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OATH OR AFFIRMATION

1, HUGUES .DUBEAU K , swear (or affirm) that, to the best of

my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of
DUBEAU CAPITAL USA, INC , as

of SEPTEMBER 130 ,20 _n4 _, 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:

(\ N [ |

N \\/\/\Xm

Q Signature

PRESIDENT
Title

=<

~~ Notary Public Ci;/’

This report ** contains (check all applicable boxes):
(a) Facing Page.
(b) Statement of Financial Condition.
(c) Statement of Income (Loss).
(d) Statement of Changes in Financial Condition.
(e) Statement of Changes in Stockholders” Equity or Partners’ or Sole Proprietors’ Capital.
(f) Statement of Changes in Liabilities Subordinated to Claims of Creditors.
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(O (g) Computation of Net Capital.
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(h) Computation for Determination of Reserve Requirements Pursuant to Rule 15¢3-3.

(1) Information Relating to the Possession or Control Requirements Under Rule 15¢3-3.

(j) A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15¢3-3 and the
Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15¢3-3.

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

(1) An Oath or Affirmation.

(m) A copy of the SIPC Supplemental Report.

3 (n) Areportdescribing any material inadequacies found to exist or found to have existed since the date of the previous audlt

**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3).
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For unconsolidated financial statements and
supplemental schedules and supplemental

report on internal control filed with the SEC
as a public document in accordance with

Rule 17-a - 5(e)(3)
Dubeau Capital USA Inc.
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Independent Auditors’ Report

To the Board of Directors and Shareholders of
Dubeau Capital USA Inc.

We have audited the following financia) statements -of Dubeau Capital USA Inc. (the “Company"”) for the year
ended September 30, 2004, that you are filing pursuant to Rule 17a-5 under the Securities Exchanpe Act of 1934;

« Bealance Sheet

« Statement of Loss

« Statement of Cash Flows

»  Statement of Changes in Shareholders’ Equity

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an
opinion on these financial staterments based on our audit. ‘ ,

We conducted our audit in accordance with suditing standards generally accepted in the United States of Americs.
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statemnents are free of material misstatement. An audit includes examining, ¢n & test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit 2lso includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial statement
presentation, We believe that our audit provides a reasonable basis for our opinion.

In our opinion, such financial staterments present fairly, in all material respects, the financial position of Dubeau
Capitel USA Inc. as at September 30, 2004, and the resulte of their operations and thedr cash flows for the year then
ended in conformity with accounting principles generally aceepted in the United States of America.

Our audit was conducted for the purpose of forming an opinion on the basic financial statements taken a3 a whole.
The following supplemente] schedules of Dubeau Capital USA Inc. &s of September 30, 2004, are presented for the
purpose of additional enalysis and are not a rsquired part of the basic financial statements, but are supplementary
information required by Rule 17a-5 under the Securities Exchange Act of 1934

» Computation of Net Cepital for Brokers and Dealers
pursuant to Rule 15¢3-1 under the Securities Exchange Act of 1934
« Information relsting to Control
Requirements for Brokers and Dealers pursuant to Rule 15¢3-3 under the Securities Exchange Agt of 1934

These schedules are the responsibility of the Company’s management. Such schedules have been subjected to the

auditing procedures applied in our audit of the basic financial statements and, in our opinion, are fairly stated in all
material respects when considered in relation to the basic financial statements taken as a whole.

JM le ¢£F
Charterad Accountants

Quetbece City, Quebec, Canads
October 15, 2004

Membre de
Deloltte Touche Tohmatsu



Dubeau Capital USA Inc.

Balance Sheet |
as at September 30, 2004
(in US doliars)

ASSETS
Cash 5 86,329
Commissions and management
fees recelvables 17,676
Other recaivables 328
Prepaid expenses 649
$ 104,979
LIABILITIES
Accounts payable and accrued liabilities $ 37,892
SHAREHOLDERS’ EQUITY (Note 3)
Common stock £5,000
Additionel paid-in-capital 5,000
Accumulated deficit (22,913)
67,087
$ 104,979

On behalf of the Board

, Director

, Director




Dubeau Capital USA Inc.

Statement of Loss
year ended September 30, 2004
(in US dollars)

Revenus

Management fees 8 61,558
Commissions 19,394
Interest 67
81,019
Expenses
Wages 3,609
Commissions peid 7,433
Management fees paid 30,439
Clearing fees 26,418
Bank fees 611
Deta fasd 80
Foreign exchange loss 1,117
Office supplies 1,113
Professional fees 7,400
Texes and licenses 4,938
Telephone 627
83,785
Loss before income taxes (2,766)
Income taxes expense -
NET LOSS 8§ (2,766)




Dubeau Capital USA Inc.

Statement of Cash Flows
year ended September 30, 2004
(o US dollars) -

QOPERATING ACTIVITIES
Net loss $ (2,766)
Changes in non-¢ash operating
" assers and liabilities
Commissions end menegement fees receivables (17,676)
Other raceivables (173)
Prepaid expenses 51
Accounts payabla and accrued liabilities 30,048
12,250
Cash flows from operal:ing'acﬂvhies 9,484
FINANCING ACTIVITIES
Issue of capital stock £,000
Cash flows from financing activities 5,000
INCREASE IN CASH AND CASH EQUIYALENTS 14,484
CASH AND CASH EQUIVALENTS, BEGINNING OF YEAR 71,845 .
CASH AND CASH EQUIVALENTS, END OF YEAR $ 86,329




Dubeau Capital USA Inec.

o Statement of Changes in Shareholders’ Equity
year ended September 30, 2004
(in US dollars)

Capital stock

Balance at beginning of year ' _ ‘ $ 85,000
Additional paid-in-capital 5,000
Balance at end of year ) 90,00¢

Retained earnings

Balance at beginning of year : (20,147)

Net loss ' , (2,766)

Balance at end of year T (22,913)
Total Shareholders® Equity $ 67,087
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Dubeau Capital USA Inc.

Notes to the Financial Statements
year ended September 30, 2004
(in US dollars)

Description of the business

The Company, incorporated May 25, 2001, under the Part 1A of the Quebec Compenies Act, is an inwroducing
broker-deeler, In prior years, the Company had been in its development stage. For the year ended Septémber 3(,
2004, the Company iz no longer considered to be in the developrment stage.

The Company is & member of the Netional Associarion of Securities Deslers and registered es an introducing
broker-dealer with the Securities and Exchange Commission,

Significant accounting policies
Cash and cash equivalents

Cash and ¢cash equivalents include cash and shor-term invesiiments in money market instruments with maturities of
three months or less.

Income taxes

The Company uses the asset and liebility method in providing income taxes on all transactions that have been
recognized in the financial statements. The asset and liability method requires that deferred taxes be adjusted to
reflect the tax rates at which furure taxable amounts will be settled or realized. The effects of tax rate changes on
future deferred tax liabilities and deferred tex agsats, as well as other changes in income tex laws, are recognized In
net earnings in the period such changes are enacted. Valuation allowances are established when necessary to reduce
deferred tax assets to the amounts expected to be realized. '

Foreign currency transactlons -

Monetary assets and liabilities are translated in U.S. dollars at the rate of exchange in effect at year-end. Non-
monetary assets and liabilities, capital stock issued and revenue and expenses are translated at the exchange rate in
effect at the transaction date.

Revenue recognition

The Company rscognizes revenue when persuasive evidence of an arrangemnent exists, service has occurred, the fees
to the buyer are fixed or determinable and collection is reasonably assured.

Use of estimates
The presentation of financial statements in accordance with aceounting principles generally accepted in the United

States of America requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities and disclosure of contingensies at the date of the financial statements and the reported amounts

- of revenues and expenses during the reporting period. Actua) results could differ from those estimates.




Dubeau Capital USA Inc.

Notes to the Financial Statements
year ended September 30, 2004
(in US dollars)

3.

Significant accounting policies (continued)
Recent changes to U.S. accounting standards

In January 2003, the FASB issued Interpretation No. 46 ‘“Consolidation of Variable Imterest Entities - an
Interpretation of ARB No. 5!". The Interpretation addresses consolidation of variable interest entities (¥ VIEs") to
which the usual conditien for consolidation does not apply because VIEs have no voting interests or otherwise are
not subject to control through ownership of voting interests. )t requires existing unconsolidated VIEs to bs
consolidated by their primary beneficiaries if the entities do not effectively dispersa risks among parties involved, In
December 2003, the FASB revised FIN 46 (“FIN 46R™), which deleyed the required implcmamaticn date for periods
ending after March 15, 2004, The edoption of this interpretation did not result & meterial impact on the
Company's financial position or results of operatlons

Shareholders’ equity

Capital stock (90,000 common shares) B . $ 90,000
Deficit accumulated | : | (22,913)

3 67,087
Authorized

An unlimited number of common shares, voting, participating, without par value

An unlimited number of Class A, voting, preferred shares with an annual non curnulative dividend at a
maximum rate of 12% of the redsmption price, having priority on commen sheres end on Cless B preferred
shares, redeemeble at the option of the Company or the holder at the fair market value of consideration
received in return at igsue date, without par value :

An unlimited number of Class B preferrsd shares with an annual non cumulative dividend at a maximum rate
of 13% of the redemption price, having priority on common shares, redeemable at the option of the Company
at the fair mariet value of consideration received in retwn ar issue date, without par value

The Compeny issued common shares at 8 price of orie US dollar per share in the following fiscal years:

2004 5,000 shares
2003 45,000 shares
2002 15,000 shares

2001 25,000 shares



Dubeau Capital USA Inc.

Notes to the Financial Statements
year ended September 30, 2004
(in US dollars)

4.

Related Party Transactions

The Company received no commissions thiz year and in 2003 from Dubeau Caplta] & Cle ltée her parent company
in the normal course of business.

Net capital requirement

The Company is subject to the Securities and Exchange Commission’s Uniform Net Capital Rules 15¢3-1, which
requires the maintenance of minimum net capital equal to the greater of $50,000 or 62%4% of aggregete indebtedness,
both as defined by the Rule, The ratio of aggregate indebtedness to net capital shall not exceed 15 to L. As at
Septemnber 30, 2004, the Company had net capita) of $64,304 which exceeds the required net capital of $50,000 by
$14,304. The Company’s ratio of aggregate indebtedness to net capital was 0.5893 to ! as at September 30, 2004,

Commitments

Under agreement with a parent company, the Company committed to pay monthly administrative end overhead faes
of $2,500. These fees may be wajved by the parent company with no expectation of future recovery, For the years
ended Septemnber 30, 2004, the parent company waived its right to the agreement, consequently, no administrative
and overhead fees have been charged.

Under agreement with a clearing broker, the Company has committed to pay various fees based on the number of
transactions cleared. The minimum monthly fee iz $2,500, based on the last six months’ average. The agreement is
in force for two years fram the date the Company first clears transactions and subsequently to this initial term, either
party may terminate this agreement by giving forty-five (45) days prior written notice 1o the other party. The
Company began to clear transactions in December 2003.

Deferred taxes
As at September 30, 2004 the Company had net deferred tax assets of $11, 159 attributable to accumnulated losses for
which 2 valuation allowance of $11,159% was recorded.
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Dubeau Capital USA Inc.

Computation of Net Capital for Brokers and Dealers
pursuant to SEC Rule 15¢3-1 under Securities Exchanges

- Act 0of 1934
as of September 30, 2004
(in US dollars)

Total shareholders' equity - £ 67087

Deduction and/or changes:

Non-pllowable assets

Cash not readily convertible | } : 1,579

Other receivables . . 328
Prepaid expenses . 649 -

Total non-allowence assets , ) 2,553

Other deductions ’ ' : 230

2,783

Net capital ‘ 64,304

Computation of nat capital requirement
Regquired minimum net capital:

The greater of $50,000 or 6%4%

of aggregate indebtedness 50,000
Excess net capital . , § 14,304
Ratio of aggregate indebiedness 1o net capital 0.5893

There were no matgrial differences betwaen the awdited Computation of Net Capital included n this report and the
corresponding schedule includad in the Company's unaudited September 30, 2004 Part IA FOCUS filing.
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Dﬁbeau Capitai USA Inc.

Computation for determination of reserve requirements
for Brokers and Dealers pursuant to Rule 15¢3-3

under Securities Exchanges Act of 1934
as of September 30, 2004

10

The Company is exempt from the réserve requirements under paragraph (k)(Z)(ii) of Rule 15¢3-3,
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Supplemental Report on Internal Control
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Supplemental Report of Internal Control

To the Board of Directors and Shareholders of
Dubeau Caplta] USA Inc.

In planning and performing our audit of the financial statements of Dubeau Capital USA Inc. (the “Company”) for
the year ended September 30, 2004 (on which we issued our report dated October 15, 2004), we considered its
internal control in order to determine owr auditing procedures for the purpose of expressing an opinion on the
financial statements and not to provide assurance on the Company’s internal control.

Also, as required by Rule |7z2-5(g)(1) under the Securities Exchange Act of 1934, we have made a study of the

practices and procedures (including tests of compliance with such practices and procedures) followed by the

Company that we considered relevant to the objectives stated in Rule 17a-5(g) in making the periodic computations

of aggregate indebtedness and net capital under Rule 17a-3(a)11) and for determining-compliance with the

exemptive provisions of Rule 15¢c3-3, We did not review the practices and procedures followed by the Company in
making the quarterly seccurities exarninations, c¢ounts, verifications, and comparisons, and the rccordation of

differences required by Ruie 17a-13 or in complying with the requirements for prompt payment for securities under

Section 8 of Regulation T of the Board of Governors of the Federal Reserve System, because the Company does not

carry securities accounts for customers or perform custodial functions relating to customer securities.

The management of the Company is responsible for establishing and maintaining internal contro) and the practices
end procedures referred to in the preceding paragraph. In fulfilling this responsibility, estimates and judgments by
management arc required to assess the expected benefits and related costs of internal control and of the practices and
procedures, and to assess whether those practices and procedures can be expected to achiéve the Securides and
Exchange Commission’s (the “Commission™) above-mentioned objectives. Two of the objectives of internal control
end the practices and procedures are to provide management with reasonable, but not absolute, assurance that assets
for which the Compeny has responsibility are safeguarded against loss from uneuthorized acquisition, use, or
digposition, and that transactions are executed in accordance with meanagement’s suthorization and recorded
properly 1o permit the preparstion of finenciel statements in conformity with accounting principles generally
accepted in the United States of America. Rule 172-5(g) lists additional objsctives of the practices and procedures
listed in the preceding paragraph.

Because of inheremt limitations in any internal control or the practices and procedures referred to above,
misstaternants due to error or fraud may occur and not be detscted. Alse, projections of any evaluation of the
internal control or of such practices and procedures to future periods are subject to the risk that they may become
madequate because of changes in conditions or that the degree of compliance with the practices or procedures may
deteriorate.

Membre de
Daloitte Touche Tohmamsu
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Our consideration of the Company's internal control would not necessarily disclose all matters in the Company's
" internal contro] that might be material weaknesses under stendards established by the American Institute of Certified
Public Accountants, A material weskness is a condition in which the design or operation of one or more of the
interna] cantrol components does not reduce to a relatively low level the risk that misstatements caused by error or
fraud in amounts that would be material in relation to the financial statements being andited may occur and not be
detected within & timely period by employees in the normal course of psrforming their assigned functions. However,
we poted no matters invelving the Company’s internel control and its operation that we consider to be material
wearknesses as defined above.

We understand that practices and procedures that accomplish the objectives referred to in the second paragraph of
this report are considered by the Commission to be adequate for its purposes in accordance with the Segurities
Exchange Act of 1934 and related ragulations, and that practices and procedures that do not accomplish such
objectives in all material respects indicate 3 material inadequacy for such purposes. Based on this understanding and
on our study, wa believe that the Company’s practices and pro¢edures were adequate et Seplember 30, 2004, to meet
the Commission®s objectives,

This report is intended solely for the information and use of the board of directors, management, the Seturities and
Exchange Commission, the National Assotiation of Securities Dealer, and other regulatory agencies that rely on
Rule 17a-5(g) under the Securities Exchangs Act of 1934 in their regulation of registered brokers and dealers, and is
not intendad to be and should rot be used by anyone other than these specified perties,

._BM& (LF

Chartered Accountants
Quebec City, Quebec, Canada

October 15, 2004




