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OATH OR AFFIRMATION
1, Millicent E, Walker , swear (or affi rm) that, to the best of
my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of
Laurentian Capital (USA) Inc. ", as
of October 31 - ’ ,2018 , are true and correct. 1 further swear (or affirm) that
neither the company nor any partner, proprietor, principal officer or director has any proprietary mtercst in any account
classified solely as that of a customer except as follows:

/
S, CHARLOTTE A MiLES
i B 5 My coMMission '
Yo # FF085939 S| nature
Ao EXPIRES June 19, 2020 - ¢
: ~CedototaryServiso.com i Chlef Financial Officer
- ; Title

Notary Public

ThIS report ** contains (check all applicable boxes):
| (a) Facing Page.
. (b) Statement of Financial Condition.
[v] (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).
v] (d) Statement of Changes in Financial Condition.
(e) Statement of Changes in Stockholders’ Equity or Partners’ or Sole Proprietors’ Capltal
j (f) Statement of Changes in Liabilities Subordinated to Claims of Creditors.
(g) Computation of Net Capital.
(h) Computation for Determination of Reserve Requirements Pursuant to Rule 15¢3-3.
(i) Information Relating to the Possession or Control Requirements Under Rule 15¢3-3.
:I (5) ‘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.
(I) An Oath or :Affirmation.
|| (m) A copy of the SIPC Supplemental Report. :
(n) Areportdescribing 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).




Report of independent registered public accounting firm

To the Shareholder and Board of Directors of
Laurentian Capital (USA) Inc.

Opinion on the amended and restated financial statements

We have audited the accompanying amended and restated statement of financial condition of Laurentian Capital
(USA) Inc., [the “Company”] as of October 31, 2018, the related amended and restated statements of operations
and comprehensive loss, changes in stockholder's equity and cash flows for the year then ended, and the related
notes (collectively referred to as the “amended and restated financial statements”). In our opinion, the amended
and restated financial statements present fairly, in all material respects, the financial position of the Company as
of October 31, 2018, and the results of its operations and its cash flows for the year then ended in conformity with
U. S. generally accepted accounting principles.

Restatement of 2018 financial statements

As discussed in Note 9 to the amended and restated financial statements, the 2018 financial statements have been
restated to include a recondiliation of the Audited Computation of Net Capital and Computation of SEC Rule 15¢3-3
Reserve Requirements and the broker/dealer’s corresponding Unaudited Part Ii in the Schedule |, Computation of
Net Capital Pursuant to Rule 15¢3-1-of the Securities and Exchange Commission. Our opinion is not modified with
respect to this matter.

Basis for opinion

These amended and restated financial statements are the responsibility of the Company's management. Our
responsibility is to express an opinion on the Company's amended and restated financial statements 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 amended and restated financial
statements are free of material misstatement, whether due to error or fraud. Our audit included performing
procedures to assess the risks of material misstatement of the amended and restated financial statements, whether
due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining,
on atest basis, evidence regarding the amounts and disclosures in the amended and restated 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 amended and restated financial statements. We believe that
our audit provides a reasonable basis for our opinion.

Supplemental information

The accompanying information contained in amended and restated Schedules |, Il and Il has been subjected to
audit procedures performed in conjunction with the audit of the Company’s amended and restated financial
statements. Such information is the responsibility of the Company’s management. Our audit procedures included
determining whether the information reconciles to the amended and restated financial statements or the underlying
accounting and other records, as applicable, and performing procedures to test the completeness and accuracy of
the information. In forming our opinion on the information, we evaluated whether such information, including its
form and content, is presented in conformity with Rule 17a-6 under the Securities Exchange Act of 1934. In our
opinion, the information is fairly stated, in all material respects, in relation to the amended and restated financial

statements as a whole.
Z\Mzt ¥ 9“"“; LLpP

We have served as the Company’s auditor since 2015.

Vancouver, Canada
January 25, 2019 Chartered Professional Accountants

E I A nember firm of Ernst & Young Global Limited




Laurentian Capital (USA) Inc.

Amended and Restated financial statements and
supplemental information

[Expressed in U.S. dollars]

October 31, 2018

With
Report of independent registered public
accounting firm



Laurentian Capital (USA) Inc.

Amended and Restated Statement of Financial Condition

[Expressed in U.S. dollars]

As of October 31

Assets

Cash

Advances
Prepaid expenses
Total agsets

Liabilities and stockholder's equity
Due to parent company [note 6]

Accrued liabilities

Total liabllities

Stockholder's equity
Capital stock [note 4]
Deficit

Total stockholder's equity
Total liablilities and stockholder's equity

See accompanying notes

On behalf of the Board:

Director

Director

2018
_
(Restated -
Note 9)

606,737
3,583
3,441

613,761

156,586
15,427
172,013

735,760
(294,012)
441,748
613,761



Laurentian Capital (USA) Inc.

Amended and Restated Statement of Operations and Comprehensive

Year ended October 31

Revenue
Other revenues

Expenses [nole 6]

Foreign exchange loss

Salary

Professional fees

Information technology fees

Rent

Insurance

Registration & regulatory

Other

L.oss before income taxes
Provision for income taxes [note 3]
Net loss and comprehensive loss

See accompanying notes

Loss
{Expressed in U.S. doliars]

2018
$

(Restated -
Note 9)

8,594
20,998
29,748

1,314

8,565

2,004
14,734

356
86,313

(86,313)



Laurentian Capital (USA) Inc.

Amended and Restated Statement of Changes in Stockholder's Equity

Year ended October 31

Capital stock [note 4]
Balance, beginning of year
Issued during the year
Balance, end of year

Deficit

Balance, beginning of year
Net loss

Balance, end of year

Total stockholder's equity

See accompanying notes

(Expressed in U.S. dollars}

2018
$

(Restated -
Note 8)

582,020
153,740
735,760

(207,699)
86,313

(294,012)

441,748



Laurentian Capital (USA) Inc.

Amended and Restated Statement of Cash Flows
[Expressed In U.S. dollars]

Year ended October 31

Operating activities

Net loss

Increase in liabllities - Parent Company
Increase in liabilities - Accrued

Increase in other assets

Cash flows related to operating activities

Financing activities
Issuance of common shares
Cash flows related to financing activities

Net increase in cash during the year
Cash, beginning of year
Cash, end of year

See accompanying notes

2018
$

(Restated -
Note 9)

(86,313)
79,116
2,792

(7,024)
(11,429)

163,740
163,740

142,311
464,428
606,737



Laurentian Capital (USA) Inc.

Notes to the amended and restated financial statements

October 31, 2018

1. Incorporation and corporate activities

Laurentian Capita! (USA) Inc. [the “Company”] was incorporated on December 15, 2010 under the provisions of
the Canada Business Corporation Act. The Company obtained registration on March 20, 2015 as a broker-dealer
with the Securities and Exchange Commission and is a member of the Financial Industry Regulatory Authority
[‘FINRA]. To date, the Company's activities have been limited, as the Company mainly focused on completing
its registration process with FINRA, When it begins trading activities, the Company's primary source of revenue
will be commission income for securities trade execution for U.S. resident institutional clients. The Company
plans to clear all transactions with and for customers through a third party, Pershing LLC. Accordingly, the
Company does not handle or hold customer monies or securities or perform custodial functions relating to
customer accounts.

The Company is a wholly owned subsidiary of Laurentian Bank Securities Inc, ['LBS" or the “parent company), a
Canadian owned investment dealer. Laurentian Bank Securities Inc. is a member of the Investment Industry
Regulatory Organization of Canada.

2. Significant accounting policles

These amended and restated financial statements have been prepared in accordance with accounting principles
generally accepted in the United States. The significant accounting policies are as follows:

Use of estimates

The preparation of the amended and restated financial statements Iin conformity with accounting principles
generally accepted in the United States 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
amended and restated financial statements and the reported amounts of revenue and expenses during the
reporting period. Actual results could differ from those estimates.

Financial assets and liabilities

Financial Account Standards Board ["FASB"} Accounting Standards Codification ["ASC"] 820, Fair Value
Measurements and Disclosures, defines fair value, establishes a framework for measuring' fair value and
establishes a fair value hierarchy that prioritizes the inputs to valuation techniques. Fair value is the price that
would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date. A fair value measurement assumes that the transaction to sell the asset or
transfer the liability occurs in the principal market for the asset or liability or, in the absence of a principal market,
the most advantageous market. Valuation techniques that are consistent with the market, income or cost
approach, as specified by FASB ASC 820, are used to measure fair value.



Laurentian Capital (USA) Inc.

Notes to the amended and restated financial statements

October 31, 2018

The fair value hierarchy prioritizes the inputs to valuation techniques used to measure fair value into three broad
levels:

Level 1 — inputs are quoted prices [unadjusted] In active markets for identical assets or liabilities that the
Company has the ability to access.

Level 2 — inputs are inputs [other than quoted prices included within Level 1] that are observable for the asset or
liability, either directly or indirectly.

Level 3 - inputs are unobservable inputs for the asset or liability and rely on management's own assumptions
about the assumptions that market participants would use In pricing the asset or liability.

The Company reports its cash at falr value. This asset would be classified as Level 1 based on its inputs.

Income taxes

The Company has adopted FASB ASC 740-10, Accounting for Income Taxes, which requires the Company to
recognize deferred tax liabilities and assets for the expected future tax consequences of events that have been
recognized in the Company's amended and restated financial statements or tax returns using the liability method.
Under this method, deferred tax liabilities and assets are determined based on the temporary differences
between the amended and restated financial statement and tax bases of assets and liabllities using substantively
enacted tax rates and laws In effect in the year in which the differences are expected to reverse.

The Company recognizes a tax benefit if it is more likely than not that a tax position taken or expected to be
taken in a tax return will be sustained upon examination by taxing authorities based on the merits of the position.
The tax benefit recognized in the amended and restated financial statements is measured based on the largest
amount of benefit that is more likely than not to be realized upon settlement.

Translation of foreign currencies

The Company’s functional currency is the U.S. dollar. Monetary assets and liabilities denominated in foreign
currencies are translated into U.S. dollars at the exchange rates prevalling at the reporting date. Non-monetary
assets and liabilities denominated in foreign currencies are franslated into U.S. dollars at historical rates.
Revenue and expenses are translated at the average rate of exchange prevailing during the period. Gains and
losses resulting from the translation of foreign currencies are included in Income in the period In which they
occur.

Revenue recognition

Interest income consists of interest earned on the Company’s cash balances and is recognized on an effective
interest rate basis.



Laurentian Capital (USA) Inc.

Notes to the amended and restated financial statements

October 31, 2018

Accounting policy issued but not yet adopted

Revenue recognition (ASU 2014-09 & 2015-14, Revenue from Contracts with Customers)

In August2015, the FASB Issued ASU 2015-14 Revenue from Contracts with Customers: Deferral of the
Effective Date to amend ASU 2015-09 Revenue from Contracts with Customers to defer the effective date of
ASU 2014-09 for all entities by one year. The guidance in ASU 2014-09 provides companies with a single model
for use In accounting for revenue arising from contracts with customers and supersedes current revenue
recognition guidance, including industry-specific revenue guidance. The core principle of the model Is to
recognize revenue when control of the goods or services transfers to the customer, as opposed to recognizing
revenue when the risks and rewards transfer to the customer under the existing revenue guidance. As a resuit of
this amendment, ASU 2014-09 is now effective for annual reporting periods beginning after December 15, 2017
and interim periods within those fiscal years. Early adoption is permitted only as of annual reporting periods
beginning after December 15, 2015 and Interim periods within those fiscal years. The guidance permits
companies to either apply the requirements retrospectively to all prior perlods presented, or apply the
requirements in the year of adoption, through a cumulative adjustment. In June 2015, the FASB voted to defer
the effective date by one year, with early adoption pemmitted as of the original effective date. The Company
adopted the standard on November 1, 2018 and there was no impact on the financial statements and related
disclosures since the Company currently does not have revenue generating activities.

Leases (ASU 2016-02, Leases)
The FASB Issued ASU 2016-03, Leases,that will supersede previous lease accounting standards in US GAAP.

For public business entities, the standard is effective for annual periods beginning after December 15, 2018 [i.e.,
calendar periods beginning after January 1, 2019), and interim periods therein. For all other entities, the standard
is effective for annual periods beginning after December 15, 2019 [i.e., calendar periods beginning after
January 1, 2020}, and interim periods after December 15, 2020. Early adoption would be permitted for all entities.
The Company is still in the process of assessing the impact of these changes and expects to adopt this update
beginning November 1, 2018.

3. mcome taxes

The Company is a Canadian corporation without a permanent establishment in the United States and is therefore
fully subject to Canadian federal and provincial income taxes on its taxable income computed in Canadian
dollars. The tax on the Company’s loss before income taxes differs from the applicable domestic tax rate of
26.8% due to the following:

2018
_ 5
(Restated -~
note 9)
Loss before income taxes (86,313)
Tax calculated on domestic rates (23,046)
Tax effect of:
Change in valuation allowance 23,046




Laurentian Capital (USA) Inc.

Notes to the amended and restated financial statements

October 31, 2018

The Company's has provided for a full valuation allowance against the deferred tax assets as management has
determined that it is more likely than not that all deferred tax assets will not be realized due to uncertainty
resulting from the lack of sustained taxable income in recent years,

Tax losses which can be carried forward amount to $170,844. These losses will expire as follow:

- %
{Restated -
Note 9)
October 31, 2036 52,080
October 31, 2037 32,451
October 31, 2038 86,313
170,844
4, Capital stock
Authorized
Unlimited Class A common shares, without par value
Issued and outstanding
2018
- S
(Restated -
note 9)
800,000 common shares 735,760

During the year, the Company issued 200,000 common shares for an amount of $1563,740.
5. Financial instruments

The Company’s financial instruments include cash, amounts due to parent company and accrued liabiiities. It is
management's opinion that the Company is not exposed to significant interest rate, currency or credit default
risks arising from these financial instruments, with the exception of the cash and liabilities denominated in
Canadian currency.

Currency Risk

The Company's exposure to currency risk arises from the potential fluctuation of the Canadian currency relative
to the U.S. dollar. If the Canadian were to fluctuate by 10%, the Company would experience a foreign currency
gain or loss of $47,543.



Laurentian Capital (USA) Inc.

Notes to the amended and restated financial statements

October 31,2018

6. Related party transactions

Certain expenses are incurred in connection with a service agreement with the Company's parent, LBS. The
following expenses were charged by LBS during the current fiscal year, in accordance with the service
agreement executed between the companies.

2018
- %
(Restated —
note 9)
Expenses

Salary 20,998
Rent 8,565
Insurance 2,004
License 14,734
Professional fees 29,748
IT fees 1,314
77,363

The due to parent company balance represents amounts owed relating to the service agreement referred to
above. The balance is non-interest bearing and does not have any terms of payment.

7. Regulatory net capital requirement

As a registered introducing broker-dealer, the Company is subject to the net capital rule of the Securities and
Exchange Commission [Rule 15¢3-1). Rule 15¢c3-1 requires that the Company maintain a regulatory net capital
equal to the greater of 8 2/3% of aggregate indebtedness, as defined, or $250,000. As of October 31, 2018, the
Company had net capital of $406,198, which was $156,198 in excess of the required net capital of $250,000.

8. Subsequent events

The Company has evaluated subsequent events through January 25, 2019 and has noted no significant events
since the date of the amended and restated statement of financlal condition.

9. Description of matters and restatement adjustments

Following the filing on December 28, 2018 of the audited financial statements as of and for the year ended
October 31, 2018, FINRA notified the Company that the October 31, 2018 annual filing of audited financial
statements was deficient under Securities Exchange Act Rule 17a-5 because it did not contain a reconciliation,
including appropriate explanations of the Audited Computation of Net Capital and Computation of SEC Rule
15¢3-3 Reserve Requirements and the broker/dealer's corresponding Unaudited Part I, if material differences
existed. As a result, the Schedule |, Computation of Net Capital Pursuant to Rule 15¢3-1 of the Securities and
Exchange Commission, included in the audited financial statements was amended and restated to reflect the
aforementioned reconciliation.



Laurentian Capital (USA) Inc.

Schedule |

Amended and Restated Computation of Net Capital Pursuant
to Rule 15¢3-1 of the Securities and Exchange Commission

[Expressed in U.S. dollars}
As of October 31

Total stockholder’s equity
Deductions and/or charges
Non-allowable assets
Haircut on unhedged foreign currency
Net capital

Minimum net capita!

Excess net capital

Reconclllation of net capital
Net capital as reported on the unaudited Form X-17A-5 as of October 31, 2018

Audit adjustment to deferred tax assets
Audit adjustment to non-allowable assets
Adjustment to intercompany charges

Net capital as reported above

2018
$

(Restated - Note 9)
441,748

7,024
28,526

406,198

250,000

166,198

395,220
(47,092)
47,092
10,878

406,198




Laurentian Capital (USA) Inc. Schedule li

Amended and Restated Statement Regarding Rule 15¢3-3
of the Securities and Exchange Commission

As of October 31, 2018

The Company has claimed an exemption from the computation of reserve requirements under paragraph (k)
(Section (k)(2)(i)] of Rule 15¢3-3 of the Securities Exchange Act of 1934.



Laurentian Capital (USA) Inc. Schedule Il

Amended and Restated Statement Regarding Rule 15¢3-3
of the Securities and Exchange Commission

As of October 31, 2018

The Company has claimed an exemption from the possession or control requirements under paragraph (k)
[Section (k)(2)(i})] of Rule 15¢c3-3 of the Securities Exchange Act of 1934.



Report of independent registered public accounting firm

We have reviewed management's statements, included in the accompanying Laurentian Capital (USA) Inc.
Exemption Report, in which (1) Laurentian Capital (USA) Inc. [the “Company”] identified the following provision of
17 C.F.R. § 15¢3-3(k) under which the Company claimed an exemption from 17 C.F.R. § 240.15¢3-3: (k)(2)(ii) [the
“exemption provision’] and (2) the Company stated that it met the identified exemption provision for the most recent
fiscal year ended October 31, 2018, without exception. Management is responsible for compliance with the
exemption provision and its statements.

Our review was conducted in accordance with the standards of the Public Company Accounting Oversight Board
{United States) and, accordingly, included inquiries and other required procedures to obtain evidence about the
Company's compliance with the exemption provision. A review is substantially less in scope than an examination,
the objective of which is the expression of an opinion on management's statements. Accordingly, we do not express
such an opinion.

Based on our review, we are not aware of any material modifications that should be made to management's
statements referred to above for them to be fairly stated, in all material respects, based on the provision set forth
in paragraph (k)(2)(ii) of Rule 15¢3-3 under the Securities Exchange Act of 1934

This report is intended solely for the information and use of the Board of Directors, management, the SEC, the
Financial Industry Regulatory Authority, other regulatory agencies that rely on Rule 17a-5 under the Securities

Exchange Act of 1934 in their regulation of registered brokers and dealers, and other recipients specified by
Rule 17a-5(d)(6) and is not intended to be and should not be used by anyone other than these specified parties.

M LLP
Yousg 12

January 25, 2019 Chartered Professional Accountants

E i-; A membeyr firm ot Ernst & Young Glubal Litited




 LAURENTIAN CAPITAL (USA) INC.’S EXEMPTION REPORT

* Laurentian Capital (USA) Inc. [the “Company”] is a registered broker-dealer subject to Rule 17a-5 promulgated by

the ‘Securities -and Exchange Commission (17 C.F.R. §240.17a-5, “Reports.to be made by certain brokers and -

dealers”). This Exemption Report was prepared as required by 17 C.F.R. § 240.17a-5(d)(1) and (4). To the best of its
’knowledge and belief, the Company states the following: ,

The Company claimed an exemption from 17 C.FR. § 240.15¢3-3 under the following provisions of 17 C.E.R.
§ 240.15¢3-3 (K)(2)(i): i : .

As an introducing broker or dealer, the broker or dealer clears all transactions with and for customers on a
fully disclosed basis with a clearing broker-or dealer, and promptly transmits all -customer funds and
securities to the clearing broker or dealer which carries all of the accounts of such customers and maintains
and preserves such books and records pertaining thereto pursuant to the requirements of §§240.17a-3 and
240.17a-4 of this chapter, as are customarily made and kept by a clearing broker or dealer.

The Company met the identified ‘exemption provisions in 17 CF.R. § 240.15¢3-3(k)(2)(ii) throughout the most

recent fiscal year without exception,

Laurentian Capital ( USA) Ing,

I, Millicent E. Walker, affirm that, to my best knowledge and belief, this Exemption Report is true and correct.

By: Millicent E. Walker

Title: Chief Financial Officer

January 25, 2019 ‘ s
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