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OATH OR AFFIRMATION

I, Theodore Brombach, swear (or affirm) that, to the best of my knowledge and belief,
the accompanying financial statement and supporting schedules pertaining to the firm of
XMS Capital Partners, LLC, as of December 31, 2020, are true and correct. | further swear
(or affirm) that neither the Company nor any partner, proprietor, principal officer or director
has any proprietary interest in any account classified solely as that of a customer, except,
as follows:

None.

[l J

Signature

Managing Partner

Title

SAMANTHA BAILEY s
WQ&’LA& @) RN - Official Seal E‘
Notary Public B Notary Public - State of lllinois ‘:

My Commission Expires May 16, 2021
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Facing Page.

Statement of Financial Condition.

Statement of Income (Loss).

Statement of Cash Flows.

Statement of Changes in Stockholders’ Equity or Partners’ or Sole Proprietor's Capital.
Statement of Changes in Liabilities Subordinated to Claims of Creditors.

Computation of Net Capital.

Computation for Determination of Reserve Requirements Pursuant to Rule 15¢-3-3.
Information Relating to the Possession or Control Requirements Under Rule 15¢-3-8.

A Reconciliation, including appropriate explanation, of the Computation of Net Capital
Under Rule 15c3-1 and the Computation for Determination of the Reserve Requirements
Under Exhibit A of Rule 15c83-3.

A Reconciliation between audited and unaudited Statements of Financial Condition with
respect to methods of consolidation.

An Oath or Affirmation.

A copy of the SIPC Supplemental Report.

Exemption report.

** For conditions of confidential treatment of certain portions of this filing, see section 240.17a-

5(e)(3).
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Members
XMS Capital Partners, LLC and Subsidiaries

Opinion on the Financial Statement

We have audited the accompanying consolidated statement of financial condition of XMS Capital Partners, LLC
and Subsidiaries (the "Company") as of December 31, 2020, and the related notes (collectively referred to as the
"consolidated financial statement"). In our opinion, the consolidated statement of financial condition presents
fairly, in all material respects, the financial position of XMS Capital Partners, LLC and Subsidiaries as of
December 31, 2020 in conformity with accounting principles generally accepted in the United States of America.

Basis for Opinion

This consolidated financial statement is the responsibility of the Company’s management. Our responsibility is to
express an opinion on the Company’s consolidated 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 consolidated 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 consolidated 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 consolidated 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 consolidated financial statements. We believe that our audit provides a reasonable basis for our

opinion.

We have served as XMS Capital Partners, LLC and Subsidiaries’ auditor since 2013.

Tinley Park, Illinois
March 3, 2021

Phone:708.489.1680 Fax:847.750.0490 | dscpagroup.com
9501 W. 171st Street, H-103 | Tinley Park, IL 60487
2639 Fruitville Road, Suite 303 | Sarasota, FL 34237



XMS CAPITAL PARTNERS, LLC

AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF FINANCIAL CONDITION

DECEMBER 31, 2020

ASSETS
Current Assets
Cash and cash equivalents

Receivables:
Accounts receivable
Due from related parties

Investments in common stock, at fair value
Investment in limited liability companies, at cost
Right of Use Assets

Prepaid expenses and deposits

Total Current Assets
Property and Equipment
Vehicles
Leasehold Improvements

Office Equipment
Furniture and fixtures

Less: accumulated depreciation and amortization

Net Property and Equipment

TOTAL ASSETS

LIABILITIES AND MEMBER'S EQUITY
Current Liabilities
Accounts payable
Deferred Revenue
Accrued Replacement tax
Current portion of Operating Lease Liability

Total Current Liabilities
Long-Term Liabilities
PPP-SBA Loan payable
Lease Liabilities
Total Long-term Liabilities

Member’s Equity

TOTAL LIABILITIES AND MEMBER’S EQUITY

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

$ 5,659,400

112,633
9,497,090

20,887
4,581
329,886

35,932

15,660,409

119,218
31,917
61,540
96,721

309,396

225,038

84,358

$ 15,744,767

$ 56,775
75,000
75,000

— 117,567
324,342

371,432

221,409

592,841

14,827,584

$.15,744,767



XMS CAPITAL PARTNERS, LLC
AND SUBSIDIARIES

NOTES TO CONSOLDIATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2020

1 - Nature Of Business

XMS Capital Partners, LLC ("XMS”) is a broker-dealer registered with the Securities and Exchange
Commission (SEC) and is a member of the Financial Industry Regulatory Authority (FINRA). XMS
serves clients in the United States and abroad.

XMS was organized September 22, 2006, pursuant to the Delaware Limited Liability Company Act.
Under the Delaware Limited Liability Company Act, neither a member nor a manager of an LLC is
personally liable for a debt, obligation, or liability of the LLC arising in a contract, tort, or otherwise.

XMS claims exemption to SEC Rule 15¢3-3 under subparagraph (k)(2)(i}, due to its limited business as
stated in its FINRA membership agreement.

In 2012, XMS created a wholly-owned subsidiary, XMS Capital Partners Ireland Limited (Ireland
Subsidiary), located in Dublin, Ireland. XMS Ireland serves clients abroad and is capitalized with 100
shares authorized at 1 Euro par value.

In 2013, XMS created a wholly-owned subsidiary, XMS Capital Partners UK Limited (UK Subsidiary),
located in London, England. XMS UK is capitalized with 65,000 shares at 1 Sterling a share.

XMS Holdings, LLC was created on April 20, 2016 and is owned by the two members who owned XMS
Capital Partners, LLC. XMS Holdings, LLC owns XMS Capital Partners, LLC and its subsidiaries and it
owns XMS Asset Management, LLC which owns XA Investments, LLC.

Summary Of Significant Accounting Policies

The consolidated financial statements have been prepared in accordance with accounting standards
generally accepted in the United States of America (“GAAP”).

These consolidated financial statements include the accounts of the XMS Capital Partners, LLC and its
wholly-owned subsidiaries, XMS Capital Partners Ireland Limited and XMS Capital Partners UK Limited
(collectively “Company”). All significant intercompany balances and transactions have been eliminated.

The preparation of consolidated financial statements in conformity with GAAP 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 consolidated financial statements and
reported amounts of revenues and expenses during the reporting period. Actual results could differ from
those estimates.

Property and equipment are stated at cost. Significant costs of improvements are capitalized and repair
costs are charged to expense as incurred. The cost of assets sold, retired, or abandoned and the
related accumulated depreciation and amortization are removed from the accounts, and any resulting
gain or loss is included in earnings. Depreciation is computed using the straight-line method over the
estimated useful lives of the vehicles, office equipment, furniture and fixtures, which range from five to
ten years. Leasehold Improvements are amortized over the lesser of the lease term or useful life.

No provision for federal taxes on income is required since the member reports its proportionate shares
of taxable income in its respective income tax returns. The Company is subject to certain state taxes.



XMS CAPITAL PARTNERS, LLC
AND SUBSIDIARIES

NOTES TO CONSOLDIATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2020

2 - Summary Of Significant Accounting Policies cont.

In accordance with GAAP, the tax effects from an uncertain tax position can be recognized in the
consolidated financial statements, only if the position is more likely than not to be sustained on audit,
based on the technical merits of the position. The Company recognizes the financial statement benefit
of a tax position only after determining that the relevant tax authority would more likely than not sustain
the position following an audit. For tax positions meeting the more-likely-than-not threshold, the amount
recognized in the consolidated financial statements is the largest benefit that has a greater than 50%
likelihood of being realized, upon ultimate settlement with the relevant tax authority. The Company did
not have any uncertain tax positions as of December 31, 2020.

The Company is no longer subject to examination by taxing authorities for years prior to December 31,
2017.

The Company's investments in common stock are classified as available for sale and reported at fair
value, with unrealized gains and losses reported on the income statement. The fair value is determined
by the quoted market price on the last business day of the year using prevailing financial market
information.

The Company'’s investments in limited liability companies are stated at present value at December 31,
2020.

Revenues are recognized when the control of performed services is transferred to customers in an
amount that reflects consideration the Company expects to be entitled to in exchange for those services
in accordance with the terms of the engagement agreements. The company reviews its amortization
policies for revenue on an annua! basis.

Success Fee Revenue
Success Fee revenue represents fees charged to client when an engagement has come to a close

within terms of the engagement letter agreed upon with the client. The revenues are recorded on the
closing date of the transaction.

Consulting Fee Revenue
Consulting Fee revenue represents fees charged to clients when an engagement has come to a close
within terms of the engagement letter agreed upon with the client.

Retainer Fee Revenue

Retainer fee revenue represents fees charged to clients for an ongoing investment advice or monthly
analysis being completed leading up to a success fee. Revenue on retainer fees are recognized in
accordance with the terms of the engagement letter. Retainer fees often are halted if the specified
engagement is not being worked on during a particular month and will remain halted until work resumes
on the specified project noted per the engagement letter with the client. At December 31, 2020 there
was $75,000 in deferred revenue.

Management establishes an allowance for doubtful accounts based on its knowledge of the client,
historic loss experience, and current economic conditions. Losses are charged off to the allowance
when management deems further collection efforts will not produce additional recoveries. Management
has determined no allowance for doubtful is needed as of December 31, 2020.
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XMS CAPITAL PARTNERS, LLC
AND SUBSIDIARIES

NOTES TO CONSOLDIATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2020

Summary Of Significant Accounting Policies cont.

In February 2016, the FASB issues ASU 842, Leases, which requires lessees to recognize most lease
on their balance sheets as a right-of-use asset with a corresponding lease liability. Additional qualitative
and quantitative disclosures are also required. The Company adopted the standard effective January 1,
2019 using the cumulative-effect adjustment transition method, which applies to the provision of the
standard at the effective date without adjusting the comparative periods presented. The Company also
adopted the practical expedient and made an accounting policy election allowing lessees to not
recognize right-of-use (ROU) assets and liabilities for leases with a term of 12 months or less.

Adoption of this standard resulted in the recognition of operating lease right-of-use asset and
corresponding lease liability of $571,549 on the Statement of Financial Condition at the beginning of the
respective leases. The standard did not materially impact operating result or net capital. Disclosures
related to the amount timing and uncertainty of cash flows arising from leases are including below.

Concentration Of Credit Risk

The Company maintains cash accounts at two financial institutions in the United States, one in Dublin,
Ireland and one in London, England and has credit risk for balances in excess of federally insured limits.
There are three functional currency cash accounts in Dublin, Ireland; one is in Euros, one is in Sterling,
and one is in USD. The functional currency of the cash account in London, England is Sterling.
Monetary assets and liabilities are translated at exchange rates in effect at the end of the year.
Revenue and expense accounts are translated at historical rates. There were no material gains or
losses from the translation of Euros or Sterling into U.S. dollars for the year ended December 31, 2020.

Major Customers

Revenue from two clients amounted to approximately 70% of total revenue for the year ended
December 31, 2020.

Marketable Securities And Fair Value Measurements

Financial Accounting Standards Board Codification 820, Fair Value Measurements and Disclosures
establishes a fair value hierarchy that prioritizes the inputs to valuation techniques used to measure fair
value. This hierarchy consists of three broad levels: Level 1 inputs consist of unadjusted quoted prices
in active markets for identical assets and have the highest priority; Level 2 inputs consist of observable
inputs other than quoted market prices for identical assets; and Level 3 inputs have the lowest priority.
The Company uses appropriate valuation techniques based on the available inputs to measure the fair
value of its investments. When available, the Company measures fair value using Level 1 inputs
because they generally provide the most reliable evidence of fair value. Level 3 inputs are used only
when Level 1 and Level 2 inputs are not available.



XMS CAPITAL PARTNERS, LLC
AND SUBSIDIARIES

NOTES TO CONSOLDIATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2020

Leve! 1 Fair Value Measurements
The fair value of investments in common stock shown below is based on the quoted market price of the
shares held by the Company at the end of the year.

Cost Unrealized Loss Fair Value
Cellectar Biosciences $ 150,000 $ (129,200) $ 20,800
EnSync Inc 18,500 (18,413) 87
Total $ 168,500 S__ (147.613) $ 20887

Level 3 valuation
The value of investments in warrants are shown below is based on the valuation of shares held by the
Company at the end of the year by issuer.

Total Realized Loss Value
Farcast Warrants $ 3,750 S 3,750 3 0
Total $ 3.750 5 3,750 $ 0

6 - Lease Commitments

The Company leases office space in Chicago, lllinois under an operating lease agreement expiring
February 28, 2024, with an option to extend for 5 years. The lease requires the Company to maintain as
a security deposit an irrevocable letter of credit in the amount of $120,000. The Letter of Credit is
provided by RiverWood bank. Rent expense, including the operating and tax expenses, was $283,480

for the year ended December 31, 2020.

The Company leases office space in Boston, Massachusetts under a membership agreement expiring
March 31, 2021. Rent Expense was 18,443 for the year ended December 31, 2020.

XMS Capital Partners UK Limited started renting “virtual’ office space in 2015 on a month-to-month
basis for 200 Sterling per month plus applicable value added tax.

The Company has obligations as a lessee for office space with initial noncancelable terms in excess of
one year. The Company classified these leases as operating leases. These leases generally contain
renewal options. Since the Company is not reasonably certain to exercise these renewal options, the
optional periods are not included in determining the lease term, and associated payments under these
renewal options are excluded form lease payments. The Company's leases do not include termination
options for either party to the lease or restrictive financial or other covenants. Payments due under the
lease contracts include fixed payments. The Company’s office space leases require to make variable
payments for the Company’s proportionate share of the building’s property taxes, insurance and



XMS CAPITAL PARTNERS, LLC
AND SUBSIDIARIES

NOTES TO CONSOLDIATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2020

6 - Lease Commitments cont.

common area maintenance. These variable lease payments are not included in lease payments used to
determine lease liability and are recognized as variable costs when incurred.

Operating leases are included in ROU assets and lease liabilities, on the Statement of Financial
Condition. This asset and liability are recognized at the commencement date based on the present
value of remaining lease payments over the lease term using the Company’s incremental borrowing
rates. Short-term operating leases, which have an initial term of 12 months or less, are not recorded on
the balance sheet.

Other information related to leases at December 31, 2020:

Supplemental cash flow information:
Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flow from operating leases $124,003

ROU assets obtained in exchange for lease obligations:
Operating leases $447,453

Reductions to ROU assets resulting from reductions to lease obligations:
Operating leases $117,567

Weighted average remaining least term:
Operating leases — 4 years

Weighted average discount rate:
Operating leases — 5.50%

Amounts disclosed for ROU assets obtained in exchange for lease obligations and reductions to ROU
assets resulting from reductions to lease obligations include amounts added to or reduced from the
carrying amount of ROU assets resulting from new leases, lease modifications, or reassessments.
Maturities of lease liabilities under noncancelable operating leases as of December 31, 2020 are as

follows:
Year Ended December 31, Total
2021 126,898
2022 129,792
2023 132,687
2024 22,195
Total undiscounted least payments 411,572
imputed Interest (72,596)
Total lease liabilities % 338,976

The tota! expense for the year ended December 31, 2020 relating to the office lease was $283,480.



XMS CAPITAL PARTNERS, LLC
AND SUBSIDIARIES

NOTES TO CONSOLDIATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2020

7 - Letter of Credit

In March of 2020, the Company entered into an unsecured letter of credit with RiverWood Bank for
$120,000. The letter of credit bears interest at 5.00% with an expiration date of March 2, 2021. At
December 31, 2020, no amounts have been drawn on the letter of credit.

8 - Defined Contribution Plan

The Company sponsors a defined contribution plan in connection with its agreement with a co-employer
that covers all eligible employees of the Company, as defined in the plan. As of December 31, 2020, the
employer contributions totaled $64,611.

9 - Commitments

The Company has made discretionary distributions to the members in first quarter of 2021. The amount
was $5,000,000 to cover 2020 income tax expense to the partners and normal distributions.

10 - Related Party Transactions

The Company has related party transactions with its affiliate XA Investments, LLC (*XAl"). XA
Investments, LLC is a subsidiary of XMS Holdings, LLC, which is the parent company to XMS Capital
Partners, LLC. The transactions are primarily comprised of advances for payroll, rental space expense
and various office expenses. As of December 31, 2020, the amount due was $9,491,154. XAl has
begun to generate revenue as of October 2017. The members of XMS Holdings LLC have committed to
making capital contributions to XAl if needed.

11 - Net Capital Requirements

Net Capital Requirements are only calculated on XMS Capital Partners, LLC USA entity. XMS Capital
Partners LLC USA is subject to the Securities Exchange Act of 1934 Uniform Net Capital Rule (SEC rule
15¢3-1), which requires the maintenance of minimum net 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 the

"applicable” exchange also provides that equity capital may not be withdrawn or cash dividends paid if
the resulting net capital ratio would exceed 10 to 1). XMS Capital Partners USA’s net capital
requirement is the greater of $5,000 or 6 2/3% of the total aggregate indebtedness, calculated to be
$22,909. As of December 31, 2020, XMS Capital Partners USA had net capital of $3,958,457 as
calculated in accordance with Rule 15¢3-1, which was $3,935,548 in excess of its required net capital.
XMS Capital Partners USA's aggregate indebtedness to net capital ratio was 0.09 to 1.



XMS CAPITAL PARTNERS, LLC
AND SUBSIDIARIES

NOTES TO CONSOLDIATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2020

12 -Cares Act

During April 2020, the Company applied for and received a promissory note (the “PPP Loan")
evidencing an unsecured loan in the amount of approximately $371,432 made to the Company
pursuant to the Paycheck Protection Program (the "PPP") under the Coronavirus Aid, Relief, and
Economic Security Act (the “CARES Act’), which was enacted March 27, 2020. The PPP Loan
may be forgiven, in part or in whole, subject to certain conditions as stipulated under the PPP. The
Company has not started the process of applying for loan forgiveness. The PPP Loan is being
administered by RiverWood bank and bears interest at a rate of 1.0% per annum. This loan is
due May 3, 2022,

In accounting for the terms of the PPP Loan, the Company is guided by ASC 470 Debt, and ASC
450-30 Gain Contingency. Accordingly, the Company recorded the proceeds of the PPP Loan as
debt and it will derecognize the liability when the loan is paid off or when forgiveness is reasonably
certain. The Company believes that the possibility of loan forgiveness is to be regarded as a
contingent gain and therefore will not recognize the gain (and derecognize the loan) until all
uncertainty is removed (i.e. all conditions for forgiveness are met).

As of December 31, 2020, the PPP Loan amounted to $371,432.

13 - Subsequent Events

The Company has evaluated events through March 3,2021, which is the date the consolidated financial
statements were available to be issued.



