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Ernst& YOUngLLP Tet +1 312 879 2000
155 North WackerDrive Fax: +1 312 879 4000

Chicago, IL 60606-1787 ey.corn

Building abetter
working world

Report of Independent Registered Public Accounting Firm

The Member

William Blair & Company,L.L.C,

We haveauditedth e accompanying consolidated statement of financial condition of William
Blair & Company,L.L.C.(the Company),asof December 31,2013, that is filed pursuant to Rule
17a-5 under the Securities Exchange Act of 1934,and the related notes to the consolidated
statement of financial condition..

Management's Responsibility for the Financial Statements

Management is responsiblefor the preparationand fair presentation of this financial statement in
conformity with U.S.generally accepted accounting principles; th is includes the design,
implementation, andmaintenanceof internal control relevant to the preparation and fair
presentation of financial statem ents that are fr ee from material m isstatement,whether due to
fraud or error.

Auditor's Responsibility

Our responsibility is to expressano pinion on this consolidatedstatement of financial condition
basedon our audit.We conducted our audits in accordance with auditing standards generally

accepted in the United States.Those standards require that we plan andperform the audits to .
obtain reasonableassuranceabout whetherthe financial statements are free of material
misstatement.

An audit involves perform ing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor's

judgment, including the assessm ent of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments,the auditor considers
internal control relevant to the Company's preparation and fair presentation of the financial
statements in order to design auditproceduresth at are appropriate in the circum stances,but not
for the purpose of expressingan opinion on the eff ectiveness of the Company's internal control.
Accordingly, we express no suchopinion.An aud it also includesevaluating the appropriateness
of accountingpolicies used and the reasonablene ssof significant accounting estimates madeby
management,aswell as evaluating the overall presentation of the financial statements.

We believe that the audit evidencewe haveobtained is sufficient andappropriate to provide a
basisfor our audit opinion.
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Opinion

In our opinion, the consolidatedstatement of financial condition referred to abovepresents fairly,
in all material respects,the consolidated financial position of William Blair & Company, L.L.C.
asof December 31,2013, in conformity with U.S.generally accepted accountingprinciples.

February 28, 2014
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William Blair & Company,L.L.C.

Consolidated Statement of Financial Condition

December31,2013

Assets

Cashandcashequivalents $ 204,078,129
Cashsegregated under federal regulations and restricted cash 37,992,628
Collateralized agreements:

Securities borrowed $ 56,879,777
Securities purchased under agreements to resell 5,916,000

62,795,777

Receivables:
Customers 115,663,362

Brokers, dealers,andclearing organizations 19,752,613
Other 25,574,534

160,990,509

Deposits with clearing organizationsandothers 7,932,000
Trading securities owned, at fair value 88,734,817
Firm-owned investments 22,491,365
Secured demand notes

(collateral market value of $77,992,367) 46,273,000
Fixed assets,at cost (net of accumulated depreciation

andamortization of $118,305,586) 38,169,452
Other assets 17,601,688
Total assets $ 687.,059,365

Liabilities and Member's capital
Payable to Member andpartners of the Member $ 243,163,679
Payables:

Customers $ 40,591,850

Brokers, dealers,andclearing organizations 6,095,432
Other 29,301,017

75,988,299

Securities sold,not yet purchased,at fair value 47,098,366
Accrued expenses 101,954,444
Total liabilities 468,204,788

Subordinatedborrowings 46,273,000

Member's capital 172,581,577
Total liabilities and Member's capital S 687,059,,365

See accompanying notes.
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William Blair & Company,L.L.C.

Notes to Consolidated Statement of Financial Condition

December 31,2013

1.Organization and Nature of Operations

The accompanying consolidated statement of financial condition include the accounts of William
Blair & Company,L.L.C.,a Delaware limited liability company and its subsidiaries, William
Blair International, Limited (W BIL), andW illiam Blair do Brasil Asses soria Financeria Ltda.
(Brazil) (collectively, the Company). William Blair & Company, L.L.C.is a wholly owned
subsidiary of WBC Holdings,L.P.(theMember).The Companyis basedin Chicagoandhas
office locations in 12cities, including London, New York, Shanghai,andZurich.All
intercompanybalancesand transactionshavebeeneliminated in consolidation.

The Company is a registered securities broker-dealer underthe SecuritiesExchange Act of 1934,
a registered investment advisor under the Securities Exchange Act of 1940,and a member of the
Financial Industry Regulatory Authority (FINRA). Its operationsare primarily in Chicago,
Illinois. WBIL is registeredwith the UK Financial Conduct Authority (FCA).The Company
makes markets in listed andNASDAQ securitiesand fixed-income obligations. In addition, the

Companyprovides investment banking, executiona nd clearanceservices,investm ent advisory,
and related servicesto financial ins titutions, corporations, governments, individual investo rs,
professional investors,andsecuritiesdealers.The Companyalso serves asthe investment advisor
to affiliated registeredandnonregisteredinvestment companies.

2.Significant Accounting Policies

Use of Estimates

The preparation of consolidatedstatement of financial condition in confor mity with U.S.
generally accepted accountingprinciples requires management to make estimates and
assumptions that affect the amounts reportedin the consolidatedstatement of financial condition
and accompanying notes.Management believes that the estimates utilized in preparing its
consolidated financial statements arereasonableandprudent.Actual results could differ from
those estimates.

Securities Transactions

Proprietary securities transactions in regular-way tradesare recorded on the trade date as if they
hadsettled.Customers' securities transactions are recorded on a settlement date basis.
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William Blair & Company,L.L.C.

Notes to Consolidated Statement of Financial Condition

2.Significant Accounting Policies (continued)

Amounts receivable andpayable for securities transactions that have not reached their
contractual settlement date are recordednet on the consolidatedstatement of financial condition.

Collaborative Arrangements

The Companyhasa collaborative agreement with BusinessDevelopment Asia LLC (BDA), an
affiliated entity of the Member, to participate in joint operating activities, including investment
banking engagements with third parties, investment advisory,M&A advisory, capital raising,
financing restructuring, or other services.

Cash and Cash Equivalents

The Company considershighly liquid investmentsthat are purchasedwith a maturity of three
months or lessto be cashequivalents.Money market mutual fund investments of $185.5million
are included in cashandcashequivalents andare valuedat reported net asset value.

Restricted Cash and Cash Segregated Under Federal Regulations

At December 31, 2013, cashof $36.1million is segregated under federal regulations for the
benefit of customers and Proprietary Accounts of Introducing Brokers (PAIB) reserve

requirements in accordancewith SEC Rule 15c3-3.

As part of the Company's leasearrangementfor its London office, the Company is required to
maintain a restricted cashaccount with a financial institution. As of December 31,2013 the
balancein the restricted cashaccount is $1.7million.

As part of the Company's leasearrangement for its Zurich office, the Company is required to
maintain a restrictedcash account with a financial institution. As of December31,2013 the
balance in the restricted cashaccount is $156,145.
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William Blair & Company,L.L.C.

Notes to Consolidated Statement of Financial Condition

2.Significant Accounting Policies (continued)

Receivables From/Payables to Customers

Receivablesfrom customers primarily consistof amounts dueon cashtransactionsandmargin
loans to customers, which are collateralized by customer securities and carried at the amount
receivable, net of an allowance for doubtful accounts.Also included in receivables from
customersare feereceivables for investment advisory services.Payables to customers consist of

customer cashheld in brokerageaccountsand is carried at the amount of customer cash on
deposit.

Other Assets

Other assets include prepaid expenses andpartnership-owned key person life insurance with an
aggregate cashsurrender value of $9.6million as of December 31,2013.

Fair Value Measurements

Financial instruments are generally recordedat fair value. The Company uses third-party sources
combined with internal pricing procedures to determine fair value for all equity anddebt
securities. The fair value of domestic equity securities andoptions is the market price obtained
from a national securities exchangesor the last saleprice in the over-the-eounter markets or, if
applicable, the official closing price or, in the absenceof a saleon the date of valuation, at the
latest bid price.

Long-term, fixed-income securitiesare valued basedon market quotations by independent
pricing servicesthat use prices provided by market makersor matrices that produce estimates of
fair market valuesobtained from yield data relating to instruments or securitieswith similar
characteristics or future contractual saletransactions.

Futures contracts are valued based on settlement priceson the exchange that they are traded.

Firm-owned investments primarily include equity andother fundsthat are valued at the

underlying fund's reported net asset value on the dateof valuation.Firm-owned investments may
also include securitiesfor which a market price is not available or the value of which is affected

by a significant valuation event.Fair valuefor these investmentsis determined in good faith by
management.
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William Blair & Company,L.L.C.

Notes to Consolidated Statement of Financial Condition

2.Significant Accounting Policies (continued)

Financial instruments, such asrepurchase agreements,haveshort-term maturities (one year or
less), are repriced frequently or bear market interest rates and,accordingly, are carried at
contractual amounts approximating fair value.

The carrying amount of secureddemand notes andsubordinatedborrowings closely
approximates fair value basedupon market rates of interest available to the Company at
December31,2013.

Collateralized Securities Transactions

Transactions involving securitiespurchased under agreements to resell (reverse repurchase
agreements) are accounted for ascollateralized fi nancingsandarerecorded at the amount of the
contract plus accruedinterest, which approximates fair value (categorized asLevel 2 of the fair
value hierarchy).The Com pany's policy is to obtain possessionof the reverserepurchase
agreements collateral andto monitor the value daily.At December31, 2013, the Companyhad
$5.9million in reverserepurch ase agreements collateralized by $5.9million of U.S.Treasury
Securities. The Company's reverse repurchase agreements generally have a maturity of
one day.

Securities borrowed, collateralized by cash,are treated ascollateralized financing transactions
and arerecorded at the amount of cash collateral advanced.The Company monitors the market
value of securities borrowed on a daily basis,with collateral refunded or collected asnecessary.
Counterparties are principally other brokersanddealersand financial institutions. As of
December 31,2013, the Com pany hasreceived securities with a market value of $55.4 million
related to the $56.9million of securities borrowed transactions.These securities have been either

pledged or otherwise transferred to others in connectionwith the Company's financing activities
or to satisfy its commitments under proprietary and customer short sales.The Companyhas the
right to sell or repledge securities it receives under its securitiesborrowed transactions.

Fixed Assets

Fixed assets consistof office furnishings, equipment, software, and leaseholdimprovements.

Foreign Currency Translation

The Company revaluesassets, liabilities, revenue,andexpense denominated in non-U.S.
currencies into U.S.dollars at the end of each month using applicable exchange rates.

7 .



William Blair & Company,L.L.C.

Notes to Consolidated Statement of Financial Condition

2.Significant Accounting Policies (continued)

Recently Adopted Accounting Pronouncements

Effective January1,2013, the Company adopted the disclosureguidance Accounting Standard
Update (ASU)2011-11, Disclosure about Ofsetting Assets and Liabilities, andASU 2013-01,
Clarifying the Scopeof Disclosures about Ofsetting Assetsand Liabilities. The amendments in
these ASUs enhancedisclosuresby requiring additional information about financial and
derivative instruments, including bifurcated em bedded derivatives, repurchase agreements and
reverse repurchase agreements,and securitiesborrowing andsecurities lending transactions that
an either: 1)offset (netting assetsand liabilities) in accordancewith Section 21 0-20-45 or
Section 815-10-45 of the Financial Accounting Standards Board (FASB) Accounting Standards

Codification (ASC) or 2) subjectto an enforceable master netting arrangement or similar
agreement (seeNote 8).

3.Income Taxes

The Company and the Member are pass-through entities for federal andstate income tax
purposes,except for theac tivities of the Shanghaioffice. WBIL is subject to UK income taxes.
Foreign income taxes paid a reallocated to the partners of the Member and are available as
foreign tax credits.

The Company recordedanincome tax payable of $79,000related to its Shanghaioffice at
December 31, 2013, which is included in other payables in the accompanying consolidated
statement of financial condition.

Management hasanalyzed the Company's uncertain tax positions with respect to all applicable
income tax issuesfor all open tax years andconcluded that no provision for uncertain tax
positions is needed.

The Company believesthat it is no longer subject to any U.S.federal or state income tax
examinations for the yearsprior to 2009 andany UK tax examinations for the yearsprior to
2009.
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William Blair & Company,L.L.C.

Notes to Consolidated Statement of Financial Condition

4.Deposits With Clearing Organizations

At December 31, 2013, cashof $7.9 million waspledged ascollateral to securedeposit
requirements at various clearing corporations.

5.Fair Value of Financial Instruments

ASC 820-10, Fair Value Measurement,establishes a fair value hierarchy that prioritizes inputs
used in determining the fair value of financial instruments. The degreeof judgment utilized in
measuring fair value generally correlates to the level of pricing observability. Fair value is the
price that would be received to sell an asset or paid to transfer a liability in the principal market,
or in the absence of a principal market, the most advantageous market.Financial instruments are
classified in their entirety based on the lowest level of input that is significant to the fair value
measurement.These inputs are summarizedin the three broad levels below:

Level 1: Valuations are based on quoted prices (unadjusted) in active markets for identical
assets or liabilities.The typesof assetsand liabilities that are categorizedby the Company as
Level 1 generally include money market mutual funds,mutual funds,andexchange-traded
equity securities.

Level 2: Valuations arebasedon quoted prices for identical or sim ilar instruments in less-
than-active markets andvaluation techniques for which significant assumptions are
observable,either directly or indirectly. The types of assetsand liabilities that are categorized
by the Company asLevel 2 generally includenon-exchange-traded equities, U.S.government
andgovernment agencysecurities,andmost state,municipal,andcorporateobligations.

Level 3: Valuations are based on valuation techniques whereby significant assumptions and
inputs are unobservable a nd reflect the Company's best estimate of assumptions it believes
market participantswould use in pricing the asset or liability. The types of assets and
liabilities that are categorizedby the Company as Level 3 would generally include certain
restricted securities andsecuritieswith inactive markets.

The inputs or methodologies usedfor valuing securities arenot necessarilyan indication of the
risk associated with investing in those securities.

9



William Blair & Company,L.L.C.

Notes to Consolidated Statement of Financial Condition

5.Fair Value of Financial Instruments (continued)

The Company assessesits financial instruments on a semiannual basisto determine the
appropriate classification within the fair value hierarchy,as defined by ASC Topic 820.
Transfersbetween fair value classifications occur when there are changesin pricing observability
levels. Transfers of financial in struments among levels are deemed to occur at the beginning of
the period.

The following table representsthe fair value of financial instruments shown by level asof
December 31,2013 (in millions):

Level 1 Level 2 Level 3 Total
Assets

Cashequivalents $ 185.5 $ $ $ 185.5
Trading securities:

Corporate debt - 44.3 - 44.3
State and municipal

obligations - 14.1 - 14.1
U.S.government and

government agencies - 8.4 - 8.4
Equity securities 6.7 15.3 - 22.0
Firm-owned investments 21.9 - .6 22.5
Total assets $ 214.1 $ 82.1 $ .6 $ 296.8

Liabilities
Securities sold, not yet

purchased:
Equity securities $ 11.8 $ 2.4 $ - $ 14.2
Corporate debt - 27.3. - 27.3
U.S.government - 5.6 - 5.6

Total liabilities $ 11.8 $ 35.3 $ - $ 47.1

There were no significant transfers between the Company's Level 1, Level 2, andLevel 3
classified instruments.
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William Blair & Company,L.L.C.

Notes to Consolidated Statement of Financial Condition

6.Secured Demand Notes and Subordinated Borrowings

At December31, 2013, the Companyhadsubordinated borrowings of $46.3million.
Subordinated borrowings represent notes payable to current or for mer partners of the Member.
The partners contributed secureddemand notes payableof $46.3million to the Companyat the
time of the issuance of the subordinatedborrowings. These secured demand notes are

collateralized by cashof $22.3 million included in payable to partnersof the Member on the
consolidated statementof financial condition, and securities with a fair value of $55.7million
and are available in computing net capital.At December 31, 2013 the Company paid an interest
rate of 4.0%on its subordinatedborrowings. The secured demandnote agreements carry a two-
year term. Collateral is returned to the lender after FINRA approvesthe termination or
prepayment of the note.At December 31, 2013, $5.5million of securitiesheld pursuantto
secureddemandnote agreementswere pledgedas collateral to satisfy margin depositsof various
clearing organizations.

7.Fixed Assets

The following is a summary of fixed assetsasof December 31,2013:

Furniture andequipment $ 73,426,237
Leasehold improvements 52,498,054
Software 30,550,747

156,475,038
Less accumulated depreciation and amortization (118,305,586)

$ 38,169,452

8.Offsetting

Substantially all of the Company's derivative financial instruments, reverse repurchase
agreements,andsecuritiesborrowing activity are transacted under master agreements that may
allow for net settlement in the ordinary course of business,aswell as offsetting of all contracts
with a given counterparty in the event of default by oneof the parties.However, the Company
doesnot transact in repurchaseagreements or securitieslending and, therefore, hasno amounts
with a potential right of offset in the event of default.There wereno open derivative contracts as
of December 31,2013.

11



William Blair & Company,L.L.C.

Notes to Consolidated Statement of Financial Condition

9.Commitments and Contingent Liabilities

The contract amounts of open contractual commitments of fixed-income securitiesreflect the
Company's extent of involvement in a delayed delivery and do not represent the risk of loss due
to counterparty nonperformance. Settlement of these transactions is not expectedto have a
material effect upon the Com pany's consolidated financial position. At December 31, 2013, the
Companyhad the following opencontractualcommitments:

2013

(In Millions)

Commitments to purchase $ 10.4
Commitments to sell 11.2

In the normal courseof business, theCompany enters into underwriting commitments.
Transactions relating to suchunderwriting co mmitments that wereopenat December 31, 2013,
and were subsequentlysettledhad no material effect on the consolidatedfinancial statements at
that date.

The Company is a party to lawsuits, regulatory inquiries andproceedings incidental to its
securities, investment andunderwriting businesses. In the opinion of management, after
consultation with outside legal counsel,the ultimate resolution of such litigation will not have a
material adverse effect on the Company's consolidated financial position. The Company
recognizes liabilities for suchcontingencies when management determines that a loss is probable
and reasonably estimable.
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William Blair & Company,L.L.C.

Notes to Consolidated Statement of Financial Condition

9.Commitments and Contingent Liabilities (continued)

The Company's leaseagreements covering office space and certain office equipment require
annual lease payments through the year 2022.Future m inimum annual lease payments required
of the Companyat December 31,2013, are asfollows:

Lease

Year Payments
(In Millions)

2014 $ 12.0
2015 11.5
2016 11.5
2017 9.0
2018 2.7
2019-2022 2.7
Total minimum lease payments 49.4
Less subleaserental income (0.9)
Net minimum leasepayments $ 48.5

As of December 31, 2013, the Companywascontingently liable in the amount of $255,949
under a letter-of-credit agreement issuedin connection with the Company's leasehold
improvement obligations.

Guarantees

The Company appliesthe prov isions of the FASB ASC 460, Guarantees, which provides
accounting anddisclosure requirements for certain guarantees.In the normal course of business,
the Company providesguarantees to securities clearinghouses.These guarantees are generally
required under the standardmembership and licensing agreements such that members are
required to guaranteethe performance of other members.To mitigate these performance risks,
the clearinghousesoften require members to post collateral (see Note 4). The Company's
liability under suchguarantees is not quantifiable andcould exceed the collateral amounts
posted; however, the potential for the Company to be required to m ake payments under such
guaranteesis deemedremote.Accordingly, no liability hasbeenrecorded.
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William Blair & Company,L.L.C.

Notes to Consolidated Statement of Financial Condition

10.Financial Instruments With Off-Balance Sheet Risk

In the normal courseof business,the Company's activities involve the clearance,execution,
settlement, and financing of various securities transactions.These activities may expose the

Company to off-balance sheet risk in the event the customer or counterparty is unable to fulfill
its contracted obligations and the Company has to purchase or sell the financial instrument
underlying the contract at a loss.

The Company's customer securities activities are transacted on either a cash or m argin basis.In
margin transactions,the Company extendscredit to its customers, subject to various regulatory
and internal margin requirements, collateralized by cash and securities in the customers'
accounts. In connection with these activities, the Company executes andclears customer
transactions involving the sale of securitiesnot yet purchased, substantially all of which are
transacted on a margin basissubject to individual exchangeregulations. Suchtransactions may
expose the Company to off-balance sheet risk in the event margin requirementsare not sufficient
to fully cover losses that customers may incur. In the eve nt the customer fails to satisfy its
obligations, the Company may be required to purchase or sell financial instruments at prevailing
market prices to fulfill the customer's obligations. The Company seeks to control the risks
associated with its customer activities by requiring customers to maintain margin collateral in
compliance with various regulatory and in ternal guidelines. The Company hasestablished
controls to monitor the creditwor thiness of counterparties,as well asthe quality of pledged
collateral, to limit the Company's exposureto counterparty credit risk.The Company also has
credit guidelines that limit the Company's credit exposuresto any onecounterparty. Specific
credit risk limits based on the credit guidelines are also in place for each type of counterparty. In
the event a counterparty fails to satisfy its obligations, the Companymay be required to liquidate
the counterparty's position and to purchase or sell the counterparty's collateral at then-prevailing .
market prices.The Companymonitors the margin levels daily and, pursuant to such guidelines,
requires the counterparty to deposit additional collateral or to reduce positions when necessary.
At December 31, 2013, the Company had$59.I million in credit extended to its customers.
Managementbelieves the margin depositsheld at December31, 2013,are adequate to minimize
the risk of material loss that could be created by the positions currently held.
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William Blair & Company,L.L.C.

Notes to Consolidated Statement of Financial Condition

10.Financial Instruments With Off-Balance Sheet Risk (continued)

Contractual commitments and futures contracts provide for the delayed delivery of securities
with the seller agreeing to make delivery at a specified future date and price or yield.Risk arises
from the potential inability of counterpartiesto perform under the terms of the contracts and
from changes in market value.Securities sold, not yet purchased consistprimarily of equity and
corporate debt securitiesandU.S.governmentsecuritiesandare valued at fair value.Securities
sold,not yet purchasedobligate the Company to purchasethe securities at a future date at then-
prevailing prices,which may differ from the fair valuesreflected in the consolidated statement of
financial condition.Accordingly, these transactions result in off-balance sheetrisk asthe
Company's ultimate obligation to satisfy the sale of securities sold, not yet purchased may
exceed the amount reflected in the consolidated statement of financial condition.

The Company's customer financing and securities settlement activities may require the Company
to pledge securitiesas collateral in support of various secured financing sourcessuchas
bank loans.The Company obtained margin collateral from customers with a market value of
$82.8million at December 31, 2013,none of which was used to collateralize bank loans.The
Company pledgessecurities asclolateral to satisfy margin depositsof various clearing
organizations. At December 31, 2013,$2.2 million of securitiesowned bycustomers were
pledged ascollateral.The Company monitors the market value of securities pledged on a daily
basis and requiresadjustmentsof collateral levels in the event of excess market exposure.In
addition, the Companyestablishes credit limits for such activities and monitors compliance on a
daily basis.

11.Short-Term Borrowings

The Company, when necessary,utilizes intraday financing to facilitate certain underwriting and
advisory transactions.At December 31,2013,therewereno short-term borrowings outstanding.

12.Related-Party Transactions

The Company serves as an investment advisor and provides administrative services to the
William Blair Mutual Funds, Inc.(the Funds) and various unregistered affiliated investment
companies under a management agreement.Included in other receivables is $13.8million of fee
receivables from the Funds.Included in other receivables is $618,963of fee receivables from
these entities.Included in firm-owned investments is $21.7million of investments in the Funds
andvarious unregistered affiliated investment companies.

The payable to the Member incurs interest based on LIBOR (see Note 6).
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William Blair & Company,L.L.C.

Notes to Consolidated Statement of Financial Condition

13.Retirement Plans

The Company sponsorsa qualified profit-sharing plan that covers substantially all U.S.
employees and partnerswho meet certain eligibility requirements. The annual Company
contribution to the plan is discretionary. For the year endedDecember 31,2013, the Company's
contribution to the plan on behalf of eligible employees totaled $8.7million.

The Member sponsorsa noncontributory, defined-benefit cash balance pension plan (the Plan)
that covers all eligible partners of the Member. Benefits are based on the value of the
participants' CashBalance Account. The CashBalance Account consists of the accumulated
value of all Cash Balance Credits and Interest Credits provided under the terms of the Plan.Cash
Balance Credits are based on a participant's ag e and ownership units. The funding policy for the
Plan is to contribute amounts sufficient to meet the minimum funding requirement of the

Employee Retirement Income Security Act of 1974plus any additional amount that the Member
may. determineto be appropriate.As all the part ners of the Member arealso engaged in the
businessof the Company, the Planamountsare included in the consolidatedfinancial statements
of the Company.The Companyhasrecognizedthe Plan activity in accordance with FASB ASC
715,Compensation - Retirement Benefits.

The net underfunded status of the Planat December 31,2013, was $161,249, which is included .

in payable to the Member on the accompanyingconsolidated statement of financial condition.

Changes in projected benefit obligation (PBO) andPlanassets for the year ended December 31,
2013, were asfollows (in millions):

PBO changes
PBO, beginning of year $ 22.6
Servicecost 9.9
interest cost 0.8
Benefit payments (1.8)
Actuarial gains (4.5)
PBO,endof year $ 27.0

Plan asset changes
Fair value, beginning of year $ 10.1
Actual retum on assets 2.9
Benefit payments (1.8)
Employer contributions 15.7
Fairvalue,endof year $ 26.9
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13.Retirement Plans (continued)

The assumptionsused to determine the PBO and the pensioncost asof December31, 2013,
were: (1) discount rate (PBO)• 4.75%;(2) discount rate (pension cost): 3.75%;(3) expected
return on assets:8.0%;and (4) measurement date: December 31,2013.The accumulated benefit
obligation and PBO reflect the total present value of each participant's Cash Balance Account.

The Member collected $15.7 million from participants during the fiscal years ended
December 31, 2013.Participant contributions to the plan are funded through withdrawals from
participant cashaccountsheldat the Company.The Member expectsto contribute $ 9.1million
to the Plan in 2014.The investment objectives of the Plan areto achieve a long-term rate of
return that will permit the Planto meet its expected liabilities of beneficiaries andadministrative .
expenses,without subjectingthe Plan to large investment lossesthat could erode the Plan's
ability to meet its long-term financial commitments. Risk toleranceand investment strategy for
the Plan are measured within the context of overall portfolio diversification and its impact on
total Planassets.The asset allocation model for the Plan assumes a range of 35% to 65% for both

equity anddebt securities and0% to 10% for cashequivalents.As of December 31, 2013, the
Plan assets invested in mutual funds are composed of 60% equity securitiesand40% debt
securities. All of the mutual funds are considered Level 1 financial instruments in the fair value

hierarchy. Plan assets include $13.7million held in affiliated mutual funds.

The following benefit payments areexpected to be paid:

Benefit

Year Payments

2014 $ 2,156,000
2015 91,000
2016 366,000
2017 705,000
2018 976,000
2019-2023 7,747,000
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14.Net Capital Requirements

The Company is subject to the net capital rules of the SEC andFINRA.The Company computes
its net capital requirement under the alternative method provided for in Rule 15c3-1,which
requires that the Company maintain net capital equal to the greater of$1.0million or 2% of
aggregate debit items, as defined. At December31, 2013, the Company hadnet capital of
$143.3million and required net capital of $1.1million. The Company's ratio of net capital to
aggregate debit items was260%.

A net capital interpretation provides that, in determining net capital, accruedamounts that are
payable at the discretion of the broker-dealer,including bonusesandprofit sharing,may be added
back to net worth. The Company's net capital calculation at December31, 2013 includes
discretionary liabilities as anallowable credit asthe amounts were not approvedfor payment
until January24,2014.

Prepayment of subordinated borrowings andother equitywithdrawals are subject to certain
notification andother provisions of the SEC Uniform Net Capital Rule and the rules of certain
other regulatory bodies.

15.Consolidated Subsidiaries

The assetsof $38.2 million and the capital of $30.8million of WBIL areincluded in the
consolidatedcomputation of the Company's net capital becausethe assets of the subsidiary are
readily available for the protection of the Company's customers, broker-dealers, andother
creditors as permitted by Rule 15c3-1.At . December 31, 2013,WBIL hadnet capital of
$17.4million, required net capital of $300,000,and excess net capital of $17.1 million under
Rule 15c3-1. The allowable credit in the Company's computation of net capital was limited to
$13.0million due to higher capital requirements imposed by another regulatory agency.The
capital of Brazil is not included in the computation.

16.Subsequent Events

The Companyhasevaluatedsubsequentevents up to February28,2014.As of January31,2014,
the Memberhascontributed anadditional $13.0million in capital to the Company.
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