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AFFIRMATION

I, Bruce Williams, affirm that, to the best of my knowledge and belief, the accompanying financial statements
and supporting schedules pertaining to the firm of Hemlock Capital, LLC as of December 31. 2002 are true
and correct. I further affirm that neither the Company nor any member, proprietor, principal officer or
director has any proprietary interest in any account classified solely as that of a customer.

AN
U

Signature

Date

BRUCE J. WILLIAMS
President and Chief Executive Officer

Title

Notary, Publig:er
Notary Fublic, State of New York
No. 02KU6009225
Qualified in New York County
Commission Expires June 22, 2006




Deloitte & Touche LLP
Two World Financial Center
New York, New York 10281-1414
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INDEPENDENT AUDITORS’ REPORT

To the Member of
Hemlock Capital, LLC

We have audited the accompanying statement of financial condition of Hemlock Capital, LLC (the
“Company”) as'of December 31, 2002 and the related statements of operations, cash flows and changes
in member’s equity for the year then ended that you are filing pursuant to Rule 17a-5 under the
Securities Exchange Act of 1934, These financial statements are the responsibility of the Company’s
management. 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 of material misstatement. An audit includes examining,
on a test basis, evidence supporting the amounts and disclosures in the financial statements. 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 financial statements present fairly, in all material respects, the financial position of
the Company as of December 31, 2002, and the results of its operations and its cash flows for the year
then ended in conformity with accounting principles generally accepted in the United States of
America.

Our audit was conducted for the purpose of forming an opinion on the basic financial statements taken
as a whole. The supplemental schedules listed in the accompanying table of contents are presented for
purposes of additional analysis and are not a required part of the basic financial statements, but are
supplementary information required by Rule 17a-5 under the Securities Exchange Act of 1934. These
schedules are the responsibility of the Company’s management. Such information has been subjected to
the auditing procedures applied in the audit of the basic financial statements and, in our opinion, is
fairly stated in all material respects in relation to the basic financial statements taken as a whole.

February 13, 2003

Deloitte
Touche
Tohmatsu




HEMLOCK CAPITAL, LLC

STATEMENT OF FINANCIAL CONDITION
DECEMBER 31, 2002

ASSETS

CASH | | $315,000
DUE FROM PARENT 63,824
OTHER ASSETS 364
TOTAL ASSETS $379.188

MEMBER’S EQUITY

MEMBER'’S EQUITY $379.188

See notes to financial statements.



HEMLOCK CAPITAL, LLC

STATEMENT OF OPERATIONS
YEAR ENDED DECEMBER 31, 2002

REVENUES:
Management fee $82,254

EXPENSES:
Dues and licensing 1,769
Compensation 50,000
Professional fees 12,000
Other expenses 2,077
Total expenses 65,846
NET INCOME $16,408

See notes to financial statements.



HEMLOCK CAPITAL, LLC

STATEMENT OF CASH FLOWS
YEAR ENDED DECEMBER 31, 2002

CASH FLOWS FROM OPERATING ACTIVITIES:

Net income

Adjustments to reconcile net income to net cash
used in operating activities:
Increase in due from Parent
Decrease in other assets

Net cash used in operating activities

CASH, BEGINNING OF YEAR

CASH, END OF YEAR

See notes to financial statements.

$ 16,408

(17,280)
872

315.000

—— .

$315.000



HEMLOCK CAPITAL, LLC

STATEMENT OF CHANGE IN MEMBER’S EQUITY
YEAR ENDED DECEMBER 31, 2002

BALANCE, JANUARY 1, 2002

Net income

BALANCE, DECEMBER 31, 2002

See notes to financial statements.

Total
Member's
Equity

$362,780

16,408

$379,188




HEMLOCK CAPITAL, LLC

NOTES TO FINANCIAL STATEMENTS
YEAR ENDED DECEMBER 31, 2002

1. THE COMPANY AND SUMMARY OF SIGNIFICANT ACCOUNTING PRINCIPLES

The Company - Hemlock Capital, LLC (the “Company”) was formed in December 1996 as a wholly-
owned subsidiary of Credit-Based Asset Servicing and Securitization LLC (“C-BASS” or “Parent™). In
January 1997, the Company acquired the assets (primarily organization costs) of Hemlock Capital
Management Inc. The Company received approval from the National Association of Securities Dealers
(“NASD”) and became a registered broker-dealer in October 1997. The primary business activity of the
Company consists of subservicing agreements with C-BASS, as described in Note 2 below.

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 balance sheet, and the reported amounts of revenue and expenses during
the reporting period. Actual results could differ from those estimates.

Income Taxes - As a limited liability company, the Company is treated as a partnership for Federal
income taxes; the Company’s results are included in C-BASS’ income tax returns. Accordingly, no
provision or liability for income taxes has been recorded.

Concentration in Credit Risk - The Company is subject to credit risk with respect to cash balance
maintained in one bank account. However, by policy, the Company is maintaining the account with a
large national bank.

2. RELATED PARTY TRANSACTIONS

During 2001, the Company entered into a Subservicing Agreement with C-BASS (the “Agreement”) to
provide management services with respect to certain REMIC residual interest portfolios of certain
affiliates. As compensation for its services under this Agreement, the Company receives a per annum
management fee equal to the greater of $75,000 or 1.5% of the aggregate incentive management fee
received by C-BASS for such calendar year. The Company received $82,254 of such management fee
in 2002 and was charged $50,000 by the Parent as its share of employee compensation related to the
subservicing of the REMIC residual interest portfolios.

Certain of the Company’s general and administrative costs are currently being absorbed by C-BASS.
3. NET CAPITAL REQUIREMENT

The Company has, as a condition of obtaining approval from the NASD, entered into a restrictive
agreement with the NASD, which among other matters, limits the Company’s operations to: (a) selling
or private placement of interests in mortgages or other receivables, (b) servicing only institutional
accounts, and (c) clearing and settling all transactions on a cash basis. In addition, pursuant to Uniform
Net Capital Rule 15¢3-1, under the Securities Exchange Act of 1934, the Company is required to
maintain minimum net capital of the greater of $250,000 or 6-2/3% of its aggregate indebtedness, as
defined, and a Special Account For Exclusive Benefit of Customers (the “Special Account”). At
December 31, 2002, the Company’s net capital of $315,000 exceeded the minimum requirement by
$65,000, and no balance was required to be deposited in the Special Account. The Company had no
debts as of December 31, 2002,

% % k %k %k %




HEMLOCK CAPITAL, LLC

COMPUTATION OF NET CAPITAL FOR BROKERS AND DEALERS
PURSUANT TO UNIFORM NET CAPITAL RULE 15c3-1 UNDER THE
SECURITIES EXCHANGE ACT OF 1934

DECEMBER 31, 2002

NET CAPITAL:
Member’s equity per statement of financial condition $379,188
Less nonapplicable assets - due from parent (63,824)
other assets (364)
NET CAPITAL $315,000

COMPUTATION OF MINIMUM NET CAPITAL:

Minimum net capital (greater of (a) $250,000 or (b) 6-2/3% of aggregate

indebtedness of $0) $250,000
Excess net capital $ 65,000
Ratio of aggregate indebtedness to net capital N/A

There are no material differences between the above computation and the amount computed by the Company
in its unaudited Part II of Form X-17A-5 as of December 31, 2002.



HEMLOCK CAPITAL, LLC

COMPUTATION FOR DETERMINATION OF RESERVE REQUIREMENTS
FOR BROKERS AND DEALERS PURSUANT TO RULE 15¢3-3

UNDER THE SECURITIES EXCHANGE ACT OF 1934

DECEMBER 31, 2002

Credit balances:

Customers’ securities failed to receive ‘ $ -

Market value of short securities and credits in all suspense accounts greater
than 30 calendar days -

Total credits $ -
Debit balances:

Debit balances in customers’ cash and margin accounts and accounts doubtful of
collection, net of deductions pursuant to Note E, Exhibit A, Rule 15¢3-3 5 -

Aggregate debit items -

Less 3% of debit balances in customers’ cash and margin accounts and
letters of credit -

Total debits $ -
Excess of total credits over total debits $ -

Amount held on deposit in “Reserve Bank Account” including value of qualified
securities at December 31, 2002

Amount of deposit including value of qualified securities -

Amount in “Reserve Bank Account” after deposit $ -

Note: The above computation does not differ materially from the computation for the determination of the
reserve requirements under Rule 15¢3-3 as of December 31, 2002 filed by Hemlock Capital, LLC in its
unaudited Form X-17A-5 with the National Association of Securities Dealers, Inc.




HEMLOCK CAPITAL, LLC

INFORMATION RELATING TO POSSESSION OR CONTROL REQUIREMENTS
FOR BROKERS AND DEALERS PURSUANT TO RULE 15¢3-3 UNDER
SECURITIES EXCHANGE ACT OF 1934

DECEMBER 31, 2002

Market Number of
Value Items

Customers’ fully paid and excess-margin securities not in the
Company’s possession or control as of December 31, 2002 for
which instructions to reduce to possession or control had been

issued as of December 31, 2002 for which the required action
was not taken within the time frames specified under Rule 15¢-3-3 None N/A

Customers’ fully paid securities and excess-margin securities for
which instructions to reduce possession or control had been issued
as of December 31, 2002, excluding items arising from “temporary

lags which result from normal business operations™ as permitted
under Rule 15¢-3-3 None N/A

During the year ended December 31, 2002, the operations of the Company did not include the physical
handling of securities or the maintenance of customer accounts. Accordingly, there are no reserves pursuant
to Rule 15¢3-3 under the Securities Exchange Act of 1934.




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

February 13, 2003

Hemlock Capital, LLC
335 Madison Avenue, 26th F1.
New York, New York 10017

In planning and performing our audit of the financial statements of Hemlock Capital, LLC (the
“Company”) for the year ended December 31, 2002 (on which we issued our report dated February 13,
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 Rule 17a-5(g)(1) under the Securities Exchange Act of 1934, we have made a
study of the practices and procedures (including tests of compliance with such practices and
procedures) followed by the Company that we considered relevant to the objectives stated in Rule 17a-
5(g) in making the periodic computations of aggregate indebtedness and net capital under Rule 17a-
3(a)(II) and for determining compliance with the Rule 15¢3-3. We did not review the practices and
procedures followed by the Company in making the quarterly securities examinations, counts,
verifications and comparisons, and the recordation of differences required by Rule 17a-13 or in
complying with the requirements for prompt payment for securities under Section 8 of Regulation T of
the Board of Governors of the Federal Reserve System, because the Company does not carry securities
accounts for customers or perform custodial functions relating to customer securities.

The management of the Company is responsible for establishing and maintaining internal control and
the practices and procedures referred to in the preceding paragraph. In fulfilling this responstbility,
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 Securities and Exchange Commission’s (the “Commission™)
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 preparation of financial statements in conformity with accounting
principles generally accepted in the United States of America. Rule 17a-5(g) lists additional objectives
of the practices and procedures listed in the preceding paragraph.

Deloitte
Touche -10-
Tohmatsu



Hemlock Capital, LLC
February 13, 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 operations 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 Commission 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 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 Commission’s
objectives.

This report is intended solely for the information and use of the Company’s member, management, the
Securities and Exchange Commission, the National Association of Securities Dealers and other
regulatory agencies which rely on Rule 17a-5(g) under the Securities Exchange Act of 1934 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.

Yours truly,
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