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OATH OR AFFIRMATION

I, Christopher H. Browne , swear (or affirm) that, to the best of

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

Tweedy, Browne Company LLC , as
of December. 31 ,20 03 | 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

Managing Director

Title
M@« J/%ﬂh SHELDON . HEU

& Notary Public Notary Fubiie, Siate of N3W Y8ik
Mo. 31-402913

« . . lified i
This report ** contains (check all applicable boxes): Quja'er;; E;;uéampmt igz%ﬁgg

[ZIA (a) Facing Page.

X (b) Statement of Financial Condition.

(c) Statement of Income (Loss).

Bl (d) Statement of Changes in Financial Condition.

" Bl (e) Statement of Changes in Stockholders’ Equity or Partners’ or Sole Proprietors’ Capital.

Kl (f) Statement of Changes in Liabilities Subordinated to Claims of Creditors.

KK (g) Computation of Net Capital.

O (h) Computation for Determination of Reserve Requirements Pursuant to Rule 15¢3-3.

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

(i) A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15¢3-3 and the
, Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15¢3-3.
O (k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of
consolidation.
Eg (1) An Oath or Affirmation.
O (m) A copy of the SIPC Supplemental Report.
0 (n) A reportdescribing any material madequames found to exist or found to have existed since the date ofthe previous audit.
¥ (o) Independent Auditor's Report on Internal Accounting Controls.
**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3).
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PricewaterhouseCoopers LLP
h 125 High Street
Boston MA 02110
" Telephaone (617) 530 5000
Facsimile (617) 530 5001

Report of Independent Auditors

To the Members of Tweedy, Browne Company LLC

* In our opinion, the accompanying statement of financial condition and the related statements of

operations, changes in members’ capital and cash flows present fairly, in all material respects, the
financial position of Tweedy, Browne Company LLC (the "Company") at December 31, 2003, 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. 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 of these statements in accordance
with auditing standards generally accepted in the United States of America, which require that we
plan and perform the audit to obtain reasonablé 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, assessing the accounting principles used and
sighiﬁcant estimates made by management, and evaluating the overall financial statement
presentation. We believe that our audit provides a reasonable basis-for our opinion.

Our audit was conducted for the purpose of forming an opinion on the basic financial statements
taken as a whole. The information contained in the supplemental schedules on pages 11 and 12 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 of the Securities Exchange Act
of 1934, Such information has been subjected to the auditing procedures applied in the audit of the
basic financial staternents and, in our opinion, is fairly stated in all material respects to the basic
financial statements taken as a whole.

beeeoiTel fofuas Coepcp L4F

February 26, 2004
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Tweedy, Browne Company LLC
Statement of Financial Condition

December 31, 2003
Assets
Current assets
Cash and cash equivalents $ 2,939,120
Investment advisory fees receivable 5,564,458
Receivable from clearing broker 36,917
Other current assets 39,973
Total current assets 8,580,468
Security deposits 645,363
Furniture, equipment and leasehold improvements, (net of
accumulated depreciation and amortization of $2,349,878) 804,004
Secured demand notes receivable 800,000
Total assets ‘ $ 10,829,835

Liabilities and Members' Capital
Current habilities

Accounts payable and other accrued liabilities $ 617,617
Accrued professional fees 63,486
Total current liabilities 681,103

Note payable 608,161
Subordinated indebtedness 800,000
Total liabilities 2,089,264
Commitments and contingencies -
Members' capital 8,740,571
Total liabilities and members' capital $ 10,829,835

The accompanying notes are an integral part of these financial statements.
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Tweedy, Browne Company LLC
Statement of Operations
Year Ended December 31, 2003

Revenues

Investment advisory fees
Performance-based management fees
Brokerage commissions

Interest and other income

Total revenues

Expenses

Employee compensation and benefits

New York City unincorporated business taxes
Selling, general and administrative

Clearing fees

Facilities and related expenses

Professional fees

Depreciation and amortization

Interest

Total expenses

Net income

The accompanying notes are an integral part of these financial statements.
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§ 95,305,965

847,126
1,804,828
80,960

98,038,879

9,891,577
2,424,270
5,220,114
245,884
1,569,724
1,241,141
614,156
112,189

21,319,055

$ 76,719,824
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Tweedy, Browne Company LLC
Statement of Changes in Members' Capital
Year Ended December 31, 2003

Managing Non-Managing

Member Members Total
Members' capital, beginning of year $ 6,091,968 $§ 3,742,876 § 9,834,844
Distributions to members (47,505,676) (30,308,421) (77,814,097)
Net income 48,305,449 28,414,375 76,719,824
Members' capital, end of year $ 6,891,741 § 1,848,830 § 8,740,571

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

4
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Tweedy, Browne Company LLC
Statement of Cash Flows
Year Ended December 31, 2003

Reconciliation of net income to net cash provided by operating

activities

Net income ' $ 76,719,824
Adjustments to reconcile net income to net cash provided by

operating activities

Depreciation and amortization 614,156
Loss on disposal of furniture and equipment 77,029
Changes in assets and liabilities
Decrease in investment advisory fees receivable : 158,079
Decrease in receivable from clearing broker 13,222
Increase in other current assets (39,283)
Decrease in accounts payable and other accrued liabilities (816,359)
Increase in accrued professional fees 2,414
Net cash provided by operating activities 76,729,082
Cash flows from investing activities
Purchase of furniture, equipment and leasehold improvements (103,614)
Net cash used in investing activities (103,614)
Cash flows from financing activities
Capital withdrawals (77,814,097)
Repayment of note payable (181,439)
Net cash used in financing activities (77,995,536)
Decrease in cash and cash equivalents (1,370,068)
Cash and cash equivalents, beginning of year 4,309,188
Cash and cash equivalents, end of year $ 2,939,120
Cash paid during the year for
Unincorporated business taxes $ 3,312,466
Interest $ 112,189

Non-cash investing and financing activities during the year
Purchase of furniture, equipment and leasehold improvements
with note payable $ 228,935

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

5
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Tweedy, Browne Company LLC
Notes to Financial Statements
December 31, 2003

1.

Organization and Nature of Business

Tweedy, Browne Company LLC (the "Company") is a limited liability company organized in the
state of Delaware, registered with the Securities and Exchange Commission ("SEC") as a broker-
dealer and an investment advisor, and is a member of the National Association of Securities
Dealers ("NASD"). The Company is an introducing broker-dealer that clears its transactions
through Bear, Stearns Clearing Corp. on a fully disclosed basis. It provides brokerage services to
its clients primarily in connection with its money management operations. As a registered
investment adviser, it provides investment advisory services to various high net worth individuals
and institutions. Additionally, as more fully explained in Note 9, the Company is the investment
adviser to two registered investment companies, four related domestic investment partnerships
and four related-Passive Foreign Investment Companies. The Company was reorganized on
October 9, 1997 as a successor to the business of Tweedy, Browne Company L.P. (the
"Predecessor Partnership"). Immediately following the conversion to a limited liability company,
the former partners of the limited partnership sold an equity interest of approximately 71 percent

- to Affiliated Managers Group, Inc. ("TAMG"). AMG became the managing member and the
- former partners of the limited partnership continued as non-managing members.

The Company's headquarters are located in New York City. It also has a research satellite office
in London, U.K. to conduct securities research in connection with foreign investments. All
accounts are maintained in U.S. dollars.

Significant Accounting Policies

Cash and Cash Equivalents
The Company considers any investment with an original maturity of three months or less to be a
cash equivalent.

Furniture, Equipment and Leasehold Improvements

Property, equipment and software are stated at cost and are being depreciated over their estimated
useful lives, ranging from 3 to 7 years, using the straight-line method or an accelerated method
beginning in the year an item was placed in service. The difference between the accelerated
method and the straight-line method is not material. Leasehold improvements, which are at cost,
are amortized over the shorter of their estimated useful lives or the term of the leases.

Revenue Recognition
The Company's revenues consist primarily of investment advisory fees and brokerage

 commissions, which are recognized as revenue when earned. Investment advisory fees from the

two registered investment companies are recognized as earned and are billed semi-monthly based
on average net assets over the period. The majority of the investment advisory fees from
managed accounts are billed in advance on a quarterly basis. Fees billed in advance are deferred
and recognized over the period earned. Performance-based management fees on managed
accounts are generally earned based upon a percentage of the increase in value of the various
portfolios due solely to the appreciation in value of securities plus interest, dividends or other
income for the period and are recognized as billed at the end of the measurement period, typically
quarterly or annuaily. Brokerage commissions are recognized on a trade date basis and are
remitted by the clearing broker on a monthly basis after necessary offsets for clearing charges and
execution costs. Such clearing charges and execution costs are recordeéd separately as clearing
fees in the statement of operations.




Tweedy, Browne Company LLC
Notes to Financial Statements
December 31, 2003

m ¢

Income Taxes

The Company is not subject to federal or state income taxes. The members are responsible for
reporting their proportionate share of the Company's income on their separate returns. The
Company is subject to New York City unincorporated business taxes.

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 revenues
and expenses during the reporting period. Actual results could differ from those estimates.

New Accounting Standards

In 2002, the Company adopted the disclosure requirements for guarantees in accordance with
Financial Accounting Standards Board ("FASB") Interpretation No. 45, "Guarantors Accounting
and Disclosure Requirements for Guarantees, Including Indirect Guarantees of Indebtedness of
Others” ("FIN 45"). On January 1, 2003, the Company adopted the recognition requirements for
guarantees in accordance with FIN 45, requiring the Company to recognize a liability at the
inception of guarantees issued or modified after December 31, 2002. As the Company does not
have any guarantees presently, the adoption of FIN 45 did not have an effect on the financial
statements.

Receivable from Clearing Broker

The Company is an introducing broker that clears its customer security transactions through Bear
Stearns Securities Corporation on a fully disclosed basis. The Company pays its clearing broker a
fixed ticket charge for clearing its transactions. At December 31, 2003, $36,917 is due from
clearing brokers, consisting principally of commissions due on transactions after deductions for
clearing and other execution charges.

Furniture, Equipment and Leasehold Improvements

Furniture, equipment and leasehold improvements at December 31, 2003 are summarized as
follows: '

Computer equipment and software ‘ $ 2,168,357
Furniture and fixtures T 131,361
Leasehold improvements 854,164
3,153,882
Less: Accumulated depreciation and amortization (2,349,878)
$ 804,004
Notes Payable

As of December 31, 2003, a note payable of $608,161, related to the procurement of furniture and
equipment, was outstanding, which is due in May 2006. The interest rate of the note is 7.5% and
interest expense for the year ended December 31, 2003 was $64,189. The note is valued at cost
which approximates the fair value. '




R NS A G B G U U5 W S am W

Tweedy, Browne Company LLC
Notes to Financial Statements
December 31, 2003

6..

Subordinated Indebtedness

On July 1, 1989, the Predecessor Partnership entered into a subordinated loan agreement with two
of its general partners. In 1995, one of the general partners retired, but remains a party to the
subordination agreement. The individuals provided interest-free collateralized demand notes
receivable in the amount of $400,000 each to the Company in exchange for subordinated notes
payable which call for interest at the rate of 6 percent per annum. The notes are valued at cost
which approximates the fair value. These notes become due on September 30, 2006. The
resulting liability for repayment of such notes is subordinated to all other claims of general
creditors. The subordinated notes have been approved by the NASD and are available for
computing net capital under the SEC's Uniform Net Capital Rule 15¢3-1. To the extent that such
debt is required for the Company's continued compliance with minimum net capital requirements,
it may not be repaid.

The demand notes are collateralized by marketable securities of certain current and former
non-managing members having a market value at December 31, 2003 in excess of $2.2 million.
Interest expense on the above subordinated indebtedness amounted to $48,000 for the year.

Profit Sharing Plan

The Company has a noncontributory profit sharing plan (the "Plan") that covers all eligible
employees of the Company. The Company's contribution to the Plan for the year ended
December 31, 2003 amounted to $738,583, of which $38,583 was payable by the Company at
December 31, 2003 and is included in accounts payable and other accrued liabilities on the
Statement of Financial Condition.

Commitments and Contingencies

The Company currently leases office space in New York and London, U.K. under lease
agreements expiring March 31, 2009 and April 17, 2005, respectively. In addition, with respect
to the New York office, the Company has entered into an operating lease for certain computers,
software, and furniture. Rent expense under these leases for the year ended December 31, 2003
was approximately $1,423,394 for the New York office and $99,888 for the U.K. office.

The lease commitments provide for minimum annual rental payments as follows:

New York London,
City UK.
2004 $ 1,318,659 $ 39,383
2005 1,323,776 11,747
2006 1,163,695 -
2007 1,105,218 -
2008 and thereafter 1,381,523 -

$ 6,292,871 § 51,130
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Tweedy, Browne Company LLC
Notes to Financial Statements

December 31, 2003

10.

These minimum rentals are subject to escalation or reduction based upon certain costs incurred by
the landlord and, with respect to the London office, by real estate tax for each year that the
premise is actually occupied by the Company.

The Company is subject to claims, legal proceedings and other contingencies in the ordinary
course of its business activities. Each of these matters is subject to various uncertainties, and it is
possible that some of these matters may be resolved unfavorably to the Company. The Company

_ establishes accruals for matters that are probable and can be reasonably estimated. Management

believes that any liability in excess of these accruals upon the ultimate resolution of these matters
will not have a material adverse effect on the financial condition of the Company.

Related Party Transactions

In addition to commissions and investment advisory fees from unrelated customers, the Company
receives investment advisory fees and commission income for securities brokerage services
performed for four domestic investment limited liability companies, wherein certain of the
non-managing members of the Company are members and the Company is the managing

" member, and for four Passive Foreign Investment Companies, wherein certain of the non-

managing members of the Company are stockholders and the Company is the investment advisor.
For the year ended December 31, 2003, such commissions and investment advisory fees
amounted to $5,805,686, of which $88,258 was receivable by the Company at December 31,
2003.

The Company has distribution agreements with Tweedy, Browne Fund Inc. as the exclusive sales
agent for Tweedy, Browne Global Value Fund and Tweedy, Browne American Value Fund (the
"Funds"). The Company is also the investment advisor for the Funds. The aforementioned
non-managing members of the Company are officers and/or directors of Tweedy, Browne Fund
Inc. During the year ended December 31, 2003, the Company earned investment advisory fees
from the Funds of $53,946,493 and $8,907,777, respectively, of which $3,271,125 and $499,204,
respectively, was receivable at December 31, 2003.

Distributions and Allocations )

The Limited Liability Company Agreement (the "Agreement") governing the operations of the
Company contain provisions which call for the allocation of income and gain to capital accounts
and subsequent distribution to its members. This is generally in proportion to their respective
ownership percentage, as defined in the Agreement. Distributions are generally the only amounts
received by members for their LLC unit ownership or services provided to the Company.




Tweedy, Browne Company LLC
Notes to Financial Statements
December 31, 2003

11.

12.

Net Capital Requirement

As a registered broker-dealer, the Company is subject to SEC Rule 15¢3-1, the Uniform Net
Capital Rule. This rule prohibits a broker-dealer from engaging in securities transactions when
its aggregate indebtedness exceeds 15 times its net capital as those terms are defined in Rule
15¢3-1. Rule 15¢3-1 also provides that equity capital may not be withdrawn or cash dividends
paid if the resulting net capital ratio would exceed 10 to 1. The Company computes its net capital
under the aggregate indebtedness method permitted by the rule which requires the Company to
maintain net capital equal to the greater of $5,000 or 6-2/3 percent of aggregate indebtedness (a
maximum ratio of 15 to 1) as those terms are defined by Rule. At December 31, 2003, the
Company had net capital of $6,700,391, which was $6,614,440 in excess of its required net
capital of $85,951. The Company's net capital ratio was .19 to 1 at December 31, 2003.

The Company is exempt from the provisions of SEC Rule 15¢3-3 because it does not receive any
funds or securities in connection with its activities as a broker or dealer, and does not otherwise
hold funds or securities for, or owe money or securities to, customers.

Concentration of Credit Risk

The Company maintains its cash balances in two major New York City banks. The balances in
these accounts usually exceed the insurance limits of the Federal Deposit Insurance Corporation.
The Company is subject to credit risk should these financial institutions be unable to fulfill their
obligations.

The majority of the Company's brokerage transactions, and consequently the concentration of its
credit exposure, is with broker-dealers, and other financial institutions. In the event
counterparties do not fulfill their obligations, the Company may be exposed to credit risk. The
risk of default depends on the creditworthiness of the counterparty or issuer of the instrument.
The Company seeks to control credit risk by monitoring credit limits and requiring collateral
where appropriate.

The Company generates the majority of its revenues by providing management, investment
advisory, and shareholder services to domestic customers. Significant revenues are also
generated by the Company's securities brokerage business. Fees for services are largely asset or
transaction based and, as a result, the Company's revenues may fluctuate based on the
performance of financial markets.

10
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Tweedy, Browne Company LLC

Schedule | - Computation of Net Capital Pursuant to Rule 15¢3-1

December 31, 2003

Net Capital
Total members' capital

Additions
Subordinated indebtedness

Total capital and allowable subordinated liabilities

Less nonallowable assets
Property, equipment and leasehold improvements, net
Managed accounts receivables and other assets
Other charges - Excess deductible on Fidelity bond

Total nonallowable assets
Net capital

Less, minimum net capital requirement (the greater of 6 2/3% of
aggregate indebtedness or $5,000)

Excess net capital
Aggregate indebtedness
6-2/3% of aggregate indebtedness
Percent of aggregate indebtedness to net capital

Statement Pursuant to Paragraph (d)(4) of Rule 17a-5

§ 8,740,571

800,000

9,540,571

804,004
1,946,464
89,712

2,840,180
6,700,391

85,951

§ 6,614,440
$ 1,289,264
85,951

19 %

There are no material differences between the amounts presented above and the amounts reported in the
Company’s unaudited Form X-17A Part II or IIA FOCUS Report as of December 31, 2003.

11
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Tweedy, Browne Company LLC

Schedule Il - Computation for Determining Reserve Requirements
For Brokers and Dealers Pursuant to Rule 15¢3-3

December 31, 2003

The Company is exempt from the provisions of Rule 15¢3-3 under the Securities Exchange Act of 1934
in that the Company's activities are limited to those set forth in the conditions for exemptions appearing in
paragraph (k)(2)(ii) of that rule, as all customer transactions are cleared through Bear, Stearns Securities
Corporation, another registered broker-dealer, on a fully disclosed basis.

12
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Report of Independent Auditors on Internal Control
Required by SEC Rule 17a-5

To the Members of Tweedy, Browne Company LLC

In planning and performing our audit of the financial statements and supplemental -schedules of
. Tweedy, Browne Company LLC (the "Company") for the year ended December 31, 2003, we
considered its internal control, including control activities for safeguarding securities, in order to

determine our auditing procedures for the purpose of expressing our opinion on the financial statements
and not to provide assurance on the internal control.

Also, as required by Rule 17a-5(g)(1) of the Securities and Exchange Commission (the "SEC"), we
have made a study of the practices and procedures followed by the Company, including tests of

compliance with such practices and procedures, that we considered relevant to the objectives stated in
Rule 17a-5(g) in the following:

1. Making the periodic computations of aggregate indebtedness and net capital under Rule 17a-
3(a)(11); and

2. Determining compliance with the exemptive provisions of Rule 15¢3-3.

Because the Company 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 the
Company in any of the following:

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

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

3. Obtaining and maintaining physical possession or control of all fully paid and excess margm
securities of customers as required by Rule 15¢3-3.

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 control 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 not absolute, assurance that assets for which the Company has
responsibility are safeguarded against loss from unauthorized use or disposition, and that transactions
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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,
errors or fraud may occur and not be detected. Also, projection of any evaluation of internal control to
future periods is subject to the risk that controls may become inadequate because of changes in

" conditions or that the effectiveness of their design and operation may deteriorate.

Our consideration of internal control would not necessarily disclose all matters in 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 specific internal control components does not reduce to a relatively low level the risk that error or
fraud in amounts that would be material in relation to theiﬁnancial 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 internal control, including procedures 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 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 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, 2003 to meet the SEC's objectives.

This report is intended solely for the information and use of the Members, the SEC, the National
Association of Securities Dealers, Inc., and other regulatory agencies that 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.
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February 26, 2004




