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OATH OR AFFIRMATION

I, Jason T. Adelman , swear (or affirm) that, to the best of

my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of
Burnham Hill Partners LLC , as

of December 31 ,2010 , 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:

Signature

" 7 j Vi
Managing Member
Title

i SINDIA MALDONADO
NOTARY PUBLIC STATE OF NEW YORK
KINGS COUNTY
LC. #01MA6223183

Wary Public

This report ** contains (check all applicable boxes):
(a) Facing Page.
(b) Statement of Financial Condition. : COMM. EXP JUNE 7 214
(¢) Statement of Income (Loss). '
(d) Statement of Changes in Financial Condition.
(e) Statement of Changes in Stockholders’ Equity or Partners’ or Sole Proprietors’ Capital.
(f) Statement of Changes in Liabilities Subordinated to Claims of Creditors.

X

X

X

x

]

O

X (g) Computation of Net Capital.
X (h) Computation for Determination of Reserve Requirements Pursuant to Rule 15¢3-3.
X

O

O

X

x

O

x

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

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

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

consolidation.
() An Oath or Affirmation.
(m) A copy of the SIPC Supplemental Report.
(n) A reportdescribing any material inadequacies found to exist or found to have existed since the date of the previous audit.
(o) Independent auditor's report on internal accounting control.
**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3).
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CITRINCOOPERMAN

Attest & Assurance | Tax Compliance & Research | Specialty & Consulting

INDEPENDENT AUDITORS' REPORT

To the Member
Burnham Hill Partners LLC

We have audited the accompanying statement of financial condition of Burnham Hill Partners LLC (a
limited liability company) (the "Company") as of December 31, 2010, that you are filing pursuant to
Rule 172-5 under 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 statement of financial condition is free of material misstatement. An audit includes
consideration of internal control over financial reporting as a basis for designing audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no
such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and
disclosures in the statement of financial condition, assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall statement of financial
condition presentation. We believe that our audit of the statement of financial condition provides a
reasonable basis for our opinion.

In our opinion, the statement of financial condition referred to above presents fairly, in all material
respects, the financial position of Burnham Hill Partners LLC as of December 31, 2010, in conformity
with accounting principles generally accepted in the United States of America.

March 15, 2011

CITRIN COOPERMAN & COMPANY, LLP
529 FIFTH AVENUE NEW YORK, NY 10017 | TEL 212.697.1000 | FAX 212.697.1004 CITRINCOOPERMAN.COM

AN INDEPENDENT FIRM ASSOCIATED WITH MOORE STEPHENS



BURNHAM HILL PARTNERS LLC
(A Limited Liability Company)
STATEMENT OF FINANCIAL CONDITION

DECEMBER 31, 2010
ASSETS
Cash $ 70,022
Prepaid expenses 20,980
TOTAL ASSETS $ 91,002

LIABILITIES AND MEMBER'S DEFICIT

Liabilities:

Accounts payable and accrued expenses $ 40,845
Subordinated borrowing 300,000
Total liabilities 340,845

Contingencies (Note 7)
Member's deficit (249.843)
TOTAL LIABILITIES AND MEMBER'S DEFICIT $ 91,002

See accompanying notes to statement of financial condition.
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NOTE 1

NOTE 2.

BURNHAM HILL PARTNERS LLC
(A Limited Liability Company)
NOTES TO STATEMENT OF FINANCIAL CONDITION
DECEMBER 31, 2010

ORGANIZATION

Burnham Hill Partners LLC (the "Company") is a broker-dealer registered with the
Securities and Exchange Commission ("SEC") and is a member of the Financial
Industry Regulatory Authority, Inc. ("FINRA"). The Company's primary business
activities include providing investment banking, merger and acquisition, and consulting
services to clients. The Company is a wholly owned subsidiary of Burnham Hill Capital
Group, LLC (the "Parent"), a limited liability company.

Since the Company is a limited liability company, the member is not liable for any of the
debts, obligations, or liabilities of the Company, whether arising in contract, tott ot
otherwise, unless the member has signed a specific guarantee.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Revenue Recognition

The Company's revenue from its investment banking and other related business services
is based on established agreements between the Company and its customers. Such
revenue is recorded at the time the transaction is completed, fees are determinable, and
collection is reasonably assured.

Use of Estimates

The preparation of a 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 disclosute of contingent assets and liabilities at the date of the statement
of financial condition. Actual results could differ from those estimates.

Fair Value Measurements

In January 2010, the Financial Accounting Standards Board ("FASB") issued
Accounting Standatds Update ("ASU") No. 2010-06, Improving Disclosures about Fair
Value Measurements. This update amends FASB ASC 820, Fair Value Measurements and
Disclosures, to requite new disclosures for significant transfers in and out of Level 1 and
Level 2 fait value measurements, disaggregation regarding classes of assets and liabilities,
valuation techniques, and inputs used to measure fair value for both recurring and
nonrecutring fait value measutements for Level 2 or Level 3. These disclosures are
effective for reporting perods beginning after December 15, 2009. Additional new
disclosures regarding the purchases, sales, issuances, and settlements in the rollforward
of activity in Level 3 fair value measurements are effective for fiscal years beginning
after December 15, 2010. The Company adopted certain of the relevant disclosure
provisions of ASU 2010-06 on January 1, 2010, and will adopt certain other provisions
on January 1, 2011.

FASB ASC 820 establishes a framework for measuting fair value. That framework
provides a fair value hierarchy that prioritizes the inputs to valuation techniques used to
measure fair value. The hierarchy gives the highest priority to unadjusted quoted prices
in active matkets for identical assets or liabilities (Level 1 measurements) and the lowest
ptiority to unobservable inputs (Level 3 measurements). Categorization within the
valuation hietarchy is based upon the lowest level of input that is significant to the fair
value measurement. Valuation techniques used need to maximize the use of observable
inputs and minimize the use of unobservable inputs. Under the new standard, fair value
is defined as the exit price, ot the amount that would be received to sell an asset or paid

3



NOTE 2.

NOTE 3.

BURNHAM HILL PARTNERS LLC
(A Limited Liability Company)
NOTES TO STATEMENT OF FINANCIAL CONDITION
DECEMBER 31, 2010

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Fair Value Measurements (Continued)

to transfer a liability in an orderly transaction between market participants as of the
measurement date.

The three levels of the fair value hierarchy under FASB ASC 820 are described as
follows:

Level 1 inputs to the valuation methodology are unadjusted quoted prices for
identical assets or liabilities in active matkets that the Company has the ability to
access.

Level 2 inputs to the valuation methodology include: quoted prices for similar
assets or liabilities in active markets; quoted prices for identical assets or liabilities
in inactive markets; inputs other than quoted ptices that are observable for the
asset or liability; and, inputs that are derived principally from or cotroborated by
observable market data by correlation or other means. If the asset or liability has a
specified (contractual) term, the Level 2 input must be obsetvable for substantially
the full term of the asset or liability.

Level 3 inputs to the valuation methodology are unobservable and significant to the
fair value measurement.

As part of the Company's investment banking services, the Company received restricted
stock, including warrants to acquire shares of common stock, of investment banking
clients. The restricted stock and warrants are considered Level 3 in the valuation
hierarchy and are valued based upon prices or valuation techniques that required inputs
that were unobservable. These inputs reflected assumptions by management about the
criteria matket participants would use in pricing the investments. During 2010, the fair
value of the restricted stock and warrants received amounted to $150,000 (see Note 5).

Subsequent events

In February 2010, the FASB issued an update to authotitative guidance relating to
subsequent events, which was effective upon the issuance of the update. The Company
adopted this authoritative guidance on December 31, 2010. The update to the
authoritative guidance relating to subsequent events removes the requitement for SEC
filers to disclose the date through which subsequent events have been evaluated in both
issued and revised financial statements.

The adoption of this update to the authoritative guidance relating to subsequent events
did not impact the Company’s financial position or opetating results other than
removing the disclosure. The Company evaluates events occurring after the date of the
statement of financial condition for potential recognition or disclosure in its statement
of financial condition. The Company did not identify any material subsequent events
requiring adjustment to or disclosure in its statement of financial condition.

CONCENTRATION OF CREDIT AND MARKET RISK

The Company maintains its cash in a bank account that, at times, may exceed the
federal insurance limit of $250,000.

For the year ended December 31, 2010, the Company detived approximately 75% of its
fee income from contractual arrangements with two clients.

4



NOTE 4.

NOTE 5.

NOTE 6.

NOTE 7.

BURNHAM HILL PARTNERS LIL.C
(A Limited Liability Company)
NOTES TO STATEMENT OF FINANCIAL CONDITION
DECEMBER 31, 2010

SUBORDINATED BORROWING

The Company has a subordinated loan agreement with its member in the amount of
$300,000. The loan was approved by FINRA effective February 15, 2010, and is
available in computing net capital under the SEC's Uniform Net Capital Rule. To the
extent that such borrowing is required for the Company's continued compliance with
minimum net capital requirements, it may not be repaid. The loan bears interest at a rate
of 4% per annum and matures on February 15, 2013 (see Note 5).

RELATED-PARTY TRANSACTIONS

During 2010, the member did not require the Company to reimburse it for accrued
intetest on the subordinated loan and other expenses, amounting to $18,158;
accordingly, the Company reflected such amount as a capital contribution.

‘The Company leased office space in New Yotk City under a sublease from a related
patty, Cipher Capital Partners LLC (“affiliate”), through December 31, 2010.
Subsequent to December 31, 2010, the Company and its affiliate agreed to discontinue
the lease arrangement in connection with a change in the Company’s business model
(see Note 9).

From time to time, the Company may receive restricted stock and warrants or other
securities from certain clients as compensation for setvices. Any such warrants and
securities received are ultimately distributed to the member. The fair value of restricted
stock and watrants received and distributed to the member during 2010 was $150,000.

INCOME TAXES

The Company is a single-member limited liability company and is treated as a
"disregarded entity" for federal and New York State income tax purposes. The
Company's assets, liabilities, and items of income, deduction, and tax credits are treated
as those of its member owner, who is responsible for any taxes thereon.

The Company recognizes and measures its unrecognized tax benefits in accordance
with FASB ASC 740, Income Taxes. Under that guidance, the Company assesses the
likelihood, based on their technical merit, that tax positions will be sustained upon
examination based on the facts, citcumstances and information available at the end of
each period. With few exceptions, the measurement of unrecognized tax benefits is
adjusted when new information is available, or when an event occurs that requires a
change.

With few exceptions, the Parent and the Company are no longer subject to federal, state
or local tax examinations by taxing authorities for years before 2007.

CONTINGENCIES

On January 28, 2011, a lawsuit was filed in the United States District Court for the
Southern District of New Yotk naming Burnham Hill Partners LLC and two managing
members of its Parent, and several other defendants. The lawsuit claims that the
Company and the other defendants violated certain sections of the Securities Exchange
Act of 1934 and engaged in common law fraud in connection with the sale of notes in
2008 with a face value of $25 million to the plaintiffs who allege they lost an excess of
$8 million on this investment. The lawsuit is in its early stages and the outcome of the
proceedings cannot be determined at this time. The Company intends to vigorously
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NOTE?7.

NOTE 8.

NOTE9.

NOTE 10.

BURNHAM HILL PARTNERS LLC
(A Limited Liability Company)
NOTES TO STATEMENT OF FINANCIAL CONDITION
DECEMBER 31, 2010

CONTINGENCIES (CONTINUED)

contest these claims and move to dismiss the lawsuit against it on the ground that the
Company was not engaged in any business activity during the period in question.

NET CAPITAL REQUIREMENTS

The Company is subject to the SEC's Uniform Net Capital Rule ("SEC Rule 15¢3-1"),
which requites the maintenance of minimum net capital and that the ratio of aggregate
indebtedness to net capital, both as defined, not exceed 15 to 1. Net capital and
aggregate indebtedness change from day to day. At December 31, 2010, the Company
had net capital of $29,177, which exceeded the Company's minimum net capital
requitement of $5,000. The Company's percentage of aggregate indebtedness to net
capital was 140% at December 31, 2010.

SUBSEQUENT EVENT

Subsequent to December 31, 2010, the Company ceased providing advisory, consulting,
merger and acquisition, and valuation services. These services will be provided by the
Company's affiliates. The Company will continue its primary business activity of
investment banking.

CONTINUING OPERATIONS

The Parent has committed to providing capital to support the Company's continuing
operations as needed.



