;‘\

Date: March 29, 2023

" JING YE
Notary Public, State of New York
Registration #02YE6364824
Qualified In Nassau County
Commission Expires Sept. 25, 20 24




PRIME NUMBER CAPITAL, LLC
Notes to Financial Statements

Year Ended December 31, 2022

1. Organization and Nature of Business

Prime Number Capital, LLC (the Company) was organized in the State of Delaware in April 2017 as a
limited liability company. The company is an introducing broker-dealer and does not hold or
maintain customer funds or securities or provide clearing services for other broker-dealer(s). The
Company is registered with the SEC and is a member of the Financial industry Regulatory Authority
(“FINRA”) and the Securities Investor Protection Corporation (“SIPC”)

2. Significant Accounting policies

a. Basis of Presentation

The financial statements and accompanying notes are prepared in accordance with
accounting principles generally accepted in the United States of America (“US GAAP”) unless
otherwise disclosed.

b. Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting
principles 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 revenue and expenses
during the reporting period. Actual results could differ from those estimates

c. Statement of Cash Flows

For purposes of the statement of cash flows the Company has defined cash equivalents as
highly liquid investments, with original maturities of less than three months, that are not
held for sale in the ordinary course of business. The company has adopted the indirect
method of presenting the statement of cash flows in accordance with current authoritative
pronouncements

d. Accounts Receivable

The Company establishes an allowance for uncollectible commissions or advisory fee
based on management’s evaluation of the collectability of outstanding accounts receivable.



PRIME NUMBER CAPITAL, LLC
Notes to Financial Statements

Year Ended December 31, 2022

Management has evaluated accounts receivable at December 31, 2022. Accounts receivable
are not collateralized. The firm extended a $50,000 promissory note to Putnam Science
Academy during the year of 2022. The repayment has not been made yet by Putnam Science
Academy.

e. Depreciation

Depreciation is provided on a straight-line basis using estimated useful lives of six
months for furniture & fixtures and leasehold relative to occupancy (currently both leases
are on a month-to-month basis) and 12 months for equipment.

Property and equipment is recorded at cost. Maintenance, repairs and renewals that
neither materially add to the value of the property nor appreciably prolong its life are
charged to expense as incurred. Gains and losses on disposition of property and equipment
are included in income.

f. Revenue Recognition

The Company earns underwriting commissions, management fee, selling concessions from
executing initial public offerings. Most of the syndicate payment is settled 90 days from the
public listing date. Revenue is recorded on the first trading date of clients securities. A total
of $3,224, 566 were recognized for underwriting Project Meihua, Ostin, PEV, and SPAC
PNACU.

For financial advisory project, the retainer revenue is paid in cash upfront. The deferred
revenue account is established for retainer. The revenue is recognized based on hours the
Company works for the client during a certain period or by the critical phases of progresses
being made in the project. $10,002 financial advisory fee from Forge Securities for referring
investors for Automation Anywhere private shares and $50,000 financial advisory fee from
Ingalls Snyder for cross-referring deals and customers were recognized for the FY 2022.

Commiissions and related clearing expenses are recorded on a trade-date basis as securities
transactions occur.

8. Income Taxes
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The Company, with the consent of its members, has elected under the internal Revenue
Code to be treated as an limited liability company. In lieu of corporation income taxes,
the members of a limited liability company are taxed on their proportionate share of the
Company's taxable income. Therefore, no provision or liability for federal income taxes
has been included in the financial statements. The Company's tax returns and the
amount of income or loss allocable to each shareholder are subject to examination by
federal and state taxing authorities. In the event of an examination of the Company's tax
return, the tax liability of the shareholders could be changed if an adjustment in the
Company's income or loss is ultimately determined by the taxing authorities.

Certain transactions of the Company's may be subject to accounting methods for federal
and state income tax purposes which differ significantly from the accounting methods used
in preparing the financial statements. Accordingly, the net income or loss of the Company
and the resuiting balances in the members' capital accounts reported for federal and state
income tax purposes may differ from the balances reported for those same items in these
financial statements.

Management has determined that there are no uncertain tax positions which require
adjustment or disclosure on the financial statements on December 31, 2022. In addition, no
income tax related penalties or interest have been recorded for the year ended December
31, 2022.

h. Marketing
The costs are expensed as incurred.
i. Travel

The costs are expensed as incurred.

j- General and Administrative Expenses

The costs are expensed as incurred.

k. Subsequent Events
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The Company has evaluated subsequent events occurring after the statement of financial
condition through the date that the financial statements were available to be issued. Based
on this evaluation, the Company has determined to disclose the $998,158 revenue was
recognized for Project PEV (deferred revenue after the clearance of potential green shoe
complaint by the issuer), Project C (the client’s management team decided not to pursue
PO and the financial service was provided in full to this client during 2022) and Project
Safety (instaliment for the financial service provided to the client was recognized).

l.  Fair Value Hierarchy

"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 transaction to sell the asset or transfer the liability occurs 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. Quoted prices (unadjusted) in active markets for identical assets or liabilities that
the Company has the ability to access at the measurement date

Level 2. Inputs other than quoted prices included in level 1 that are observable for the assets
or liability either directly or indirectly

Level 3. Inputs are unobservable for the assets or liability

The availability of observable inputs can vary from security to security and is affected by a
wide variety of factors, including, for example, the type of security, the liquidity of markets,
and other characteristics particular to the security. To the extent the valuation is based on
models or inputs that are less observable or unobservable in the market, the determination
of fair value requires more judgment. Accordingly, the degree of judgment exercised in
determining the fair value is greatest for instruments categorized in level 3.

The inputs used to measure fair value may fall into different levels of the fair value
hierarchy. In such cases, for disclosure purposes, the level in the fair value hierarchy within
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which the fair value measurement falls in its entirety is determined based on the lowest
level input that is significant to the fair value measurement in its entirety.

For further discussion of fair value, see "Note 6 Fair Value & Note 8 Financial Instruments"

3. Net Capital Requirements

The Company is subject to the SEC Uniform Net Capital Rule (SEC Rule 15¢3-1), which requires the
maintenance of minimum capital and requires that the ratio of aggregate indebtedness to net
capital both as defined, shall not exceed 15 to 1 (and the rule of “applicable’ exchange also provides
that equity capital may not be withdrawn or cash dividends paid if the resulting ratio would exceed
10 to 1). A $2,040,000 equity capital was withdrawn during the FY 2022.

At December 31, 2022, the Company had net capital which was in excess of is required minimum net
capital of $231,236. The company net capital ratio was 5.0444 to 1.

4. Leases

During the year the Company conducted some of its operations from a home office and two branch
offices that were under a month to month operating lease agreement. The leases can be terminated
by either party with 30-days notice. The branch at Manhasset location was terminated during the
year of 2022.

Rental expense under the leases for the year ended December 31, 2022 was $49.760.

5. Credit Risk and Concentration

The Company maintains its operating cash in a bank deposit account with a major financial
institution JP Morgan Chase, in amounts of which, at times, may exceed federally insured limits. The
Federal Insurance Corporation insures the Company’s bank account up to $250,000. Cash and
securities held at Velox Clearing are insured by SIPC up to a maximum of $500,000 of which
$250,000 can be cash. The Company has not experienced any loss on these accounts and believes it
is not subject to any significant credit risk.

A significant amount of the Company’s revenues are derived from commissions on securities
offerings and advisory fees on advising clients on capital markets transactions.
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6. Fair Value

Cash and cash equivalents, accounts receivables, other assets, accounts payable and other current
liabilities are reflected in the financial statements at carrying value which approximates fair value
because of the short-term maturity of the instruments.

Levell
Assets
Cash and Cash equivalents 3,022,657
Receivables 1,257,978
4,280,635
Liabilities

Accounts payable and accrued expenses (53,468, 233)

7. Commitments and Contingencies

Pursuant to Securities and Exchange Commission Rule 15¢c3-1(e)(2), the Company may not authorize
distributions to its members if such distributions cause the Company’s net capital to fall below 120%
of the Company’s minimum net capital requirement. As of December 31, 2022, the company was
not in violation of this requirement.

Moment to moment net capital: Broker-dealers must have at all times (including intraday)
sufficient net capital to meet the haircut requirements of the Capital Rule before taking on any new
proprietary positions, even if the intention of the firm is to liquidate or cover the positions before
the end of the same day. The Company underwrote five IPOs on firm underwriting basis, and for
each of which, appropriate 30% haircut rule was applied onto the intraday open contractual
commitment, demonstrating moment to moment compliance with the Capital Rule.

The Company had no lease or equipment rental commitments (except as disclosed in Note 4 above),
no underwriting commitments. A 5400,000 legal cost has been provided for an ongoing FINRA
inquiry into a complaint filed during the course of 2022, despite the fact that the Company is an
indemnity party and the litigation liability is deemed by in-house legai counsel as zero.
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8. Financial Instruments

Investments are presented in the financial statements at fair value and are considered a Level 1
input due to the fact that there are quoted prices for identical items in an active, visible and liquid
market that the Company has the ability to access at the measurement date {see Note 2 above).
The Company uses actual cost paid to determine the cost basis of shares of equity securities and
options held.

9. Off-Balance-Sheet Risk

Pursuant to a clearance agreement, the Company introduces all of its securities transactions to its
clearing organization on a fully disclosed basis. Therefore, all customer money balances and long
and short positions are carried on the books of the clearing broker. Under certain conditions, as
defined in the clearance agreement, the Company has agreed to indemnify the clearing organization
for losses, if any, which the clearing organization may sustain from carrying securities transactions
introduced by the Company. In accordance with industry practice and regulatory requirements, the
Company and the clearing organization monitor collateral on the securities transactions introduced
by the Company. In addition, the receivable from the clearing organization is pursuant to this
clearing agreement and includes a clearing deposit required by the clearing broker

in the normal course of business, the Company's customer activities involve the execution,
settlement, and financing of various customer securities transactions. These activities may expose
the Company to off-balance-sheet risk in the event the customer or other broker is unable to fulfill
its contracted obligations and the Company has to purchase or sell the financial instrument
underlying the contract at a loss.

10. Related Party Transaction

During the year, $39,281 personal expenses of the two principals were charged to corporate credit
cards, and $30,658 was paid on behalf of the parent company Prime Numbers Capital LLC and
affiliates. The above was recorded under the Accounts Receivables. Subsequently in January 2023,
the above receivables were paid in full by the principals and the parent company.

According to expense sharing agreement, $4,671 rental is still payable to the principal for leasing out
home office areas. $10,000 year-end bonus for one employee was accrued but still payable, $5,250
tuition reimbursement was accrued for a summer intern as of December 31, 2022 and paid in full in
January 2023.
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11. Anti-Money Laundering and Policies and Procedures

The Company is required to implement policies and procedures relating to anti-money laundering
compliance, suspicious activities and currency transactions reporting and due diligence on
customers who open accounts with the Company. At December 31, 2021, the Company had
implemented such policies and procedures.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM ON
APPLYING AGREED-UPON PROCEDURES

Board of Directors of Pime Number Capital, LLC

We have performed the procedures included in Rule 17a-5(e){(4) under the Securities Exchange Act of 1834
and with the Securities Investor Protection Corporation (SIPC) Series 600 Rules, which are enumerated
below, which were agreed to by Prime Number Capital, LLC (Company) and the SIPC, solely to assist you
and the SIPC in evaluating the Company’s compliance with the applicable instructions of the General
Assessment Reconcillation (Form SIPC-7) for the year ended December 31, 2022. Management of the
Company is responsible for its Form SIPC-7 and for its compliance with those requirements. This agreed-
upon procedures engagement was conducted In accordance with attestation standards of the Public
Company Accounting Oversight Board (United States) and in accordance with attestation standards
established by the American Institute of Certified Public Accountants, The sufficiency of these procedures
is solely the responsibility of those parties specified in this report. Consequently, we make no representation
regarding the sufficiency of the procedures described below either for the purpose for which this report has
been requested or for any other purpose.

The procedures we performed and our findings are as follows:

1) Compared the lsted assessment payments in Form SIPC-7 with respective bank disbursement records
entries, noting no differences;

2) Compared the Total Revenue amount reported on the Annual Audited Report Form X-17A-5 Part lll for
the year ended December 31, 2022 with the Total Revenue amount reported in Form SIPC-7 for the
year ended Decamber 31, 2022, noting no differences;

3) Compared any adjustments reported in Form SIPC-7 with supporting schedules and working papers,
noting no differences;

4) Recalculated the arithmetical accuracy of the calculations refiected in Form SIPC-7 and in the related
schedules and working papers supporting the adjustments, noting no differences; and

6) Compared the amount of any overpayment applied to the current assessment with the Form SIPC-7
on which it was originally computed, noting no differences.

We were not engaged to, and did not conduct an examination, the objective of which would be the
expression of an opinion on compliance with the applicable instructions of the Form SIPC-7. Accordingly,
we do not express such an opinion. Had we performed additional procedures, other matters might have
come {0 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 bg’z by anyone other than these specified parties.
Olathe, Kansas /

March 29, 2023





