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OATH OR AFFIRMATION

1, Richard Nunn , swear (or affirm) that, to the best of

my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of

GBM International, Inc.

, as

of December 31 ,2012 , are true and correct. I 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:
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Notary Public AMANDA SHERANKO

Notary Public, State of Texas
My Commission Expires

. SETRS December 08, 2015
Facing Page. L—-'_‘-—-——-——-—“————
Statement of Financial Condition.

Statement of Income (Loss).

Statement of Changes in Financial Condition.

Statement of Changes in Stockholders’ Equity or Partners’ or Sole Proprietors’ 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¢3-3.

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

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

An Oath or Affirmation.

(m) A copy of the SIPC Supplemental Report.

(n)

A report describing any material inadequacies found to exist or found to have existed since the date of the previous audit.

** For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3).
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Z5th
Year
PC.

CPAs & BUSINESS ADVISORS

INDEPENDENT AUDITOR’S REPORT

February 19, 2013

Board of Directors
GBM INTERNATIONAL, INC.

We have audited the accompanying statement of financial condition of GBM
INTERNATIONAL, INC. as of December 31, 2012 and the related statement of income,
stockholder's equity, and cash flows for the years then ended that you are filing
pursuant to rule 17a-5 under the Securities Exchange Act of 1934, and the related
notes to the financial statements.

Management's Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial
statements in accordance with accounting principles generally accepted in the United
States of America: this includes the design, implementation and maintenance of
internal control relevant to the preparation and fair presentation of the financial
statements that are free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our
audit. We conducted our audit in accordance with auditing standards generally
accepted in the United States of America. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial
statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts
and disclosures in the financial statements. The procedures selected depend on the
auditor's judgment, including the assessment of the risks of material misstatement of
the financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal control relevant to the entity’s preparation
and fair presentation of the financial statements in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion
on the effectiveness of the entity's internal control. Accordingly, we express no such
opinion. An audit also includes evaluating the appropriateness of accounting policies
used and the reasonable of significant accounting estimates made by management, as
well as evaluating the overall presentation of the financial statements.
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We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our audit opinion.

Opinion

In our opinion, the financial statement referred to above present fairly, in all material
respects, the financial position of GBM INTERNATIONAL, iNc. as of December 31, 2012,
and the results of its operations and its cash flows for the year then ended, in

accordance with accounting principles generally accepted in the United States of
America.

ceP 8, C

Houston, Texas



CURRENT ASSETS

GBM INTERNATIONAL, INC.
STATEMENT OF FINANCIAL CONDITION

DECEMBER 31. 2012

ASSETS

Cash and cash equivalents

Deposits held by clearing brokers, restricted
Accounts receivable

Receivable from nonaffiliated brokers and dealers
Receivable from employees

Receivable from affiliates

Other assets

Securities owned - marketable, at market value

TOTAL CURRENT ASSETS

Property and equipment, net
Deferred income taxes, net

TOTAL NON-CURRENT ASSETS

TOTAL ASSETS

LIABILITIES AND STOCKHOLDER'S EQUITY

CURRENT LIABILITIES

Accounts payable and accrued liabilities
Payable to affiliates
Accrued income tax payable to affiliate

TOTAL CURRENT LIABILITIES
COMMITMENTS AND CONTINGENCIES
STOCKHOLDER'S EQUITY

Common stock, no par value; 1,000 shares authorized,
725 shares issued and outstanding

Additional paid in capital

Retained earnings (deficit)

TOTAL STOCKHOLDER'S EQUITY
TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY

The accompanying notes are an integral
part of these financial statements.
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$ 63,046
258,449
2,521
1,691,308
4,485
100,005
9,689

7,497

2,137,900

22,389
8,389

30,778

$ 2,168,678

$ 63,366
53,166
154,019

270,551

7,530,334
(5,632,207)

1,898,127

S 2,168,678




GBM INTERNATIONAL. INC.

STATEMENT OF INCOME

FOR THE YEAR ENDED DECEMBER 31, 2012

REVENUE

Net dealer inventory and investment gain
Commissions

Interest and dividends

Other

TOTAL REVENUE
EXPENSES
Employee compensation and benefits
Clearing, execution and commission fees
Research and terminal usage fees
General and administrative
Professional fees
interest expense
Depreciation expense
TOTAL EXPENSES
INCOME BEFORE INCOME TAXES
PROVISION FOR INCOME TAXES

NET INCOME

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

-

$

2,845,759
2,235,569
33,821
63,741

5,178,890

1,176,892
1,820,793
175,821
591,185
272,302
28,509
7,928

4,074,430

1,104,460

(381,613)

$

722,847




GBM INTERNATIONAL, INC.
STATEMENT OF STOCKHOLDER'S EQUITY
FOR THE YEAR ENDED DECEMBER 31, 2012

Additional
Paid-in Accumulated
Shares Capital Deficit Total
BALANCE AT DECEMBER 31, 2011 725 $ 7495035 § (6,355,054) $ 1,139,981
Contribution of Capital - 35,299 - 35,299
Net income - - 722,847 722,847
BALANCE AT DECEMBER 31, 2012 725 $ 7,530,334 S$ (5632207) $ 1,898,127

The accompanying notes are an integral
part of these financial statements.
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GBM INTERNATIONAL, INC.

STATEMENT OF CASH FLOWS

FOR THE YEAR ENDED DECEMBER 31, 2012

CASH FLOWS FROM OPERATING ACTIVITIES
Net income $

Adjustments to reconcile net loss
to cash provided by operating activities:
Unrealized gain on securities owned - marketable
Depreciation
Deferred income taxes

Changes in operating assets and liabilities
Deposits held by clearing brokers, restricted
Receivable from nonaffiliated brokers and dealers
Receivable from employees
Receivable from affiliates
Other assets
Accounts payable and accrued liabilities
Payable to affiliates
Accrued income taxes payable to affiliate

722,847

(144)
7,928
(2,578)

(157,086)
(532,658)
(1,445)
(82,926)
26,209
(39,020)
(224,765)
256,011

NET CASH USED IN
OPERATING ACTIVITIES

(27,607)

CASH FLOWS FROM INVESTING ACTIVITIES

CASH FLOWS FROM FINANCING ACTIVITIES
Contribution of Capital

35,299

NET CASH PROVIDED BY
FINANCING ACTIVITIES

35,209

NET INCREASE IN CASH AND
CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS, beginning of year

7,692
56,254

CASH AND CASH EQUIVALENTS, end of year $

63,946

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Interest Paid $

29,509

The accompanying notes are an integral
part of these financial statements.
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GBM INTERNATIONAL, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2012

NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Organization

GBM INTERNATIONAL, INC. (“International” or the “Company”) was incorporated for the
purpose of serving as an introducing broker-dealer to its customers and conduct
certain investment banking activities. International is a wholly-owned subsidiary of
Portfolio Investments, Inc. (“PI"), which is a wholly-owned subsidiary of Corporativo
GBM S.A.B. de C.V. (“GBM Mexico"). International is registered with the Securities
and Exchange Commission as a broker-dealer under the Securities Exchange Act of
1934 and is a member of the Financial industry Regulatory Authority (‘FINRA”).
International is also registered with the Commodity Futures Trading Commission as
an introducing broker and is a member of the National Futures Association.
International executes securities trades for customers as a principal and agent,
futures trades as agent, and trades securities for its own account. All customer
securities and futures transactions are cleared on a fully disclosed basis through
unaffiliated broker-dealers. Accordingly, International does not carry customer
accounts and does not receive, deliver or hold cash or securities in connection with
such transactions.

Cash and cash eguivalents

For the purposes of the statement of cash flows, international considers cash and
highly liquid investments with maturities of three months or less when purchased to
be cash and cash equivalents.

Deposits held by clearing brokers

During the year ended December 31, 2012, International maintained Securities
Clearing Agreements with Pershing LLC (“Pershing”) and Apex Clearing Corporation,
Inc. (“APEX", formerly Penson Financial Services.). Pursuant to the terms of each
Agreement, International is required to maintain a certain level of cash or eligible
securities on deposit at each clearing firm. At December 31, 2012 International was
required to have cash deposits of $150,000 at Pershing and $100,000 at Apex.
Should either Pershing or Apex suffer a loss due to a failure of a customer of
International to complete a transaction, International is required to indemnify the
applicable clearing firm to the extent of any such loss. At December 31, 2012 there
were no such amounts owed to either clearing firm nor did International incur any
such loss during the year ended December 31, 2012.

International maintained a similar Agreement with R.J. O'Brien (“RJO") to provide
clearing services for International’s futures trading activities. The amount of the cash
deposit maintained by International at RJO at December 31, 2012 was $7,066.
International is required to indemnify RJO to the extent of any loss incurred by RJO
due to a failure of a customer of International to complete a transaction. At

-9-



GBM INTERNATIONAL, INC.
NOTES TO FINANCIAL STATEMENTS

NOTE1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

December 31, 2012 there were no such amounts owed to RJO nor did International
incur any such loss during the year ended December 31, 2012.

Receivable from nonaffiliated brokers and dealers

Receivables from brokers, dealers, and clearing organizations may include amounts
receivable for securities failed to deliver, certain deposits for securities borrowed,
amounts receivable from clearing organizations relating to open transactions, good-
faith and margin deposits, and commissions receivabile.

Securities transactions

Securities owned and securities sold, not yet purchased are valued at market value.
Unrealized gain or loss from marking securities owned and securities sold, not yet
purchased to market value is included in income under the caption net dealer
inventory and investment gain.

Securities transactions and related income and expense are recorded on the trade
date. Realized gains and losses from sales of securities and derivatives are
computed using the first-in, first-out method. Substantially all of the net dealer
inventory and investment gain relate to security positions in companies domiciled in
Mexico and South America.

Property and equipment

Property and equipment is stated at cost less accumulated depreciation.
Depreciation is provided using accelerated methods over estimated useful lives of
the related assets ranging from 5-7 years. Leasehold improvements are depreciated
over the remaining useful life of the lease. Maintenance and repairs are charged to
operations as incurred.

Income taxes

International’s revenue and expenses are included in the consolidated Federal
income tax return filed by Pl. International's tax calculations are made as if
international prepared a separate income tax return. Additionally, International may
record a tax benefit, if such benefit can be utilized by Pl in its consolidated return.
International is also subject to certain state income taxes.

International uses the liability method of accounting for income taxes that requires
the recognition of deferred tax assets and liabilities for the expected future tax
consequences of events that have been recognized in International's financial
statements or would have been recognized in PI's consolidated tax return.

-10 -



GBM INTERNATIONAL, INC.
NOTES TO FINANCIAL STATEMENTS

NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

in estimating future tax consequences, all expected future events are considered
other than enactment of changes in the tax law or rates. International provides a
valuation allowance, if necessary, to reduce deferred tax assets to amounts that are
likely to be realized.

International’s deferred tax asset represents the tax effects of taxable temporary
differences in the book and tax reporting. The taxable temporary differences consist
of unrealized gains (losses) on securities, depreciation methods and lives, deferred
rent and rent incentive.

International is subject to the Texas Gross Margin Tax. The Texas Gross Margin
Tax generally is calculated as one percent of gross margin, as defined, and was
$3,072 for the year ended December 31, 2012.

Foreign currency transactions

As an agent, in the normal course of business, International enters into securities
transactions which are denominated in foreign currencies, primarily the Mexican
peso. Realized and unrealized foreign currency gains and losses on such
transactions are recorded in the period and are included in the caption net dealer
inventory and investment gain. There was no net realized and unrealized foreign
currency losses recorded in 2012. For the purposes of reporting cash flows,
International has determined that the effect of exchange rate changes on foreign
currency transactions is immaterial.

Use of estimates

The preparation of financial statements in conformity with accounting 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 contingent assets and liabilities at the date of the financial
statements and the reported amounts of support and revenues and expenses during
the reporting period. Actual results could differ from those estimates.

Risks and uncertainiies

Securities owned and securities sold, not yet purchased which are recorded at fair
value have exposure to market risk, including the volatility of securities markets.
Significant changes in the prices of securities owned could have a significant impact
on International's results of operations for any particular year.

11 -



GBM INTERNATIONAL, INC.
NOTES TO FINANCIAL STATEMENTS

NOTE 2: TRANSACTIONS WITH AFFILIATES AND RELATED PARTIES

Occasionally, International enters into securities transactions in Mexico which are
cleared by GBM Mexico, an affiliated securities dealer domiciled in and regulated by
the government of Mexico. However, there were no such transactions entered into
during 2012. Additionally, international executes orders, either as principal or agent,
on behalf of GBM Mexico. Commission and dealer income earned from GBM
Mexico during the year ended December 31, 2012 was $501,137. Commissions
receivable from GBM Mexico at December 31, 2012 were $69,846. GBM Mexico
also charges International for overhead costs. There was no balance due to GBM
Mexico for these overhead costs at December 31, 2012.

During the year ended December 31, 2012, International paid for accounting and
administrative services to GBM Mexico of $84,000, under the terms of the
administrative services agreement.

During 2009, International entered into an agreement with GBM Brazil, an affiliated
securities dealer domiciled in and regulated by the government of Brazil, for
International to pay a portion of revenue earned from referrals from GBM Brazil.
Commissions paid to GBM Brazil during the year ended December 31, 2012 were
$53,772. Commission’s payable to GBM Brazil as of December 31, 2012 were
$53,166.

Furthermore, International from time to time may enter into transactions with affiliates
in the normal course of business which are recorded as receivable from or payable
to affiliates. As of December 31, 2012, there was $123,960 payable to Pl, the
majority of which arose as result of tax consequences of being a subsidiary of a
consolidated group that files a consolidated federal income tax return.

From time to time advances are made to employees by International. At December
31, 2012, a total of $4,485 of employee receivables remained outstanding.

NOTE 3: NET CAPITAL REQUIREMENTS

International is subject to the Securities and Exchange Commission Uniform Net
Capital Rule (SEC rule 15¢3-1), which requires the maintenance of minimum net
capital of $100,000 (including subordinated indebtedness) and requires that the ratio
of aggregate indebtedness to net capital, both as defined, shall not exceed 15 to 1.
International is also subject to the Commodity Futures Trading Commission’s
minimum financial requirements (Regulation 1.17). At December 31, 2012,
International had net capital, as defined, of $1,680,873, which was $1,580,873 in
excess of the required minimum net capital of $100,000. International's ratio of
aggregate indebtedness was 0.16 to 1.0 at December 31, 2012. International is
currently in compliance with these requirements.
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GBM INTERNATIONAL, INC.
NOTES TO FINANCIAL STATEMENTS

NOTE 3: NET CAPITAL REQUIREMENTS (Continued)

International is exempt from the provisions of SEC Rule 15¢3-3 under paragraph
(k)(2)(ii), as described in Supplemental Schedule 1.

NOTE 4: FAIR VALUE OF INVESTMENTS

The Company adopted FASB Accounting Standards Codification Topic 820-10, “Fair
Value Measurements”, for all financial assets and liabilities. ASC 820-10 provides
standards and disclosures for assets and liabilities that are measured and reported
at fair value. As defined in ASC 820-10, 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 (exit price). ASC 820-10 requires disclosure
that establishes a framework for measuring fair value and expands disclosure about
fair value measurements. The statement requires fair value measurements be
classified and disclosed in one of the following categories:

Level 1: Unadjusted quoted prices in active markets that are accessible at the
measurement date for identical, unrestricted assets or liabilities. An active market for
the asset or liability is a market in which transactions for the asset or liability occur
with sufficient frequency and volume to provide pricing information on an ongoing
basis.

Level 2: Measured based upon inputs that are observable, either directly or
indirectly, for the asset or liability other than quoted market prices included in Level 1.
These inputs include: a) quoted prices for similar asset or liabilities in active markets
b) quoted prices for identical or similar assets or liabilities in markets that are not
active c) inputs other than quoted market prices that are observable and d) inputs
that are derived primarily from or corroborated by observable market data by
correlation or other means.

Level 31 Measured based on unobservable inputs for the asset or liability for which
there is little, if any, market activity for the asset or liability at the measurement date.
This input includes management's own assumptions about the assumptions that
market participants would use in pricing the asset or liability. The inputs are
developed based on the best information available in the circumstances, which might
include management’s own data.

As required by ASC 820-10, financial assets and liabilities are classified based on
the lowest level of input that is significant to the fair value measurement.
International’'s assessment of the significance of a particular input to the fair value
measurement requires judgment, and may affect the valuation of the fair value of
assets and liabilities and their placement within the fair value hierarchy levels.
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GBM INTERNATIONAL, INC.
NOTES TO FINANCIAL STATEMENTS

NOTE 4: FAIR VALUE OF INVESTMENTS (Continued)

The following is a description of the valuation methodologies used for assets
measured at fair value. There have been no changes in the methodologies used at
December 31, 2012.

U.S. Securities: Valued at the closing price reported on the active market on which
the individual securities are traded.

The following table summarizes the valuation of International’s financial instruments
by ASC 820-10 pricing levels as of December 31, 2012:

Quoted Prices in

Active Markets Other Unobservable Fair Vaiue at
for ldentical Observable Inputs December 31,
Assets (Level 1) Inputs (Level 2) (Level 3) 2012
U.S. Securities:
Corporate Stock $ 7,497 $ - $ - $ 7,497
Total $ 7,497 $ - $ - $ 7.497

There were no transfers between levels during the year ended December 31, 2012.

NOTE 5: PROPERTY AND EQUIPMENT, NET

Property and equipment, net consisted of the following at December 31, 2012:

Estimated

Useful Life
Office Equipment 5 Years $ 52,360
Vehicles 5 Years 20,441
Leasehold Improvements Lease term 85,813
Subtotal: 158,614

Less: Accumulated Depreciation (136,225)

Property and Equipment, net 3 22,389
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GBM INTERNATIONAL, INC.
NOTES TO FINANCIAL STATEMENTS

NOTE 6: INCOME TAXES

As of December 31, 2012, the Company’s provision for income taxes was as follows:
Federal Provision (Benefit)

Current $ 381,119
Deferred (2,578)
378,541

State Provision
Current 3,072
Total Provision for Income Taxes 3 381,613

Deferred income taxes reflect the net effects of the temporary differences between
the carrying amounts of assets and liabilities for financial reporting purposes and the
amounts used for tax reporting purposes. The temporary differences consist of
depreciation methods and lives, adjustment for audit fees, and unrealized gains on
securities.

The Company did not have unrecognized tax benefits as of December 31, 2012 and
does not expect this to change significantly over the next twelve months. The
Company will recognize interest and penalties accrued on any unrecognized tax
benefits as a component of income tax expense. As of December 31, 2012, the
Company has not accrued interest or penalties related to uncertain tax positions.
The Company's U.S. federal and state income tax returns are open to audit under
the statute of limitations for the years ending December 31, 2009 and beyond.

NOTE 7: COMMITMENTS AND CONTINGENCIES

Operating Lease

International leases its office facility under a non-cancelable operating lease which
expires on August 31, 2015. Future minimum lease payments for this lease at
December 31, 2012 are as follows:

Year Ending
December 31,
2013 $ 54,264
2014 55,718
2015 37,791
$ 147,773

Rent expense for the year ended December 31, 2012 was $90,403.
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GBM INTERNATIONAL, INC.
NOTES TO FINANCIAL STATEMENTS

NOTE 7: COMMITMENTS AND CONTINGENCIES (Continued)

Security Transactions

in the normal course of business, International enters into securities short-sale
transactions for its own account and for its clients as an agent. Since the securities
subject to such transactions are not in International’s possession, International is
subject to risk of loss if it must acquire the securities on the open market at a price
which exceeds the contract amount of the transaction. At December 31, 2012,
International does not expect nonperformance by customers or counterparties.

international executes securities and futures transactions on behalf of its customers.
If either the customer or the counterparty fails to perform, International may be
required to discharge the obligation of the nonperforming party. In such
circumstances, International may sustain a loss if the market value of the security or
futures contract is different from the contract value of the transaction. international
does not expect nonperformance by customers or counterparties.

international clears all of its securities transactions through clearing brokers on a fully
disclosed basis. Pursuant to the terms of the agreements between International and
the clearing brokers, the clearing brokers have the right to charge International for
losses that result from a counterparty’s failure to fulfill its contractual obligations. As
the right to charge International has no maximum amount and applies to all trades
executed through the clearing broker, International believes there is no maximum
amount assignable to this right. As of December 31, 2012, International has no
recorded liabilities with regard to the right. During 2012, International did not pay the
clearing brokers any amounts related to these guarantees. International’s policy is to
monitor its market exposure, customer risk, and counterparty risk through the use of
a variety of credit exposure reporting and control procedures, including marking-to-
market securities and any related collateral as well as requiring adjustments of
collateral levels as necessary. In addition, International has a policy of reviewing, as
considered necessary, the credit standing of each counterparty and customer with
which it conducts business.

Other

During the normal course of business, International enters into contracts that contain
a variety of representation and warranties and which provide general
indemnifications. International’s maximum exposure under these arrangements is
unknown as this would involve future claims that may be made against International
that have not yet occurred. However, based on experience, International expects the
risk of loss to be remote.
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GBM INTERNATIONAL, INC.
NOTES TO FINANCIAL STATEMENTS

NOTE 8: TRADING GAINS AND LOSSES

The portion of trading gains and losses for the period related to trading securities still
held for the year ended December 31, 2012 is calculated as follows:

Net gains and losses recognized during the period on

trading securities $ 144
Less: Net gains and losses recognized during the

period on trading securities sold during the period -
Unrealized gains and losses recognized during the

reporting period on trading securities still held at year

end $ 144

NOTE 9: CONCENTRATIONS

A portion of International's trading activities, as an agent; involve securities of
companies domiciled in Mexico and South America. Consequently, the ability of
International to maintain appropriate levels of trading activity in Mexican and South
American securities and the value of such securities outstanding is impacted by
economic and business conditions in Mexico and South America.

NOTE 10: SUBORDINATED LIABILITIES

International had no subordinated liabilities at any time during the year ended
December 31, 2012. Therefore, the statement of changes in liabilities subordinated
to claims of general creditors has not been presented for the year ended December
31, 2012.

NOTE 11:  401(K) PLAN
The Company maintains a 401(k) plan for employees. The 401(k) Plan does not
require @ mandatory employer contribution but does provide for a discretionary
employer contribution. Employer contributions were $34,600 for the year ended
December 31, 2012.

NOTE 12: SUBSEQUENT EVENTS
Subsequent events were evaluated through February 19, 2013 which is the date the

financial statements were available to be issued, and noted no significant
subsequent events.
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INDEPENDENT AUDITORS' REPORT ON SUPPLEMENTAL INFORMATION REQUIRED

BY RULE 17A-5 OF THE SECURITIES AND EXCHANGE COMMISSION

February 19, 2013

Board of Directors
GBM INTERNATIONAL, INC.
Houston, Texas

We have audited the accompanying financial statements of GBM INTERNATIONAL, INC. as of
and for the year ended December 31, 2012, and have issued our report thereon dated
February 19, 2013. Our audit was conducted for the purpose of forming an opinion on the
basic financial statements taken as a whole. The information contained in page 20,
supplemental schedule |, is presented for purposes of additional analysis and is not a
required part of the basic financial statements, but is supplementary information required by
Rule 17a-5 under the Securities Exchange Act of 1934. Such information is the responsibility
of management and was derived from and relates directly to the underlying accounting and
other records used to prepare the financial statements. The information has been subjected
to the auditing procedures applied in the audit of the financial statements and certain
additional procedures, including comparing and reconciling such information directly to the
underlying accounting and other records used to prepare the financial statements or to the
financial statements themselves, and other additional procedures in accordance with auditing
standards generally accepted in the United States of America. In our opinion, the information
is fairly stated in all material respects in relation to the financial statements as a whole.

cer s P C

Houston, Texas
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GBM INTERNATIONAL, INC.

SUPPLEMENTAL SCHEDULE |

COMPUTATION OF NET CAPITAL UNDER RULE 15C3-1 OF THE
SECURITIES AND EXCHANGE COMMISSION

DECEMBER 31, 2012

Net capital:
Total stockholder's equity $ 1,898,127
Reductions and chargas:

Nonallowable assets:

Property and equipment, net 22,389
Accounts receivable 2,621
Receivables from non-affiliates, affiliates and employees 168,646
Other assets 21,681
Total nonallowable assets and charges, net 215,237
Net capital before haircuts on security positions 1,682,890
Haircuts on security positions (2,017)
Net capital $ 1,680,873
Aggregate indebtedness ) 270,551
Percent of aggregate indebtedness to net capital 16%

Computation of basic net capital requirement
Minimum net capital requirement (greater of 6 2/3% of
aggregate indebtedness or $100,000) 3 100,000

Excess net capital $ 1,580,873

STATEMENT PURSUANT TO PARAGRAPH (d)(4) OF RULE 17a-5

There are no differences between this computation of net capital pursuant to Rule 15¢3-1 and
the corresponding computation prepared by GBM International, Inc. and included in the
Company's unaudited Part Il A Focus report filing as of December 31, 2012,

STATEMENT OF OMITTED SUPPLEMENTAL DATA

The Computation for Determination of Reserve Requirements Pursuant to Rule 15¢3-3 and the
Information Relating to Possession or Control Requirements Under Rule 15¢3-3 have been
omitted because GBM International, Inc. is exempt from the requirements of Rule 15¢3-3 under
condition (K)(2)(ii). The conditions of the exemption were being complied with as of December
31, 2007 and no facts came to our attention to indicate that the exemption had not been
complied with during the fiscal year ended December 31, 2012.
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CPAc& BUSTHNESS ADVISORS

INDEPENDENT AUDITORS' REPORT ON INTERNAL CONTROL

February 19, 2013

Board of Directors
GBM INTERNATIONAL, INC.
Houston, Texas

In planning and performing our audit of the financial statements and supplemental schedules
of GBM INTERNATIONAL, INC. ("GBM") as of and for the years ended December 31, 2012 in
accordance with auditing standards generally accepted in the United States of America, we
considered its internal control over financial reporting (internal control) as a basis for
designing our auditing procedures for the purpose of expressing our opinion on the financial
statements, but not for the purpose of expressing an opinion on the effectiveness of
International’s internal control.  Accordingly, we do not express an opinion on the
effectiveness of GBM'’s internal control.

Also, as required by Rule 17a-5(g)(1) of the Securities and Exchange Commission (SEC), we
have made a study of the practices and procedures followed by GBM including consideration
of control activities for safeguarding securities. This study included tests of such practices
and procedures that we considered relevant to the objectives stated in Rule 17a-5(g) in
making the periodic computations of aggregate indebtedness (or aggregate debits) and net
capital under Rule 17a-3(a)(11) and for determining compliance with the exemptive
provisions of Rule 15¢3-3. Because GBM does not carry securities accounts for customers
or perform custodial functions relating to customer securities, we did not review the practices
and procedures followed by GBM in any of the following:

1. Making the quarterly securities examinations, accounts, verifications, and
comparisons and the recordation of differences required by Rule 17a-13;

2. Complying with the requirements of prompt payment for securities under Section 8
of Federal Reserve Regulation T of the Board of Governors of the Federal Reserve
System,;

The management of GBM is responsible for establishing and maintaining internal control and
the practices and procedures referred to in the preceding paragraph. In fulfilling this
responsibility, estimates and judgments by management are required to assess the expected
benefits and related costs of controls and of the practices and procedures referred to in the
preceding paragraph and to assess whether those practices and procedures can be
expected to achieve the SEC’s above-mentioned objectives. Two of the objectives of internal
control and the practices and procedures are to provide management with reasonable but
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against loss from unauthorized use or disposition and that transactions are executed in
accordance with management’s authorization and recorded properly to permit the
preparation of financial statements in accordance with generally accepted accounting
principles. Rule 17a-5(g) lists additional objectives of the practices and procedures listed in
the preceding paragraph.

Because of inherent limitations in internal control or the practices and procedures referred to
above, error or fraud may occur and not be detected. Also, projection of any evaluation of
them to future periods is subject to the risk that they may become inadequate because of
changes in conditions or that the effectiveness of their design and operation may deteriorate.

A deficiency in internal control exists when the design or operation of a control does not allow
management or employees, in the normal course of performing their assigned functions, to
prevent, or detect and correct, misstatements on a timely basis. A significant deficiency is a
deficiency, or a combination of deficiencies, in internal control that is less severe than a
material weakness, yet important enough to merit attention by those charged with
governance.

A material weakness is a deficiency, or a combination of deficiencies, in internal control, such
that there is a reasonable possibility that a material misstatement of the company’s financial
statements will not be prevented, or detected and corrected, on a timely basis.

Our consideration of internal control was for the limited purpose described in the first and
second paragraphs and would not necessarily identify all deficiencies in internal control that
might be material weaknesses. We did not identify any deficiencies in internal control and
control activities for safeguarding securities that we consider to be material weaknesses, as
defined previously.

We understand that practices and procedures that accomplish the objectives referred to in
the second paragraph of this report are considered by the SEC to be adequate for its
purposes in accordance with the Securities Exchange Act of 1934 and related regulations,
and that practices and procedures that do not accomplish such obijectives in all material
respects indicate a material inadequacy for such purposes. Based on this understanding and
on our study, we believe that GBM's practices and procedures were adequate at December
31, 2012, to meet the SEC's objectives.

This report is intended solely for the information and use of the Board of Directors,
management, the SEC, and other regulatory agencies that rely on Rule 17a-5(g) under the
Securities Exchange Act of 1834 in their regulation of registered brokers and dealers, and is
not intended to be and should not be used by anyone other than these specified parties.

FeP g v c

Houston, Texas
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INDEPENDENT ACCOUNTANTS' REPORT ON APPLYING AGREED-UPON PROCEDURES RELATED

TO AN ENTITY'S SIPC ASSESSMENT RECONCILIATION

February 19, 2013

Board of Directors

GBM INTERNATIONAL, INC. (A WHOLLY-OWNED SUBSIDIARY OF PORTFOLIO INVESTMENTS, INC.,
WHICH IS WHOLLY-OWNED BY CORPORATIVO GBM S.A.B.DEC.V.)

Houston, Texas

In accordance with Rule 17a-5(e)(4) under the Securities Exchange Act of 1934, we
have performed the procedures enumerated below with respect to the accompanying
Schedule of Assessment and Payments [General Assessment Reconciliation (Form
SIPC-7)] to the Securities Investor Protection Corporation (SIPC) for the year ended
December 31, 2012, which were agreed to by GBM INTERNATIONAL, INC. (‘the
“Company”) and the Securites and Exchange Commission, Financial Industry
Regulatory Authority, Inc., and SIPC, solely to assist you and the other specified parties
in evaluating the Company’s compliance with the applicable instructions of the General
Assessment Reconciliation (Form SIPC-7). The Company's management is responsible
for the Company’s compliance with those requirements. This agreed-upon procedures
engagement was conducted 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 listed assessment payments in Form SIPC-7 with respective cash
disbursements record entries and check copies noting no differences;

2. Reconciled the amounts reported on the audited Form X-17A-5 for the year
ended December 31, 2012 with the amounts reported in Form SIPC-7 for the
year ended December 31, 2012 noting no differences.

3. Compared any adjustments reported in Form SIPC-7 with supporting schedules
and working papers noting no differences; and
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4. Proved the arithmetical accuracy of the calculations reflected in Form SIPC-7
and in the related schedules and working papers supporting the adjustments
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. Accordingly, we do not express
such an opinion. Had we performed additional procedures, other matters might have
come to 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 be used by anyone other than these
specified parties.

2 AT

Houston, Texas



SECURITIES INVESTOR PROTECTION CORPORATION

- P.O. Box 92185 Washington, D.C. 20090-2185 Clir.
(33-REV 7/10) General Assessment Reconciliation (33 -1F ¢ 7/10)
For the tiscal year ended 12/31/2012 e

(Read carefully the instructions in your Working Copy before completing this Form)

TO BE FILED BY ALL SIPC MEMBERS WITH FISCAL YEAR ENDINGS

1. Name of Member, address, Designated Examining Authority, 1934 Act registration no. and ronth in which fiscal year end for
purposes of the audit requirement of SEC Rule 17a-5:

I Note: If any of the information showr o the
043882 FINRA DEC ) mailing label requires correction, ple :5: e-mail
GBM INTERNATIONAL INC 1818 any cortections to form@sipc.org ani! ¢
2700 POST OAK BLVD STE 1110 indicate on the form filed.
HOUSTON TX 77056-5719
Name and telephone number of perscn 3
contact respecting this form.
| ’ Jose Macouzet (281)745-9100
2. A. General Assessment (itlem 2e from page 2) § 7.961
B. Less payment made with SIPC-6 filed (exclude interest) (_3.247 )
7-26-12
Date Paid
C. Less prior overpayment applied ( — )
D. Assessment balance due or (overpayment) $4,714 -

E. Interest computed on late payment (see instruction E) for_ days at 20% per annum

$ 4,714

F. Total assessment balance and interest due {or overpayment carried forward)

G. PAID WITH THIS FORM:
Check enclosed, payable to SIPC 4. 714
Total (must be same as F above) $ !

H. Overpayment carried forward $( )

3. Subsidiaries (S) and predecessors (P) included in this form {(give name and 1934 Act registration number):

The SIPC member submitting this form and the
person by whom it is executed represent thereby

that all information contained herein is true, correct - - —
(Name of Carporation, Partnership or other organization)
and complete.

(Authorized Signature)

Dated the day of . 20 .
(Title)
This torm and the assessment payment is due 60 days after the end of the fiscal year. Retain the Working Copy of {1i: form
for a period of not less than 6 years, the latest 2 years in an easily accessible place.
5 Dates:
= Postmarked Received Reviewed
LA2
u;_l Calculations Documentation __________ Forward Copy ...
: .
<« Exceptions:
o
o Disposition of exceptions:



’ DETERMINATION OF “SIPC NET OPERATING REVENUES”
AND GENERAL ASSESSMENT

Amounts for the fiscal per
beginning 1/1/2012
and ending 12/31/2012

ltem No Eliminate cents
2a. Total revenue (FOCUS Line 12/Part 1A Line 9, Code 4030) $ 5,178,890

2b. Additions:

(1) Total revenues from the securities business of subsidiaries (except foreign subsidiaries) and
predecessors not included above.

{2) Net loss from principa! transactions in securities in trading accounts.

{3) Net loss from principal transactions in commodities in trading accounts.

{4) Interest and dividend expense deducted in determining item 2a.

(5) Net loss from management of or participation in the underwriting or distribution of securities.

(6) Expenses other than advertising, printing, registration fees and legal fees deducted in determining net
profit from management of or participation in underwriting or distribution of securities.

(7) Net loss trom securities in investment accounts.

Total additions

2¢. Deductions:

(1) Revenues from the distribution of shares of a registered open end investment company or unit
investment trust, from the sale of variable annuities, from the business of insurance, from investment
advisory services rendered to registered invesiment companies or insurance company separate
accounts, and from transactions in security futures products.

{2) Revenues from commodity transactions. 144,209
(3) Commissions, floor brokerage and clearance paid to other SIPC members in connection with
securities transactions. 1,820,793
{4) Reimbursements for postage in connection with proxy solicitation.
{5) Net gain from securities in investment accounts.
{6) 100% of commissions and markups earned from transactions in (i) certificates of deposit and
(i) Treasury bills, bankers acceptances or commercial paper that mature nine months or less
from issuance date.
(7) Direct expenses of printing advertising and tegal tees incurred in connection with other revenue
related to the securities business (revenue defined by Section 16(9)(L) of the Act).
(8) Other revenue not related either directly or indirectiy to the securities business.
{See Instruction C):
(Deductions in excess of $100,000 require documentation)
(9) {i) Tolal interest and dividend expense (FOCUS Line 22/PART 1A Line 13,
Code 4075 pius line 2b(4) above) but not in excess 29 509
of total interest and dividend income. $ !
(i} 40% of margin interest earned on customers securities
accounts (40% of FOCUS line 5, Code 3960). $
Enter the greater of line (i) or (ii) 29,509
Total deductions 1,994,511
3,184,379
2d. SIPC Net Operating Revenues $ . .
7,961
2e. General Assessment @ .0025 $

(to page 1, line 2.A.)
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CONSULTING
Insight & Direction
February 27, 2013 SEC
Mail pr i

, Ccessing

Via UPS Sectior:
MAR - op

SEC Headquarters W B
Principal Office ashinaior i,
100 F Street, NE 409507 10C

Washington, DC 20549

RE: GBM International, Inc. Firm ID #28684
Annual Audit Report, Form X-17A-5.
Dear Sir or Madam:

On behalf of the above captioned member firm, enclosed please find one (2) counter-original Annual
Audited Report for the fiscal year ended December 31, 2012 with supporting Facing Page.

Should you have any questions regarding the enclosed report, please feel free to contact the undersigned or
Jose Macouzet of GBM International, Inc.

Sincerely,

%@an 0N

Kristy K. Johnson
Senior Associate

KX I/swr
Enclosure (as stated)

cc: Mr. Jose Macouzet (w/enclosure)

0148/885

33300 Egypt Lane Suite E-400, Magno ia, TX 77354 « 281-367-0380 « 281-356-2171 fax « www.mglconsulting.com



