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PRICEAVATERHOUSE(COPERS

PricewaterhouseCoopers LLP
PricewaterhouseCoopers Center
300 Madison Avenue

New York NY 10017

Telephone (646) 471 3000
Facsimile (813) 286 6000

Report of Independent Auditors

To the Member of Tradeweb LLC:

In our opinion, the accompanying statement of financial condition presents fairly, in all material
respects, the financial position of TradeWeb LLC (the "Company") at December 31, 2009 in conformity
with accounting principles generally accepted in the United States of America. 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 of this statement in accordance with
auditing standards generally accepted in the United States of America, which 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 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, and evaluating the overall statement of
statement of financial condition presentation. We believe that our audit of the statement of financial
condition provides a reasonable basis for our opinion.

As discussed in note 5, the Company has extensive transactions and relationships with related parties.
Because of these relationships, it is possible that the terms of these transactions are not the same as
those transactions that would result from transactions among unrelated parties

X\w«\\@a\mym (LD

February 25, 2010
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Tradeweb LLC

Statement of Financial Condition
December 31, 2009 (in thousands)

Assets
Cash and cash equivalents $ 29,113
Accounts receivable 13,546
Receivable from affiliates 220
Other assets 316
Total assets $ 43,195
Liabilities and Member's Capital
Deferred revenue $ 2,541
Accounts payable and accrued expenses 1,651
Accrued compensation 7,800
Payable to affiliates 1,999
Total liabilities 13,991
Member's capital 29,204

Total liabilities and Member's capital $ 43,195

The accompanying notes are an integral part of this statement of financial condition.
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Tradeweb LLC
Notes to Statement of Financial Condition
December 31, 2009

1. Organization
Prior to December 31, 2007, Tradeweb LLC (the "Company"), was a wholly owned subsidiary of
Thomson Tradeweb LLC ("Thomson Tradeweb") which was a wholly owned subsidiary of The
Thomson Corporation Delaware Inc. ("Thomson"), now Thomson Reuters Corporation (“TR"). On
December 31, 2007, Thomson Tradeweb transferred all of its ownership interest in the Company to
Tradeweb Global LLC (the "Parent"), a consolidated subsidiary of Tradeweb Markets LLC
(“Markets”), which is a consolidated subsidiary of TR. On January 2, 2008, Thomson sold an
indirect minority interest in the Company to Nexus LLC (“Nexus”), an entity owned by a group of
investment and commercial banks. Tradeweb NewMarkets LLC (“NewMarkets"), a consolidated
subsidiary of Nexus, owns a minority interest in the Parent.

The Company is a registered broker-dealer under the Securities Exchange Act of 1934 and a
member of the Financial Industry Regulatory Authority ("FINRA"). The Company provides services
that enable institutional investors to view fixed income market data and trade fixed income
securities with their dealers on a communication network (the "Tradeweb Network") developed and
maintained by Markets.

2. Significant Accounting Policies
The following is a summary of significant accounting policies:

Cash and Cash Equivalents
Cash and cash equivalents consists of cash and highly liquid investments (such as short-term
money market instruments) with original maturities of generally less than three months.

Fair Value Measurement

The fair value of a financial instrument, including cash equivalents, is the amount 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 (the exit price). Instruments that the Company owns (long
positions) are marked to bid prices, and instruments that the Company has soid, but not yet
purchased (short positions), are marked to offer prices. Fair value measurements do not include
transaction costs.

The fair value hierarchy under ASC 820 prioritizes the inputs to valuation techniques used to
measure fair value. The hierarchy gives the highest priority to unadjusted quoted prices in active
markets for identical assets or liabilities (level 1 measurements) and the lowest priority to
unobservable inputs (level 3 measurements). The three levels of the fair value hierarchy under
ASC 820 are described below:

Basis of Fair Value Measurement
Level 1 Unadjusted quoted prices in active markets that are accessible at the measurement date
for identical, unrestricted assets or liabilities;

Level 2 Quoted prices in markets that are not considered to be active or financial instruments for
which all significant inputs are observable, either directly or indirectly;

l.evel 3 Prices or valuations that require inputs that are both significant to the fair value
measurement and unobservable.

A financial instrument's level within the fair value hierarchy is based on the lowest leve! of any input
that is significant to the fair value measurement.



Tradeweb LLC
Notes to Statement of Financial Condition

December 31, 2009

The Company’s cash instruments are classified within level 1 of the fair value hierarchy because
they are valued using quoted market prices in active markets. The Company has no instruments
that are be classified within level 2 or 3 of the fair value hierarchy.

Allowance for Doubtful Accounts

The Company continually monitors collections and payments from its clients and maintains an
allowance for doubtful accounts. The allowance for doubtful accounts is based upon the historical
collection experience and specific collection issues that have been identified. Additions to the
allowance for doubtful accounts are charged to bad debt expense.

Translation of Foreign Currency
Revenues and expenses denominated in currencies other than U.S. dollars are translated at the
rate of exchange prevailing at the transaction date.

Income Tax

The Company, together with its Parent, is a mulitiple member limited liability company which is
taxed as a partnership. As a partnership, the Company is subject to unincorporated business taxes
on income earned, or losses incurred, by conducting business in certain state and local
jurisdictions. No income tax provision is required on the remaining earnings of the Company as it
is a partnership, and therefore the remaining tax effects of its activities accrue directly to its
partners. The taxable income or loss of the Company and the Parent are includable in the Federal
and state income tax returns of the Parent’s individual Members.

Accounts Receivable
Accounts receivable on the Statement of Financial Condition consist of transaction and
subscription fees.

Share Based Compensation

The Company accounts for share based compensation in accordance with ASC 718, which
focuses primarily on accounting for a transaction in which an entity obtains employee services in
exchange for share-based payments. Under ASC 718, the shared-based payments received by
the employees of the Company are accounted for as liability awards. As a liability award, the cost
of employee services received in exchange for an award of equity instruments is generally
measured based on the grant-date fair value of the award and remeasured at the end of each
reporting period until settlement. Under ASC 718, the cost of employee services received in
exchange for an award of equity instruments is generally measured based on the grant-date fair
value of the award. The fair value of that award is remeasured subsequently at each reporting date
through to settlement. Changes in the liability instrument's fair value during the requisite service
period are recognized as compensation cost over that period.

Under ASC 718, share-based awards that do not require future service (e.g., vested awards) are
expensed immediately. Share-based employee awards that require future service are amortized
over the relevant service period

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 disclosures of contingent assets and
liabilities at the date of the financial statements. Actual results could differ from those estimates.



Tradeweb LLC
Notes to Statement of Financial Condition
December 31, 2009

Indemnifications
In the normal course of business, the Company enters into user agreements with its dealers which

provide the dealers with indemnification from third parties in the event that the Tradeweb Network
infringes upon the intellectual property or other proprietary right of a third party. The Company’s
exposure under these user agreements is unknown as this would involve estimating future claims
against the Company which have not yet occurred. However, based on its experience, the
Company expects the risk of a material loss to be remote.

3. Cash and Cash Equivalents
At December 31, 2009, cash equivalents include an investment in a money market fund of
$27.821,000 with a major financial institution. Due to the short-term liquid nature of these
instruments, the recorded value has been determined to approximate fair value. The money market

fund is classified within level | of the fair value hierarchy.

4. Net Capital Requirements
The Company is subject to the Uniform Net Capital Rule 15¢3-1 under the Securities Exchange Act
of 1934. Under the Rule, the Company is required to maintain net capital, as defined, equivalent to
the greater of $5,000 or 6 2/3% of aggregate indebtedness, as defined. At December 31, 2009, the
Company had net capital of $14,522,000, which exceeded its requirement of $933,000 by
$13,589,000. The Company'’s ratio of aggregate indebtedness to net capital was 0.96 to 1.

The Company claims exemption from Rule 15¢3-3 of the Securities Exchange Commission under
the exemptive provision of (k)(2)(i).

5. Related Party Transactions
The Company enters into transactions with affiliates of Nexus and TR. At December 31, 2009, the
following balances with such affiliates were included in the statement of financial condition in the

following line items:

Cash and cash equivalents $28,387,000
Accounts receivable 10,049,000
Receivable from affiliates 220,000
Deferred revenue 2,254,000
Payable to affiliates 1,999,000

Markets provides the Company with various services, including the use of the Tradeweb Network,
software, furniture, equipment and leasehold improvements, for which it does not charge the
Company. The Company incurs certain direct and indirect costs that relate to the activities of
Markets, these costs are not charged to Markets.

Affiliates of the Company are reimbursed by the Company for expenses paid on behalf of the
Company for various services including payroll, marketing, professional fees, communications,
data costs and certain other administrative services.

Activities of the Company are substantially governed by Markets who provides ongoing
administrative and financial support. Therefore, the Company's financial condition may not
necessarily be indicative of that which would have resulted if the Company had been operated as

an unaffiliated company.



Tradeweb LLC
Notes to Statement of Financial Condition
December 31, 2009

6. Credit Risk
The Company may be exposed to credit risk regarding its receivables, which are primarily
receivable from financial institutions, including investment managers, banks and broker/dealers. At
December 31, 2009, the Company has established an allowance for doubtful accounts of $212,000
with regard to these receivables.

7. Employees Savings Plan
The Company has a 401(k) savings plan for its employees whereby employees may voluntarily
contribute up to 16% of their annual compensation, excluding bonus. The Company matches
100% of the employee’s contribution, up to 4%, which vests over a four year period of time.

8. Stock Based Compensation Plans
Markets and NewMarkets have stock incentive plans which provide for the grant of stock options,
to encourage employees of those companies and their subsidiaries and affiliates to participate in
the long-term success of the Company. Markets and NewMarkets measures the cost of employee
services received in exchange for the award based on its current fair value. The fair value of that
award is remeasured subsequently at each reporting date through to settlement.

The vesting schedule for the options has two components. Seventy percent of the options have a
graded vesting schedule over a four year period. Thirty percent of the options vest upon the
consummation of a merger between Markets and NewMarkets. If an employee is terminated
without cause, a minimum of twenty three percent of their options will become vested and the
unvested options are forfeited. The options have an eight year expiration and contain a put right
which obligates the Company, under certain conditions, to purchase the option, including any
shares which were obtained upon exercise of the option, from the employee at the fair market
value.

Options were issued with an exercise price no lower than the fair value at the date of the grant, in
accordance with the rules of the stock option plans.

The weighted average fair value of options granted during the year at the remeasurement date of
December 31, 2009 are $2,876.99 and $1,831.42 for the Markets and NewMarkets plans,
respectively. The weighted average exercise price of options granted during the year are
$10,389.18 and $3,512.25 for the Markets and NewMarkets plans, respectively.

The fair value of the plans is calculated at the date of grant and remeasurement date using an
appropriate valuation model such as Black-Scholes. Consequently, the fair values of these awards
are based on market value at that date.

The significant weighted average assumptions used to estimate the fair value of the options of both
Markets and NewMarkets at December 31, 2009 are as follows:

Markets NewMarkets
Weighted Average Expected Life (years) 4.0 4.0
Weighted Average Risk Free Interest Rate 2.23% 2.23%
Weighted Average Expected Volatility 67.06% 67.06%
Weighted Average Expected Dividend Yield 10.29% 0.00%



Tradeweb LLC
Notes to Statement of Financial Condition
December 31, 2009

Expected volatility and dividend yield on the date of the grant and remeasurement date have been
used as inputs into the respective valuation model. The US Government zero coupon interest rate
curve has been used to derive a risk-free discount rate.
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To the Member of Tradeweb LLC:

In planning and performing our audit of the financial statements of Tradeweb LLC (the “Company”) as of
and for the year ended December 31, 2009, in accordance with auditing standards generally accepted in
the United States of America, we considered the Company's internal control over financial reporting
(internal control) as a basis for designing our auditing procedures for the purpose of expressing our
opinion on the financial statements, but not for the purpose of expressing an opinion on the effectiveness
of the Company's internal control. Accordingly, we do not express an opinion on the effectiveness of the
Company's 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 consideration of control
activities for safeguarding securities. This study included tests of compliance with such practices and
procedures, that we considered relevant to the objectives stated in Rule 17a-5(g), in making the following:

1. 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; and

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.

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 controls
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 are executed in
accordance with management's authorization and recorded properly to permit the preparation of financial
statements in conformity 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 and the practices and procedures referred to above,
error or fraud may occur and not be detected. Also, projection.of any evaluation of them to future periods
is subject to the risk that they may become inadequate because of changes in conditions or that the
effectiveness of their design and operation may deteriorate. :
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A control deficiency exists when the design or operation of a control does not allow management or
employees, in the normal course of performing their assigned functions, to prevent or detect
misstatements on a timely basis. A significant deficiency is a control deficiency, or combination of control
deficiencies, that adversely affects the entity's ability to initiate, authorize, record, process, or report
financial data reliably in accordance with generally accepted accounting principles such that there is more
than a remote likelihood that a misstatement of the entity's financial statements that is more than
inconsequential will not be prevented or detected by the entity's internal control.

A material weakness is a significant deficiency, or combination of significant deficiencies, that results in
more than a remote likelihood that a material misstatement of the financial statements will not be
prevented or detected by the entity's internal control.

Our consideration of internal control was for the limited purpose described in the first, second, and third
paragraphs and would not necessarily identify all deficiencies in internal control that might be material
weaknesses. We did not identify any deficiencies in internal control and 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 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, 2009 to meet the SEC's objectives.

This report is intended solely for the information and use of the Board of Directors, management, the SEC,
the Financial Industry Regulatory Authority, 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.

KM&%& LS

February 25, 2010
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To the Member of Tradeweb LLC

In accordance with Rule 17a-5(e)(4) of the Securities Exchange Act of 1934, we have performed the
procedures enumerated below with respect to the accompanying Transitional Assessment
Reconciliation (Form SIPC-7T) of the Securities Investor Protection Corporation (SIPC) of Tradeweb
LLC (“Tradeweb") for the period from April 1, 2009 through December 31, 2009 which were agreed to
by Tradeweb, , the Securities and Exchange Commission, Financial Industry Regulatory Authority, Inc.,
and the Securities Investor Protection Corporation (collectively, the "specified parties”) solely to assist
the specified parties in evaluating Tradeweb's compliance with the applicable instructions of Form
SIPC-7T during the period ended December 31, 2009. Management is responsible for Tradeweb's
compliance with those requirements. This agreed-upon procedures engagement was conducted in
accordance with attestation standards established by the American Institute of Certified Public
Accountants. The sufficiency of these procedures is solely the responsibility of those parties specified
in this report. Consequently, we make no representation regarding the sufficiency of the procedures
described below either for the purpose for which this report has been requested or for any other
purpose.

The procedures we performed and our findings are as follows:

1. Compared the listed assessment payments on page 1 of Form SIPC-7T with the respective
cash disbursement records entries, as follows:
a. Payment of $70,149 on ltem 2B to cancelled check number 000706 dated July 21,

2009, and
b. Payment of $137,674 on ltem 2F to check number 000776 dated January 6, 2010,

noting no differences.

2. Compared the Total Revenue amount of $110,736,234 reported on page 3 the audited Form
X-17A-5 for the year ended December 31, 2009, less the revenues reported on the Company's
March 31, 2009 Focus Report page 7 item number 4030 for the period from January 1, 2009 to
March 31, 2009 of $ 27,607,204, with the total revenue amount of $ 83,129,030 reported on
SIPC-7T page 2, item 2a for the period from April 1, 2009 through December 31, 2009 noting
no difference.

3. Noted there were no adjustments reported on page 2, items 2b and 2c of Form SIPC-7T.
4. Prove the arithmetical accuracy of the calculations reflected in Form SIPC-7T, as follows:

a. Recalculated the amount in the line titted "SIPC Net Operating Revenues" on page 2,
line 2d of $83,129,030;

b. Recalculated the amount in the line titled "General Assessment @ .0025" on page 2,
line 2e of $207,823; and

c. Recaulcuated the amount in the line titled "Assessment due (or overpayment)” on
page 1, line 2D of $ 137,674 noting no differences.



PRICEAVATERHOUSE( QOPERS

We were not engaged to and did not conduct an examination, the objective of which would be the
expression of an opinion on the Company's preparation of Form SIPC 7-T in accordance with the
applicable instructions. Accordingly, we do not express such an opinion. Had we performed additional
procedures, other matters might have come to our attention that would have been reported to you.

This report is intended solely for the information and use of management and the board of directors of
Tradeweb LLC, the Securities and Exchange Commission, Financial Industry Regulatory Authority,

Inc., and the Securities Investor Protection Corporation and is not intended to be and should not be
used by anyone other than these specified parties.

\\&Q&%‘@ﬁ LS

February 25, 2010
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DETERMINATION OF “SIPC NET OPERATING REVENUES”

AND GENERAL ASSESSMENT .
iscal perigd
12008
o & 2008

Aniounts fo¢ th

ffens No. ) ' e &
2a. Total tevenue (FOGUS Line 12/Pac 1A Line 9, Code:4030) s ¥3, 1> 630
2b. Additions: ,
(1] Tolal revenues frofi the securities business of subsidiaries {except foreign subisidiariésyand
predecessors apt incliided above.

(23Nt foss from principal transactions in sectfiligs in trading aceounls.

{3} Net foss from principat transaclions i commodities-in lrading aceounts.

(4 Interest and dividend expense deducted in datermining item 2a.

{5) Net loss frony managementol-or participation-in the wndervaiting or distribution of sgeurities.

{6) Expenses other than-advertising, printing, registeation fees and legal.lees deductad indetermining net
_profit from managemen! of or participation in underwriting or distribution of secudties.

17y Nat loss from  securities i invesiment-accounts.

Tolal additions

2c. Deductions:

{1} Revenuns frof-the distribution 6f shares of-a registercd.obén gnd investingnl company of dail
investment irust, Tront the sale of variable annuilies; from Uie business.of instrance, fromy lnvesiment
advisory, sereices rendered lotegistered investinent conipanios or insurante company separate
aceounts, and from teansastions in securily fulures products.

121 Revenues from:commodily transactions.

{3) Comumissions, floor brokerage and tlearance paid fo-other $IPG membars fnconngction with
secutities. fransactions.

(4] Reimbursements for.postage’in connegtion with-proxy solicilation.

{5} Net gain from securilies in invesiment-aczounts.

{6} 100% of commissions and markups earned from fransactions in {i} cerlilicales of deposil and
{i) Treasury bills, bankers acceptances of commeccialpaper thal mature pine-months or lgss
fromvigsuanceidalte.

(7y:-Birect expenses ob printing advertising and legat fees incurreddn-conneclion with other revenus
related (o {he seturilies busingss (revenus delined by Section 16{9){L) of (he Act).

{8) Qther revenyp not relaied gither dirgetiy or indireglly 46 the secuiities business:
(See lnstruction C):

(841} Total inferest and dividend expense (FOCUS Live 22iPART 1A Line 13,
Code 4075 plus Hne 2h{#):above) bul nal in excess
of fotal interest-and dividend inconte. 5.

(i) 40%-of interes! earned on cuslomers securilies accounts
{40% of FOGUS line 8, Gode 3960).

S

Enterthe grester of ting (i} of (if} e

—O-
s FRIA5.030
. 202 PA3

9¢. General Assessmen{ @ .0025 : ik
' {to page -1 bt not less than

5 S50 ininimom]

Total:deductions

24.-SIPC Mel Operatiag Revenugs




