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— AFFIRMATION

1, Benedict J. Fargione, affirm that, to the best of my knowledge and belief, the accompanying financial
- statements and supplemental schedules pertaining to G.X. Clarke & Co. at and for the year ended December
31, 2002, are true and correct. I further affirm that neither the Company nor any partner or principal officer
has any proprietary interest in any account classified solely as that of a customer.
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Signature / ﬂ ﬂ 2003

Benedict J. Fargione Partner
Name . Title

Subscribed and sworn to before me
on this 29" day of January, 2003.

i Q%WK&W

/ Notary Public

GLORIA C. COHEM

NOTARY PUBLIC OF NEW SERBEY
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Deloitte & Touche LLP -
Two World Financial Center
New York, New York 10281-1414

Tel:{212) 436-2000

Fax:(212) 436-5000
www.deloitte.com

Deloitte
& Touche

To the Partners of
G.X. Clarke & Co.:

We have audited the accompanying statement of financial condition of G.X. Clarke & Co. (the
“Company”’) as of December 31, 2002 that you are filing pursuant to Section 405.2 of the Regulations
under Section 15C of the Securities Exchange Act of 1934. This financial statement is the
responsibility of the Company’s management. Our responsibility is to express an opinion on this
financial statement 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 statement is free of material misstatement. An audit includes examining, on
a test basis, evidence supporting the amounts and disclosures in the financial statement. An audit also -
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 statement of financial condition presents fairly, in all material respects, the
financial position of G.X. Clarke & Co. at December 31, 2002, in conformity with accounting
principles generally accepted in the United States of America.

Delsitbte eriele iy

January 29, 2003

Deloitte
Touche
Tohmatsu
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G.X. CLARKE & CO.

STATEMENT OF FINANCIAL CONDITION
DECEMBER 31, 2002

ASSETS

Cash

Receivables from brokers and dealers

Receivables from customers

Securities purchased under agreements to resell, including
accrued interest

U.S. Government and agency securities owned:
Pledged as collateral
Other

Interest receivable on securities owned

Furniture, fixtures and leasehold improvements, net of
accumulated depreciation and amortization of $ 473,000

Other assets

TOTAL ASSETS
LIABILITIES AND PARTNERS’ EQUITY

Payables to brokers and dealers

Payables to customers

Securities sold under agreements to repurchase, including
accrued interest

U.S. Government and agency securities sold, but not yet
purchased

Interest payable on securities sold, but not yet purchased
Other liabilities and accrued expenses

Subordinated liabilities

PARTNERS’ EQUITY

TOTAL LIABILITIES AND PARTNERS’ EQUITY

See notes to statement of financial condition.

$ 549,000
272,350,000
24,856,000
179,802,000

$669,744,000

131,005,000 800,749,000

2,705,000

376,000
379,000

$ 101,708,000
7,132,000

870,295,000
278,199,000
1,606,000
3,521,000
1,262,461,000
4,000,000
15,305,000

$1,281,766,000
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G.X. CLARKE & CO.

NOTES TO STATEMENT OF FINANCIAL CONDITION
FOR THE YEAR ENDED DECEMBER 31, 2002

1. INTRODUCTION AND BASIS OF PRESENTATION

The Company - G.X. Clarke & Co. (the “Company™), a partnership, is a registered broker/dealer in U.S.
Government and agency securities under the Government Securities Act of 1986.

Basis of Financial Information - The preparation of the statement of financial condition 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 the
disclosure of contingent assets and liabilities at the date of the statement of financial condition. Actual
results could differ from those estimates.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principal Transactions - Securities transactions on U.S. Government and agency securities are reported
on a trade date basis.

Financial Instruments Used for Trading - Securities owned and securities sold but not yet purchased
(securities sold short) including derivatives (futures and forwards), used in the Company’s trading
activities are recorded at fair value. Fair value is the amount at which financial instruments could be
exchanged in a current transaction between willing parties, other than in a forced or liquidation sale. A
substantial percentage of the fair value of the Company’s financial instruments owned and sold is based
on observable market prices.

Securities Financing Transactions - Securities purchased under agreements to resell and securities sold
under agreements to repurchase are treated as financing transactions and are carried at the amounts at
which the securities will be subsequently resold or reacquired as specified in the respective agreements.
In connection with these transactions and securities borrowing and lending arrangements, it is the policy
of the Company to receive or pledge cash or securities to adequately collateralize such transactions in
accordance with general industry guidelines. The collateral is valued daily and the Company may
require counterparties to deposit additional collateral or return collateral pledged, when appropriate.

Furniture, Fixtures and Leasehold Improvements - Fumiture, fixtures and leasehold improvements are
recorded at cost. Depreciation on office equipment is computed on a straight-line basis using an
estimated useful life of 3 years. Leasehold improvements are amortized on a straight-line basis over the
remaining life of the related lease.

Income Taxes - Federal, state and local income taxes are not provided on profits of the Company, as
partners are individually liable for their own tax payments.

New Accounting Pronouncements

In July 2002, the Financial Accounting Standards Board (“FASB”) issued Statement of Financial
Accounting Standards (“SFAS’") No. 146, “Accounting for Costs Associated with Exit or Disposal
Activities,” which supersedes prior accounting guidance, Emerging Issues Task Force Issue No. 94-3,
“Liability Recognition for Certain Employee Termination Benefits and Other Costs to Exit and Activity
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(including Certain Costs Incurred in a Restructuring).” SFAS No. 146 prescribes new guidelines for
recognition of costs associated with exit or disposal activities. The provisions of SFAS 146 are effective
for disposal activities initiated after December 31, 2002.

In November 2002, the FASB issued FASB Interpretation No. 45 (“FIN 45”), “Guarantor’s Accounting
and Disclosure Requirements for Guarantees, Including Indirect Guarantees of Indebtedness of
Others.” FIN 45 identifies characteristics of certain guarantee contracts and requires that a liability be
recognized at fair value at the inception of such guarantees for the obligations the guarantor has
undertaken. Additional disclosures are also prescribed for certain guarantee contracts. The initial
recognition and initial measurement provisions of FIN 45 are applicable on a prospective basis to
guarantees issued or modified after December 31, 2002, irrespective of the guarantor’s fiscal year-end.
However, the disclosure requirements in FIN 45 are effective for the statement of financial condition of
interim or annual periods ending after December 15, 2002. The adoption of applicable requirements of
FIN 45 did not have a material impact on the Company’s statement of financial condition.

RECEIVABLES FROM AND PAYABLES TO CUSTOMERS

The amounts shown represent money balances receivables from and payables to customers in connection
with U.S. Government and agency securities transactions. The receivables are collateralized by
securities held by the Company, the value of which is not reflected in the accompanying statement of
financial condition.

SECURITIES OWNED AND SECURITIES SOLD, BUT NOT YET PURCHASED

U.S. Government and agency securities, including mortgage-backed securities, owned and sold but not
yet purchased, consist of the Company’s proprietary trading accounts at fair value, as follows:

Securities
sold, but
Securities not yet
owned purchased
Securities maturing in:
Less than one year $634,831,000  $151,107,000
One year but less than five years 93,568,000 70,432,000
Five years or longer : 72,350,000 56,660,000

$800,749,000 $278,199,000

The Company may pledge its securities owned to collateralize repurchase agreements and other
securities financing. At December 31, 2002, on a settlement date basis, U.S. Government and agency
securities owned were valued at approximately $928,000,000, of which approximately $817,000,000
was pledged as collateral under agreements whereby each counterparty had the right to sell or repledge
the collateral. Approximately $147,000,000 of the securities pledged were sold prior to December 31,
2002 for settlement in 2003, resulting in securities pledged on a trade date basis of approximated
$670,000,000. ‘

In addition, the Company has pledged securities owned valued at approximately $85,000,000 as
collateral for a tri-party repurchase agreement. These securities have not been separately reclassified on
the statement of financial condition since the counterparty does not have the right to sell or repledge the
collateral.
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SECURITIES FINANCING TRANSACTIONS

At December 31, 2002, the Company has accepted collateral that it is permitted by contract or custom to
sell or repledge. This collateral consists primarily of securities received in connection with reverse
repurchase and securities lending agreements with customers and other broker dealers. The fair value of
such collateral at December 31, 2002, is approximately $269,000,000. In the normal course of business
this collateral is used by the Company to cover short sales and to obtain financing in the form of
repurchase and securities lending agreements and secured bank loans. At December 31, 2002,
substantially all of the above collateral has been delivered against securities sold short or repledged by
the Company to obtain financing.

At December 31, 2002, the Company had borrowed U.S. Government and agency securities with a
market value of approximately $90,000,000 which were collateralized by U.S. Government and agency
securities having approximately the same market value. The securities borrowed and the collateral
pledged are treated as an off-balance-sheet transaction and are reflected in the amounts reported in the
preceding paragraph.

401(k) PLAN

The Company has a defined contribution 401(k) plan (the “Plan”) covering partners and all full-time
employees of the Company. Partners and employees having reached 20'2 years of age have the option
of joining the Plan after 6 months of service. The partners’ and employees’ contributions are limited to
the lesser of 20% of the individual’s gross wages or the maximum employee deductible contribution for
a defined contribution plan ($11,000 for fiscal year 2002). The Company intends to match annual
partner and employee contributions to the Plan at the lesser of $11,000 or 6% of participating partners’
or employees’ compensation.

COMMITMENTS

The Company leases office space under two operating leases, both of which expire June 30, 2006. The
Company’s primary lease provides for a five-year renewal at the Company’s option.

At December 31, 2002, the minimum future rental commitments under the operating leases were as
follows:

For the Year

Ending December 31, Amount
2003 $ 466,000
2004 466,000
2005 466,000
2006 233,000

$1,631,000

The Company’s primary lease additionally contains escalation clauses providing for increased rentals
based upon maintenance and tax increases.

Securities sold, not yet purchased represent obligations of the Company to deliver specified financial
instruments at contracted prices, thereby creating commitments to purchase the financial instruments in
the market at prevailing prices. Consequently, the Company’s ultimate obligation to satisfy the sale of
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securities sold, not yet purchased may exceed the amounts recognized in the statement of financial
condition.

LIQUID CAPITAL REQUIREMENT

As a registered broker/dealer in U.S. Government and agency securities, the Company is subject to the
financial responsibility requirements of Section 402.2 of the regulations under Section 15C of the
Securities Exchange Act of 1934. The capital rule provides that a ratio shall be maintained of liquid
capital to total haircuts (as defined) in excess of 1.2 to 1. At December 31, 2002, the Company had
liquid capital of $17,946,000, excess liquid capital (as defined) of $15,301,000 and total haircuts of
$2,204,000. The Company’s ratio of liquid capital to total haircuts was 8.1 to 1.

FINANCIAL INSTRUMENTS WITH OFF-BALANCE-SHEET RISK

As a broker/dealer in U.S. Government and agency securities, the Company is engaged in various
securities trading, borrowing and lending activities servicing primarily institutional counterparties. The
Company’s exposure to credit risk associated with the nonperformance of counterparties in fulfilling
their contractual obligations pursuant to these securities transactions, and market risk associated with the
sale of securities not yet purchased, can be directly impacted by volatile trading markets which may
impair their ability to satisfy outstanding obligations to the Company. In the event of nonperformance
and unfavorable market price movements, the Company may be required to purchase or sell financial
instruments which may result in a loss to the Company.

The Company does not anticipate nonperformance by counterparties in the above situations. The

Company has a policy of reviewing the credit standing of each counterparty with which it conducts
business.

In the normal course of business, the Company enters into transactions involving futures contracts for
trading purposes and to manage the Company’s exposure to market and other risks. This activity is
transacted on a margin basis through a futures commission merchant. Futures contracts are executed on
an exchange, and cash settlement is made on a daily basis for market movements. Accordingly, futures
contracts generally do not have credit risk. Futures contracts are carried at fair value and are based on
quoted market prices. Market risk arises from changes in the value of futures contracts held.

FAIR VALUE DISCLOSURE

The following disclosure on the estimated fair value of financial instruments is made in accordance with
SFAS No. 107, “Disclosures about Fair Value of Financial Instruments.”

Assets recorded at market or fair value include cash and securities owned. Liabilities recorded at market
or fair value include securities sold but not yet purchased. The market value of securities owned and
securities sold but not yet purchased is determined by market quotes.

Financial instruments recorded at amounts that approximate market or fair value include short-term
lending and borrowing agreements including a substantial portion of the Company’s debt. Due to the
short-term nature of many of these instruments or their variable interest rates, their market values are not
materially sensitive to shifts in market interest rates. Assets in this category include securities purchased
under agreements to resell, receivables from brokers and dealers and customers, and interest. Liabilities
in this category include bank loan, securities sold under agreements to repurchase, payables to brokers
and dealers and customers, interest and subordinated liabilities.



L1

11.

Taken together, financial instruments recorded at market or fair value and financial instruments recorded
at amounts which approximate market or fair value represent substantially all recorded assets and
liabilities.

SUBORDINATED LIABILITIES

At December 31, 2002, the Company had subordinated loan agreements outstanding totaling $4,000,000
with seventeen partners and employees of the Company. The loans pay variable interest based on the
prime rate and mature at various dates in the years 2003, 2004, 2005 and 2006.

These loans are available to the Company in computing its liquid capital pursuant to Section 402.2 of the
regulations under Section 15C of the Securities Exchange Act of 1934. To the extent that such
borrowings are required for the Company’s continued compliance with minimum net capital
requirements, they may not be repaid.

K ok ok ok ok ok



Deloitte & Touche LLP
Two World Financial Center
New York, New York 10281-1414

Tel: (212) 436-2000
Fax: (212) 436-5000
www.us.deloitte.com

Deloitte
& Touche

January 29, 2003

G.X. Clarke & Co.
10 Exchange Place - Suite 1005
Jersey City, N.J. 07302

Dear Sirs:

In planning and performing our audit of the financial statements of G.X. Clarke & Co. (the
“Company”’) for the year ended December 31, 2002, on which we issued our report dated January 29,
2003, we considered its internal control, including control activities for safeguarding securities, in order
to determine our 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 Section 405.2 of the Regulations under Section 15C of 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 Section 405.2: (1) in making the periodic computations of total haircuts and liquid capital
under Section 402.2; (2) in making the quarterly securities examinations, counts, verifications and
comparisons, and the recordation of differences required by Section 404.5; and (3) in determining
compliance with the exemptive provisions of Section 403.4. We did not review the practices and
procedures followed by the Company 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 security accounts for customers.

The management of the Company 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 internal control and of the practices and procedures, and to assess whether those practices and
procedures can be expected to achieve the Department of Treasury’s above-mentioned objectives. Two
of the objectives of internal control and the practices and procedures are to provide management with
reasonable, but not absolute, assurance that assets for which the Company has responsibility are
safeguarded against loss from unauthorized acquisition, 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 conformity with accounting principles generally accepted in the
United States of America. Section 405.2 lists additional objectives of the practices and procedures
listed in the preceding paragraph.

Deloitte
Touche
Tohmatsu
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G. X. Clarke & Co.
January 29, 2003
Page 2

Because of inherent limitations in any internal control or the practices and procedures referred to above,
misstatements due to error or fraud may occur and not be detected. Also, 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 inadequate because of changes in conditions or that the degree of compliance with the practices or-
procedures may deteriorate.

Our consideration of the Company’s internal control would not necessarily disclose all matters in the
Company’s internal control that might be material weaknesses under standards established by the American
Institute of Certified Public Accountants. A material weakness is a condition in which the design or operation
of one or more of the internal control 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 audited may occur and not be detected within a timely period by employees in the normal
course of performing their assigned functions. However, we noted no matters involving the Company’s
internal control and its operation, including control activities for safeguarding securities, that we consider to
be material weaknesses 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 Department of Treasury to be adequate for its purposes in -
accordance with the regulations under Section 15C of the Securities Exchange Act of 1934 and related
regulations, and that practices and procedures that do not accomplish such objectives in all material respects
indicate a material inadequacy for such purposes. Based on this understanding and on our study, we believe
that the Company’s practices and procedures were adequate at December 31, 2002 to meet the Department of
Treasury’s objectives.

This report is intended solely for the information and use of management, the Department of Treasury, the
National Association of Securities Dealers, Inc., the Federal Reserve Bank of New York, the Securities and
Exchange Commission and other regulatory agencies that rely on Section 405.2 of the Regulations under
Section 15C of the Securities Exchange Act of 1934 in their regulation of government securities brokers and
dealers, and is not intended to be and should not be used by anyone other than these specified parties.

Y ours truly,

ﬁM& Vet he (LD



