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A. REGISTRANT IDENTIFICATION

name of firv: carta Capital Markets LLC

TYPE OF REGISTRANT (check all applicable boxes):

[=] Broker-dealer [] Security-based swap dealer L] Major security-based swap participant
[0 Check here if respondent is also an OTC derivatives dealer

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

1 World Trade Center, 285 Fulton Street, 81st Floor

(No. and Street)

New York NY 10007

(City) (State) (Zip Code)

PERSON TO CONTACT WITH REGARD TO THIS FILING

Edouard M Ial he 92 9-21 5-41 60 edouard.mialhe@cartacapitalmarkets.com

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

B. ACCOUNTANT IDENTIFICATION

INDEPENDENT PUBLIC ACCOUNTANT whose reports are contained in this filing*

Mazars USA LLP

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

60 Crossways Park Drive West, Suite 301 \Wood bury NY 11797
(Address) (City) (State) (Zip Code)
10/08/2003 339

(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.



OATH OR AFFIRMATION

|, Edouard Mialhe , swear (or affirm) that, to the best of my knowledge and belief, the
financial report pertaining to the firm of Carta Capital Markets, LLC , as of
12/31 ,2023  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

as that of a customer.
Signaturé_/} Q/~ - _<
" 27
le =g

Title:
nra6es Finance and Operations Principal

Notary Public

This filing** 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 S-X).

[0 (d) Statement of cash flows.

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

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

[0 (g) Notes to consolidated financial statements.

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

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

O {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.

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

[0 (m) Information relating to possession or control requirements for customers under 17 CFR 240.15c¢3-3.

O (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) 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 240.15¢3-3 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.

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

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

O (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.

O {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.

{0 {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.

0 {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).

[0 (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.



Carta Capital Markets, LLC

Statement of Financial Condition and Related Footnotes

Contents

Facing Page and Oath or Affirmation

Report of Independent Registered Public Accounting Firm ...........ccccceeiiiiiiiiniiininnienne. 1

Statement of Financial Condition ..............

Notes to Statement of Financial Condition



maza‘rs Mazars USA LLP
60 Crossways Park Drive West
Suite 301
Woodbury, New York 11797

Tel: 516.488.1200
WWw.mazars.us

Report of Independent Registered Public Accounting Firm

To the Member and Board of Directors of
Carta Capital Markets, LLC

Opinion on the Financial Statement

We have audited the accompanying statement of financial condition of Carta Capital Markets, LLC, (the
“Company”), as of December 31, 2023, 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 the
Company, as of December 31, 2023, in conformity with accounting principles generally accepted in the United
States of America.

Basis for Opinion

This financial statement is the responsibility of the Company’s management. Our responsibility is to express an
opinion on the Company’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 the Company 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
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.

W USA L1f

We have served as the Company’s auditor since 2020.

Woodbury, NY
February 27, 2024

Mazars USA LLP is an independent member firm of Mazars Group.



Carta Capital Markets, LLC
Statement of Financial Condition

December 31, 2023
ASSETS
Assets
Cash $ 13,998,327
Cash segregated under federal and other regulations 100,000
Intercompany receivable 192,168
Interest receivable 169,888
Receivable from customers 2,940
Prepaid expenses 162,270
Total assets $ 14,625,593
LIABILITIES AND MEMBER’S EQUITY
Liabilities
Accounts payable $ 86,534
Accrued expenses 124,036
Interest payable 30,000
Subordinated borrowings 3,000,000
Total liabilities 3,240,570

Member's equity

Member contribution 64,427,029

Accumulated deficit (53,042,006)
Total member's equity 11,385,023
Total liabilities and member’s equity $ 14,625,593

The accompanying notes are an integral part of the statement of financial condition
-2



Carta Capital Markets, LLC
Notes to Statement of Financial Condition

1. Nature of Business

Carta Capital Markets, LLC (“the Company”) was incorporated in Delaware as a limited
liability company in June 2019. The Company is owned by its sole member, eShares, Inc. dba
Carta, Inc. (the “Parent”) and is under common control with other related entities. The liability
of the member for the losses, debts, and obligations of the Company is generally limited to its
capital contributions.

The Company operates an alternative trading system (“ATS”) for (i) secondary transactions in
private equity securities and (ii) private placement of securities. The Company also operates
a cash management account and bank sweep program. The Company’s headquarters and
principal place of business is in New York City, New York.

The Company is a registered broker-dealer with the Securities and Exchange Commission
(“SEC”). The Company is also a member of Financial Industry Regulatory Authority, Inc.
(“FINRA™). The Company is subject to regulation by the SEC and FINRA regulators. The
Company is also a member of the Securities Investor Protection Corporation (“SIPC”).

2. Summary of Significant Accounting Policies
Basis of Presentation:

The statement of financial condition is prepared in accordance with accounting principles
generally accepted in the United States of America (“U.S. GAAP”), as set forth by the
Financial Accounting Standards Board (“FASB”).

Use of Estimates:

The preparation of the Company’s statement of financial condition, in conformity with U.S.
GAAP, requires management to make estimates and assumptions that affect the reported
amounts and the disclosure of contingent amounts in the statement of financial condition and
accompanying notes. The Company bases its estimates on assumptions management believes
to be reasonable under the circumstances, which impacts the carrying value of assets and
liabilities. Actual results could differ from those estimates.



Carta Capital Markets, LLC
Notes to Statement of Financial Condition

2. Summary of Significant Accounting Policies (continued)
Cash and Cash Equivalents:

The Company considers short-term investments with initial maturities of three months or less
from the date of purchase to be cash equivalents. The Company held no cash equivalents at
December 31, 2023. The Company’s cash is held in one financial institution in interest-bearing
accounts which, at times, may exceed federally insured limits. As of December 31, 2023, the
amount in excess of federally insured limits is approximately $13.8 million.

Revenue Recognition:

Revenue from contracts with customers is recognized when, or as, the Company satisfies its
performance obligations by transferring promised goods or services to customers. A good or
service is transferred to a customer when, or as, the customer obtains control of that good or
service. Performance obligations are satisfied at the point in time that the Company determines
the customer obtains control over the promised good or service.

The Company earns revenue through transaction fees for matching buyers and sellers in either
a tender offer or a block trade as part of its ATS. For tender offers and block trades, the
transaction fee is either expressed as a percentage of notional or a fixed amount. This fee can
be covered by either the buyer, seller, issuer or a combination of the prior. Transactional
revenue is recognized at the trade date, same as settlement date, of each transaction which
aligns with the performance of the matching services. The transactional fee is automatically
debited from each participating customers’ account and credited to the Company on settlement
date. The Company’s transactional fee is non-cancelable and does not contain refund-type
provisions.

The Company has entered referral and fee/commission sharing agreements with third party
brokers to facilitate the block trade transactions. Pursuant to such agreements, the Company
and the applicable broker have agreed to introduce clients, trade and may share fees or
commissions earned from their respective clients or referrals, as applicable. The company also
earns fees for client introductions and/or referrals to other parties.

Additionally, the Company earns interest income on its proprietary cash and customer free
credit balances deposited in interest-bearing accounts at J.P.Morgan Chase Bank N.A, at a
variable rate. Interest income is recognized as earned.



Carta Capital Markets, LLC
Notes to Statement of Financial Condition

2.

Summary of Significant Accounting Policies (continued)
Income Taxes:

The Company is a disregarded entity and not subject to income tax for federal or state purposes,
thus, no federal or state income tax expense has been allocated or recorded in the statement of
financial condition. The Company’s operating results are included in the federal, state and local
income tax returns filed by its Parent. As such, and in accordance with ASU 2019-12, the
Company has not recorded any deferred taxes. However, under California law, a limited
liability company must file a separate income tax return and pay an annual nondeductible
minimum tax of $800 and an additional fee based on revenue.

As of December 31, 2023, the Company determined that it had no uncertain tax positions which
affected its financial position and its results of operations or its cash flows, and will continue
to evaluate for uncertain tax positions in the future.

Receivable from customers:

The Company considers customer receivables to be fully collectible and accordingly no
allowance for doubtful accounts has been provided. If amounts become uncollectible, they will
be charged to operations when that determination is made.

Current Expected Credit Losses (CECL):

The Company is required to present its financial assets measured at amortized cost at the net
amount expected to be collected.

As of December 31, 2023, the Company determined that it had no estimated credit loss
affecting its statement of financial condition. Most of the financial assets within the scope of
ASU 2016-13 are considered highly short-term in nature and therefore the Company is less
susceptible to risks and uncertainty of credit losses over extended periods of time.

Lease obligations:

The Company is required, in accordance with ASC 842, to capitalize the assets and related
lease liabilities on its balance sheet for assets under leases with terms of more than 12 month.

As of December 31, 2023, the Company has determined that it has no contract conveying the
right to control the use of identified assets for a period of time in exchange for consideration
which affected its statement of financial condition.



Carta Capital Markets, LLC
Notes to Statement of Financial Condition

3. Cash and Cash Segregated under federal and other regulations

Restricted cash represents cash segregated to satisfy requirements under SEC Rule 15¢3-3.
This cash is held in a special reserve bank account for the exclusive benefit of customers.

4. Net Capital Requirement

The Company is a registered broker-dealer and subject to the SEC Uniform Net Capital Rule
15¢3-1, which requires the Company to maintain a minimum net capital equal to the greater of
2% of aggregated customer-related debit items in the customer reserve computation under SEA
Rule 15¢3-3 or $250,000. On December 31, 2023, the Company's net capital was $14,027,645,
which was $13,777,645 in excess of its minimum net capital requirement of $250,000.

5. Securities Exchange Commission Rule 15¢3-3

The Company is subject to the Customer Protection Rule 15¢3-3 under the Securities Exchange
Actof 1934. As of December 31, 2023, although there was no requirement per the Company’s
weekly calculation, the Company maintained a balance of $100,000 in a Special Reserve Bank
Account for the Exclusive Benefit of Customers.

6. Related-Party Transactions

The Company has an Expense Sharing Agreement (“ESA”) with its Parent. The agreement
requires that certain direct and indirect costs be allocated to the Company and recorded on a
monthly basis. Direct expenses consist of personnel salary, benefits, and payroll tax costs based
on specific employees dedicated to Company activities. Indirect expenses include rent,
technology, professional fees, and insurance based on a pre-agreed amount outlined in the
ESA, which is calculated based on pro-rata headcount. Management considers such allocation
methodology as appropriate to reflect the cost incurred by the Parent that benefits the
Company.

In addition to the expense sharing agreement, on July 1, 2023, the Company further entered
into an Ongoing Contribution Agreement with its Parent. Pursuant to the agreement, in lieu of
the Company reimbursing the Parent for any cost of the shared services and resources under
the Expense Sharing Agreement (“ESA”), the Company shall instead record it as a Capital
Contribution.



Carta Capital Markets, LLC
Notes to Statement of Financial Condition

6. Related-Party Transactions (continued)

For the year ended December 31, 2023, the Parent forgave a total of $12,877,000 in expense
reimbursement due from the Company. The amount was recognized as a member contribution
and no balance is due to the Parent as of December 31, 2023 for such costs.

As shown in the accompanying statement of financial condition, the Company has sustained
significant operating losses since inception and are still in the process of establishing their
business. Historically, the Parent has provided financial support to fund the Company’s
operation until such time the Company achieves profitability, the Company will have the
continued support of its Parent.

The Company’s operations and financial position could differ from those that would have been
obtained if these entities were unrelated.

The Company’s issuer customers are typically customers of the Parent’s capitalization table
management platform.

7. Liabilities Subordinated to Claims of General Creditors

On July 14, 2021, the Company entered into a Subordinated Debt agreement with its Parent in
the amount of $3,000,000 which originally matured on July 14, 2024, but was extended for
another year maturing July 14, 2025. The agreement calls for an annual interest rate of 1% and
the interest is settled annually. The accrued interest as of December 31, 2023, is $30,000 and
is reported on the Company’s Statement of Financial Condition. The liabilities subordinated
to claims of general creditors are available in computing net capital under the SEC’s uniform
net capital rule. To the extent that such borrowings are required for the Company’s continued
compliance with minimum net capital requirements, they may not be repaid.

8. Commitments and Contingencies

The Company may be subject to claims as well as reviews by self-regulatory agencies arising
out of the conduct of its business.

Management is not aware of any unasserted claims or assessments that would have a material
adverse effect on the financial position and the results of operations of the Company.



Carta Capital Markets, LLC
Notes to Statement of Financial Condition

10.

11.

Fair Value of Assets and Liabilities

The Company’s financial assets and financial liabilities are recorded at fair value or at amounts
that approximate fair value. These assets and liabilities include Cash, Interest receivable,
Prepaid expenses, Intercompany receivable, Receivable from customers, Accounts payable,
Accrued expenses, Interest payable and Subordinated borrowings. The carrying amounts
reported in the Statement of Financial Condition for the Company’s financial instruments
closely approximate their fair values due to the short-term nature of these assets and liabilities.

Bank Sweep Program

Pursuant to the Company’s compliance with the SEC’s 17-point guidance on Bank-Sweep
Programs, the Company offers to its customers the ability to automatically move free credit
balances into a Bank-Sweep Account held at J.P.Morgan Chase Bank N.A. (“Destination
Bank”). These accounts are established in a manner designed to provide full Federal Deposit
Insurance Coverage to each of the Company’s deposit customers.

On December 31, 2023, the Destination Bank held on deposit $46,591,000 in this Omnibus
account. There are no reconciling items between this amount and the amount maintained in the
Company’s records.

Subsequent Events

On January 8, 2024, the Company's management decided to discontinue the block trading
activity to focus on issuer-sponsored transactions such as tender offers. Over the following
days, the Company ceased to accept new block trade orders from customers and canceled
orders in an orderly manner. Subsequent events have been evaluated through February 27,
2024, the date the Statement of Financial Condition was approved by the Company and
available to be issue.



