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WARNING: Failure to keep this form current and to file accurate supplementary information on a timely basis, or the
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applicant would violate the federal securities laws and may result in disciplinary, administrative or criminal action.
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1. State the name of the applicant: BATS Exchange, Inc.

2. Provide the applicant's primary street address(Do not use aP.O.Box):
8050 Marshall Dr., Suite 120
Lenexa, Kansas 66214

3. Provide the applicant's mailing address (if different):

4. Provide the business telephone and facsimile number:
(913) 815-7000 (9131815-7119

(Telephone) (Facsimile)

5. Provide the name,title and telephone number of a contact employee:
Eric Swanson General Counsel, BATS Exchange, Ine. (212) 378-8523

(Name) (Title) (Telephone Number)

6. Provide the name and address of counsel for the applicant:

Eric Swanson
17 State Street, 32"*Floor
New York, NY 10004

7. Provide the date that applicant's fiscal year ends: December 31

8. Indicate legal status of the applicant: -3_ Corporation ____Sole Partnership - Partnership
Limited Liability Company - Other (specify): _

If other than a sole proprietor, indicate the date and place where applicant obtained its legal status (e.g. state

where incorporated, place where partnership agreementwas filed or where applicant entity was formed):
(a) Date(MM/DD/YY): 11/01/07 (b) State/Country of formation: Delaware/United States of America
(c) Statute under which applicant was organized: General Corporation Law of the State of Delaware

EXECUTION:

The applicant consents that service of any civil action brought by, or notice of any proceeding before, the Securities and
Exchange Commission in connection with the applicant's activities may be given by registered or certified mail or
confirmed telegram to the applicant's contact employee at the main address,or mailing address if different, given in Items 2
and 3. The undersigned, being first duly sworn, deposesand saysthat he/she has executed this form on behalf of, and with

the authority of, said applicant. The undersigned and applicant represent that the information and statement contained
herein, including exhibits, schedules, or other documents attachedhereto, and other information filed herewith, all of which
aremade a part hereof, arecurrent, true and complete.

Date: 07/18/14 BATS Exchange, Inc.
D/YY) (Name of Applicant)

By: 4 - - Anders Franzon.VP, Associate Gener Counsel
ature) (Printed ame and

Subscribed and sworn before me this NN dayof ELA , 20 by
(Moith) (Year) (Notary Pub

My Commission expires $3•%• 20% County of $0%11%$996 Stateof hvaS45
This page must always be completed in full with original, manual signature and notarization.

Affix notary stamp or seal where applicable.
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a o NOTARY PUBLIC

STATE OF KANSAS
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BATŠExchange Form i Registration Statement: Exhibit D

Exhibit D

Exhibit Request:

For each subsidiary or affiliate of the exchange,provide unconsolidated financial
statements for the latest fiscal ycan Such financial statements shall consist,at a minhnum,
of a balance sheet and an íneone statement with such footnotes and other disclosures as are

necessary to avoid readering the financial statements inisleading. If any affiliate or
subsidini-y is required by anotlier Commission rule to submit annual financial statenients,a
statement to that effect with a citation to the other Commission rule, may be provided in
lica of the financial statements required here.

Response;

1 BATS Y-Exchange, Inc.,anaffiliate of BAT$ Exchange,Inc.,filed, at the same

time as this filing, financial statementsfor the yeareiidedDecember31,2013
withihe Conimission pursuant to Rule6a-2(b)(1)underthe Securities Exchange.
Act of 1934

2. BATS Tiading,Inc.,anaffiliateof BATS Exchange,Inc.,filed finanoint
statementsfor títeyear endedDecembera1,2013 with jhe donunissionpursuant
to Rule 173-5 under the SecuritiesExchange Act of1934.

3. For the financialstateinentsof BATS Gioha1Markets,Holdings,1ao.,(f/klaBATS
Global ivfarkets,Inc.)the parentof BATS Exchanga,hic.,pleaserefer tò the
attachmentsubmitted aspartof Exhibit I to this Forth 1.

4. For the financialstatninentsof BATS TradingDimited,naaffiliate ofBATS
Exchange,Inc.;pleaserefer todhe attaclunent submitted aspart of Exhibit I to this
Form 1.

5. Forthe finaiicial statementsof Oitieron AcquisitionCorp.,an affiliate of BATS
Exchange,hic.,pleaserefer to the attachmentsubmitted aspartofBxhibit I to this
Fonn 1.

6, For the financial statementsof Omicron Holdings Corp.,an affiliate of BATS
Ex'change,Inc.,pleaserefer to theattachmentsubmitted as part ofExliib4I to this
Fonn 1.

7. For the financial statementsof Omicron Intennediate Holdings Corp.anaffiliate
of BATS Exchange Inc.,pleaserefer to the attaclunentstibmittedaspartof
Exhibit I to this Forin 1.

8. For thefinancial statementsof Chi-X Europe Limited,anaffilíste of BATS
Exchange,Inc.,pleaserefer to theattaeluneutsubmitted aspartof Exhibit I to this
Forin L

al



9. For the financialstatements.of BATSFX,Inci, an affiliate of BATSExchange,
Inc.,pleasereferto the attaclunent submitted aspart of Exhibit I to this Forinl.

10. For the financial statements of Direct Edge Holdings LLC, an affiliate of BATS ·

Exchange;Inc,y pleaserefer to the allaclunent submitted as part of Exhibit I to this
Forin 1.

11. For the financial statements of Ditect Edge ECN LLC d/blaDE Routesan affiliate
of BATS Exchange,Inc.,please refer to theattachment submitted aspart of
Exhibit I to (liis Fonn 1.

12. For thofinancialstatements oYDirect Edge,Ine).,enaffiliate of BATSExchanges
Iiic,, pleaserefet to the attachment submitted aspart of Exhibit I to this Fonn 1,

13. For the financ.ial statementsof EDGA ExchangeyÏnc, an affiliate oi BATS
Exchange, Inc.,please refer to the attacinnentsubuuttedaspart of Exhibit I to this
Form1.

L4. For the fmanciäistateineantsof EDOXExchange,Inc.,an affiliate of BATR
Exci1ange;1ncepleaserefer to the attaclunentsubmitted aspart of Exhibit Ito this
Form í,
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KPMG LLP
Suite 1000
1000Walmit Street
Kansas City,fåO6eí0ad1O2

ludependent Auditorsi Report

The Board gf D rectors
BATS Globai Tviarkets,Inc.:

Wghaye audited tía accompanyingcoilsolidated financial stateanentsof BNESGiobalNarketsliic. andits
subsiSiaries (the Company), which comprise the consolidated stateníqu(sof financial condition as of
December31;2013 and 2012, and the related consolidated statementsof incopie,comprehensive income,
abatiges in stockholders equity, and.cash flows för each of the yánts in the three year pealodended
Decenéer51,.2013,atíd the relatednotesto the consolidatedfinanóialstatertients

Managatuentallesimusibility for the Finaitclaistertentents

Tvinnagententis raspötisible for the preparation .and fair presentation of these consolidated financial
statemeittsin, accordåncòwith U.Sgenerally accepted accounting principles¡ his liichides liin dosige,
implementation,àìid ninintensitee of hiternalcontrol relevant to the preparation and fait pitsentation:of
consolidatedfiliancial stateinentsihat arefreefrom material misstatement,whether duc to ffaud or errof;

Atulltors' Responsibility

Our responsíbilityis to expiessan opihinnon thešócoilsolidated flip(golai statementsabasedon our audits.
We copduáted our audits in accordancewith auditing standardsgenerally acceptedin thö Uithed Statesof
America alta.in accordancewith the auditingstandards of tiie Publio:C6:npany Accounting Oversight

Boutd(United States).Those standardsrequire that ive plau and perfarnathe andt toi olitain.reasonable
assuraficeabout ahethertits colisolidated financialstatetuentsarefree frontinatariallitisstatoinerit;

An audit involves perfornihig procesiuresto ablainaudit evislenceabout the atuounts anddisclostiresiii the
consefidatedfinancial statements The proceduresselecteddependon the auditors' judgment,includilig tiie
assessnientof the risks of matai altniinstatementof the consolidated imancial statements,whetherdue to
fraud or error. In making thosé risk ássössments,the auditor considers: ititernal control relevant to the
entity'spreparation and fair prosentationof the consolidated finänöial stat ments in order to design audit
proceduresthat are appropriate:InÄhecircianstatices,but not for therpurpose of exprëssingan opinion on
the effectorepessof the entity's internal control.Accordingly,we unpres lo äucli opinido.An auditeiso
ii chides evaluating the appropriatenessof accounting policiesiised und hereasonablenessof significant
accouritifig estiniate måde by utanagementeas well as evaluating ìhe overalf presentationof the
consolidatedibiancíalstakments.

We believeíbatihe apdit evidencewe haveobtaínedissufficient and appropriateto provide abasisfor our
auditopinion,

faiciFab4ypartnersNp,

the U.Stourbu.forof NPMG iniematonal CC0¶4tatka
ÏKPMG ernsforiat):e&tstii enfry.



MP3
0¡)iulon

In our opinlon, the consolidated fináncial statements referred to above present faliiy, in .all matelial
respects,the financial position of the Company as of December 31, 2013 and20121and the.rcsultsof thcir

operationsand their cash flows for cach of1he years lit the three-year periodended December 31,2013 in
acardance with U.S.generally accepted utcounting principles,

MPv(c, um
February25,2014
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BATS GLOBÄnMXR13TS, INO ANDSUBSIDIARIEN

Catisolidated Sintementsof Financial Conditioit

December 31,i013 aud2012

(In thousands, except sharedata)

Assets _22013 2512

Current ossets:
Cashandcash aquivaltats S 87;217 $ 2 514
Finaticiril invésinients:

Tradingliweshnents,iit fair value 7,004 7497
Available-fortsaléinvestnients,atfair Value 18198 22 295

Åeconisrecehraín,net,iliehlding$18,62eand il(57i from retaled paniesat
December 31,2013 and2012,respectively 5954 60748

hidatite taRosredelyable 70 654
Otherreceivables i d82 1 804
Frepaidexpenses 3 605 4,874

Total currentassels 172220 180á86

Property and equipment,not i1 577 tii,997
Goodtyil) 197937 194,294
latangiblenssets,net 48A95 57;596
Úëbtissvance:costsinet 4,646 4,997
Defenedincometaxes,:net • 9,242 13339
lnyentaientin EuroCCP 10)37 -
Otherassals 1,979 1;961

Total.assets $ (36;943 S 469,570
Liabl ties amlStacídioldors'Equity

Currentliabiliticsr
Accouilts payableandacoruedexpenses,including$4,054and $4,995to related

partiosatDeconbet 31,2013 aiid 2012;respectively S 25,044 à 26455
Section31:fecípá able 36;768 51,290
Currentportionoflong-temidebt 17;422 48,776
Contingentconsiderationliability -- 3,780
Deferred incomeluxes 261 406

Total.turrentliabililles 79,495 130,887

Long-ternidebuestcurrentportiòa 228,602 238,843
Unrecognliedtax benefits 6,7Š2 9;699
Otherliabilities 2,098 2;483
Commitments andyoutingencies

Stockholders'equity:
Common stock;$0;01.patjalue.24,500;000votingand500,000non-voting

sharesmithofized;23485,026votin and 189;500.non-voting shares issued
at necemberàÍ 2013; 2355%670o(Ingand189J00noievoting
shares issuedatDecember3.1, 2012 239 236

Conanonstock fa treasuit,atsostL;075,176and li001,723voting shares
at Deceniber31;2013niid2012,icipéctively (42,651) (4Ö,322)

Addhinnelydd-in capital 128;604 125,601
lietnined earnings (dencit) 443287 (2,551)
Actumláted other comprehensivelacome,net (527 4;694

Totä)stockholderáequity 140,016 81,658

Tótalliabiliiles and stackhoiders'equity S 456;943 Š <469Ä70

See accoiiipanying Doles to consóliddiedÚnancialStatements.



BATS GLOBAL MARKETS,INC, AND SUBSIDIAttma

Consolitiated Statementsof inconic

YearsendedDecéinher31,20[3:2012 míd.2011

(in thousands except shareand persharcdata)

2013 20i2 2011

Reventes:
Transaction fees,includiligŠ293,893,eS303,876pud$i07 753frone

telated pa ties for the yearsendedDecember3[ 2013,2012
and2011,respectively S 612 806 S 645,310 S 695;357

Matket data fees 59 357 60,253 55,593
Regula(öry transactioit feesincludingS$1165;574,326and

$64)360 frömrelated iidrties for the yearsendedDecembef31,
2013,2012 andf0ll, tespectively 127414 148,092 156,480

Port fees 39;104 30,188 09,028
Ottier 2;815 861 171

Totálrevelines 841,496 8847Õ4 926429

Cost of teveinics:
Liipiidity paynienteincluding 5252,754,5268386 and $223,489(o

relatedparties for CicyearsendedDecember31i 013,2012
and2Oil, tespectively 474;688 508 169 566,103

Ragtinganecleasing,including S3373,S23,319and$26 828 to
relatedpigliesfor theyearsendedDeceinber31,2013,2012
and2011,respectively 42,476 51271 75,935

Sectign 31 fees 27,414 148092 156 480
00ter 87 219 77

Total cost ofrevemies 644,665 707,751 798,645

Revemieslösscostofrevenues 196,831 [76,953 121,f84

Operating expensesr
Cam9edsatiònandbenefils 41457 45,412 42,947
Depreointionedàiortizatiott 15;l69 17,041 3393
Systemsanddata cominutication 9,612 1[899 t,053
Gocupancy 1,833 2,344 1,506
Professiorialandcontract srvices 8 125 9,224 [0,290

legtgalery costs 5377 5485 5 477
Chagges litfa ite ofeontingälit colisideration liability - 123(10 . 300i
hepairmento 3 478 167 -
Generaland administrative 10402 10,465 10,733.

Total operatiggexpenses 95,053. ' i I;7;637 89,699

Operätingineate 101,778 59|316 38,285

Non-operating (e.spentes)income:
Interest and investment (expensä)innoine (25;825) (646) 174
Other expepse (290) (563) (116)

Inconte bitoreindonie tastrovision 75,663 59,107 38,343

lucome ta.tprovision 28,825 26,533 14,795
Net liicomo S 46,838 Š 31,574 S 23,548

Basidearningspersharg 2.07 S iAO S L29
Diinteil carningapor:share $ 206 S L39 S l.26
Cash dividend declaredpercoinmons ock . 4 - $ 1762 5 -

Basic weightedaverageshans outstykising 22,6(1,629 22 508,811 18,229825
Dihitedweighted averagesliaresoilistaliding 22,738,747 22,746,146 . là,745279

SécnécompuitfingnotestoconsoÏidatediinancialstatements.
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BATS GLOBAL MARI<lsTS,INC.ANITS13BSIDIATilES

Colisolidated Šlsteineelsof Comprehensive1ncome

Yeais ended becember 31,2Õl3, 2012end 2al l

(in thousands)

2013 2012 2011

Not income S. 46,838 $ a1,57( $ 23,548
Olhetcomprehensiveinconie (loss),before taxi

Foreencurrencyironstationdjustments 6M4 12,897 (2 076)
Unicalized holding gaiins(lossesjonavailabic-foi-sakiniustments

recognized 29 (474) (206)
Less: Reclassifientionadjstmenia forgains (losses)inchided

in Ititerest and hivestment income (32) 683

Øihercomprehensive iiiconíe (loss),beföretax 6 56í 13;iod (2282)
hinometex!(provision)benefR related to congonents of öther

conijitehensivehícome(foss) (1 714) (%786) 805

Other compréhenålveincomo(loss),net of tax 4 843 8,320 (1,477)

C6tuprohensiveincome $ 5168t $ 39,594 .8 22;(171

Šeeaccompanyingifótesto conseildàtádflimacialstatements,

3
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RA'f3GLOllM,blARKETSelÑC,ÀÑDStíÏlŠtDIAltW.Š

ConsolidstadSlagments of CashFlows

YearsendidDecensbef31,2013,2012nd20fl

(in thoushads)

_ 2013 Ï002 20f|

Caiti flom from opuadng activiths:
Nèttnçónc 5 46,838 S 31,574 5 23,548
Adjiittinéntstoresentik netinterneto netcashprovidedbyopuating actisities

Dept?tíaliondadamerlizatför .. 15,169 17,011 3;393
Amesiiption of dghfisspince cost amideít diseomit 33935 191 -
Changeinfairvaludofto:itingenfcensideratiert - 12,400 300
Provision för uncolleitable ac ountsréciivabfe . 55 187 373

1)ifeged iriC0dietaets 3,952 (1,001) (5 765)
Stoik·basedcompensation 2,237 5,632 5,3(3
n(alized gainoninygstments óinità (26) - -
1.oss(gain)oridísposalefpiopstyandegulimitrit 220 393 (32)
Ching<s laa fetianaliabilitini

Receivables;3ncludingŠE052;Šlas5 d5884honiinhiedgarticifor

ihbyes intiedlieden ¶,31,20132012 ad20s),tispettitely ,207 (5,2d2) al.i
Tradinglinancta11mtstinentistiet 493 23,536 (21,011)
Piepaidandotherassets ,274 (3,234) 922
Actatm payableandaceniedixperises;inchidläg$941,S4,510and 531%19

to reliltdyniks for the ytets ened Rciabcr3I 29133012and
20il,tespeeliyeig (f,693) 13,666) 7770

Stödan3tielipayáble (14,523) (3,836) 21,399
Payalentofcentint,cniconsitrationreleedioChiMINrolicacquisitifn (3;730) (3,920) -

Othey liablihies (339) 9,974 (303)

Ne cashprovi&dbyopdratingactiitiis 63,1Ê 41AE9 48,139

Cashilowsitom littuting aetiettieg
Atitbition..ssel ofçashacquired - - 13ái02
Puri:hases.ornvallableefor-salefinánchfinveshnents (38,477) (162,806) (303106)
Precdifrontaptuittiès öfavällábleforgatefinacial inveihnenti 92 400 760,357 204400
Pioteedsfromhoitiermisvestments - 3,115
Pin4áicof intrgiile asset - 217 -
intestinent in EuïdCC(' (10 337) -

Procccostroindisposaldfproperlyendeqipment 33 28
Panassesofylopcityarid eqilim¢ni (3 597) (6,900) (9 553)

Netcash(i'stdin)rosidedbyinfatinnectivities (9,811) 94,546 (9 779)

Cashilows from tinincing utiviiki:
lilitiibutions pild (145) (398,924) -
Paynetof losig leim debt , (½h000)
Preecedsfrom longiterm debt - 300,000 -
Paymentoftontingent.liibilirebtedtoChi-XEuropencquisitión - (52,300) -
Debthiunce eostianddebtdiscount (19;561) -
l'redeedsfrom ihienérdsinistoë¼based compiosadon - 424 234
Excesutastenefitsfromstoikbcdeonspensation 35 . 3;356 2a
Pmehasefófirennsyitòà (i,592). (7;975)

Net cask(usedin)provfdedbyfinnting lictivities (46,7ÒÏ) (Ï7Š,Ó00) 933

Effeciof fotelantuuáty enchinnt(atecÏgascon cash (1,903) (1,4a0 (14
therydst(deerpse)incashandc.tihequivalent½ 4;70) (16;ÒlŠ) (30,671)

Chih andcaskcquivalentss
itéginningoryest .82,514 99;359 Só,03a
endofycar 3__ EE7_ S 82,514 S 99,359

Suykmentpl dhiloime of cashpii4e
Casirpaidforincomolaktienctofréfunds 5 28,908 S 2d,523 $ 10559

Spplementaldisclosute of normashtransselions:
Forfeíturco(commondockforpaymchtofciacciséofstockeptions S f67 $ 20,735 S 4,469
Dividendpiyable onantestedriitticted stock - .);3O3 -

SpyementaidNdosureornoncashinvestingictititles:
Shott-termiswestocrityséqired S - .S - 3dfi

rop:ggndcquipmenticquirèd - - S;2l2
Goodniitacqtted - - 187,130
Inantif)INiis0tiicquistd. - - 62,300
Otherassct acquired - - 1%233
faisvae6efeariffnagótliabilityptacquisitiondaic - - 52;3Ò0
15abililiesaïsunted - - 9,3jl?
isuiance orcommonitocktchted ioniquiitt ö - - 219,591

Seeattorupay ig notesto.consoliiÍatedfianc 1statements.
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BATS.GLOBAL MARKETS,INC, AND SUBSIDIARIES
Notes to ConsolidatedFiiiancial Statements

December31 2013,2012 aird 2011

(I) Nature of Operations

BATS Globití erkets, Inc; und its consolidated subsidiarieg (the Cogípány or BATS) is an lijnovative
global financial technology company that developsand opeinteselectronic titarkets fòr ineh·ading oflisted
cash equity scouritiesin the United Síntes(U.S.)and Europe and listed equity options in the U.S.The
Coinpany is headquarteredht the Kansas City, Missouri,alea with additional oifíces in New York and
London;United Kh gdour(U.K.).

hi the United States; the Conipany opérates two: national securities exchauges,BATŠ Exchange, Inc.

(BZX) andBATS Y-Exchange, Inc.(BYX). Bothtradeclisted cash equity securities eiid exchangeltraded
products,such as exahangenadedTunds(ETFs),but each target differen( marketsegmentsby offering
different pricing: alternatfŸés.BZ,X ayo opörates:.a market ior trading listed equity nptioits and die

Company also lists ETFs on BZX.The Gompany also operates a broker-dealer, BATS Tmding,Inc.
(Trading)that provides routed transactionservicesfor listedcash equities and opilon.contracts.InEuropee
tile dompany'sRecognisäd havestmáinExalistee(RIn),IsÄT5Trading Limifed (BTL), offers tradiligin
listed unshequity securities frólit viiihin 25Europeaa ipdines,in addition to ETFs, exchangeatifaded
coamiodities and internatíonal depositaryieceipts.Cl-.X Europe Limited (ØniX Burope)providesrouted
transaction servicesfor listed cashequitieswithin the EuropeannukytaTL and Chi-XEuropeconibitted
arerefeñad to asBATS: ChiaX Europe, During the fourtli qimiter 20)3,the Company also began listing
ETFs onBTL.

(2) Sanunary of Signifidant AccountingPolieies

(a) Prinäipfesobíccou it/ng

saccountingstandards estabiished by the Financial:Accounting Standards

Board (FASBtto report its fmancial condillon, results of operationsniid cash flows.Referencesto
accattiiting pyhiöiples generally accepted in the U.S.(GAAP)111these footnotes are to the
FASB Accounting SìannardsCodification (ASC or Códification).

(b) has/soffresentatioit

The accompanyingfiliancial statsmentsareprsented ona consolidatedbasis to inglade the acaotilits
nd transactionsof BATS GlobalNhirkels, hic.and its wholly owned subsidiariesandall significàiit
intercompany accounts and transactionsliave been elliulnated. Results from operations in fiscát
year 2011 relatedto Chi-X Europeare teflected frain theeffective date of the acquisition, Seenote 3
for additionniinibimation.

(a) useofEstinwtes

The preparationof consolidatedfinancial statemefits in confornylty with GAAP regtiires inanageñielit
to makoestinuites and assuinlitiousthataffect ihesoported uniountsof assetsaudilabilitiesas well as
disekisure of Äheamouritsofcontingent assetsand liabilities af the daic of the colisálidated finánoial
statementstind the reporied atuonntsof revenuósaiid tipuuses during the reporting period.Actual
results could differ materially front thóso estiniates, Material estiinntes that are particularly

*œ�°_sigtillicant:changeinthe nenterity include.the receiyablefor imarket data fees, tiie

valtiation of goodwillandunrecognized taxteitefits.

6



BATS GLOBALMARKETS; INC.ANDSUBSJDIARIES
Notes to ConsolidatedFiuancial Statements

Decciaber i f 2013 201:2 and2011

{d) Casl! #Nil CasleEquivalen/s

The Coinpany's täsit and cash equivalents are exposed to concentrations of credit risk. The
Conpany maintainscashat vanousfinancial institutions andbrokerage firius whíche at times,inay
he ífi acess of the federal depository insurance limit. The Conipaufs inanagentent regularly
motiitore theseinstitutioils and believes that the potential for future loss is ininintal.Tii*Coinixing
considers all liquid.investinents with oríginal or acquired maturities of three liiontónof less to be
cashequiyaleins.

(a) FiliéncialIitres/ments

Filiäncial investnents are classified as trading oravailable-for-sale.

Trading finäncial ijivestinents represent financial investments held by the 1nioker-dealersubsidiary
ibát retain the liidustiyaspecific .ateouriting classification required for bfokeli-dealets. These
investnients areMorded at fair value with unreultzedgains:and losses reflected in thenonsoldated
statements of inceine.

Avalíabicefor-sáíofinancial invest itetts areconiprised of the financial investmentsnotheid by the
bióker-dealer subsidiary.Unrealizedgainsand lossess net of income taxes,are included as a
compóijent of accumulatedother coutprehensive inconte 111the acconipanying consolidated
stateinetitsof financial condition,

líderest on financiallavestinents, including amortizatioli of premiums and accretionof discotuits, is
recognizeenslucóie whentatnedyRealized gainsand losses on financialinyestihents arecalculated
using the specific identification ialethodandare included in interestätid itivestment (expense)income
In the accompanyingconsolidatedstateineritsof income.

A decline in: the market value of any available-for-sate investment below carrying amoint that is
deented to be otherithan-temporarysesults in an hiipairment to redubethe carrying amount to
realizable value To determine tyhether· an inipairment is óther-than teniporary, the Company
consiglersall available infonuationielevant to the collectubility of Ihe hivestmeni inchiding past
events,currentv.onditions,and reasonableandsupportable forecasts when sievelopingestimate of
cush flowsexpeciedto becollected.Evidenceconsideredin this näsessment inludes the reasonsfor
1116impairment,the severity and durationof the impainnent,changes in value subsequentto
year.-end,forecastedperformanceof the investee,andthe generalmarketcondition in the geographic
areaor indtietryin3hich the investeeoperates,

(f) Accounts Receivable,Net

Accountsreceivabicarecarried at cost, Interest is recei·deti onreceiváblosonce they exceed60days
past due.On a períodíc basis,mänagernentevaluatesthe Cöinpany'sreceivablesand determitiesan
appropilate allowance for uncollectible secountsseceivable basedon atiticipated collections. In
cantnstanceswhoie a specific customer'sinability to meet its financd obligglions is.known
(e.g.,bankrupicy filiiïgs) the Company records a specific prgyision Tor uncollectible accounti
againstamountsshieto reduce thereceivableso the afficuntthe Company estilnlesivill becollected,
dacethe Companydeterminesaitallmyance for anuncollectible accountis necessary,iiaterestonthe
receivableceasesto b acciued.See note 6 fortallowancefor doubtlidaccotint activity.
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(g) Properly anti Et¡uipmejif, A'et

Property auctequipntelit, net is stated at cost fess accuinulated deprecintton,Depreciatioit is
coniputed usilig tlic streight-line method oyer tlie estiltated lives of the assets,genefally rangirig
froiti three to séven years,i?apendituresfor repains and niaintenance are charged to expenseas

inctured..Depreciatiog ofloaselloid improvements is calculated using theastraight-lidometiiod over
the.shortetof the related leaseterm or theestunated useful life of theassets,

Long-lived assetsto treheld sti& tised are reviewed to deterniine whether any events or Bliángesin
circumstancesindicáte that tito carrying autounts of the assets may not be recoverable.The Coliipany

bases this evaltion oli nachinipnihiíeiitilidicators asthesinaireof the assets,the futtito ecofioihic
benefit of the assets,any historien1or futura profitability measurements,as well as other extema!
market conditions or factors tliat may íðepresánteif such inipairment Indicators are present that

would indicate that the carryliig :amouilt of any asset niuy not be recoverable, the Conipany
deterniines whether an unpairmentTias occurred throggh the useof an tituííscounted casir flow
analysis:of tlie assetat the lowest level for which identifiablecash flows exist In the event of
impaliinent, the Company.recognizes a loss for the difference behveen the catrying anTountandthe
estiniated value of the. asset as measured using quoted niarket lufcesof,.iii the abseneoof quoted
)iiarketprices adiscountedcashflow aliálysis,

The Coinpaaycaccóimts for software development .costs ánidet ASC Topic 350, lntangibles
Goodwill anciOlher. The Coinpany expenses software development costs as incurred duthig the
preliminary project stage,whilecapitalizing costs incurred dinliig the application developmentstage
which litchidós design,òodiligsinstallationandtesting activities.

(li) Gootiivili <tndIirtaligil>ieAssetseNet

Goodwillrepresentsthe excessof purchaseprice over the Valo assignedto the nel taugiblesand
identífiable.intangible pasets of a business .acquired. Goodwill is alloonted to the Conipany's
repotting units basedon the assignmentof the fair values of each reporting utait of the acquired
company.The Conipany is required to test goodivíll for impairment at 1116seportilig unit level
annually,or in intetiin periods if certain events occur indicatilig that the carrying Value inay bo
impaiteli.The inipairuient test is tierforined during:the fourth quarter iising Decninber 1"cattying
values,niid if the fair value of the reportilig unit is found to be less .thaii the .curryingvahie, an
impairment loss is recorded.The Company completed its annual goodwill impairmeis test in the
fourth quaiter of 2013 ariddetennistedthat lio liiipainuent enlated.

Jatnagible assota,net, primarily incltide adquiräd tradentäyks niid trade nones, customer
relatiohships, strategic alliance agreements,niid .licenses:audregištisticiis. Iiitándibleassetswidi
finite lives arò amottized basetí on the discountedcash flo)v oitethod äpplied over thpestimated
usefullives of the intangible assetsi

Intangible assetsdeeniedto have indefinita useful tiyos arenot amortized, but Ulsteadaretested for

impáinnent at leastauntiaÏÍy,BRuall ooncurrently veithgoodwilLimpairment ektets if the fair value
of the assetis less thanthecarryinggimotint,and in that case,an impairment loss is recorded.The
Coippany has performed therequired intangible assetslinpairinent iests and tíle determinedthat the
stratugicullianceintangible asseiis unpairedas ofDeceiber 31,2öf Thevalue of the assetwas
wrhten off to impairment of assels lii the consolidatedstaten)ents of incoint.
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impairment of assetsrecognized in 2012 hasbeenreclassifiedfrom other expensetoimpairmont of
assets lo conform with cuttelit year presentation.

(i) Foreign Currency

The financial stateinentsof foreign subsidiarieswhetsthe fugttional currency is not the U.S dollar
aretransintudinto U.S.dollars using the exchangeratein effect as of each statementof financial
conditioit date, $iatements of incoine and ensli flow amounts are translatedusing the average:

exchäiígo rate during the period, The cumulative effects of translating the stateinent of financial.
conditlânaccolmtsfrom the ftmetionaf.currency into theU.S.dollar at the applicabreexdhangerates
are .included in adcumulatedother comprehensíveincome.Foreignctgrency gains and lossesare
recoidedasother ekpeäsein the consolidated statemeritsof incom.

(j) htcome Taxes

Deferredtaxes are recorded:ca a liability method uliegeby deferred tax assetsare recognized for
deductíbleteníporary differences andoperating loss and tax credit carryforwards,and deferred tax
finbilities are recognized for taxable temporarydiffereijees Temporary differences are the
differences het veen the reported amdiits of ussetsand liabilities and their tax bases; .Deferred tan
assets are reducedby a valuation allowance when,in the opinionof inanagainentiit is more likely
thentiot that seine patiion or all of the deferred tax assetswill not be realized.Deferred tax assets
andliabifities are adjustedfor the effects of ohanges91 tax lawsnedfates onthe dateof enacinient.

"ffie Company recognizesthe taxbenefit froin anuncerfeintax position only if it is morslikely than
not that tlie fanpositiòn svill be æstained on oxatnination by the taxing authoïîties, hand teón tive
technical merits of1116 position.The tax benefit recognized in the consolidated financialstatements
froursuchaposíílotrísniensuredbased oírthe largestbenefit tliat lias a greater than 50% likelihood
of behig realized uponultiinate settlement, AÍsos ínterosiand penalties expenseis secognizedon the
full amount of deferred benefits for inicertln tax pésitions.The Coinpany's policy is to liiólude
Interestandpenaltiesrelated to innecognized tax benctitsin the income inx provision within the
cónsolidatedstatementsofincome.

(Ï<) Î(eitentre Reéognitiott

Transaction Feesand Littuidity Paynients

Underthe company's"inakeritakel"iiricing model ón BZX and the Company'sRIE, a.inenibei

posting an order (the liquidity maker) is. paid a rebate (recorded in liquidity payments) for an
ekuoutionoccuriing against that orderi anda mehiber oxecuting against an order resting on the
Company% book (the litiuidity taker) is charged a fee (recorddein tratisaction fees).As a result,
transactionfeesconsistof ini(cr" feesand routing fee revenues dhargedon secutilles that arerouted

. toanoflieriitatket center.Transaction feesandliquidity payntentsareconsidóryd sat'hedand incurred
upon executioit ofa trade andarerecogitized on a trade-datebasisandrecoided oir agross basis in
revenuesandcost ofrevòintes.

Under the Company's "takerniaker" prícing model on BYX a liquidity taker is paid a i'ebato

(i'etorded in Rquidity payments) for an execlition oeicurringagainst thatorder.and aliquidity niakcr
is charged a fee (recorded in transaction fees) foi posting such an order.Transaction fees tuid
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l(qtiidity paymentsareconsideredearned and incurred upon execnfion of a tade and areredognized
on a trade-datebasisand recordedon agrossbasisin rgvetines and costofrevenues.

Market Data Fees

Market datafeesarëenritedfroin proprietary market data productsand U.Stpe plans,incipding the
Unlisted Trading Privileges: Plan(UTi'), the ÒonsolidafedTape AsscóiatíonPlan(CTA),andthe
Options Price Repotting Authoí:ity; Li Ø(ORRA).Feesenet of plancosts,Troin UTP and CTA are
allocated and distributed to plan participants accordiligio their shareof tapefees liassdeli a formula
requiied by sectirifies and EkchangeConunission ($BC) Regulation NMS thát takeshito accoinít
both trading and quoting autivity.Fees froin the CTA andUTP are estimatedandreddgilized on a
montfity basisand received nayroxiiiiately45alaystaller quarter end.Market datefeesfrain OPRA
are alioented based upon the share of total optioils transactions cleared for each of the OPRA
roembers.Fees from OPRA gre esilinated and recognized on a monthly basis and reneived
approxiinately 30 days after quartei'etid.During;201tnd 201%the Company beganchargingdata
subscribers for propnetary market data in its Eiiropean ikitities and U.S.Equitios segiitetit,

respectively.The market datafees3arerecognizedonamantlily bsis.

Market dataproduct fetetuic recognizedlo2011 hasbeenreclassified front other revenuedo,market
data feesto conform with ciirröfd year preset#aßon,

Regulatory Triuisaction andSeötion 31 Fees

BZX and BYXps U.Sexdhanges,areassessedSection31 fees pursuantto the SecuritiesExchange
Act:of 1954(Exchange Act). Sectioii31 fees are ansessedon ille notional vahie imded and nie
designed to recòer the costs to the governnient óf supervision andTegulationof securítiesmarkets
andsecnties professionnia.Thesefees arc paiddireddyto thenSECby BZX ánaBYXs IsZX and
BYX in turii, colicit regulatory transaction fees!thátare desígtiedto eqtial to the section31 fees
from tholi'.meinbers.The Company acts as the principalversusan agent on thesetransactions,and
therefore these trnsactions arereported gross in the consolidatd statementsof ilicome:.BZX and
BYK cóllect the regulatorytranshotion fees as a passthrough charge froin senibers. executing
eligible trades andrecognize ïese ainounts in mycares; and the rehted Sectioit31 fees in cost of
revenuesas incurred awaauttleinent-dátebasis.Regulatory transactionfees.receivedare lucludedin
casil .and cash equivalynts andtil ancial investmerits In the .consolidated státenients of finaudial
condition at the time of receaphÀs reigiired by lawi the amourit due to the SEC is remitted

samlaritually andrecorded asSection31 fedspayableto the SEØin the consolidatedstgaments of
financial condition unti! paid.Becausethe Campanyholds tÏie funds received tmtil payment is
reinitted to the BBC,the Coinnanycafesinterest on thetelatedibalances.

Poit Fees

Port feesare generatedpriniarily fromeconnectivityservicesrelated to BZX and BYX in the U Scand
BTh inEurope.PortTees arereognizód onurnonthly basis.

Concentations of Revenue and Liqiddity PayneMs

For the year coded December31, 2013 one meinber accounted for 10% of the Compaily's
transaodonfees.For the yearscrieedDecember3ty2012 aíld 201.l,nöjnentbers accountedfor more
than :10% of the Con1pany'stransacdon fees.For the years elided Deöember 3f, 2N3, 2012 and

10



BATS GLGBAL MARIGTS, INC, ÄND SÙBSlDIARIES
Notes to ConsolidatedFinancial Statements

December31,2013, 2012 and2011

20ll, approximately 12%,10% and l?/o, respectively, of total ligtiidity payments each year were
paid to one nienther, substantially all atwhich is recordedin therU.S,Equities segment.No other
meinbers accountedfor inore than10%of the Contpanyts liquidity paymentsdrifing the years ended
Decemberaf 2013a2012and2011.

No meniber is. contractuaííy or afherwise obligated to tontinue to use tiie Cou;puny'sservices.The
loss of,or a significant reduttion af, paiticipation by thesemembers niay havea innterialadverse
effenton the Contpatty'sbusiness,financial condition,testilts of operationsindcashflows.

(l} EantnigsPer Share

Tlie Company presents both basic anddihited earnings ,pershare.Basie ennngs per shre is
computed by dividingnet lucomeby the weighted averagentunber ofcommon shares outstanding
tiuring the period, Diluted earningspet éliare is computed by diyiding not income by Iho si of the
weighted averagenuniber of coinnionshatics and dilutlye cominon shareequivalentsoutstanding.

(ut) Stock-liased Coiltpelisällott

The Coinpatiy grantsstock-baspåcompensationto its employees through awards of stock options
and restricted stock.The Company tecórds stock-based compensationexpétisefor all .stoc;k-based

compensatioti granted basedon (lie grant-datefair value.The Coinpany recognizes compeiisation
expense related to stock4msed goittperisation awards with graded vesting that huye a service
condition on astraight4iiie basis oveitheregtiisiteservice period of tiie entire award.

rho amount of stock-based compensation..expenserelatedto awardsof restricted stock lis basedon
the fair valtio of NATS GlobalMarkets,hic, common stock at the date:of grant

The amotilit of frittarestock-basedtonipensation expense eláted to awardsof stock options is based
on the BlackaScholes valpation model.Assumptions used to estimate the gratit-date fair vahie of
stacleoptionsniedeterinkled asfollows:

o E;spectedterm is determined sifig the siniplified method,psing the average between thö
contractual term and vesting peiiod ofthe aivard,Theesimplifiedmethod was useddueto the
inckof historical information;

• Expeutedvolanlityof award grantsmade under theCompany plan .is measuredusing the

weighted avenge of historientdully citanges in the market lirice of the .cominoa stock of
comparablepublic companiesover thë period equal to the expectedterin of the awärdor a
minimiuit of two yearslif coinpätablepublic companyhistorical market pi-ices nie not available
for the entire;expectedteiin;

o Papocteddividendrateis:doteentinedbasedon expecteddigidendsto bedeclared;

o Risk free interest rate is eqtiivalent to the:implied yield on zero-coupoli U.S.Treasury bonds
vätha matuntyequalto tiie expectedterm of the awardstand

a Forfeitnres aîc based on tiin history of cancellations of uwárds gruiited andinanagement's
analysisof potentialforfeitres.
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{n) nusinessCombittediotis

'13e Company accountsfor business coinbientions in accordance wiik ASC Topic 80S, Business
Colubinations, which requires identifiable assets,liabilities and goodwill acquired in a business
combination to be recorded at fair valueät the acquisition datesAdditionally; ASC Topic 805

requiresituusaction-relatedcoststo be eipensedin the perióttissurred

(0) Dehi1ssurnice Costs

The Company accounts for debt issuanco cost iii accordancewith ASC Topic 470,Debt, whícli
requires ihat all costsinctitted tö issuedebtbe apitalizedandamortizedover (116 life of the loan
using the interest method.

(p) Eglil fy Method inisestmenf

Jn generati the equity method of accounting is usedwhen thecÙçmpanyowns 20% to 50%of the
outstánding voting:stock of a conipany andwhen li is abieto ekordisesignincantinfluence oyer the
operating and fmandial polides of a company The Conipanyhas au inyennitent vihere it has
significantinfluence and as such accounts for the investiiionta under the eqtiity method of
accolmting. The Company recoids the proarata share of earningsor losšeseachperiodand records
any diyidendsreceiged as aYeduotionin the investmeift bälance.The equity .mathod inventnient is
evaluated for otheethan-temporarydeclines in value by considering a veilety of fåetois suchas the
earnings capacityof the investmeiit and the fair value.of the investment cotipated to its catTying
untounL If the esiiniated fairtahie orthe invéstinent is less than the can:yingamount and thedecliite
in value is consideiM to be other that temporary, the excess of the carrying aliioint over the
estimatedTair value is recògnizedin the financial statenientsasanimpairment

(3) Chi X Europe Acquisition

On November30,20l1 (theAdqintition Date) the Company acquired 100%of the outstandingcommon
shares of Chid Europe.The reailts otCIll-X EuropEs operationshave beeli iticiuded in the consolidated
financlat statenientssincethe Acquisitientate.

The acquisition-datefair valueof the considerationtransferred totaled %304&niillion, which cotisisted of
the following(in thousands):

Fair value öf considetättontransierred:
Cash $ 32,256
Fair välueofshareoutlay 219,591
Colitingent consideration 52,300

Total purchasepride $ 304,ld7

The Coinpany issued 4,367,353sharcs el common stock valuedat $50.28per shnte.The fnir value was
basedan a third-paity valliadoe that tised a discountedcashflesy niodel andvahiätionmultipfes observed

of publicly tradekiconipanics lit a similar industry, luchided iii the atoquisilídatvái a contingent cash
paymenh The fair válgeof the contifigent consideration at tho ÀcquisitionDate was $52.3iniifion and
changesin the fair value arerecordedin operatingexpensesin (heconsolidatedstatementsafincóipe.This
vahie was estimatedusing a próliabilityeeighted discounted cashflow method luid repre eñtsa i.eyel3
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meastnementasdefined in ASC Topic 820.The key assumptions usedin this methodologyweie a discourft
rate of 4.6%ätid a probabilityassigmuentto ea4hol'itille market sharescenarios,

During the fourth quaiter 2012,lite contingent tash paynielit of $65 miition was earned,of whicly $61.2
millioii waspaid through December31,2012.The remaining¶aymŠntwas madein the&st quartor2023.

The foHowingis a reconciliatioauf thebeginning andending balance of the contingent consideration for
CliilX Europe (inthosands)|

Balance atDeceniber 31,2011 $ 52,600
Chaligofit fait value 12al00
Amount paidto fonner Chí-X Europe shainholders (6),22Ó)

Balance atDeceniber31,2012 3,780
Changelii fair yelue
Aniodnt paidto forinerChi4 Europeshareholders (3,780)

Bálance at Decenibei 31,2013 $ -

The following table suminarizes theestiinatedTair values of the assetaacquired andliabilities asstuned at
the Acquisition Date(in thousalida);

Cashandcusliequivalents $ 45,658
Other curi entass¢ts 12,952
Ptópertfandequipment S,212.
kleiitifiable intangible asseis 62,300
Goodyill 187,130
Other asseis 284
Liabilities (9;386)

$ 304,147

Of the intaiygible assels recoglted, $1a8 million was assigited to licensessad registrations and hasan
indefinite useful life. Therefoie, tísisintangible asset will not be.nmortized,.but its inipairment will be
eyeiluatedat least aniinall.The remaining intangible assets will be alortized over the following useful
livos:

33nhuicoet
· adquisition

date

Aescis ' Use fut life (in thousaiids)

Customer relationships :20years S 45,100
Strategionllianónagreeínent 4.25years 5,800
Tradeinarksfiredenäines 1year 600

The goo(hvill acquii·edwas assigited to the EuropeanEquities segment,as furtherdescribedin ijote 13.'í'he
goodwill itecogrzed is attributáble priniaiily to expected synergies of the combined workforcó and
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technologies of BTL andChe-X Erope. Apuroxiniately$140 million of goodwil vvas deductible for tax
purposes.

The fait vahte of accolpia receivabic:acquired was$3,0 million. The gross amonitt of accounts receivable
was$3.1million,of which$0,1 inillion was deemedto be uncollectáble.

The Companyrecqgnized519.3nyillipuand $164)millionof acquisitioir-relateil costsexpelisedduringthe
years endedDecember 31,2012 and 2011,respectívely. These costs aro inchided in coliipensation and
liènefits, professional and contract services, andchanges in fair value of contingent consideration liability
in die csolidated staterneiusof income.

The ainounts of revenue and operatilig loss of Ci? Ettope included in the Company's consòíídated
ståenients of inconía frain the Acquisition Dateto the periodending Deceniber31,20 i1 are as follows

(in thosands):

Reveaue $ SiOil
Operating10ss (7i009)

The following unaudited pro forninfinancialli)formation presentsthe combined results of the Company
andChí,X Europe hadthe nagtilsition datebeati January1;2011(in thousands):

Fiscal Year euded
December $1,

2011

Revenue S 999,490
Operatinginconin 40,897
Net inconic 24,29$

Earnhigsper share:
Baste $ 1,09
Diluted 107

'fée supplemenial201l pró forma niñotíts have been calculated after applying the Òomptmy'saccounting
, policies and adjuslingthe restats to reflect ihnadditional depreciátionandamortization that wouki have

beencharged assunnig the adjustedfïtir values of property and equipment andacquired intengible assels
had beenapplied onJanuary1,201I. The upplementelnl pro forma finäncial infofmadonincludespro

-fornia indjustnients of $18.8million for actpitionfelatedcosts,such:as fees to investnient bänkers,
aítofneys,acconiitantsnd other professionaiudyisors åndseveranceto employees.

(4) Restructuring

Prior to the AcquisitionDgte,Chi-X Eui·ope enteredinto rotentionagreenientswilli its eniployeespaid in
the Ïlrst quarter2012.Sbsequentto the acquisition of Chi-X Europe, the Company determined that certain
Clii-X Nirope employees'positions svetetedundant,As suciry the Company communicated employee
termination benefits to those Chi-X Europe mployees whioh included maininining the terms of tiie
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retorition agreement. Cettnin employees were tenninated.in.20lle wlille thers were terminated in the
sé.colid quarter of 2012.

In 201la the Company recorded $4,6nålliop of tenniaation benefits in conipensation nud.henelits within
the consolidatedstatement orinconie.At Deceinber is 2012,all tenninationbenefits had beenfully pl

Investnients

Financial tuvestments

The Coinpany's financialinyentnientswith orightglor acquired matutitiesJöngertlian thyce months,6tít.
that inature in less than one year froin the statementof financial conditioit dateareclassificc(as current
assetsand aresummarizedas follows(in thousaiids)f

December.31,2013

Unrealized Unrentized Tak
Cast basis anins löstes yalug

Available-for-sale:
U,S.Treasurysecuritiën S 18J97 S 1 S - S 18J98

Totalfiinneialinvestments $ 18097 S 1 $ - S 18,198

December31,2012
Unrealizeil Unrealized Fair

Cost basÍs gnists löstes value

Avaílable-for-sale:
U.SiTieasury securities Š 22,292 S 3 Š $ 22,295

Total financíaUnyestiilents S 22,292 $ 3 S - Š 22,295

Egnity lyIethod Investnient

In the fourth quarter 2013, the Conipany acquiteda 25A ownership interest in the EuropeanMulli(afetal
Clearutg Facility,N.Y.:(BMCF) t'or$103 million.Ju Jimuary2014,EMCF changedits nameto European
Cential Counteiparty N.Ye(EuroCCP),Thisì;westment is retoriled as anequity niethod investritent,asthe

Colupanysharesín theproportionatoresults of the entityandhassignificant influence over the e:ntity,but
doesnotcontrol the eritity,
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(6) Allowancefoi-Doubtful Accounts

Allowance foi doubtful accountsconsistedof the following for the scarsendedDeccuiber 31,2013,2012
and 20f1(in tlioitsunds):

2013 2012 2011

Balanceat beginningof period $ 406 $ 352 $ 206
Additioits;

Chargesto intaine,includedin
generalandadinliilstrativeexpensa 55 187 373

Deductionšt
Récovsticsofautountspreviously

writteoff (2)
CliergeslorwhichreservesWere

provided (143) (133) (225)

Balanceatendofpeiiod $ 348 $ 406 $ 352

(7) Troperty andE<julpnientNef

Proparty andequipnielitconsisted of the:following asof December31,20i3 and2012 (in tliousands):
2013 2012

Computer equipment andsoftware S 3 ,176 $ 38g10'?
Office furnitureand fixtures . 1,239 1,159
Leaseholdlinprovnitierits 5;332 4,892

Total propertyand equipment 45,747 44,158

Less accumulateddepreciation (34,170) (27,161)

Proisettyandequipment; net $ 1f,577 . $ .16;997

Deprecialion expensewas $9,2 million, $10,3 niillion and $8.0million foithe years endedDeceniber il
2013,2012 and2001,respectively.
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(8) Goodwíli andTutangible Assets,Nc(

iiTid following table presentselho detailsof the goodwill and intanginfoassets(in thousands):

in tangible
assets GoodWill

unlanceat Deoetnber31,2011 $ 61,336 $ I 85,549
Acquisition of hitngible asset 217 -

Antortization (6,7 9) ---

Changesin foreigncurrency exchangerates 2 762 8,745
DalanceassofDeetinber 31 012 57 596 194,294

hiipairmentof intangible asset (3 478) --

Ainór tization (5 967) -

Changes in foreign:currencyexchangetrates 844 3,6?3
BalanceasotDecember 31,2d13 $ 48 995 $ . 197,9$7

For theyearsendedDecembet il, 2Òli and2012eamoitization expensewas $6,0million and$6:7atillion
respectnely, The estimatedfuture ainoi:lizanoitexpeitse is Š5Önyillion ior 2014,$7.5 inillion for 2015,
55:$nillfion for 2016e$4;6millibn for2017 and$3.6milifen for šÖl8.

The following table presentsthe categoriesofintangible assets,all ei whiòh is attributed to the European
Equitiessegment,except for domain names,whichare recorded in Corporate Itenis andEllininntions (in
thousands);

Decent ber 31, December 31,
2013 2012

frasiemarksand traclenames $ 636 $ 623
CusNind rehitionships 47,198 46;827

Strategic alliance agreements - 6;Ø22
Tradiniµcgistratiogsandlicenses 1I,446 Nl3
Domainnames 217 217

Accuitnilatedamortization (11,102) (7;306)

S 48,995 $ 57;596

Jii the fourtif quay(er20l3, the. Company recorded an intangible ásset impairinent charge totaling $3.5
mililon inlatedto thustrategio alliancoayeements acquiredthiough the 2011 acquisition of Chi-X Europe,

The Companyhasdetermitied èétarrying amountof theliitangiblejs not recovenibióandexceededits fali
value.Tlie fair 9ahinof 0e strategic alliance was determined using the esilinated cash flows froin the
slmtegic alliande.TIiis chnige Wäsfécðrded in inipairtaent of assets in the consolidated slateinents of
incoinc anda(tiibitted to the EurolidanEquities segment
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December 31s20 i3, 2012atíd 201i

(9) Accounts Payable anil Accrued F;.tpenses

Acoounts payable and accrundeipenses consisted of the following as of Decelithef31 2013 imd 2012
(in thousands):

2013 2012

Accounts payable $ 12,681 $ 14,356
Deferred ilent 278 125
Dividendspayable 312 367
Unrecognizedtax benefits -- 470
Accruéd expenses It,773 11,319

Accounts payn(ilemid accrued expenses 5,044 $ 26,$35

(10) I)cht

OstDecember 19,2012,theCompany enteredliito (i) a terni loanagreententin tlio aniount of $30Oalillion
and (ii) revelvingloansnot to exceed$50 inillion (the '201sLoán') The proceedsreceived from the term
loanweie usedby the Companyto paya.$298:9millicitáividendoor $35.20per share, to all shareholders
of BATS GlobálMärkets, Inc.common stock duríngthe fointh quarter 2012 The terar of tiie loan is six
years ending oli Detember 19,2018 with a variable interest rate based on Ententhfiondon Interbank
Offered Rate(LIBOR) óvitti a floor of 125basis points) plus aspièadof 575 basispoints.Tite original
issue discount was$12 5 inilliott, or approntinately4A%.The fevolving loans have síïnilär hiterest rates
and a three-yeaf tornaending on I3eceniber 19,2015.Principal paynients-on outstandingbalancesare
made on a quarterly basis. The Company incurred $7 1million of debt issuantó costst which was
capitalized andis beingalitortized ovei'the térnaof the loans.

As of December 31, 2013and 2012, the Canipaay'slongsterm debt consisted of the following (la
tholisands):

I)ciember 31,
20M 2012

Tannloan $ 255,000 $ 300,00d
Lesa:debfdíscount (8,976) (12,381)

Rovdiving loan

Total debt 246;029 257$19
Lessecurrent portion (f7,422) (48;776)

Totaliongiters debt $ 228,d02 S 238,843

The inainertized debt discount wili be amortized ás iart of interest aid invesneni expensethrough
December 1%4018,thenmínfliy dateof thä term lon The effective interest rate on the tennloan was
7.3%forbothihe yearsendedDecember31J2013 ánd2012.

Thecredit agreementfor the2012 Loan contains customary affinnative aulinegativecoveliants events of
default and a financial cotenant to not exceeda maximtmi leveragenitio measuredcaghquarter through
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Deceinher31,2013 2012 and201 i

the term of the loan, all as delined in the credit agreenient.As óf December3I, 2013 and 2012, the

Companywas in compliance witit all covenantsof the credit arrangemelits,

'T6e Cotapany nnd certatii subsidigirieshavo:guaraníced the repayment of obligations under the credit
agreentelitaint have granted pledges of thë shardsof certain subsidiatiesafoug with à security interest in
eartain oílierassetsof the dompany aild ceridin subsidiariesascollateral.

As of Dé¢éniber 31, 201); aggregateiniitimiun nnl inatitrities of long-terni debt were $45 million in

2014,2015,.201aand 2017 Rowever, wiíh the subsequentiefinancing (seeTiote 22), the reflitsuced
aggregatemininuunannualinaturities of long-terin debt are<$f7.6.million in 2014 and $215 million in
2n15,2016:2017,2018 aird2019.

Interest expenserecogiiized on tiie teini loaninte revolving loans for the year endedDecember 31,2013
and2012is as follows(in thousands);

Yearlbided Year Ended

Deceinheif 31, Deccinber 31,
2013 2011

Componentsofiitterest expense:
Contractal liderest S 20019 $ . 707
Amortizationofdebtdiscount 3 105 119
Ainoinzation of dentissuancocost 2 548 55

interestexpense · Š 5 972 Š DR

(11) Aeeuniulated other Comprehensive Income.

Tlie following represehtsthe chaligas in accumulatedother comprehensiveincóm? by cordponenti before
tax:

Unrentfzed hohling

ForeiglFciirrency (losses)gains on Acenniuhtted other
translation availalilé-for-snie compreliensíve
djustment imiestments (lósa)incoine

Balancest Deceipioer31,2Ol i Š (3,42O) $ (20d) S (3,626)
Ollier comprehensiveincóme lofthe

twelve riyonthsemling Deceniber 31,2012 12,897 209 33,106
To effáctonoiftercompréhensiveIncoine (4,788) - (21,78$)

Balaiice 6tDeceinber31,2012 691 3 4,694
Other.comprehensiye incoinefor the

hielvöinonths endingDecember31,2013 6;564 (3) 6;541
Tax effect on other coniprehensive incoine (1:71%) - 1;jf$)

BulaiaccatDecember3Ty20i3 9,$37 .S - - S 9,537
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(12) FainValue Measui·cinants

Fair value is defined asthe price thatwould he received to self an asset or paid to transfer a tiability Inan
orderly transactionbetweenmarket participantsat the nieasurement date andsetsout a thir valuehierrchy:
The fair value hierarchy gives thehighestpriority to quoted prices in active markets for identical assetsor
liabilities (Leyel1) andthe lowest priority to unobscriable inputs(Level3). Inputs are.broadly defined s
assumptionsmarket participantswatild useSirpricing anassetor liability, The three levelsof the fair value
hierarchy aredescribedbelow:

Level : Unadjusted quoted prices in active markets for kientical estets of liabilities that the

reporting entity has the ability to accessatthemeasurementdate.The typesof invastinentainchided
in Level 1include listed equitiesandlistedderivativos.

Level2: Inputs other thanquotedpriceswithin Level i tilat areobseryablefor the assétor liability,
either ditectly or indirectly,andfair vnIueis deteritined through the use of modelsor other valuation
niethodologies.Investitientadat are:generally included in this category liichide coriiointe bondsland
loanse less liquid and restricted equity secín'ities and certain overdhe-counter derivatives. A
significant:adjustinent to a Level2 input could 1:esultin the Level2 measurementbeebining a
tavel 3 measurement.

Level3; Inputs are unobservableforatheassetor liability andincldo situatioits where there is little,
if any,inarket activity for theassetor liability; The inputsiïtto the tietermination of fair value are
based upon the càrcumstancesandthe best information availableat the tíme and utny require
significant manageinentjudgment or estimation.Investments that are included in this category
generallyincindeöguítyapidebtpositions in private.coiupanies.

Financial investments classified astrading andavailable-foresaleconsist of highly liquid U:8.Treasury
securliiss Thesesectities ao valued byNeinína feedsfroin a number oflive data sotirdes,inöluding
active inarket makers andliiter-dealer brokers andthereforecategorizedas LevelL

Tlie follow'mg lable presentsthe Company's fair valt e hiernectigfor thoseassetsineusured at fair value on
a recurringbasis as of Deceinber 31,2013 and2012( n thousands):

Deceniber 31,2013

Total Level1 Level2 Level3

Assets:
Tradingfinancial investmetils:

U.S;Treasurysecurities, S 7,064 $ 1,004 $ -- $ -

Availabic-for-salefinancial
investments:

U;S.Treasurysecurities 18,198 • (8J98 .

Totalassets S 25402 S 25i202 S - . S -
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Denelitber31s2013;2012 and2Oíi

Deeëniben31s2012

Total Level1 Level2_ Level3

Assetsr

Tinding fmanciaUilvestments:
0.S,Treasiiry securities $ 7497 $ 1,497 $ - S -

Available-foi-sa finsicil
investmeiits:

U.S.Treasiity securities i2,295 i2,295 - -

*fótal assets $ 29N92 S 29,792 $ - .$ -

The carrying amotuit of long-terni debt approxidiatys its. fait value based on. quoted LIBOR at both
Deacniber 31,2013 and2012andis consideiedaLevel 2 measureinens.

The carrying ainount of cash and cashequivalents sliorkteriti invysunents,accountsreceivable,notes
l'ecelyable,acaunts payable and Section 31 fees payable appiokiluate fair Value due to their llquid or
short-termnatuteand areconsideredLeuel2 nieasuranients,

The:carrying ainuunt of the strategic diliance intangible at benember3t,2013 is based on the estiinated
cashflows from the strategicalliance whichis a significatif unobservableinput,andis coitsidetedaLeyed3
measuremesitvaluunut tero dollarsi

The carrying amount of the EuroCCP investment at Debumber31,2011 approxiniates fair vakte that is
based.onihe estiinated casirflovis.froin the EuroCCP entity; a signiilcant íniobservable input,and is also
donsidoredalevel.3 measurement.

ALed,ific processio evaluniethe impairment of goadviill involtesöalculationslo detennine the fair value
of eachrepòfling unit ou a sianel-alonebasis, A coliibinafianof forenfíasilsfg curreni naarketmulitples
and cash flev sceliarios is ysed to.estimate the:fáfr value of each repotlitig unit.That fair value is
coinpated to ti1etarrying einount of the reporting unit, including its recoitled goodwill, Impairnient is
consideredtoehaveoccurrydif the fali value of the reporting unitis lowei(hantha carfitíg utnoutit of the
reportingimit, Thesemeasureinelitsare cinesidedastevel i

(13) Beginent Reporting

T))e Company operates :iinder three reportable segmelitsi U.S,Equities,European Eglifties and
U,8 Options,The Company evaluatessegmentperforinanceprituaril basedanoperatingincome (foss).
The Coitpany has aggregated all of its corporatecosts,usavallesotherttisinoss ventures,AvithinCorporate
Items andBliminaties; however,professional and contmot servicesthat relate to actlyities ofá specific
segmenthnvebeeit gflötnitedtöthat segment.

o The U;S. Equities segmenthícludes listed cash equilles and exoitange-tradedproducts (ransaction
sertices that occur on BZX and BYX.It also includesthe listedcashitquities:and exchangentraded

pYoductgrontotítránsaótionscryices that cocoron Tradíng: It nisò hícludes the listings business
eheitEfFs are listed onBZE

o The EuropeanEquitiesseginent includes the pan-Europeanlisted cashequitiestransactionservices;
ILTFs,áxchange-tradesicomnicálties and intemational depository receipts tilat decur ön the IUB,
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Deceluber 31,2013, 2012 0d 2011

BTL, 11 also incídes the listed cash equitics and exchange-tradedproducts touted iraitsaction
services that occur ou Öhi-X Europe, as well.as the listings businesswliere ETFs can he fístedon

BTL 'ihe Company segíred Chi-X Eigope on November30 201.L See tioto 3 for tiditional
ínforination,

a The U.S.Opiionsseginein includes the listedegliity optioits transnationservices that occur onBZX,
This segient began trading listed equityoptions lii Febiliary 2010 It also incindesthe lisied equity
optiolls routed transactionservicesflint occut du Tradieg

$unintailzed fináncial dat of the Conipany's reportable seginentswitáas folinws(in thetisalids)t

Corporate

Europenn ilenisand
),Slituhles Équitica U.N,0piious eilnrinátions Taía)

2013i.
Resen9cs S 462,798~ S 86,415 $ 92;2$3 S - .S 841,496
Róvemiestessiostofrg9emies 123;940 57,578 150(3 - 196;S31
Depréciatfortandamortization 4;359 9,882 928 - 15,069
Opentingiocoïne(loss) 77,398 17,440 8469 (l 49) jói,773
Totalássels 215,784 297,196 6 845 (62352) 456,943
Goodwiik - 197,937 197,937
intaligibleassota.net - AS,Ý78 217 48pé5
Debt 246024 246;024
(turchasesof propertyniid

equipmålit 3,262 1$7 148 - 3,597

2012:
RcWnues $ 723 220 $ 82,829 $ 75¿655 S - S 854,704
Revemieslessoolt ofreyenues. 127 136 35,771 14,046a - 176,953
Delirgoíationaini ontóstízation 4 106 i 1/178 1,)57 e 17,041
Operating,íneoiiic (lóss) #3076 (25 174) 7,705 (6 291) 5%3tó
Totat assets 170579 292;936 9,002 (2 47) A169S'id
Gooihvill - 19½294 - a 1$4294
Ínialisibloassetsnet -- 57J79 . - 2f7 57 596
(. niingeniconsideratio

liability - 3,780 3 780
Debt - - --- 287}19 287,619
foreliasesof proportfor d

equilmient 4 518 :3E0 1,650 421 6,900

20H:
Rcyemics $ 0 801 $ .28,389 $ 57p39 3 - $ 926,629

. RcVeintésídšštoitof revenues i ŠA52 0,656 1,976 - if/s 4
DeproilotionanfniDili2rtlioli 9A 872 ,1

Operating income(loss) 69320 Q4,448) (4;l09) (2,578) 38285 -
Total:assets 267,800 325,524 4,861 (3,282) 594,903
Goodsvill - l854549 - 185,549

lgialigiblensseignet - - 61.334 - 61,336
Contingeniconsideration

liability - 52.600 - 52,600
Pmdhasesof propertj and

equipment 2,438 6,441 67e - 9 553
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Occember31,2013 20t2així2Oli

(inograpliic.Data.

The following tble présentsrevenuesandlong-liyod assets,netby geographic area for 2013, 2012 inid
2011 (inthotisagds). Revenues are classiiled based ujjon (fie location ofihe trading venue.Long-lived
asšets infóiiiintioil labasedoirthcaphysical locatioriof the ássets.

Total Longelived.
eeyennes assets

2O15:
Uilited States $ 735;081 $ 8,146
UnitedKingdom 86M15 230363

Total $. 841,496 $ 258 SO9

20121
United5tutes $ 801,876 $ 9 904
Untied Kingdoin .82,828 258 983

Total $ 884f/04 $ 268,887

2000
UnitedSlates $ 898,240 $ 8,634
Onited Kingdom 28,389 2$7,832

Total Š 956,629 $ 266,466

(14) EnigioycebendfitŠiau

The Company offeis a ŠIrvíPLEIndivklualRetirentent Account for the benefit of all U.5employees.The
Cóiiijiany inatches participating employee contribtitions of up. to ilíree percent of salary. All
U;S.euipfoyeesaresligible to participate, The Company'scontelbtitioliininonnted to $0.5million for the
year endedDecember31,2013 and $0A million för the years ended Deceinber 31,.2012 and 2011.Tiifs
expenseisincluded fíítånípänsation andbenefits inthe consolidatedstatements ofincome.

BTL operates a stakeholder coutfibutioií plan and contributes to employee-selected.stakeliolder
contribution plans, The Companymatelied particibating enplayet contributions of up to five percent of
salary.All employees of BTLSero ligible to participate.The Company's contridution amounted to
$0Ainiillyn for the years ended December31,2OlŠn d 2015 and $0:3 million for the yar ended
December30,2ð11.This expensels included in compensationandbenefits in the consolidatedstateinents

orineogies

ChiN Europe opentgåå definedcolitribution pimr knoivaas the PeinsonalPensionPlan (the plan), All
employees.of ChhX Europe were cílaible to:participate in 20t2 and 2011.The cost of contéibutions
payableby the Coitipany viith tegårds to thePlan for ihe_yearare exensetl as hicurred.yoi"flie years
endedDecember31 2012 nud2di l tlie Company contributed $05million and$0.1million, respectively.
Thiaexpense is includdd.in donipensatioñundbenefits in theyconsolidatedstatemonts df income.
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(15) Rlåteil Î>arty Transactious

tenain affiliatés of stockholders of BATS conduct trading activity through the Company, The extent of

suchactivity is presentediii the acconipanying consolidatedstatcineritsof financíaTcondifíolk incomo and
cashflows.

Tho Companynmintains brokei:ageadcountsviiilt astocNhokler.As of Deceinber 31,2013 änd2012, $59.2
million and $675niilliorgiespeótively, in enshandtash equivalents and financial inveennentsoverehold
In suóheaecoutitsa

(16) . Itegln tory Capital

As a brokeindaaler registeredwith the SECa Trading is subject to the SEC'sUnifonit Nel Capital rule
(Rule 15634%which fytiaires the nyaíntenanceoßminimuni net calpitál,as défined.Tlie SEC'srequirenteni
also providei that equitycapitafmay not be withdrawn or'a cashdividend paid if certáinminimuin net
capital requit:ementsait.not niet.Trading computesits net capital requiremeistsuntier the basic method
provícieti for la Rtile i563-1, vytiicheas of Decenibei 31,2013 and2ói2, requires Ti'ading to maintain uet
capital equal to the greater of 6.67%of aggreggteindebtednessitems, as defined, di $04 niilliony At
December31;20134alid 2012,Traditig had sistcapital of $6Amillion and$6.2milliosi, respectigely,avhich
was$6;1 million and$53million, respectively,inexdessof its required net capital of $0.3niillion for botti

years.

As entifiesregulatedby the Financial Conduct Atbority (FCA); BTL andChi4 Europeare both subject
to the CapitalResourcosRequirement (Citig.. As a RÍBeBTL computes its CRR ja accordance witif its
FinanciatRisk Assessment,nsagreedby the FCA.This CKRains$16.6million at December 31,2013.in
prior fears BTL wäsaBanks,investmentifirms, ERUdential (BIPRUy7301 fli:ni asdefined by (heMarkets
in FinanciallastetunentsDirectiveof tie: FCA.At Decogiber 31,2012 BTL compted its CRR as the
greater af thabaseruiiement òf $9.4niillion or the sumniation of thecedit risk, inárket risk and fixed
overheadsrequiteinents, as defineci.At December31, 2013 and 2012, BTL had capital iii extess of its
regtiired CRR of332.9Jiilliionand$74niillion, respectively.

As a Émiksi investment frais, PRUdelitial (BIPRU) 50k firm as defined by the Markets:In Financial
lustrumerits Direttivo of the FOA,Chi-X Europe coinputesits CRR as tiie greater of thebase requitement

of $dd million at Úteemben31,2013 and $0.6niililoit et Decembei 3i 2012,or. the summution of the
credit riski market risk and fixed overheadsrequíremelitsi as defined.At December 31,2013, Chi-X
Europe liad capitál in excessof its required CRR of.$64 million..At Deceniber al 201%,Chi--X Europe
hadcapitalhi excess of its requiredCitR of $2.7niilliott

(17) Stock-Based Conipensation

The dipany utilizes equity award programs for offeilug long-tenu incentives to its employeòs.The
equity intentives have been gitántedin the fonji of noustatutory stock options and restricted stock.IR
conjunction ivith these programs, the..Company reò

$�x(à�„_stock-basedcompensationexpense ofõ`"øˆ�”)$2.2million, $5.6million and$13 million foi the years ended Decenibor31, 2013, 2ol2 and 2Off,

reuptotively.This expenseis included in nomisefisatioliimdbenefith in the consolidated statenctits of
incoliió.
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Stuck Options

The Coinpany hastwo stock option planspursuant totthích stockaptions have beengranted; the Ainended
inelRyststää BATS Olobal Markets, Inc 2008 Stock Option Plan (20Ö8Pian) and the BATS Global
hitikete, Inc, 2009 Stock Opfion Plan(2009Plan),Options gránted under theseplans generally yest over
four yearsoptions signteil under the ž008Plan liavea friesyear cointuotualterni, while optionsgranted
nderlho2009tPlatthavea tentyear contractual tenn Pursuaiitto th620b9 Stock OpticaPíanand the 2008
StookOption Phin,the Companyauthoined gruntsof options to its full-tinte eniployeesto purchase tip to
2;195;417sharesof the Coïnpany'sestock, Such shares mnetbe preylöusly taissued arreacquiled shares,

in connectioit with. the Company'st failed attempt of an linitial public offering(IPO) during 20122,the
Co ypany'sicgistrationstatoinent.on Form 8-l. was declared effective. b the SEC, As a result of the
registra(ion statementbeing declaredeffective andpursuant to the 2008 Planand2009 Plan,all rentaining
outstanding:unvesíndstockoptions would become fully vested one year ulter the òffectiveness of the
Contigny s registration statentolit, The Company recorded $0,4 millioli and $£5 million la stock-based
onipegsationexpensefor tho eurs endedDeòember31 2013,andDecember31,2012,respectivsly,asa
ešultof ilie vesting acceteratioitof outstandliigiinvested stock options.

During.2012,the Coinpany modified the ekercise inicesät outsinndisigstock options as a result of the
citiaordinnry diikteficis pid during 2012 pursuantto the anti aihitiveprovisionsof the 2008 Pla and
2009 Plan, The esercist price:were decreasedby $331 and$9.96for the dividends paidin August 2012
andDecember2012; restíoctively,

suinmarystock optionhotlyjty is presolitedbelow:

Wetghted

W61gfited average
avetage rentaining Aggregate

19uniber eiereise coiitraciunt inirläsin.
ofsháres twice term(years) Value

OutstandingDecenibér3t:2010 2;O05,750 26.53 3.2 8 30093,033
Exerciacil (343p0Ô) 16.63 fó864,ifi3
orfeiled . (58,I50) 38,71

Outstanding,Deceníber31,2dit 604;5dd 28,20 3,1 37030,383
Exercised ( Ó30455) 20.59 17 49059
Fotfeit<Rí (37,220) . INA0

01stständiggiDecemberil,2012 434625 $ 2nó2 67 $ 1452529
Entnised (39750) 28.51 5f7 628

, Porfeited (7500) 1).93

Outstandiná,Decciitbpr31;2013 489375 $ 2830 1518 $ 2,&25371

Exérdisableht December31,20i3 489,375 $ 25.3O diá $ 2,825,771

25



BATS GLOBAL MARKI¢Tá, INC, AND StBSIDIARIES
Notes to ConsolidatedFinancial Statements

December31,2013,20)2 and20l l

Sumantry of the status ofnonvested options is pinsentedbelovv:
Weigh tell

sverage grant-

Nouvestedsliares Shares date fair value

December31,2010-Nouvetted 9985d0 $ 1803
Vested (iído188) 14,01
Forfeited (58250) 3817f

Decembe(31 2011 - Nonvested 494062 ii.je
Vested (236030) 18.%8
Forfeited Q7220) 40.23

Deceniber312012-Nouvested 220 $12 24.25
Vested (213 312) 23.29
Forfeited (750Ø) 25.65

December31 2013-Nonvested - $ -

Cash proceedsreceivedfrom 20,850 nd7823250 options exercised for the yearsendedDecember31;2012
and2Ol i sespeoliyöly,wys$0,4 milliott and$L2 millioni respectively.Dui'ing 2013a2012 utid20)1, the
Compapy piirchased30,228,756,779and 16e824 treasury sfiares for $1 0 niillon, i'?,8.83uíÍlionand
$8.1inillioni respectivély,as the result of 39,750,1,ÓØ9i805and 26Ós760options exeroised,respe

õ�"øP�¼÷P�¼@�”_upoi)cashlessexerciseto satisfy the exérciseprice and employee income tax withholdings tipon exercise.

Encéstät heuefits from.stock optionnercises recogized diping tiie years endedDecember31, 2013,
2012 and2011 was$Ø.1million; $13 inillion and$3.3sillion, täspectively.

Restyicted Stock

In 2012, the Company established the Ameitded and I(estátedBATS Olohat Märkets,Jun.2012 Equity
incentive PJan(2012 Plan) under nhich the Company granis restricted stock to certain employeesand
directors.I¿estrictedstock grauledander the plan has a ten-year contractual terni.Pt(rsuant to llía 2012
Plan,3heCoinpany is authorizedto grant röstrictedstockup to 525,000 shares.
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Suniniary testricted stock activity is presentëdbelow:
Weighted
nyerage

Number of giant drite
shares fair value

Nonventedstockat Deseniber31 20l1 - $

Gianted 90,829 39.53
Vested

Nonvestedstockutnecember3 í,2012 90,829 37.33

gänted 88,606 33;94
Vested (25,061) . 37|58

' Nonvestedstockat Deceinhör36 2013 154;374 S 35.46

The toini unrecognizédcompensafion expeuserelated to .nonvestedrestéicted stock is approxímately
$3,2 million,waldhwill befedoguiad over a:wdightedaverageremaining period of3.4 years,

During2013,the Cáinpittig piirchased6,689treasuryshares for $0,2 milliones theresultof 25 061 shares
direstriated stockvestingto satisfy theemployeeÍñcometax;ftliholdings upon exercise.

During 2Ol3, the Company also paid $0,4 million for dividends previously declared upon vesting of
festticted stódk.

SnareReputehnse Piigrain

During2Öli, fhe.Companyapproveda ShareReptirchasö Progra n (the SitP).The Sie waseffective for a
age-yearperiod endingonDecember312013.Dunng2013; the Coinpany repurchased36,536shares into
treasuryfor $1.2million
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(18) hieomeTaxes

Net defen·ed tai assets consist of the following coiuponents as of December31, 2013 and 2012
(in thousands):

2013 2012

Deferredtatassett
Stock-basedconipensatiod $ $370 S 4904
Goodwillandotiter intangibles 5 391 8 6
Baddebts 137 159
Otherassets 1034 dió
Propertyandequipment 3 895 2745
Infangiblestarttuissosts 235 457
Unrecognizedtax heuefíls 2 353 $178
Net opeiatinglossésandcreditcarryforwards 5 570 15A94
Transactioncosts 462 -

Grossdeferredtätassets 24,447 $$53
Lessdeferredta:cassefvaluationaflowance (16) {Ì6;941)

Total deferredtaxassets 24,431 1.6,8l2

Deferredtax liabililies;
Erepaidekpensés 915 713,
14)reignbranclilosses 9,672 -

Foreigncurrencytranslationgain 4,863 3,16e
Total deferredtaxliabilities 15350 3,879

Netdeferredfax assets $ . 8,981 $ 12433

The Nféried tax assetassociatedwiltnet operating lossese$5,6 million.The net operating losseshaveno
exlårntioi).
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Deestilber 31,2013;2012 and201i

The proitsion for intonie inxesfor the years ended Deneinber31, 2013, 2012 and 261i consists of the
folloiving (in thousänds

20D 2012 2011

Cí rént tax expenset
Federaf $ 23:540 $ là,807 $ 18,849
State 4:540 13,475 99

total current tax expense 2d;08O 32(282 19,758

Defeited incontetax bénófit:
FedenleMntestudforsign 2,745 (S i4Š) (41963)

Total deferred incoine tax
expense(benefit} 2;/45 . (5 749) (4,963)

Income tax provision $ 28,Ú25 $ 26533 $ 14,795

Eer the years elídedDecëníber3i., 20D, 2012 and 2011, incoine froiu continuing operations before taxes
consistsofthe folid ying:

2013 21E12 2011

U;$, Operations. $ 58,461 $ 83,62O $ 55,566

Foteignoperations 17$02 (25;50) (17,223)
$ 75,663 $ 5Ši107 $ 38,343



BATS OLOBAL MARKETS, INC.AND SUBŠIØiARIES
Notes.to ConsolidatedFinancialStatements

Deccniber3Ï 013,20 2agd20il

Income taxexpense attributable to inconte from coittinu ng opersions consistsof:

Current Defei'red Total

Year endedDeceiivber31 20131
U S.federal $ 23$40 $ 12,051 $ 35,59k

Sigteand local 2 540 366 2,906
Forefgujurisdictions (9,6%) (9,672)

$ 26080 $ 2,945 $ 28p25

Year endednecereber 31 2012:

U.S,fedesal $ 18A07 $ (5,308) $ 132499
Stateandlocal 13i475 (441) 13,034

Foreignjurisdictions - - 0
$ 32,282 $ (5|/49) :$ 26,533

Year endedDeceinber 31,201h
U.S.federal Š 18,849 $ (5462) $ 13,387
Stateandlocal 909 499 [A08

Foreigniurisdictions
$ 19 /5 $ (4,963) $ 143795

in2013,$0.1.iiiillion and in 2012 and2011 $33 innlion of liinoine tax benefits prinyarily telated to stock
baseli compensatioitiyassecórde.dasadditional paidzin-capital in the CofisondatedStatementsof Financial
Condition.Also in 2013,2012 ánd 4011,$1€ nilifion, $4.8 iniition,niid ((Š08 niiluou); rušiitetively of
income taxaexpense (benefit) wasrecoriledat other comprehensivejncome in i o Consolidated5tatements
ofyfunnoiaíCondition.

The Coinpanyhas eleotedto treat BTL andClii-X Europe asßowdhrough entities terU.Saderal income
tax purposes.As aresuít,nheactivities for BTL andChi-X Europearetreatedasbranchestof (Ile Coinpany,
apdtadableincome or lossreportedby BTL andChi-X Europe are included inihe U.S.federal income tax
leturn of the Conipany.The Coinyany assessedtheaedlizability ofits U,K.deferredtax assetsad released
its vahiation altoivance in 2013.The Company recorded acorrespondingU.S.defetipd tax liability for the
U.K.deferredjax assels.lt is not unticipated tinit tho0.iCtax liability kill be offsed69OIS.ibreign tax
crediisdueto the Company's overall foitiga.loss position; Pursuant to D;Ka fax law,nei oputíngRosses
do notexpfreaslong asthetrade orbusinesstilangeneratedthe lossesremaínsin existence.
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Decembor31,2013,2002 and 2011

The income tax provision differs from the muonutof incoine tax determined by applying the U.S.federal
inconiglas rate tu ineoise beforo inconie ax provisionfor the yeersendedDecen her 31,2013, 2012 mid
201 i dueto))ie fdliotiing (lif thousands):

2013 1012 2011

Compfile<fnexpected"tax proilslo S 26482 35.O% S 20,337 35.0% $ 13,420 35.0°/o
Increase(depresse)(alitcodie taa

resulting from;

No1xledlictibidexpenses 1475 1.3 (962) (1:)) 903 2A
Sectionlš9 beliölli (1543) (2.0) (1,43½) (2.5) ();315) (3.4)
Štáte;incymetaxes 4,359 i8 9,0$9 15.7 130 i9
apkuteotuacertaintaxpositions (3,746) (5,0) -
Ottier 1,795 2A (492) (0.8) 657 15

incontetaxprovisioit S :28;825 38J% 5 26,533 45.7%. 8 -14,795 38.6%

Nondeduefible expensesin3012 include a deduction of $1.0 miitiön for previouslycapitalized stock
issuancecostswhinhbeaamedeductible upon the abandonmentofthe Coinpany'sTPO.

The offective tax rate for 20f3 was38 1%coinparedto dS,7% in 2012 and38.6%in201 L The effective
tànrateinorcasedfrom201]10 2012príniarilydite to increasesiwunrecognized fax benefitsrelated to state
tax filingyosiilons.The effedtiye tax rate ciectensedfrom 2012 to 2013 dueto the cuitetii year recognition
of previouslyunrecognizedstatetai benefits,

Ther Company profidés a valunfioninlowance.againstnet deferräd tax assyisif, basedon manageinent's
assessineñiof historical:and projected future operating résuits and oíberavailableevierence,it is more
likely tlyannot îÌínt someor all ol ihe deferred Ínr assets will uòt be teníleeiLNianagementeelieves.it is
more likely íbannot that the defeited tax assetswill be realized baseduponexpectationsof future taxable
ilYeome.

Jn the current year,theCompanyreleasedits vahiation allowanceassocintedwith its U K.net defei'red tax
assels.Areconelliation of the1)JÖ.yaluation allowance for theyears endedDecember3Ti 20I3 2012 and
20I i is as:follows (lathonanode):

Clianges to
accumulated

Baindce Valuatioit (cretified) othey

heilninlig or allowancy charged e .compreliena(Ye Ïhilanceend
erfoil utijulreiÏ , intoine (lossjlucorne. Releases orperiod

neannibef31,20Ï3 S 16Ò41 N - (6,974) $ (486i S (Ö,481) $
Deccinbe(31;2012 16,49% - (496 945 - 16,94)
Decániber31,2Q10 7|/25 6,093 2,777 (103) - 16,492
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Decemben31,2013, 2012 and2011

Theyaluation alowance reficots U.K.torporate inöome tax rate changes enactedin 2013 rédugingthe rate
froin 24% to 23% froin April 1,2013 tò March 31,2Øí4andto 21%Beginning Aprit 1,2014.ThÄ� �œ_effectis
credited toincome for the year endedDecember31,2013.

A reconoiliallónoinje unrecogliited tax benefits for the yearsendeliDeteinber 3102013, 2012and 20El is
asfollows (in thousands);

Year endedDeceniber.31

2013 . 2012 2011

lhianóqat begianingof year $ 93079 $ 1,918 $ 202
Additionsfor currentyeartaxliositions 13862 3400 678
Acíditionsfòrprioryeitttax liositions 41 5J57 i,03s
lieductibasfoi•peloryearlaxgoaltions (4,593) (996)
Reductionsrelatedto exnirationsofsttitute

of liitilatíons (305) --

Bettleiteiits

Balancentándótyear S 6,084 $ 9,079 $ 13)8

It is reasonainypossibieilhatthe total amountof unrecognizedtaiberiefits maydecreaseby approximately
$0.3inillion withl thenexthvolve monthsdue toexpiringstatutesof limitätion,

At December31,2013 and 20123 the Company had $4.0million and $S.6million, respectively of
unrceognizedtax benefits,tet ofTederalbenefit that, if recognized,ivould affect tlie effettive taxrate, The
Company hadaccruedluterest and pennities:of $0.6niillion arid $1A itillion related to uncertaintax
positions at December31,2013 and2012. Total interest and penalties déereasedby$0.8inillion giutleg
2013 and increasedby$1à niilÏionin20i2.

The Companyfiles a Uss, federal income tax retnrn andtax ždtgensin verfousjurisdictions including a
IIK. incöine tax refurnfor its U.K.operations.The Coiñpany's opentax yearsare20ÍÒthrough 2013,

Øn Sepiember13,2013,Treasury andthe Internal RevenueService !ssuedfinahegulations regarding the
detiuction. and capitalizatíonof expenditutes related to tangible piopérty.The final ryggitations under
Internal Revertie Code Sectioris 162 167and 263(a) apply to amonnisgåÍdt seguire,produce, or

isnprovetangible própolly aswell asdispositionsof such property andaie generally effectivefor taxyears
beginningonor after January 1,2014 We haveevaluatedtheseregulationsanddeterinined they Avill ilot
have a materialimpanindáit toilsolidated resuhs of operations,cashftóws or finanelåtposition.
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December3l, 2013 2O122nd2011

(19) Earnings Per Slage

The following table setaforill the coniputationof basicand dihited earnings per share(iifthougendseexcept

per sjiare data):
2013 20)2 (01f

Ntunetafor
Net income $ 46 38 .S 31,574 t, 23 48

Denoniinator;
WeiglitedaverageconUnoitthates

outständingfor basicearidngs per
enard 22,642 22,509 18230

Wolgíîtedaverngeéffect öf dilutive
secutities:

Stock options gudrestrictedstock 97 . 237 515

Depoininnterför diluted
comitigspensnäro 22,737 22,746 745

Basicanddihited eaniingspersharat
Basicearningspershare $ 2;07 $ i;40 $ 1.29
Dilutedearnings pei'shard S 2.06 S %39 $ 1,26

Stock options and restrictedstoclí to purchase (6 188, 002,$62and 150,162sharts atDeecitiber 31 2013,
2012 anei20£1>respáutively,XVernoutstanding but were not included in tiin .töngtation of ailluted
earningspershareas íncyliere and-diliitivé inider the treasury stockmethod

(20) Coitiinituients, dontingencies midnaarnlitees

OperaÑngLeases

During 2008 the Compaily enteredliito four nuncancelableoperatingleaseagreements:offlee 4pace for its
coiperate headquartersfoi 5 yeársnith two 5 yearrenewal options,asamendedin 2009; office spacefor
its BTL headgarters for 10yearswitfi a breaksip clase after 5 yearsyoffice spacefor its New York office
for 5 years;and a U.S disasierrecovery spacefoie5 years In connection witif thesalenses,tiie Company
redelvedreimbursement for leasehold improvements of .1million. This reimbursentent is a. lease
incentive widohbasebeenrecogiilteil as a liàbility andis being amortisedonaastraiglettite básia over iho
respantlc íqse terins as a reduction in occupancyexpensenheleaseholdfinprovementsaré flicluded iji
property and equipinen net and are.being amortizedovei' the shorter of theestimatedauseftdlife af the
iniprovements andthegespectiveleäseterms, ni June2012,BTL e ärcisedthe break-up tiause with its
leaseendNoveditacuiporataoffice to theChi-XEnpå fånilities,

In Noyember 2011, lhe Cámpany entered into a icase agreement with a data centerprovisier for ihe
priimig datascenter in Slough U.KTliis lease la for 41 rnonths.In December20ll, theContpåny also
otsteredinto newleaseagreninentswith1te data tenterprovider for the primarydita tunterin Weehawken,
New Joigoyand the back-up datacentersite in alsicago,illinois, These leasesare for 30 inónths and
34Noifflis respectively;
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In October2012 andamendedin November 2013,theCámpany enteredintoa 10year leaseagreementfor
offico spaceinNewYork, with the one-time option to cancel the leaseatter5 years,

In November2013, theCompany extendedits lease at the U:8, disasterrecovery spacefoestadditional 3
years,

In Desdinber 2013,the Compány entered liito new five-year lease agreementse with a newi dain.confer

prosiderinSecaucus,New Jersey.

Future iunial nnimiun leasecommitments undertheseoperatilig leasesas of Deceinber 3L 20iärare as

follows (in thousands);

20fd $ 3;l15
2015 2,25Ï
2016 2,120
20 17 2,122
2018 1,930
Thereäner 4,373

Total $ 15;891

Real expensewas$1:8million, $2.3millicit and $L5 inillion, for the years endedDecembet31, 2013s
2002 andidl i, respectively,whidh is recorded in ocupan«y expensein the accompanyingconsolidated
statenterits of income.

Legat Proceedings

From time to tiníe the Company is litydived in various legal proceedingsarisilig in the: ordinar courseof
basisess.The Coluponydoesnot bólievethat títe outcome of any of the reviews;inspectis onótherlygni
proceedingswill have a stinterial imiindt on the ousolidated Iinancial condition, testilis of operatioiis or
:cash flows; however, litigstion is subject to iiuluy uncertainties, and the outcome of individualfiiigated
inatters isnot prediciableávithassuraitees

i complaints filed on July22,2009,May 11,:2010 and August 17,20 0 in the U S DIstrictCourLfor the
BásteitaDistript of Texas, Realtime Data,LLC d/blal IXO (Realtitua) cialmed that(the Company, along
with certaiti other finantial instrumelit exchanges investment and comniercial banking coinpaniestand
financial data prouders, 11tíngeddix9.cahimepatentsby using,selling of óÌferingfoi'satofiliancial data
coinpfession i róducts or servieps.The complaint sought declarator and hijutíctiye relief or, in the
alternative,ynulpulsory ònguinglicensing fee, as well as unspecified damages fol' palstand Ïut te

infringement, attoseys'Tees,cesis add expenses Thei allegationsrehite to data produòts for whiáli the
Company doesnot directly harge anyfees.Specifically, it is alleged thai lhe Compänyvioltöd sevotal of
Realtime'spatentsthrough its use of the FAST protocol as it.relates .to BATS PAST PITCN, OPRA
instrumentalities, and SlàC.instrumentalities.On September 21,2Oíí,ihe casewas transferred to.the
U.$.District Court for the SouthernDistrictofflew Tork, lhe Court fssueda final order dismisihin lifo
cs onNovember 9;2012.Realtime's appealof the CourPs deoision to disluiss ilie casehas been fiilly
brieled tind oral arguments were held on Decembet4,2013.On Jaituary 27,9614, the U.S.Court of
Appenisior the Federaltircuit affimted theentirety of the decision lastiésbytheCourt.Outsidecounsel
heeindicatedflint thelikelihood that this casewill he.acoeptudforanyftthörieview is extremely low; The
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Company belicyes these allegationsnie without inerit and intcallsto vigorously defend this fitigation.At
this time, the Company believesan unfavoiable olítcolite is not probableandis unablå to estiinale aninge
of loss if nay,as the damages souglit in the allegations have not beenqtientified or substantiated.The
Coiang does not believe losses, if any,would huvea matertui effect on its testiits of cloerationsor
finaticial bositíantaken as a whole

In a complaint filed 01) Ame 14,2013in theU.S.DistricECourt for the District of Delaware, Relay IP Inc.
(Relay tp) clainied thatthe önipany nfringod a Relay iP patent ihtough tlie Compány'sdistribution of
data using a:multicastiouting inethoil laiown as the PrótocoI IndependentMtillicast-SparseMode standard
also knownas the.P11v&Sivistalidard.Relay lP hasalso filed siinilar complainis agáinst certabt other
fisanciuf insirumentexchaitges finandiál data.peoyidersytelecommunications coinanies, and harshyáre
mánianturers.Cisco Systems,Iric (Cisdo) anamed dufendant in a shnilar complaintand a manufachirer
of Tiardwareon which ihe PIM SM;ständard is huplemented, has filed a niotion to intervene andstay in
stiiton,Òiscorequests that the courtstáy litigatiottlietween its customers (which includes the Conipáliy)
andRelaylP la favor ofairactionb¢Meen Cisco andliel IP.Relay ÏPhas opposedthis niottoit outside
counselbelisyesthat.there laa possibility that the motiott will he granted,but is not able to predict the
court's decisión at this. time. Relay IP's compläint agáinst ti1e dompany seeks declaratory judgment,
unspenifieddantagesi including;enhanced damages,costs; and pre-enepostjudgment interest, and any
other i·elief deëñiid just andproper Specif culláit is alleged that theCotupanyilölaiad a patentowned by
Relay IP throggh its useuf the Eilv&Stvístandardas if relatesto the distrihtition of MulticastPÍTCHand
BATS Multicast tateiicy Feed.The.Company begancharging feesfor Nini(itaat PRC}i on July i 2013,
and does not direytly charge,añy fees for BATS &lticast Latency Feed.While it is too gadyin the
litigation to esthnateeny rangeof possible lossesor predict the outcomeof the case;the Coniliany éclieves
that it has not infringedeny salid patetitand intendsto vigorously defendthis litigatioit

in a compíáintfiled on January23 2014 in theILS Ì31stéictCot rt for the District of Kansas, Leveraged
Innwations LLC (Ll) claitned thatìheCoinpany infrittged several la pateistsby.allowing thsexchairgeof
sharesof leveraged cxchaugeundedfunds (Leveraged ETys)tíirough both EZR and ÚYX:LI clatius to
own several patentsdirected to compulcriied tuethods for creating andexchangíngLeveragedETFs, LPs
coinplaint against the Companyseeksdeólaratoryjudšuisilt,damages(inofudingroyalties.ahdprejudgnient
interest), attorneys'feesandcosts injunctive relief, andanyother relief provided under inelaw or decined

predict the outcomosofthe caseethecon pany believes0 at it hasnot infeíngedanyvalid paterifand ,intends
io vigorouslyde:feridthislitigation,

As a self-regulatory organization under the jurisdiction of the SEC,the Coinpeny is subjeät to youtine
reviews and inspecilänsby theNEC and9'radingis subject to reviews and inspectioits by tlie Financial
hidustry Regulatory Anthority (FINRA).

In Febiuary 20i2 the Company receivedasvritten tequest from the SÉC'sDivision of Enforcement
seekiijg doctiinents and inforinatioivrelated to the develeyntönt, modifientioganduse of order types and
tlie Coinpany's domnuinications vàih certain umfket paiiicipants. (inchiding dettalii exchangemembers
affiliated tyith certailr of the dompany's stockholders and directors} régarding tiro development,
modifíönlionand use of order types; :the Compan's .informatioli technology systeins; and trading
strategies.The;.Companye redelved a supplemental information reqest einAugust 2017 requesting
additional inforination regardig tlie tornpany's corporatehistory, relationsfilya with sharehóidersand
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members andadditional quesdonstegarding the development of order types.The Coinpany is cooperating
with the staff andaR:requested inforinällon hasbeesprovided to datee

In additioir onMarch.i3,2Øl2pan internal systems problem cased a innteMugengine failure on the BZX
MRolíangethat ttimately resulted in the needfor BATS Global Marken to cancel its IPO, OnMarch 28,
2Ol2; the Conigany'sdiaííngenientmet with SEC Cominissioners niid staffluMashington,DC to discuss
the matter.Subsequentto thatniedling the Company wasinformect by thoSEO'sDivision of Enforcement
that if syasopening an investigation into the matter,. Aspart of its investigation; the Company received a
wrkten information request from the SEC'sDivision of Enforcement seekingsloountentsrelated to the
IPO,vyhich dootpñeitshavebeenproduced.The Company is cooperatingsyifly the staft in additios the
Boaï·dsof Directors of BATS Global NiarÏCels,BZX and BYX have töncilided änexteníaf reylew of the
events leading u to the faUed IPOdhe Company and the professionnis ietaified Aiy theCogipany to
conduct the review prešented tlie results of that review to SEC staff in Noveinber ol2, 'fbe SBC
subsequently scheduled testiiuony avahfour Company executives for Febrary 2013.The Company
continues to cooperatewith the SEC on tids inuttei 'SheCompany will défetid itself vigoiously shotild tiie
SEC staff recommendthat an oliforceitent action bo instituted, or should the SEC detentifie to institute
such action.

Øit Aptil lÒ; 2012; niombersof the Company's inauageinónt mettyith representativesféoiít the SEC's
Divlsion of unforcementin Washingtolb DC to disotissilie Companytsirading systemsand the mannerin
ivhidh ordets are processedand executed on our maikets.The meeting was a result of an opeit SEC
Enforcementliivestigtlon related to 1igh frequencytrading.The Company is cooperatingvvith and has

provided various infdiniation to the staffin connectlón with this iiivestígation.

If the Company is found to be out of compliance with obligations under tite Ýederalsecurities laws,the
Compartycoulil be subjecttajudicial or admiidstratíveproceedingsthateay resultinsiestantialpenalties.
Any such liability or penaltiesdould liavg amaterial adverseeffect orrthe Comphny's¶usiness,At this
time; tho Company believes it is too early to detennine the probability of assertida of h clailii .or the
probability of an unnivorable outcoine if any cluign is asseried in connection vylth the hivestigations
desenbettaboveennetheCompimyis inable to estimateàrängeof loss if any.

Guarantees

The Company uses Wedbusti Securilles and Morgan Stanley to clear its routed cashequitics transactions.
WedbushSecurilles atid Moi ganStanley guaranteethe trade.until one dayalter the triale dateiaßerwhich
tiine theNational SecueitiesCNarag Cort>oration(NSCC) provides a guarantee ni the caseofa fälltire to
perform on the part on one of its clearing firms, Wedbush Securitics or Morgan Statiley,the Cnipany
proyldes the guarantee.to the cotaterparty to the trade.The Options Clearing Corporatiófi (OCC) acts as a
cánnelconiite:rpanyon all tonsacticios in listed equityoptionspand as sucheguataniensclearance and
settionient of all of the Company's options transactions. Tlie Conipany helieves that any pòìcutial
requirementfor the Con pany to.make yayinentsulider (heseguaranteesisremote andaccordingly, lies 1100

recordedafiy liability ih the consolidátedfinancialstatementsfor thesegparantees.
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(21) Qanrterly Datli (Unaudited)(in Thorisands, except per siuire dain)
Yearended

Fírst .Seednd Thkd Fout:(6 uccepiber31;

qtinrt(f tjuurier quailer ilttarter 2013

Total royenue Š 218,94( - $ 230,465 $ 195;036 $ 197&51 $ 841,496
Opórating.expenses 22,196 21;774 25,027 26,056 95,053
Operátingíncorità 27,709 28,139 25,705 20,225 101,778

Net incoine S 15395 $ 12;251 S 9,928 Š ,664 $ 46,838

Basicanddilutedeamingsper
share:

1fastyeonil4s pershaio Š 0-71 Š OM S DeM S 0.38 $ 2 07
Diluiedeamihgspeghaa $ 0.70 S Ö,34 3 0,44 $ O.38 $ ide

Year ended

First Secoud Third Foitrih INeember31,
unfier quarter qual cí• quarter 2012

Total reyenue $ 214,393 $ 230,735 Š 237;0$6 Š 245a S 884,7a4
Opciatingekyenses 32,753 27,665 24)962 32,257 137437
Operatingínçome 10,924 15,478 18,927 13;987 59,316

Not inconto $ 7;506 $ 10,173 5 1!;528 $ 2,367 $ 31;574

asic anddilutedearningsp(r
share:

Basicéaniingsper.share $ 034 S 0.45 $ 0.5( $ Ò.lO $ .L40
Dilutedcaniingspershare 0.33 $ 0.45 $ OM S 0.to S 139

Yearended

Fírsi Secòîld Third Fourth Decaniber31,
4unr(er quartet" quarter guntter 2011

Totalrevengó $ 209:224 5 204,$36 Š 25.1,951 $ 234,6f3 $ 926629
Operathigexpenses 19468 19;i19 18N9 31,773 sy,699
Operátuigincóine 4,757 5¡637 19,952 7,939 38,285

Nel iitcome S 2481 $ 2,850 $ 12,005. S 6,012 $ 23;348

11asiaanddihitedcarningsper
abare:

Dasiccaniingspersbure S 0,15 S 0.le S 0.67 $ 0.31 $ 1.29
Diluted earningsgersliate $ 0,15 3 O.f5 $ O.65 $ 0.30 Š 1.26

(22) SubsegnentEvents

The Coliinany lias perforinedan evaluationof eventsthat Itave occurredsubsequeist to December 31,2013
throtighFebliuary$5,20Inthe thite the consolidatedflutuiciaistatentents were issued.

On January31,2014,the contpanycompletedthe acquisition of 100%of tlie outstnadingsammonstock
of Direct Ikige HoldingLLC in exchangesfór 9.8niilion sharesäfcommon stockof"tile Coitipány,
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BATS GLOBALMARIŒTS,1NG AN1LsÙBSIÙÍARÏES
Notes to ConsolidatedFiirancial statenients

Deceniber31,2013, 20 t2 and2011

Uponconsuinniñiion of theacquisition of Direct EdgeHolding LLC, the Company:also entered into (i) a
term loan agreementin llie anioniit of $470 niillion and (ii) tevolving loans not to exceed$10 niilion.
The proceedsreceived froni the (enn loan wereusedby the Coinpany io finance(heacquisition, repay die
debt outstandingatDecember 31,2013,pay ati extraci·dinary diviilend to shareholders,andother corporate

purposes.The term of thelearvis six yesyšandingon January31,2020 vyfthvariableinterest rate basedon
Nmouth LIBOR(with floor of 100 basispoints).pleis a spreadof 425 basis points (400 if leverageratio
falls below 2.25).The originalassue. discount was $12 inillioin ei' approximately 0,25% The revolving
loanshave an interest rate of ih5% apd a three-year term,endingon January31/2017 Psíncipalpayments
on oytstandingbalances are inade on a quarterly basis.In connectionvylth payment of the debtoutstagding
atDeeëntber31;2013;ihe associatedoriginalissuancediscount anddebrissuancetosts wer 4xtingished
resulth g in a lossof $13.8..niillion.

There haveheep fio othey subsequenteyents that have occurred during such period that would require
.disclosinain lite consolidsited finaitcial statements or wodid be required to be recognized in the
consolidatedfinanciálstatemeptsas of and for the year endedDeceniber31,2013.
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KPMG LLP
Suite todo
1000 Walnutstreet
Kansas City MO64106416'2

3ndependent AuditoneI líort on Supplemeutary1nformation

The Board of Difectors
BATS GlobalMarkets, Iiic;;

We have audited theydensolidatedfinancial statementsof BATS Global Marketsetnc. and its.subsidiaries

(the Oompany>asof áñdfoi tiíe yeatended December 31,2013 andhavejssued utii'repolfthereca dated
February 25,2014which containedanuninodified opinion onthose consolidatedfiliancial statéments.Our
audit was perfornied foi the inirposeof formingian ophiion on the consolldatedfinancial stateinents as a
wholc,The consolidanng findnölalstatonienitare preseníedfor the purposes.ofadditíonal analysiaandare
not a sequired pnå of the opusolidated(thianoialstatemenisi Such:infolanatiori is (ho regensibilÏty of
managementandwasderivedfrainand relatesdirectly to theundeilying accdunifugand<ithertec

�(�„_usedõ4"øH�Ð�to.prepare the consolidated financinfstätemdats,The inforination has been subjected to the auditing

tiroceditres appliedia the audit of theegnsolidatedfinancialstatementsand certaitradditional procódurasi
including comparing and reconcilitig suck liiforitatioi) ditactly to thentinderlying acconitting andothett
secordMsed to prepare the:consolidated financial statenientsor to the consolidafed finandialstateiitents
themselves,and otlier additional proceduresin accordancawith aditing standards generally accepted in
tlie UnitedStatesof America.In ecuropinioit the information is; fably stated in all matedalrespects in
reintion to tiic consoliciatedfinanciaistatementsaså \vhole.

KM(c, a

February25,2014

key.táRK4 a DMAwait knited bTty pneri%
the us.Muentanityloïñikoitaal CoosotN
carnatatemarensani»Mas.
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Direct Edge ECN LLC
d/ble DE Route
Financial Statements and
Supplementary Schedules Pursuant to Rule 17a4
Under the Securities Exchange Act of 1934
December 31, 2013
(Confidential treatment requested)



ÚNITEDSTATES OMBAPPROVAL
SECURITIE5ANDEXCHANGEÒOMMISSION OMRNumben 3235-0123

Washington D.O.26549 Explies: Match31 016
Estimätydeverágeburden

ANNUAL AUDITED REPORT hoursperresponse......12:00
FORM X-17A-5

SECFILENUMBER
PART Ill

8- Cae%$

FACING PAGE

Information Required of Brokeas andhealei-s Pursuant to Sectiou Ì7 of the
Securnies E:tchange Act of 1934. and Rule 17a-5 Thereunder

REPORT FOR THE PERIODBEGINNING 00}01420% AND ENDINO /RI3rGoin
ldM/DD/YY MM/DD/YY

AsREGISTRÅNT IDENTIFICATION

NAME OF BROKER-DEALER: OFFICIALUSEONEY

ADDRESŠOF PRINCIPAL liLACE OFBUSINBSSi (Do not riseP.O.Box No.) FIRM1.0NO.

(No.arid atreet)

(City) 6 (State) (ZieCode)

NAME AND TELEPHONE NUMBER OF PERSONTO CONTACT IN REGARD TO THIS REPORT

(Arca Code-Tolepirone Number)

B.ACCDUNTANT IDElÝTIFICATION

ÏNDEPENDENT PUBLIC AOCOGNTANTvvitoneopinion is contained ist this Report*

PrionactMrhoubtfo, .05 LLP
Name idaal,statÌafirstemiddlesname).

'2,no MM%Mon 001 Jctainck ' ad IOoli
(Address) (Clip) (State). (ZipCode)

CHECK ONE:

O Cer(ified Public Accountant

0 Public Accountani -

0 Accountantadttesidem inUnited States oranyof its possessions.

FON OFFICIAL USE ONLY

*Claimsfor exemptionfrom the requirement that jhe annuai report becovered by theopinion ófan independeMpublis acaontant
must besupportedby a statement offacts and cirçumstarwes relied on as the leasisfor the exetaption.See SeatiosŽio.17a4(ejf2)

Potential pereons wlio ate to respond to the collectiorr of
information contaIned lrithis form are riot required torespond

SEC i4i0 (06:0a) utiless theform display«a currentlyyalldeB cómroinântier.



OATH OR AFFIRMATION

I ( t a SQCkl.0h , swear (oraffirai) thatetó the best of

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

- PnctM Erkr 600 Lt-4 Alb/a DE (bui-d , as
of Theai pahre a , 20 e are true and correct. I further swear(ordaffirm) that

neither the company nor any partner,proprietor, principal officer or director has any proprietary interest in anyacodunt •

classified solely astilat of a customer; except as follovis:

A AÑ

Title

Notafy Public

Th s report **containsicheckall applicable boxes)0
0 (a) Facing Page.
2 (b) Statement of Financial Condition.
0 (e) Statement of Income(Loes).
E (d) 5tatenientof.Changesin Financiál Conditiesi.
H (e) Statement of Changes in Štockholders' Eqdity or Partners'o Sole Proprietors' Capitäi.
D (fy Statement ofthanges in Liebililies Šistroidinatedtó Claims of Creditors.

(g) Computation of Net Capital.
N (li) Computatioli for Determination of ReservoRequirements Pursuant to Rule 1543-3.
O (i) Information.Relating to the Possessionor Contro(itequirements underRule lac3a3,
[] (i) A Reconciliation inòÍtiding appropriateyxplanationof the Conijiutation of Net Capitai Under Rule 15c3-i and the.

Computation for Determination of the Resofie RequirementsU;ider Exhibit A of Rule 1503 3.
0 (k) A Redonciliation between the audited andunauditedStätements of FinancialCóndition with respectio methodaof

consolidation,
(i) An Oath öf Affimiation.
(m) A copy of the SlPC suppleniental Repott,

(n) A reportdescribinganyniaterialinadequacicaforuidto existor fond to haveexisted since thedate of the previous audit.

**Forcondutonsof conßdentialtreatment of certainportions of this filhig; sey section à40;17a-5(e)(4
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Independent Auditor% Report.

To theWlernber of
Direct Edge ECNLLC (d/b/a DE Route):

We have auditedthaaccompanyingfinanclaistatemóntidf DirectÉdgeEGNLLC,(d/bla DE Route)(BDE
Rosite"),which cornprise the sta enient of financial condition as of Decemloer 51,201$,and (be teiated
statementsof operations,changes in roember'sequity and cash flows for the year thenended.

Management's Nesponsibility for the Financial Statements

Managementis responsible for the prepatätiön and fair presentationof the financial statements in
accoedancewithapdounting principlesgenerally acbepted in the United States of America; this includes
the desigrt impjementation,and rnaintenance of intemalcontrol relevant to the preparátionand fair
presentätlohof financial statements thätare free fiorn materialmisstatement,whether due to fraud är
error.

Auditor's itesponslbillt

Our responsibilityis to expressan opinionon the financial statementsbased onour audit We donducted
our audit inaccordancewithauditing:standards generally accepted ín theUnited Statesof Arnedca.
Thosestandards requirethat we planandperformthe audit to obtdin reasonable assuranceabout
whether the financialstatementàare féeeirdin material hiisstatement,

Arnaudit ihvolvesperfo?ming procedures to obtain auditeldence about (he amounts and disclosuresin
the financialstateinents The procedures selecteddepend on our judgment;includingthe assessmentof
the fisks of rateijal misstatement.ofthe financialstatements,whether due to fraud or error, la rnaking
those riskassessments,we considerliiternalcontrolrelevan to the Company'spreparationahd felr
presentation of the fínancialstaternents inorder to desigrcaudit procedpres that are appropriatein the
circumstances,but not fór the purnoseof expressing an opinionon theeffectiveness of the Company's
internalcontrol, Accordiggiy,we ex essnosuchopinioit An auditalso includes evaluatingthe
appropriatenesaofacãountingpoliciesusedandthe reasonableness of signíficantaccountingestimates
made bymanagerngni,aswell as evaluating the overall presentation of thè.financialstaterhants.We
believe that theaudifevidence we have obtained is sufficient and appropríate to pioVide a basis for our
audii opinion.

Opinion

In our opinion, the financial statements referred to above present fairly, in allmateriafrespects, the
financial pósitionof DE Route at December 31 2013, and the results of its operations and itscash flows
foi the years thenended in accordance with accounting principlesgenerally accepted inthe UnitedStates
of America.

PricewaterhoušeCoopeps LLP,PricetuaterhouseCoopers Center,300 Madison Auenue,NewYork NY10017

2(446) 4psoon, Fj{813) 286 60oogwww.pwcaom/us
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Other Matter

Our audit was conducted for the purposeof forming an opinion on the finnncialstatements taken as a
whole, The Informationgontained in SupplernentarySahedules I andli is presented for purposesof
additlanal analysis and is not a required partof the financial statements,but fs supplementary information
requiredby Rule 17a-5 undefthe Securities Exchahge Act of 1934.The Informationisthe responsibfifty
of managementandvìasderivedfroni aridielates directlyto thy underlyingaccoungngandótherrecords
usédto preparethe financialstatements.The information has been subjected tothe audifingprocedures
applied in the audit of the financial statementsand certainadditional procedures,incindingcótriparingand
reconciling such Information directly to the underlylng accouniing and other records used to preparethe
financial statements or to the finandialstatements themselvesand other additionalprocedures,in
accordance with auditing standards generally accepted in the United States ofAmerica, In ouropinlon,
the informationis fairly stated,in all materialtäspects,in relationto the financial statementstakenas a
whole;

& LCP

February 25, 2014
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Direct Edge ECN LLC d/bla DE Route
Statement of Financíal Gondition
December 31,20t3

Assets
Cash and cash equivalents $ 5;886,103

Intercompany receivable 4,159,060
Other assets 253,034

Total assets $ 10 298,197

Liabliities and Members Equity
Liabilities

Payableto brokers arid dealers $ 2 891,913
Intercompany payable 253,628

Total liabilities 3 145541

Commitments anelcontingent liabilities (Note 3)

Member's équity
Total member's equity 7 152456

Total liabilities and member's equity $ 10 298,197

The accompanylhg riotes are an integral partof these finandial statements.
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Direct Edge EONLLC díbia DE Route
Statement of Operations
Vest Ended December31,2013

Revenues
Cornmissionsand fees $ 60,375,146
Other rewnues 8,851

Total reanues 60,383,997

Expenses
Execution, teling and clearance fees 54,0t4,590
General, administratie and other 4,128,336

Totalexpenses 58,142,926

Net income $ 2,24†,071

The accompanyiagnotenarean inteyralpart of thesafinancialstatementa
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Direct Edge ECN LLC d/bla DE Route
Statement of Changes in Member's Equity
Year Ended December 31,2013;

Member's
Equity

Balance, December 31,2012 $ 12,911,585

Distribetíorio Parent (8,000;000)
Net incóme 2,2M;07i

Balance,. December 31E20 $ 7,152;656

The accornpanyingnotesare an integralpartof these financial statements,
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Direct Edge ECN LLC d/b/a DE Route
Statement of Cash Flows
Year Étided December 31,2013

Cash flowsfrotn operating activities
Net incoine $ 2,241,071

Adjustments to redoncile nei income to
net cash provided by operating activities
(inciaase)decrease in operating assets

Intercompariy receivable 651,661
Òther assets (253,034)

Iriorease (decrease) ln operating liabilities
Payabe to brokers and dealers 407358
thtercornpany payable (26;194)

Nebcash provided by operating activities 3,021,262

Cash flows froin financing activities
Distribution to Parent (5,000,0OO)

Net cash used in financing activities (8,000,000)

Decrease in cash and cash equivalents (4,976238)

Cash and cash equivalynts
Beginnini;)of yeár 10,864&41

End ofyeaf $ 5,88Ô,103

The accompanying notesare an integral part of these financial statements.
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Direct Edge ECN LLC d/bla DE Route
Notes to the Piriancial Statements
December 31,2043

†, Organization and Description of the Business

Direct Í¯dge ECN, LLC d/blaDE Route (the"Company"),a Delaware limitedliabilitycompany,
operates as a routing broker-dealer for its affiliate stockexchanges,EDGA ExchangeInc ("EDGA")
andEDGEExchangeInc ("EDGX"),collectivelythe "Exchanges",by sending orders to other
market centers for executionin accordance with the Exchanges' member orderinstructionsand
requirements.The Companyis registered as a broker-dealer with the SecuritiesandExöhange
Commission("SEC")and is a member of the FinancialIndustry Regulatory Authority("FINRA"),
NationalStock Exchange,Ghicago Stock Exchange,CBOE Stock Exchange,Nasdaq Stock
Market,NewYork Stbck Exchange, EDGA and EDGX.The Company'ssole mernberisDirect
EdgeHoldings,LLC (the"Parent")

OnAugust 26,2013 the Parent announced a definitiVemerger agreementeith BATS Global
Markets: As a result of the merger,the former members of the Parentwill ówn30% of the
combinedcompanyto becreated as a result of the merger. See Foótnote7 Subsequent Events,
orfurther information

2. Significant Aacounting Policies

Useof Estimates
The preparationof finanoialstatementsin conformitywith generallyacceptedaccountingprinciples
in the United States of Ameti requiresmanagemeritto makeestimatesandassumptionsthat
affectthe reportedafnduntsof assets andliabilltiesanddisclosure of contihgentassetsand
liabilities at thedate of thefináricialstaterhentsand ths repoitedamo0ntsof revenuesand
expensesdurin the reportingpeiiod. Actualresultscoiddiffer fromthoseestimates.

Cash änd cash equivalents
Cash andcash equivalentsrepresentshort-trm investmentswith an originalmaturityof less than
90 days. The carryingamouhtóf $3;697,370 approximatesits fair value due to the short-term
natureof thése instruments;

Broker Dealer Activities
The Conipanyrecordsrevehueearned from the Exchanges for routingordersto other liquidity
destinations,and felated expenses lucludingexecution,.cleafancefees andactivityremittance
fees,ona trade date basis. Any smountfeoeivableatDecember 31,2013 is recordedat
Interconipany receivable.

Estimated Fair Value of Finabclal Instruments
Managementestimatesthat.the fair value of financialinstrumentsrecognizedonthe Statement of
Financial Conditíon(includingreceivabläsandpayables) approodmatestheir carryingValué;as
such financial instrumentsare short-term Innature,bearinterest at currerítmarketratesor are
subject to frequent repricing.

General, administrative andother
inclqdedingenersi,adrniriistative andothey Isa monthlychargeby an affiliate of theCompany,
Direct Edge Inc ("OEl¶,for certain állocatedexpensespaidby DEl, Theseekpensesinalude
communications,data proóeššlugânddepreciationwhichare allocatedbasedprivolume of
transactions.These exyënsesalso irrcludeerripioyee comperisation andbenefits,professional fees

7



Direct EdsjeECN LLC d/bla DE Route
Notes to the Financial Statements
December M, 2013

and óther expenses which are allocated based on expenses which specifícally relate to the
Compäng,

intome Taxes
The Companydoes notprovide fo(incometäxes in the accompanyingfinancialstaternonts,Under
current federal,state and local tax laws,a lirnited liability cornpanywithonly onememberis
disregarded as an entítyseparatefrom Its ownercunlessan electionhas been madeto classify the
entityas an association taxable as a corporation.As the Companyhas not madesuch an election,
the Company Is disregarded as an entity separatefromits ownerarid Is hot subject to federal;
state or localinddrne taxes.

3. Commitments andContingent Liabilities

ASC 460-io, Guarantees requiresthe disclosure of the representations and Warragiles that the
Coropanyentersiritowhich mayprovidegeneral indemnificatjons to others. The Company,in its
nortealdourseof business,mayenter into legatcontractsthatcontain a vatiety of these
representationsandwarrantieswhich provide generallndemnifications.The Company'smaximum
exposdreunder these arrangemerits is unknown,as th!swould involve futureclaimsthatmaybe
against the Companythat havenotyet occurred. However,based on Rsexperience,the
Coinpany'smanagsmentexpedtsthe risk of loss to be rernote.

The Cornpany,ffomitme totimesinay be subject to examinationsand inquiriesby various
regulatoryandselfiregulatory bodies, in the opinionof management,beesdon con#ultationwith
legal:counsel,a adverseoutcomewith regard to these potenilatrnatterswouldnot likelyhavea
materialadverseeffecton the resultsof operationsor the financíalposition of the Companys

4. Related Pärty Transactions

The Companyholdsan expense sharing agreement with DElewhere DEI chargesthe company for
otéthead expensäs Inöluding employee compénsationand benefits, cornmunicationanddata
processing,depreciation, professional fees, andother.

During2013,these expensesarnoubtedtol

Communicationsand data processing $ 2,950,626
Depreciation . 044,241
Professional fees 306,252
Employee compensation and benefits 216,536
Othér 10,711

$ 4 128,336

At December 31,2013; the amount payable to DEI of $253,628 is included within the ntercompany
payable balance.

The Øompanyreceivesrevenuefrom EDGA and from EDGKfor routingservicesperformed on
behalfof EDGA and EDGK respectivelysbased uponsuch routingandclearingfees. In additlan,

8



Direct Edge ECN LLC d/bla DE Route
Notes to the Financial Statements
December 31, 20'í3

the Companyis also requiredto pay route fees to EDGA for orders received from EDGX and
routed to EDGA and requiredto payroute fees to EDGX fór ordernräceived from EDOAand
routed to EDGX. During 2013,commissionsand fees eamedfor routing sentices performed on
behalf of EDGA and EDGX amountedto $33;251,720 and$16,051,452,respedtively. During 2013,
route feesaccrued or paidto EDGA and EDGXamourited to $728,311 and$11,678,164,
respectively, in addition,the Companyhas$8,230,487of activityrernittancefees earned frorn the
Exchangesincluded incommissionsand feeson the Statement of Operations.At Decernber 31,
2013 $4,15g,060 is receivable by the Companyfrom i-DGA andEDGX for routing services, route
fees andactivityremittante feesand is includedin intercompanyreceivable on the Statement of
Financialcondition.

The Conipan routes transactions to three ineinber affiliates. These affiliates either rebate or
chargefees to the Companyfor these transacilonsi Dyring 013, transactionfees paidor accrued
amounted to $184,528 and.rebates received or accrued amountedio$1,180;022.

5. Financial lustruments with Off-Balance Sheet Risk and Concentratio.ns of Credit Risk

The Companyclears all of its securitiestransactionsthrougha clearing broker on a fullydisclosed
basis.Accordingly substantiallyall of the companytscredit exposuresare concentratedwiththe
clearingbrokerand theExchanges.Additionally,pursuantto thetermsandconditionsbetween the
Óompanyand the clearingbroker,theclearingbroker has the rightto charge the Companyfor
lossesthat result froma counterparty'sfallureto fulfill its obligations.The Companyhas theability
to pursuecollectionfromor performanceof the counterparty.The Cornpany'spolicyis to monitor
the creditstanding of the clearing broker andall colmterparties withwhich it conducts business.

As therightto charge the Companyhas no maximumamountandapplies to all tradesexecuted
throughthe clearingbroker,the Company believesIhere is nomaxirnumamountassignable to this
right Át December 31ithasthe ¢ompanyhasrecorded no liabilities with regard tothe right.

The Companymainainsits cash andcash equivalentsin financialinstitutionsawhichat timesemay
exceed fedefally insured limits, The Companyhas notexperience¿lany lossesin suchaccounts.

6, Net Capital Requirement

As a registered broker-dealer anda FINRAmembet firmethe Companyis subject to the SEC's
Uniform Net Capital Rule (the"Rule")whith requiresthe maintenanceof rninimumnetcapital. The
Companyhas elected to use the basicmethod,permittedby the Rule whíchrequires that the
company maintainnetcapitalequal to the greateroí$10ó,000 or6 2Ï3%of aggregate
indebtedness,as defined,

At December 31, 2013 the Companyhad netcapital of $2,740,562whichwas $2,530,859 In
excess.of its requírednetcapital of $209.703.

9



Direct Edge ECN LLC d/bla DE Route
Notes to the Financial Statements
December 31,2013

7. Fair Value:Assets and Liabilities

FalrValue Measurement-Fair value is defined as the pricethatwouldbe received to sellanasset
or paid to trarisfer a liability in anorderly transaction between market participants.at the
measurement date. The authoritative guidancearoundfair valueestablishes a frameworkfor
measuringfair value that includesa hierarchy used to classify the loputsused in measufirtg fair
value.Thehierarchyprioritizesthe inputsto valuationtecholquesinto three levels. The levélin the
fairvalue hierarchy within whichthe fair value measurementfalls is determined based on the
loW4stlevel input that is significanttothe fairvalue measurement.The levels of the fairvalue
hierarchyare as follows:

Level i-Fair value is based anunadJustedquoted pricesinactivernaiketsthatarë accessible to
the Companyfofidentical assets or liabilities.These generallyprovidethe mostreliable evidence
and are ušed tó measure fair value wheneves available.Active markets are defined as havag the
foilòîvingcharacteristicisfor the measuredasset/llability:(i) nTanyfransactions (11)currentprices,
(iii) pricequotesnotvarying substantiallyamongmarketmakers,(lv)narrowbid/ask spreads and
(V) most Information pubilblyaVailable.

Level2-Fair value is based onsignificantinputs,other than Leve!1 inputs,thatare observable for
the asset or liability, eitheri;iirectly or indirectly,for substantially the full term of theassetor liability
throughcorroboration with observable marketdata.Level 2 inputs include quoted market pricesin
activemarketsfor similarassets and liabilities,quotedmarketprices in marketsthat are notactive
foridentical or similat assets or liabilities and othermarketobservable inputs.

Level3-Fäir value is basedonat least ohe or rnoresignificantgnobservableinpultfor the assät
or liability.The inputs reflect the Company'sassumptionsabout the inputsmaiket participants
woulduse In pricing an asset or liability.

The Company did not have any assets or liabílltlescarriedat fairvalue;however,It is requiredby
US GAAP to disclose the fairvalueof certäinfinancial instruments thatare notcarried at fairvalue.
For the following finanöialinstrumentsthe carrying amountequals or approximatesfaitvalue; cash
andcash equivalents,Intercompanyreceivableandpayable and payableto brokers anddealers.

TheCompany'sLevel 1 financial Instrumentsrepresent cash and cash equivalents;

The Company'sremainingfinancial Instiuments wouldbe ch4racterlzed as Level2.

8. Subsequent Events

The Companyhas performed an evaluationof subsequent eventsthroughFebruary25,2014,
which is the date the Financial Statements were issued and identified the followingmatter.On
January 31,2014; as discussed inFootnote 1, the Parent received approvalfromthe Securities
and ExchangeCornnilssion andcompletedthe niergetwith BATSGlobal Markets.
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Direct Edge ECN LLC d/bla DERoute
Computation for Net Capital Under SEC Rule 15c3-1
December 31, 2013 Supplementary Schedule I

Computation of Net Capital
Total member's equity $ 7,152,656
Nonallowable assetsanil deductionsand charges
Nonallowebleassets

Intercompanyfeceivabfe 4,159,060
Other assete 253,034

Tentatie net capital 2 740,562

Net capital $ .2 740;562

Computation of basic het capital tequirement

Aggregate Indebtedness
Payable to brokers and dealers $ 2 89i,913
inforcompanypayable 253,628

Totalaggreyate indebtedness $ 3 145441

Net capital requirement
(the greaterof$100;000 or602/3% of

aggregate indebtedness) $ 209,703

Excess net capital $ i,530;859

Percentage of aggregate indebtedness to nei capital it4.78%
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Dirent Edge ECN LLC d/bla DE Route
Computation for Determination öf
ReserveRequirements Under SEC Rule 15c3-3
December Št 2013 Supplementary Schedule il

The Company has claimedexemptionfrom SEO Rule 15c3 3 under paragraph (k)(2)(ii) of that Rule.
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pwe
Independent Atiditor's Report

To thenembers of
Direck Edge HoldingsiLC

We have audited the accompanying consolidated financial statements of Direct Edge Holdings
LLC; which comprise the consolidated statement of financial condition as of December 31,2013,
and the related consolidated statement of operatíons, consolidated changesin members' equity
and cash flows for the year then ended.

Management's Responsibility foe tlte Consolidated Financial Statements

tvianagement is responsible foi<the preparation and fair presentation of the consolidated
financíal statements in accordanceavith aceounting principles generally acceptediin the united
States ofAmerica; this includesthe design iinplementation,and maintenance of internal control
relevant to the preparation andfair presentätiörrof donsolidated financial statements that ai-e
free from matefial misstatement;whether due to fi'and or eri-on

AuclRoy's .Responsibflity

Our responsibility is to express an opinion on the consolidated financial statements based on our
auditst We conducted our audits in accordance witirauditing standards generally accepted in the
United Statesof America. Thosestandardsreqhire thatweplan and perform thé audit to obtain
reasonsbieassurance about whether the consolidated finanoialstatements arefred from material
niisstatsment

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the consolidated financíal statements, The procedures selected depend on our

judgmentyincluding the assessmentof therisks of material misstatement of the consolidated

herddeto fraud of erroit In makiiig those i'isk assessments,We

consider internal control relevantto the Cornpaliy s preparation and fair presentation of the
consolidated financial statërnents iniorder to design auditprocedures that are appropriate in the
circñistancesibut not för the purpose of expressing an opinion on the:effectíveness of the
Company'sinternalcòtrol. Adeordinglyi weexpresa no such opinion. An audibaiso includes
evaluating the appropniateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluating the overäll presentation of the
consolidated financial statements, Wehelieve that the audit evidence wehave obtained is
sufficient and appropriate toprovide abasis for our audit opinion.

Opinion

In our opinion, the consolídated financial statements referred to above present fairly, in all.
material respects, theafinancial position of Direct Edge Holdings LLC at December 31,201¿,and
the results of their operations and their cashflóws for the yean then ended in accordance eith
accounting principles generally accepted in the United Statesof Anierica.

March 1 2014

vaterhotiseCoopers Center,sooMadisonavertué,NeivYorkeNF.rooly
T:{ò46)4713000 F (813}#866doo,tounsìnve.copt/us



Direct Edge Holdings LL.Cand Subsidiaries
Consolidated Statement of Firiancial Condition
December 31,2013

(Dollars in thousands)
Assets

Cashandcashequivalents $ 77,700
Recs)vablesfrom brokers,dealers and clearingorganizafions 48,485
FixéÛassets, at cost, less accomuisteddepreciationandamortizationof$31,255 14,264
Goodwill 34,783
Deferredtax asset 36,546

Intangibleassets t,139
Other assets 3,655

Total assets $ 246,5~/2

Liaisilities and Members5Equity
Liabilities

Payable to brokersanddealers $ 2,892
Rebatespayable i2,954
Acilyt remÎttaricefue payable - 35,i5i
Loanšpayabló 6,00d
Accruedcoinpensation i0,472
Accruedexpensesand otherliabilities 7,0tŠ

Totalliabilities $ 74,2182

Commitmentsandcontingen liabilities(Noten)

Members'equity
Tota0mémberstequity 142090

Totai liabilitiesand members'e@y $ 216 572

The accompanyingnotesarean integral pad ofthe consolidátedfinancialstatementre
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Direct Edge Hoidings LLC and Subsidiaries
Consolidated Stateinent.of peratioris
Year Ended Decenniber31 2013

(Dollarsinthousarids)
Reventies
Commissionsand fees $ 557,425
Market data 51;877

Conneótivity and rnember fees 25,951
Other revenues . 40

Total revenues $ 635,293

Expenses
Pâbates 3à6,108
Execution,routingand clearancefees 157;705
Commuriicattoasanddata processing. 2s,334
Employeecompensationandbenefits 31,799
Depreciation andamortizatibn 6,861
Professionalfees 15067
Other 4 887

Totalexpenses $ 608 761

Net incomebeforetaxes $ 26 532

incometexes 117½
Net Income $ 14,820

The accornpanyingnotesarean integral part of the consolidatedfinanciaistatements.
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Direct Edge Holdings LLC and Subsidiaries
Consolida¼d Statement of Changes in Members' Equity
YearEnded December 31,20f3

(Dolisersin thousands}
Balance, December 31, 2012 (as repoeted) $ 1271621
Adjustment to Members'Equity Jariuary 1, 2012 (see note 9). (1;859)
Balance,January1, 2012 (äs reused) $ 125,762
Additionalpaid in capital - stock options 12508
Net income 14,820

Balance, Dedember 31,2013 $ 142,09Ø

The accompanyingnotesarean integralpartof the consolidatedfinancialstatements:
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Dioct Edge i-loidings LLC and Subsidiaries
Consolidated Statement of Cash Flows
Year Ended december31, 20fá

(Dollarsin thousands)
Cash flows froin operating activities
Net inóome $ 14,820
Adjusiments to reconcile net income to

netcash provided byoperatingactiuties
Depreciationand amortization . 6,8ai
Deferredtax asset 3,297

Stock Optionamodization 1,508·
(increase)decreasein operatingassets

Pseceivablefrom:brokers,dealërsandclearing orgarílzations (1,760)
Otherassets 3,055

lucrease (deörease) in operatirigliabilities.
Rebatespayable (634)
Aóctuedcompensation 3,637
Payabletobrokersanddealers 405
Acthity remittancefeetyayable (724)
Aycruedexpensesand otherliabilities 3,445

Netcashproddedby operatingactities $ 53,915

Cash flows from Investiny activities
Puròhasesoffixed assets (9;231)

Netcashusedin imestingacti ties $ (9;23ij

Cashflows from financing activities:

Loanpayablé (19,000)

Netcash usediniinancingacti lies $ (19,000)

increaseincash angcash equivalents $ 5,682

Cash and täsn equBralents
Beginningofyear * 72,045

End ofyear $ 7Y,700

SUPPLEMENTAL DISCLOSURES

Cash paymentsfor incometaxes,net of refunds were $2.3 million andfor interestwas $325 thousand for
the year endedDecember31, 2013.

The acáompanyingnotes are an integralpart of the consofidated financial statements.
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DireCf Edge Holdings.LLC and Subsidiaries
Notes to Consolidateci Financial Statements
December 31,2013

1. Organization and Descéiption of the Business

Direct Edge Holdings LLCs (the "Company"),a Delaware limitedliabilitycompany,is the parent
con1ányof twowholly ownedoperatingsubsidiaries,Direct Edge ECN,LLC dlb/a DE Route
("DER")apdDirect Edge iric ("DEl't), The Company has nobusiness operations beyond its status
as a holdingcompany,

DEIis the parentcompanyof twowholiy ownedsubsidiaries,EDGA Exchange lric (''EDGA")and
EDGX exchangeInc ("EDGN), collecdvelythe Exchanges''.EDGA.and EDGX independently
operateas natiorialsecrities exGhanges, DEfs operatibnsare limitedto facilitatingconhectivity
and meinber servicesto both EDGAand EDGX.

ÓEF(operates as a routing broker-dealer for the Exchanges, by sending orders to other market
centersfor executioninaccordancewith the Exãhangesmernberórder instructionsand
requirements. DER is registered as a broker-dealer with the Securitiesand ExchangeCommission
('SEC') and is a member ofthe Financial Industry Regulatory Authority ("FINRA"),NationalStock
Exchange, Chicago Stock Excharige, CBOE Stóck Exchange.NasdaqStock Market,NewYork
Stock ÉXchange EDGA and EDGX.

OnAgust 26,2013,the Companyannounceda definitivemergeragreementwith BATS Global
Markets. As a resultof the márget, the formermernbarsof the Comyanywill own 30% of the
combihedcompany to becreated as a resulfof the merger. 5ee Footnotei4, SubsequentEvents,
for further inforniation.

2 Significant Accouriting Policies

Use of Estimátes

The preparationofiiríancial statenientsin conformitywithgenerallyacceptedaccounting principles
in the UnítedStates ofAmerica requiresmanagementíoTiiakáestimatesand assumptionsthat
affect the reportedatriountsof assetsatid liabilitiesanddisciosureof contingentassetaand
liabilitiesat the date ofthe financialstatements:and the reported amountsof revenuesand
expenses.during the reportingperiod. Actual resultscould differ from thoseestimates.

Cash aiid cash equivaients
Cashandcash equivalentsrepresent short-ternt investmentswith an originalmaturityof less than
90 daysand cash.The barrying amountof suchcash equivalentsapproximates their fair value due
to the shört-term óstureofthese instrurnents.As ofDebember 31, 2013 the balanceprincipally
consistof short termimiestmentsand cashheld ofz$75:5 million.

Broker Dealer and Exchange Activities
Gottiliiissions andfees earnedandjelated experisas, includingexeciion.and clearancefees and
rebatesare recorded on a tradedate basis; Feesinclude commissions and fees eamedrand trade

expensesinauriedby DERätid the Exchanges, The Companypays Section31 fees to the
Seculities andExchangeConimissionfor suparvisionarid regulationof securities markets.This

reeuiatorysales fee is in turri chargedto the membersof the Exchanges.Any amountreceivable
at December31,20ia is recordedas activityremittancefee receivable.

Matket DataRevenue
As membersonheConsolidatedTape Associationandthe UnlistedTradingPriuilegesplan,the
Companyearns marketdata revenuefor displayingitsquotesand reporting its trades. Revenueis
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Direct Edge Holdings LLC and Subsidiaries
Notes to Consolidated Financial Statements
December 31 2013

based on the Company'squote arid trade reportilig activity Revenueis recorded for the period
transaction data is providedon an accrualbasis.

Estimäted Fair Value of Financiai instruments
Mahagement estimatesthat the fair value offinancial instrumentsrecognizedon the consolidated
Statement of FinancialCondition (inciuding receivables,payables and accrued expenses)

approximaiestheir carryingvalue;as suchfinanciatinstrumentsare short-term in nature,bear
interestat current marketrates of are subjectto frequentrepficing.

Depreclafion and Amortizatíori
Furnitureand fixtures, ãomputer hafdware,software,equipmentand intangible assets are being
depreciateson a straighélinebasisovertheir estimateduseful lives: Leaseholdimprovementsare
amortized using the straight-line method over the term of the lease or the estimated useful lives of
the improvements, in accordancewith thaprovisionsof subtopic350 of the FASBAccountin
Standärds Codification for Intangibles-Goodwill and other d'ASCš50"),the Company capitalizes
certain costs associated with the developmentof internal use softwareat the poiníat which the
conceptualformulation,design and testing of possiblesoftwareprojectalternativeshave been
completede The Company capitalizesemployeecohiperisationand felatedbenefitsincurred from
the commencementof the preliminarysoftware projectstage. Oncethe productis ready for iis
intended use,sudhcosts are amortized on a straighteline basisover threeyears.The Company
reviewsthe amountscapitalized for irnpairment whenevereventsor changes inoircumstances
indicate that the carryingamounts of the assetsmaynot be recoverable

Goodwill and Intangible Assets
The Companyappliesthaprovisions of ASC 350, whichrequiresthat goodwilland.intangible
assetswith anindefiniteuseful life no longerbe arriortized,butinstead, be tested for impairment
annuallyordhen aneventoccurs orcircurnatancesohangethatsignifythe existenceof
impairnient,

income Taxes
The Company is a Limited LiabilityCompany,and as such, does not file nonsolidatedfederal
incometaxretums, The Company pays state incometaxes in selectstateswhere business
acteitiesrequiresuch payments.

DELis establishedas a corpóratrónandfiles a colisolidated federalinconie tax retufn. För state
and local income tax refurns, Delfollows state gideíínes, filing either a consolidated returns or
filing separate returns for DEl and each ofits subsidiaries.

Deferredtax assets and liabilities are recognitedfor the futuretax consequencesattributableto
differencesbetweenthe DEI consolidated financial statementcarryingamdunisof ekistingassets
ándliabilitiesandtheir fespectivetax bases.Deferredtax assetsandliabilitiesaremeasuredusing
enaatedtax ratesexpectedto aply to takable income in the years inwhich thosetemporary
differences are expectedto be recoveredor settled.Valuationallowancesare establishedwhen
necessaryto reduce deferredtax assets to anamountthat, in the opinionof management,is more
likelythan not realizable.

The Companyhasadoptedguidance on accountingfor uncedaintyin incometaxes. This guidance
describes how uncertaintax positionsshould be recognized measured,.presentedand diselosedirt
the consòiidatedfiliàñeialstatements to detemiinewhetherthe tax positiolísmeet the "more-likely-
thanenott' criterialo besustainedby the applicabletaxauthority Tax benefitsrelatedto positions
that do not meet the "rnere-likelyfthaninot"thteshold wduld hot berecognizedinthe currentyëar,
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Direct Edge Holdings LLC and Subsidiaties
Notes io Consolidated Financial Statements
December 31, 2013

The Companypolicy is to accrue interest and penalties associated with unrecognizable tax benefits
inincome tax expensein the Statementof Operations, and the correspondingliability in income
taxes payableor income taxes receivable,net in the Statement of FinancialCondition.

Stock-Based Compensation
Employees of the Companyparticipate in a stock option plan (the "StockPlant).The purposeof
the Stock Plan is to provide longaermincentive compensation, in the form öfthe Company's stock-
relatedawardsdo eniployees.

Stock-basedcompensationis measured..based on the grant datefairvalueof the awards. These
costsare arnortized over a periodof 5 years.

Certain employees of the Company afso participatein a phantomstockuriÍt plan("PŠUP"NThe
PSUPwas createdto providea longterm incentiveto:employeeswho startedát an early stagepf
theCompady. No grantshave beenmade under this plansince June; 2010 Terms of the PSUP
are such that payment for unitsgranted occurs only upon a changein control,as definedby the
plan. Given thecontingent natureof the PSUP,expenserelatedto the settlementof units will be
renordedonlytipon a changeincontrol,

in 2011 and2012, subsequentand relatedto two extraordinarydistributionsto members,the
CompanyestablishedRestricted CashAwardsfor PSUPunit holders.underthe terms and
conditionsof the Restricted CashAward Agreements. Such awardsestablisheddeferredcash
payment to be paid to eachPSUPunit holder pursuantto the terms andconditionsof the
RestrictedCashAwardAgreements.

3. Receivables from Brokers, Dealers and Cleadng Organizations

Receivable frombrokers, dealersandclearing organizationsprimarily representsnet commissions
of$21.8million,maiket datoreceivablesof $72.6million, regulatorysalesfee receivableof $10.4
niillion andconnucti(ity and member fees receiyable of $5.5millions

4. Goodwill and intangible Assets

At December31, 2013, the Coinpanyhadgoodwill of $34.8million.Goodwill of $11.0 million
resultedfromthe purchaseof DER byits initial investor and$23.8 millionresulted feomthe
purchase of the ISEon December 23:2008.

At Decembef31, 2013; the Compatiy had intangible assetswith definitiye lhies of $1,1 million,net
of $336 ihousandof amortization. The net intangibleassels resultedfromthe purchaseof
membershipstothe Consolidated Tape Association andUnlisted Trading Privileges plan.

Under ASC 350 goodwilland intangibleassets with indefiriitelivesare testedfor impairment,at a
minimum,on anannualbasis;or when an event occursor oircumstanceschange that signifythe.
existence of impairmeht During2013, the Cornpanytested the goodwill ahd intangible assetsfor
impairmeritbasedon its assessmentof fait valueof the eponingunit incmparison to its book
value andconcluded that there was no impairment.
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Direct Edge Holdings LLC and Subsidiaries
Notes to Consolidated Financial Statements
December 31, 20t3

5. Fixed Assets

(Dollars in thousands)
Fixed assets comprisethe following:

Computersoftware $ 22,999
Computerhardware 13,423
Equipment . 1,397
Leasehold imprówments 6,255
Furniture and fixtures 1,445

$ 45,517

Less:Accumuíaieddepreclationandamortization (31,253)

Tötafixedassets $ 14,264

6: Commitments and Contingent Liabilities

The Companyand its subsidiaries from timeto tiras, maybe subject ioexaminationsandirkluiries
by various regulatory and selfiregulatorybodies.In the opinionof management basedon
consultationiith legalcounsel, anyadverse outcomewith regaidto thesepotentialmatterswould
not likelyhave a materialadverse effect on theiesults of opefationsor the financialpositionof the
Company.

DEIhas an obligation undera subleaseagreementfor office spacewith Kr@htCapitalGroup
("KCG'iextendedto 2O21with curtainrentalincreases includedwithin the agreement.Äggregate
annual rentfor office spaceat December31, 2013is listed below:

(uollärsin thousynds)
014 5 i,078

2015 1e078

2Ø16 1,097
2Óì7 1,191
20i8 1;191

2019 and later years 2,581
$ 8,216

Occupancy expensefor 2013 was $1.3 millionandis includedin otiier expenseson the Staten)ent
of Operations.

9



Direct Edge Holdings LLC and Subsidiaries
Notes to Consolidated Financial Statements
Oecember31, 2013

The Cónipanyhas anobligatioh under a lease agreementfor certain hardware extendedto 2013;
Agyregateannual lease expensefor the hardwareaf December31, 2013 is listed below:

(Dollars in thousands)
2014 $ 5,279
2015 3,499
2016 2,089
2017 642

$ 11,419

Expensesielating to lease agreements for hardware for 2013 were $6.0 millionand includedwithin
communication and data processing on the Statement of Operations

7. Loans and Credit

in December2012, DEl eritered into a credit agreement viith the Bank of Montreal. The agreement

providesDÉl a revolvingcredit lineof up fo.$50.0 millioli until December7, 2015,the date of
termination. The Company is a guarantor of this agreement. Terms includethe ability for DEl to
chooseamongst interest rate options whicheach havevaring repaymentandother terms. In
additionto the interest assässed on the borróned arnount,an additional fee will be assessedon
the unused portion of the $5O.0millionavailableas wellas a non-refundable upfront fee of 0.5% on
the amount of Committnehiatthe closingdate, tegardless of whetherany credit is dse. ¡Under the
conditionsof the agreement,the Cómpanymustrnaintaina lèveraye ratiöof under2:1 arida fixed
charge severed ratio of at least 1.3:1.During2013; interestexpenserelated to the revolver,
includedin the otherexpenseline on the Statement of Operations,was $355thousandand is
containedihths óther expenseline on the Staterbent ofOperations.At Dedember 31, 2013,the
Companyhad (6.0 millioninloansoutstanding,the leverage ratio was..2;1and the fixed charge
ratiowas 3:1.

8: Employée Benefit Plans

Employees of DEI areeligible to participatein a401(k) profitsharingplan (the''Plan").In:Julyof
2009,the Companybenameitssole adrninistrator.Uriderthe terms of the Plan,the Company is
requiredto myke contributionsto the Plan equal to 100% of the contributionsniade by each
participant,upto certainlimits. For2013, the totalexpense recogníted by the Companyand.
includedin Employeecompensationandbenetits on the Statémentof Operationswith fespect to
the Plarnvas appfoximately$752 thousand.

in August2010,theCompariycreateda StockOption Plan,in whichemployees receivestock units
as a bition of theiftotal compehsation. Awards vest vilth certain resinctionson exercisability,
over thelearlierofihree years or upona change in control Subject to vesting,awards are
exercisableonthe earliestof a chanyein corítrol,an IPO or fiveyearsfromthe grant date.Awards
are no longeresercisableteri years from the grant dates and arecanceledif employrdent is
terminatedbeforettheendof the relevantVestingperiód.

The Conipanytreasure4 conipensationcost relatedto ihe option awaydabasedonthe estimated
fair value óf the Companyat the date of grant andutili íng assumptionssuchas the risk free rate
andexpeatediife of the option of 6175years to determine;the grant priceper optioni For 2013, the
total expenserecognized by the Companyand includedin Employee.compensationand benefits .
on the Statementöf Operationswith respectto the StookOption Planwas $1 5 inilliori The
followinyiable suhihiatizes shareactivity during20t3:
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Direct Edge Holdings LLC and Subsidiaries
Notes to Consolidated Financial Statements
December 51,2015

Weighted
Averäge Grant

No.of Options Date Fair Value
Outstanding at December31, 2012 485,365 $ 1673

Granted
Exercised

Surrendered (9;941) 17.14

Outstandingat December31,2013 475;424 $ 16.72

There is $2.8 million of unamortizedcompensationrelatedto the unvested awardsoutstanding at
December31,2013, The cost of these unvested awards is expected to be recognized over the

neighted average ren1aining liioof M years.

9. Income Taxes

The Companyis a multiple-mernber litnited liabilitycompanythat is treated as a partnership for
federal income tax purposes and, accordingly, is not subject to federal and statecorporate income
taxes.The domesticcorporatesubsidiariesof the Company,DEI and the Exchanoes,ate subject
19feileral state and loal inconietaxes andwill be includedin the filing of atonsolidated federal
incometax returnwith combined and separatestate and local incometax retums being filed,

ThèCompány% próision forincome taxes consistsofdhefollowing:

(Dollareinthoasands)
Currení
Federal $ 5,947
Stati 2;468
Total CurrentTak $ 8,415

Defened
Federal $ 2,670

State 627
TotaldeferredTax $ 3;297
Prodston for income Tax $ 11,712

The diffetencebetweenthe Company'sconsolidated effectivetetrate of 44% and the U.S.federal
statutorytax rate of 35% is primarilydueto state and local incometaxes net of federalbenefit non-
deductible transactions costs and income earned at the partnershiplevel thaiis not.subject to
incornetax.

DEI has aneffectivetaxrate of 49% and DEH,includingbERi has an effectivetax rateof 0%.
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Direct Edge Holdings LLC and Subsidiaries
Notes to ConsolielatedFinancial Statements
December 31,2013

The Company'sdeferred tax assets/(liabilities) included in Deferred tax assetson the Statementof
Financial Conditionare asfollows:

(Dollars in fhousands)
DeferredTax Assets

Goodwill $ 39,014

StocitCompensatiórí 2,224
Olnef 1,377

TotalDefeiredjak Assets $ 42,6f5

DeferredTaxLiabilities
Goodwill $ ( 569)

lntemallydevelopedsoftware (1,o28)
FikedAssets (1,872)

Total DeterredTaxliabilities $ (6,069)

NetDeferred Tax Asset $ 36,546

Based on its recenthistoryof cumulative earnings,the Companybelievesthat its net deferred tax
assetsaremore lil(siy thannot realizable and accordinglyhas not recordedavaluation allowance.
During201% the Companyrevisedthe members'equity beginning balance to properly refledt the
deidued tax belancerelatedto fíxed assets: This errorvyasnot material to previously issued
financialstatements.

As for:llabilitiesfor uncertairstaxposítions,the Companyhadnoliabilities at the beyínningof 2013
and noliabilities for untennin tax liabilitiesat year-end. The Companyand its subsidíarlesfile

. incometax retumsin the U.S.federal jurisdictionand variousstatejurisdictions.The oompany has

opentax years for U.Sfederalincometax andvarious statefilingsfor calendar tax years ending
2010 andforward, DEI Iscurrently nder eneminationby theNewYork Statetaxauthoritiesfor
their tarporatetax retufnsfor the géars ended 2010 through2012;

10. Related Party Transactions

OnJuly 23, 2007,the Company entered into a TransitionServices Agreemeht("TSA")with KCG.
Underthe terms of the agfeement;KCG would provide certain technological and administrative
services, in addition to facilityoverhead, to the Coepany as it transitionedfrom a wholly-owned
subsidiaryto a majority-owned subsidiary, The contract remäinedin effect as the compahy
trannitionedfiorn a majotity-ownedsubsidiáry to an independent company. In 2013, expense
related to the TSA amountedto $204 thousand which is includedin the relevantline items on the
consolidatedStatementof Operations, loaddition to the TSA, the Companyholdea sublease
agreementfor office spacewith KnightEquityMarkets anaffiliate of KCG whichamotínted to $1.1
millioh during2013 and is includedwithinother expenses on the consolidatedStatementof
Operations.

Pridi to the neteerwith the iSE LLC, the Company enteredinto a "ReguletoryServices
Agreement?'The agreement commencedaviththe closeofthe acquisition of the ISE by the
Company andviás terminatedinAugust2013, Under the temis öf the agreement,the ISE LLC
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Direct Edge Holdings LLC and Subsidiaries
Notes to Consolidated Firiancial Statements
December $1, 2013

would providecertain regulatory oversighteervicas to the ISE Stock Exchange, in November
2010, the Òompanyentered into a MutualServices Agreement underwhich the (SE and the
Companycharge each otherfor mutualiyprovidedtechnological services.. During 2013,expense
relatedtö the Regulatoly Services agreement andMutualServicesAgreementwas $521 thousand,
and $1.7million respectively. The Company charged the ISE $650 thousand in relation to the
Mutual Services Agreement.

During2013,three membersofthe Companywere also membersof the Exchanges. During2013;
commissions earned;net of rebatespaid or accruedto those members,amountedto $28 9 million
andmembershipand connectivityfeesamountedto $5.0milliort

The Company routesfransactionsto threememberaffiliates. These affliiates either rebateor
chargefees (o the Companyfor these tiansactions. Dufing 2013 febates receivedor accrued net
oftransactionfees paid or accruedarnounted to $989 U1ousand,

11. Financiatinstranients with Off-Balánce Sheet Risk and Concentiations of Crédit Risk

DERclearsallof its securitiesfransactionsthrougha clearingbrokeron a fullydisciosedbasis.
Accordingly;substantiallyall of DER'szereditexposuresare concentratedwith the clearingbrokaf
andthe Einhangés, Additiotially,pursuantto the tms arid condítionsbetvesenDERafid the
clearingbroker the ólearingbroker has the:rightto charge DER foriosses that result from a
counterparly'sfailure to fulfill its obligations, DER hasstheability to pursuecollectionfrom or
performanceof the nounterparty.DEPaspolicy is to moriitorthe credit standingof the clearing
broker andall counteipanieswith which it conductsbusinessi

As the right fo charge DER has no maximtimamountandapplies to alf trades ežecutedthroughthe
clearing broker,the Companybelievesthere is no maximurnamount assighable to this right. At
December31, 2013, the Companyhas recorded noliabilitieswith regardto the right.

The Companyniaintaitis its cashand cash equivalents in financialinstitutions;whicifat times, may
exoeedfederallyinsuredlitnits. The Comparf has riot experiencedany losses111such accountsi
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Direct Edge Holdings LLC and Subsidiaries
Notes to Consolidated Financial Statements
December 31, 2Oi3

12. Fair Value Assets arid LÍabilRies

Fair Value Measurement-Fair value is defined asthe pricethat would.be received to sell an asset
or paid tofransfer aliability in an orderlytransaction betweenmarketparticipantsat the
measurementdate. The authoritativeguidance aroundfairvalue establishesa frameworkfor
measuringfàifvalue that ineludesa hierarchyused to classify the inputsused in nieasuririg fair
value The hierarchy prioritizesthe inputsto valuation techniques into three leveis.The level in the
fair value hierafchyWithinwhich the fairvalue measurementfalls is deterrninedbased on the
lowest level inputthat is significantto the fair value measurementThe leveísof the fairvalue
hierarchyate as follows:

Leiel 1-Faír alue is based oh unadjuštedquoted prices in active rnarketsthät areaccessibleto
the Company for identical assetsor liabilities.These generally provide the most reliableevidence
and aresed to measure fait valuesvhensveravailabía.Active markets are defined as havingthe
followingcharaeteristicsfor the measuredasset/liability' (i) manytransactions, (ii)currentprices,
(iii)price quotes not varyingsuusíantiallyamong marketninkers,.(ii) nanowbid/askspreadsand
(v) niost ibformationpubliclyavai able.

Level 2-Fair value is básedon significantinputsi otherthan Level 1 inputs,that are observablefor
the assetor liability, either directlyor indirectly, for substantiallythe fuiiterm of the asset or liability
through corrobörationwith observablemarketdata.Level2inputs iriclude quotedmarketprices in
active markets for similarassetsandfiabiillies, quotedmarketprices in markets that are notactive
for identicalórsiliiilar assets or liabilitiés and other marketdbservableinputs,

Level3-F%ir Valuelebased on at leastone of more significant unobservableinptits for the asset
or líabilityiTheinputs relied!the Company% assumptionsaboutthe inputsmarketpartidipants
would usein pritirig an assetof liabliityi

The Company did not have any assets or liabil tiescarried at fait value;however,if is required by
USGAAPto disclosethe fairatalusof certainfinancial instrumelitsthat are not carriedát fait value.
Forthe followingfinancial insfrumentsthe carryingamountequalsor approximatesfair value: cash
andcash equivalentsireceivableand payableto biokers anddealers rebatespayable,activit
remittancefees payable,accruedcompensationexpensesand other liabilities.and long-term debt

The Compariys Level 1financial instrumentsrepresentcashandcash equivalents.

The Compariy remaíningfinandialinsítumentswouldbe characterized as Levei2.
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Direct Edge Holdings LLC and Subsidiaries
laíotesto Consolidated Financial Statements
Decettiber 31, 2013

13. Net Oapitai Requirements

DER is amember of FINRAand is subject to the UniformNetCapital Rufe("Rule 1503-1") of the
SEClwhich reciuiresthe maintenanceof minimumnet capital,as defined, equal to the greaterof
$100,000 or6 2/3% of aggregateindebtedness, as defined. At December31,2013, Direct Edge
hadnet capitalof $2.7 millionwhich was $2.5 millionin excess of the amount required of $210
(housand. The percentage of aggregateindebtedness to net capital was 114.78%

DER is exempifrom the SÉCRule 15c3,3underParagraph (k)(2)(ii) because all transactions are.
cisafed thro gh another broket,dealeron a fullydisclodedbasis;

14. Subsequent Events

The Companyhas performedan evaluationof subsequent events through March 17, 2014, whích
is the date the consolidatedFinancialStatementswere issuedandidelitified the followingmatters.
On January31,2014 the Gompanyreceived approval from the Seculi es and Exohange:
Commission andcompletedthe merger with BATS alobal !viarkets.As a resultof the transaction,
all outstanding optionagented under the Stock Plan,all unitsgrante<3uhder the PSUP andall
restricted cash awards associatedwith the PSUP were fully vested and exercised.The eipense
associated withthe exercising of the Stock Planoptions the PSUP units and the restricteçlcash
awardswas$2 8 millions$20a million and $2.9 million respectively:Additionally,the credit
agreementaith the Bank of Montreal,see footnote7;was terminated.

15.
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Stockholders' Equity

Additional PaidAn-Capital:

3000-00%0 Additional PaidAn Capi 48,615,899.55 59,745,899.55 59,875,899.55 60,005,899.55 60,135,899.55 60,265,899.55 60,395,899.55 60,525,899.55 60,645,899.55 60,765,899.55 60,885,899.55 61,005,899.55 61,123,796.55

Total Additional Paid-In-Capital 48,615,899.55 59,745,899.55 59,875,899.55 60,005,899.55 60,135,899.55 60,265,899.55 60,395,899.55 60,525,899.55 60,645,899.55 60,765,899.55 60,885,899.55 61,005,899.55 61,123,796.55

Retained Earnings:

3100-000-00 Retained Earnings 817,657.06 11,306,070.69 11,306,070.69 11,306,070.69 11,306,070.69 11,306,070.69 11,306,070.69 11,306,070.89 11,306,070.69 11,306,070.69 11,306,070.69 11,306,070.69 11,306,070.69

404M0MO Bad Debt Expense (170.000.00) (15,000.00) (30,000.00) (65,000.00) (115,000,00) (140,000.00) (165,000.00) (180.000.00) (225,000.00) (240,000.00) (255,000.00) (97,027.73) (1,287.236.39)
406M0MO Connectivity Revenue 19,902,963.51 1,901,600.44 3,857,163.33 5,807,297.02 7,755,486.33 9,870,391.98 12,001,185.31 14,363,194.99 16,722,752.73 19,079,082.05 21,361,474.19 23,649,378.51 25,950,740.93
4070-000-00 Other locome 20,515.85 312.74 312,74 3,872.74 5,210.14 5,210.14

408%0%0 Gain on Sale of Asset 16,500.00

5030-00%0 Rebate Expense (14,605.26) (18,355.26) (22.105.26) (25,855.26) (29,605.26) (29,082.79) (32,832.79) (36,582.79)
6000-000.00 Allocated Comp and Be 28,993,740.38 2,588,398.04 5,356,668.62 8,044,506.22 10,627,013.54 13,271,222.26 15,809,668.90 18,403,896.54 20,945,593.34 23,527,979.00 26,035,048.88 28,485,515.88 31,498,930.46

6000-252-00SalaryExpense-Sales (1,802,982.15) (166.336.45) (336,355.29) (504,691.18) (664,297.88) (825,719.58) (986,306.28) (1,146.402.98) (1.305,564.68) (1,466,534.80) (1,626,432.30) (1,787,560.62) (1,948,457.32)
600MOMOSalaryExpense-Open (2,059,779.06) (174,083.40) (352,291.78) (532.541.83) (717.033.55) (909,748.55) (1,111,323.61) (1,313,173.67) (1,515,573.73) (1,709,998.79) (1,912.442.69) (2,113,742.75) (2,315,905.33)

6000-701-00 Salary ExpenseAccoui (794,719.98) (83,750.02) (165,929.37) (243,846.05) (321,762.73) (404,749.68) (486,256.03) (564,172.71) (642,089.39) (720,006.07) (793,403.39) (859,854.72) (937,771.40)

6000-713-00SalaryExpense-Admi (1,280,552.06) (124,166.69) (248,365.82) (372,532.50) (496,699.18) (620,865.86) (745,032.54) (869,199.22) (993,365.90) (1,117,532.58) (1,241,69926) (1,365,865.94) (1,490,032.62)
6000-75%0SalaryExpense-Comi (1,984,166.87) (169,415.03) (336,790.05) (504,465.07) (672,908.84) (860,440.97) (1,061,849.33) (1,267,292.07) (1.474.874.42) (1,678,576.53) (1,880,397.39) (2,082,631.37) (2,273,573.60)

6000-82M0SalaryExpense-IT (8,928,252.10) (804,628.04) (1,620,253.97) (2,417,771.20) (3,213,711.97) (4,029,897.47) (4,848,125.70) (5,665,636.19) (6,494,984.68) (7,318,685.02) (8,142,981.53) (8.941,531.28) (9,753,055.77)
6004-82%0 Intemal Software Capit 1,744,281.50 144,854.00 289,708.00 464,583.33 619,444.43 774,305.53 1,010,833.33 1,192,916.66 1,374,999.99 1,461,499.99 1,644,916.66 1,828,333.33 1,995,312.50

6005-820-00 Intemal Software Capit 573,612.17 45,533.33 91,066.66 148,241.67 197,655.57 247,069.47 276,662.50 319,469.44 362,276.38 427,024.99 477,145.82 527,266.65 583,099.98

6010-713-00BonusExpense-Admi (6,515.240.34) (699.998.97) (1.649,998.97) (2,599,998.97) (3,449,998.97) (4,299,998.97) (5,084,998.97) (5,869.998.97) (6,634,998.97) (7,384,998.97) (8,144,998.97) (8,904,998.97) (10,180,314.90)

6011-00MO Tax/Bene on Bonus (471,218.12) (18,000.00) (81,000.00) (142,000.00) (194.000.00) (251,000.00) (301,000.00) (346,000.00) (396,000.00) (446,000.00) (496,000.00) (546,000.00) (63D,403.38)

6050-252-00 Employer Tax - Sales (91,667.74) (19,233.94) (28,781.83) (40,669.21) (50,312.47) (56,611.80) (64,850.39) (71.488.88) (76,509.07) (81,625.04) (88,204.30) (92,052.27) (95,898.56)

6050-609-00 Employer Tax - Operati (128,108.61) (20,062.56) (35,023.46) (48,547.69) (59,667.01) (70,885.69) (82,321.51) (93,510.86) (104,706.16) (114,372.73) (123.748.53) (132.214.78) (139,624.45)

6050-701-00EmployerTax-Accoun (48,536.55) (9,686.60) (15,909.49) (21,156.84) (25,696.85) (30,162.28) (34,071.85) (37,706.11) (41,341.84) (44,976.10) (48,391.32) (51,553.28) (54,351.47)

6050-713-00EmployerTax-Admini: (71,929.35) (13,181.71) (18,036.76) (22,883.01) (27,490.45) (32,094.97) (36,479.82) (40.076.84) (43,673.70) (46,784.42) (49,084.42) (51,384.41) (53.680.85)
6050-75M0EmployerTax-Compli; (116,980.34) (19,343.34) (29,165.55) (38,452.70) (46,665.94) (56,096.89) (66,055.66) (74,885.33) (82,958,52) (90.507.74) (97,483.26) (104,195.36) (109,075.31)

6050-82M0EmployerTax-IT (535,894.30) (99.301.99) (162,445.94) (218,251.98) (270,640.55) (322,342.60) (371,707.00) (417,606.63) (461,856.80) (500,819.43) (532.339.28) (557,899.29) (581,528.53)

6060-252-00 401k Match - Sales (55,368.01) (23,084.04) (27,838,22) (32,809.06) (37.492.40) (42,175.74) (46,859.08) (52,292.42) (58,375.76) (64,709.10) (68,921.29) (73,237.33) (77,062.47)

606%0%0401kMatch-Operatfor (95,569.16) (26,351.50) (34,686.00) (43,159.50) (51,904.00) (61,624.00) (71,044.00) (80.013.50) (89,016.00) (96,890.50) (105,160.12) (112,646.62) (119,428.62)

6060-701-00401kMatch-Accountir (28,081.72) (6,647.00) (9,497,00) (12,547.00) (15,597.00) (18,647.00) (21,697.00) (23,247.00) (24,422,00) (25,222.00) (26.022.00) (26,609,50) (26,984.50)

6060-71M0401kMatch-Administr (43,671.17) (7.152.50) (13,92529) (20,696.13) (25,216.97) (29,175,31) (33,133.65) (37.091.99) (40,050.33) (42,275.38) (44,333.72) (45,492.06) (50,743.69)

6060-75%0401kMatch-Compliarf (35,779.09) (10,746.34) (16,663.00) (22.713.00) (28.763.00) (34,813.00) (40,863.00) (46,929.50) (53,012.50) (57.737.50) (60.851.28) (63.976.28) (67,163.00)

6060-82M0401kMatch-IT (323,606.87) (75.871.35) (108,957.85) (143,208.82) (177,526.87) (211,481.75) (244,527.55) (276.386.53) (306,776.82) (333,818.33) (357,891.97) (379,899.23) (410,593.21)

6070-000-00 Employee insurance (1,241,781.41) (102,742.87) (235,526.60) (357,492.84) (474.830.27) (597,168.51) (726,765.11) (878,178.09) (1,002,725.28) (1,129.269.69) (1,265.681.77) (1.402.127.62) (1,523,155.48)
6075-00MO Tuition Reimbursement Expense (1,895.59) (1,895,59) (1,895.59) (1,895.59) (9.992.08) (9.992.08) (20,162.18) (30,641.48) (30,641.48) (30,641.48)

6080-000-00 Stock Option Expense (1,555,682.00) (130,000.00) (260,000.00) (390,000.00) (520.000.00) (650.000.00) (780,000.00) (910,000,00) (1,030,000.00) (1,150.000.00) (1.270.000.00) (1.390,000,00) (1,507,897.00)

6090-000-00 Phantom Stock Unit Ex (3,402,067.00)

7000-00MO Allocated Bus Dev 1,417,951.14 141,329.86 288,341.14 382,227.74 453,562.58 549,898.28 715,211.14 836,582.24 924,972.62 1,023,535.32 1,182,284.42 1,321,842.42 1,426,596.14

7010-252-00SalesT&E-Hotel (27,193.14) (4,663.97) (6,532.76) (9,381.76) (11,246.66) (14,857.40) (18.601.36) (20,136.47) (22,863.71) (28,790.19) (33,718.32) (35,105.74)

7011-252-00SalesT&E-Airfare/Tra (99,804.55) (1,401.20) (5,561.02) (10.598.97) (14.185.51) (16,624.96) (24,604.61) (33,074.25) (38,488.21) (43.597.49) (48.683.59) (61,176.19) (66,661.55)

7012-252-00 Sales T&E - Car Servic (72.551.90) (7.370.86) (9,355.80) (18,811.62) (19,850.07) (20,819.20) (32,434.24) (42,200.92) (50.075.44) (52,066.39) (60,297.35) (61,807.18) (74,649.70)

7013-252-00 Sales T&E - Parking (2,373.92) (49.75) (179.75) (432.75) (712.75) (829.75) (1,299.75) (1,401.75) (1.543.75) (1.572.75) (1.910.27) (2,234.27)
7014-252-00SalesT&E-ClientEnte (50,665.88) (2,272.00) (2,272.00) (12,959.29) (20,959.29) (30,502.09) (58,008.81) (67,252.38) (69,160.88) (70,698.18) (70,980.44) (70,980.44)

7015-252-00SalesT&E-ClientEnte (68,374.55) (5,020.68) (14,474.89) (21,692.48) (28.813.20) (36,834.53) (44,116.33) (51,087.54) (55,910.72) (63.127.80) (70.931.18) (82,763.18) (89,992.76)

7016-252-00 Sales T&E -Ticket Prei 6,816.60
7017-252-00 Sales T&E - Business I (8,617.69) (2,015.00) (2,015.00) (5.084.00) (7.108.00) (7,907.00) (8,468.75) (9,843.43) (16,077.61) (16.077.61) (25,137.61) (36,258.36)

7030-00000 Charity Events and Dor (67,000.00) (15,000.00) (15,000.00) (15,000.00) (15,000.00)

704%0000Market/ProductResear 12,186.41 (20,000.00) (20,000.00) (20,000.00) (20,000.00) (20.000.00) (20,000.00) (20,000.00)

7040-05500MarketResearch-Brai (125,000.00) (10.000.00) (20,000.00) (30,000.00) (40,000.00) (50,000.00) (80.000.00) (70.000.00) (61,690.78) (71,690.78) (81,690.78) (86,690.78) (85,024.78)

710%0%0 Advertising (66.525.00) (6.800.00) (6,800.00)
7100-05500 Marketing/PR Brazil (127,783.93) (8,000.00) (37,187.50) (24,000.00) (32,000.00) (40,000.00) (48,000.00) (56,000.00) (64,000.00) (72,000.00) (80,000.00) (88.675.00) (96,675.00)
7101-000-00 Promotional (186,106.78) (39,612.57) (49,579.54) (53.784.27) (55,920.81) (72,217.53) (77,533.80) (86,028.79) (96,914.73) (104,501.02) (128.062.40) (130,929.35) (144,890.60)

7102-00%0 Sponsorship (242,141.25) (49,000.00) (89,500.00) (115,500.00) (124,000.00) (146,000.00) (192.500.00) (210,500.00) (211,810.00) (217,851.67) (275,935.00) (324,018.33) (354,601.66)

7103-00%0 Public Relations (200.868.64) (10,588.24) (34,676.48) (45,264.65) (57,094.65) (68,754.60) (100,913.71) (114,342.31) (130,704.95) (142,513.40) (153,965.40) (170,359.90) (18D,532.40)

7104-00MOMarketingMaterials (31,159.69) (3,040.58) (6,583.14) (17,515.48) (19,223.81) (23.820.14) (26,180.58) (30,097.84) (34,042.18) (48,817.23) (59,436.00) (63,044.99) (67,434.51)

7105-000-00 Website (25,052.50) (6.997.50) (9,345.00) (30,581.25) (30,581.25) (30,581.25) (30,581.25) (30,581.25) (56,268.75) (56,268.75) (62,418.75) (65,868.75) (65,868.75)

7106-252-00T&E-Marketing (35,734.68) (298.22) (3,077.04) (3,479.50) (4,035.46) (4,219.35) (4,250.35) (6,290.64) (6,432.79) (6,454.79) (8,725.18) (12,962.51) (13,885.62)
7500-000.00 Allocated Professional 11,338,254.63 904,053.03 1,781,549.32 2,485,781.33 3,531,730.32 4,655,558.93 5,584,076.48 7,446,505.31 9,550,972.52 11,219,922.39 12,598,578.66 13,816,441.66 15,067,439.64

7510-00M0AuditandTaxFees (1,782,796.90) (128,627,25) (251,226.05) (382,496.65) (569,855.66) (797,355.66) (899,334.52) (1,016.834.52) (663,000,93) (842,894.71) (940,891.41) (1,102,490.91) (1,235,990.91)

7520-000-00LegalFees (1,346,05827) (25,967.09) (54,879.67) (63,415.74) (132,004.99) (172,017.04) (236,97126) (631,971.26) (277,752.49) (338.004.39) (435,618.86) (454,022.85) (484,022.85)

7520-055-00 Legal- Brazil (316,417.39) (17,000.00) (24,000.00) (37,000.00) (39,226.53) (45,226.53) (61,107.70) (91,107.70) (120,999.18) (142,710.54) (120.560.73) (161,215.26) (169,792.87)

7530-000.00RegulatoryFees (3.090,022.91) (265,000.17) (500,686.34) (754,061.51) (1,085,676,66) (1,502,541.23) (1,854,739.80) (2,184.894.37) (2,569,115.94) (2,890,498.51) (3,198|271.08) (3,511,048,65) (3,985,347.16)

7540-000-00 Recruiting Fees (389,000.00) (50,000.00) (120,000.00) (146,507.80) (134.438.87) (194,438.87) (254,438.87) (316,938.87) (393,784.28) (413,78428) (413,784.28) (413,784.28) (449,034.28)

7550-000.00Consulting-IT (1,870,862.00) (160.583.33) (429,017.43) (615,434.10) (937,241.88) (1,209,329.17) (1,420,745.83) (1,733.712.71) (1.960,133.55) (2,181,883.55) (2,357,669.40) (2,568,075.20) (2,824,022.28)

7551-000-00 Consulting - Finance ar (82,034.02) (68,779.00) (120,018.00) (136,582.00) (165,514.82) (192,753.72) (235,720.30) (752,200.00) (788,579.02) (826,117.92) (848,915.05) (873.493.96) (903,448.31)

7552-000-00 Consulting Legal/Comp (592,080.70) (45,000.00) (103,125.13) (130,125.13) (150,321.44) (196,575.73) (219,510.48) (241,767.48) (210,793.00) (225,606.59) (230,573.97) (290,922.73) (321,359.11)

7553-05500Consulting-Brazil . (307,323.56) (55,366,66) (55,366.66) (55,366.66) (55.366.66) (27,000.00) (27,000.00) (27,000.00) (21,300.82) (21,300.82) (21,300.82) (21,300.82) (21,300.82)
7554-000-00 Strategic initiatives * (610,528.48) (179.17) (179,17) (179.17) (179.17) (179.17) (179.17) (179.17) (2,020,977.71) (2,701,091.59) (3,262,908.00) (3,571,959.49) (3,734,72028)

7560-00000 Payroll Processing Fee (60,570.66) (11,878.38) (13,884.88) (17,113.58) (23.122.68) (27,151.86) (32,876.32) (34,542.57) (37,540.02) (40,540.58) (49,228.37) (52,777.48) (55,318.32)

7570-00000BoardMemberCompei (890,559.70) (75.671.98) (109.166.00) (147,499.00) (238,780.98) (290,989.98) (341,452.26) (415.356.70) (486.995.63) (595,488.96) (718,856.75) (795,350.08) (883,082.45)

8000-000-00 Telephone (280,478.42) (24,738.02) (48,497.98) (73,392.05) (98.073.65) (125,161.58) (151,237.04) (177,198.34) (201.443.21) (228,078.68) (253.683.92) (279.069.30) (305.173.06)
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Dlroct Edge Holdings

FontneMonth Ending Dodernbet31,nia

January.2o13 February.2Øf3 Slarch,20i3 Adöl.2011 May,207); .lune,2013 Jply.2013 August2013 September.2013 October:2013 Novembor.2013 Decembor.2013 YTD

Revenues

Market Data:
dó30-000.00MárkcfDataRe enue 9,935.73 7477.16 57,859.00 60,Ò58.oo 116,893.41 ì9(538252 16,12500 - gai,Šss.82

TotalMarketOata 9,95573 7,477;16 57,859:00 80,058.00 116.893A1 19,538.52 16,125.00 287,886;82

Tot'ilRovenges 9,93573 7.477.16 57.859.00 80.058.00 116,Š93.41 19,538.52 16,i25;00 287,885182

Cost of Revenues

Gross MarDin 9;935 73 7A77.16 57;859.00 60.058.00 116.893.41 19.538.52 10,124.00 287,886,82
Gross Margins as n % of Revenues 100.00% 100.00% 100.00% 100.00% 100.00% 100:00% 104,00% 700 00%

Fixd Expo4es

Pre-Taxincome §,935.15 7477.16 57,859.00 60.058300 116,89%+1 19,538:52 16.125.00 287,888.82

Not intotest
4Ò50-000.001ntorestRevenue (41044) (57i.96) (375.6i) (3i8:54) (306.12) (37.54) (267:67) (299186) (30A2) (307.93) (250.71) (648,68) (3,910.09)

TonilNeildterest (410164) (371.96) (373.62) (328,94) (306i12) (37.54) (267.67) (29a86) (306.42) (307:93) (250.711 (645.68) (3,910 05)

Pre-Tax incorrio 10:346:37 371i9e 373 62 7,806.10 58,165.12 :ll7,54 2d757 60,357.86 117,199,83 19.84a.45 15 375.7t 645.68 291,796.ét

Nót jni:omel(Lods) 10,346.37 371.96 373;52 7,805.10 58,165.12 37.54 2è7.67 50:057,86 ii7,199,83 19.846:45 ,16,375 71 648.88 29f,Ï9eaf



Direät Edge ine

For the Twelve Months Ending Oecember Ši;20iŠ

Oecembér,2012 Januaiy, 2013 February. 2013 Márch, 2013 Apnli 2013: May;2013 June, 2013 July.2013 Aušst, 2013 Septernber, 2013 October;201& November,2013 December,2013

312;342;944.05 34,300,855.90 $11,980,258.31 58:613,261179 43,922;536.20 $10,169.604.11 $13.919,937.97 510,900.145,52 314,363.74$.17 $2Õ,èžÒ,527.15525,73i,845.50 $27,641,4ÌÛ;11 $29,564,055 63
2,318,678.57 2590,354.81 3,151.159.54 3.194;0ió,53 2;613,37ó,15 2,671,927:90 3,044.538.65 $,229,043.39 2,422,611298 3,220.453.66 3.062.802.51 33743,908.32 3f525;39N51

11,795;967,93 11 565,954:31 11 479,561.5% 11,569,028 94 11&29,227.15 11.500;082,60 T1,428;381;46 12,533.843;75 12.927 381.66 13;824,532 18 33;880,591.13 14,376.720.23 14264,337 78
10,953;201.99 10.953,201..99 10,953,201.99 10,953;201.99 10,953,20i.s9 0,953,201.99 10,953,201,99 10,953.20199 10,953:201£99 10,953,201.99 10,953,201.99 10,953;20T:99 10,953,201.99
%236,983.03 1225,79t.1b 1,ž2O59937 i,2i2:40i.24 1,204:21531 1;196,023.50 1,187,83t45 1179339.52 1,171,447.59 163,255,66 1,155;063.73 1,146,871.80 1,138,679:87
8,862,781,90 11,242,034.74 6.345290.20 12.160,344,95 18,333,279 10 9,596.670.95 6,451,645.82 10;953,840 54 11.616,753.2B 7,326:294;78 6,936,724:40 63270,309:02 5,980;123.43

41 7012746,00 41,701,746.00 41,701 746.00 41.701;746.00 40701,746 00 41,701.746.00 413701,744.00 413701.746.00 41.701,746.00 41,701,746200 41,701,746.00 41,701,746.00 36,545,821.00
81,171.33 91,421.32 91.504295 93,252.62 9360167 .95.017;63 95,17472 95.781;67 6:064.74 5.453,22 5,980.21 6,868.65 7,418;86

3.347,651.71 3,407,3Ò3.57 A062.745.98 5:070;45224 2:256,69076 4,741,08T.04 4,385;503a1 4,485,402.72 4,14i,753:87 3.218,420.78 A359:220,79 3,393;439.41 3,34%33530

92,641,126.51 87,081:664 04 89,9ee,0È7,72 92,567;705.10 92:7oi,865.3i e2.625,$55.É0 93;168,Ó6).9O 96,030,64530 99.304,á7Ï.28 102id33|885i43 106.7872176.56 109 234,564.53 105;127,377.66

learingorganizations 11,250.00 8,022.47 14.72 7 15.52247 i5,Ó00.00 98,75b.00 6,3525i

25,000.000,00 12:500,00000 12,500:000.00 12,500.000.00 10,500,00Òn0 :a;ó ö. 50 8,000;doÒ.00 6,ó0ó,00O.0 sioöö,ó0a00 a.O00,0000O 6,000:000.00 6000;000.00 6¡000,000.00
7,719.155.27 2,$35 534 $1 4:692.493n0 e502,779&79 7;s33.3i9.64 9,134,030.28 5,8D3;$3O,51 12.058,304.03 13,564,305.28 14.732.66719 18,00$,247.15 18 871.205.16 17.485,237.97

32,719,156.27 15;†355341 17,192,49330 iŠ0O277929 18:335,3i9.64 17;148:635.54 16:514,780,51 10.066,32630 19,576:104.45 20;748,1696 24,023,247215 24889;955.16 23,491:590.49

48;615i899.55 5674589955 59,875,899:55 eò0Ò5,899.55 60.425:599.55 50.2d$;ass.556O;595,89R55 Só525,as9.55 60.645&99.55 6,765;89955 60:885499:55 61,005,099.55 6t:123;796.55
11AO&,07ó.69 1ži0O23015 IES9y,af5.0Ï §355952(15 14;258,64932 15;210:82Q.5i 15:957,38%84 17,438,419,05 19082,873.28 20,519,796.22 21.378,029,86 23,338;7Dá82 20,511|990.64

59.92L970.24 71.§46129.75 72,775,57462 .73554;9ž6.3t 74;374,548.67 75i476,720.06 76i353.281.39 77.964,318.60 79,728,772.83 81,285.695.77 82;763,929.41 84,344;609.37 81,635,787.16

92,641,126.51 87.081.664204 89,966;067;72 92567,706.10 92;707;868:31 92625,355.60 93,168;061,90 96,030.645.10 99,304477.28 10i,053.555.43 106.787;ifé,56 id9,234,56453 )05.127377.65



Direct Edge 14

Eor the Twelve Months Ending becember31, 2013

Decemtiér.2012 Januáry, 2013 Fberáry, 2013 Märdh,2013 April 2013 May, 2013 June.2013 .July; 2013 August, 2013 September;2013 Or,tober,2013 November,2Ò1'a December,2Òi3

rount 5.00
11.587,824.74 ä,288,261A7 11,685,242:58 Sa15,476,50 s.65.9155f 9;d76,147170 13,626,818.12 10607,012A2 14,070,750.41 20i327,719.07 25,435.639;f0 27,356;770;93 28;798;996.80

755.119,31 1.012.594.03 294,015.73 293;785.29 293,620.69 293,456,41 293;119.85 293,12840 292,9 5.76 292.808,09 296,206.70 284,708.18 565,068483

12,342,944.05 4;500.855.90 11,980,258.31 8313,20079 3,922:536.20 10,169;604211 13;919i937i97 10 900:145.52 14.363,716.17 20,620.527.16 25,73 845,80 27;641,479.11 29,$64p65,63

(341.$74.25) (299,12220i) (2i4ass.95) (177.$97.52) ( 26;26337) (256.122,i3) (281,122,13) (288;125.A6) (332,26895} (346,666,96) (427542147) (2674454.59) (138,203.83)
2,525,706.40 2,822,870.90 3.181,081,45 3,247,918.14: 2.773027:67 2,777,685.39 3102133,57 3,222153,01 2;392,957:45 3.430,712.15 3,379.383.82 3;891;355.88 3,585;343148

135,330.26 67.590.13 141,955306 204 34006 67 590.12 446,490.13 2f9,752.73 291.141.73 362;530.73 86,815:71 6£368 40 70:414.27 28,80tt00
3.874.51 3.874.51 37,270;69 (75)992847 374.51 3;87453 3,874.51 3,874.51 (407.25} 49392.76 49,59276 49,592.76 49,453.66

(4;858.75) (4,658.71) (4,858.71) (4;§58 711 (4458,71)

2,318;678.57 2 590,354.81 3,131,159,54 3.194.010.33 2.513,7O,13 2,571327 90 3 044,e38 68 3 22dá43:3é 2,422.811.98 3,220,453.66 3,062,802 51 3,743,908.32 3.525,393,51

vements LessDepreciaiion:
7457,568.85 Ý480.131.03 7,642;532.47 Ti978;262,78 8,036;858.19 8.139.628.75 8169,76775 8733,512.O9 9,191,24%i2 1d.475.934.25 40,4ti3,918.26 1ó,51&;Ò$i.6i 10,542;36376
7 437,476.74 7 437;476;74 7;445,47e(74 7,468t972 95 7,603342:95 7;613,856.75 7 613;856.75 8 255,sasi61 8.255,943.61 8.255,943.61 832553943,61 8378.951.60 8;378,051.60

907,919.57 907,919:57 907 919:57 907.919.57 947;996.43 947 996A3 947;996.43 947,996A3 0035.396.93 1,029,996.93 7,029,996.93 1,029,996;93 1.029,996 93
177,18t32 253,320.07 253:520;07 264,62987 304,214.is 304214,15 3ö4:21435 304,214.7$ .304;214:15 304,214.15 355,108.22 356.705.56 366,705.56

5 112:151342 $,112;Š65.42 5;119;397A2 5,Ñ9 39ŸÀ2 5 198 91%ae 5 261 802;99 5 278,219;69 5 494,960:25 5,673,175,16 5 870 t41.18 6,f43 71.37 6;218,4$1.5$ d,254:567.81
1 245,67.0.21 1;245,670 21 1,245,67021 1,246 871 75 4 248 057,6f t249 278.75 1 366,136.99 1 477;062.35 1;389,988.54 1 394,904.57 1,394 904.57 1,394;904,57 1,444445;57

12042,738.40 12.233;125.73 12:423,515,06 2,655d6540 12859838AO 3064,11&40 13,33.0;23423 4555,124.50 13,780.014.77 13931.264.29 34,164,80¶79 14,398;540.20 14,621,452;70
(89 191 0.81 0.81 0 81 0;81 0.81 0,81 0,81 (10.992.00)

(3;700,639,19) (3(885,084.04) (4,047,31139) (4.234,625.64) (4;416,47317) (44599,859.48) (4777,026.16) (4,972,691.071 (5:180,26898) (5,411,234.52) (5.646;834.24) (5;880;559:52) (6;125;902;34)
(1,895098.20) (1¡898,054,57) (1;898,05457) Öl:898,054.57) (1;898.054,57) (1,898,05437) (1898,054,57) {1;898.Ó5457) (1.898,054.57) 1,923;303;93) (1,92Ý70071) (1;949;59655) (1,975,94930)

(6(38332517) (6;447304.75) (6,496;19038) (6,550,16i.20) (6,605,553:81) (6,663,090.22) (6.718,296.17) f6,793.503.55) 16,868,51233) (6,939,237:95) (7013,11215) (7,085;51194) (7:156;203:69)
(884349.03) (892513.11) (499.887.127 (900.051,20) (909:140.20) (910,28076) (011,378.76) (912.512.32) (916,t1738) (914;075,70) (917,68136) (921,17071) (924;776.33)
(145377.31) (149,677.85) 4153.562;24) (158.054.76) (163.052.73) (168,217.30) (173,2f5á7) (178,379.85) (181,522:82) (f84516.06) (188.52306) (192.59128) (196|232143)

(2226888:02) (2,292,320.10) (2,351,45t40) (2,416.58£39) (2À82444,88) (2,551.128191) (2.617;779,35) (2,690,74541) (2,766,092.34) (3,0¥768326) (310358682) (3,186,31214T (3.226,459.21)
(555 732A7) (569;915.62) (582,726:18) (596 92095) (610.673,69) (624.895.65) (640.035,76) (655,509;9 ) (671340,77) (686 795;9Ö) (756 124 32) .(772,491 53) f/9Ó,004277)

(6,670 27522) (8.846,720.95) (9|006:090.84) (9,186 774.62) (9,361.629.89) (9.542,313.6&) (9,723.295.02f (9.910,309,08) (10,097323.15) (10.280464;40) (10 472,291 54) (10,657,930 76) (10456,909,97)
1.87T.03572 1,8Ti,035J2 1.877,035.72: 1377,03572 1.877;035372 ¶877&3522 t,877,035.72 1,877,035]2 1.077,035.72 1,923,445.41 2,078.892.58 2,723,372.63 2,890,491167

11.795967.93 †1,5é59543i ti,479,561e58 11.569028.94 11,629,227,15 11:500,082,60 1†,428,381,46 12,533,843.75 12,927;38166 13.e24,5á2;18 13;e30.591.ia i4.376,72023 14,264;337175

drätíon:

10,953,201.99 10,953,201.9$ 10,955,2Otså 1Ó;Š552O199 i0,95$20095 10i953,2Ot99 i0;95330k99 to.953,201,99 10.953,201.99 10353,201.99 10,953,201.99 10,953201.99 103953,201.99

10,953;20t99 10,953.201,99 ia,553,È01.9Ä ÈÖ,953;20199 id;9Šn,2Ó1à9 1Ó,9$5;2Oï99 1O,553.20%99 10953,201,99 10,953;201.99 10,953.201.99 10,953,201.99 10.953201.99 10,953,201.99

ad Amortizadon;
33.810.00 33&10.00 33,810.00 3Šß1000 33,810.0Ò ŠŠ.Ò10.00 3$,810.00 33,ai0.OO $3;ðiO.00 33;810:00 33,810.00 33S10:0Ó : 33,810:00
(5,447.07) (5&34.90) (5,82233) (s,0101561 (6,398 39) (6,385.221 (6:574.05) (6.761.88) (6,94921) (7,137.54) (7325;37) (7 1 2 1 (7,70f.03)

(113530.36) (117,445,20). (121.360,04) (12527448) (129,18922) (133.?04;56) ( 37,01940) (140,93424) (1A4,849.08) (148;763.92) .(152;678,76) (156 (160p08.44)
21.395;00 31;395.00 31;395.00 31;395.00 Sti395 00 31,395.00 31,395 00 31,395.00 31395.00 31,395.00 31,395.00 31 95.00 31,395.00

704.672.00 704,672(00 704.672.00 704,672,00 704;672.00 704,672.00 704,672.00 704,672.00 704472!00 704;672,00 704;672:00 704 672.00 704#72:00
(5,058218) (53232.60). (5A07,02i (5;58£44) (5;755.86) (5,93Ö.28) (5;fó4]D) %6,279.12) (6:453354) (6:627.96) (6 802.38) (6.976.80) (7:1 1.22)

(115,530.2$) (117;445.20) (121,360,04) (125,27448) (129,18932) (133;104.56) (137,019.40) (140,93424) (144:849.05) (145,763,92) (152 678 76) (156.593,60) (160.508:44)
704.672.00 704,672.00 704;672.00 7044672?0 704;672,00 704;672.00 704,672 00 704;672.00 704,872.00 7Ö4,672.00 704,672.00 704.672.00! 704372.00
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422,65 42±65 422.65 3Z28 61607.50
0.01 (2.015.99) (2,015.99) (20,735.99) (24.812.79)

(0 01) (0.01) (9,440.04) 28;320.08 37.760.if 47.200:14 56,640 17 66,080 20 75.520.23 84.960.26 94.400:29 103(840:32 113,280.35
1..024,698.96 684;718.14 1.053i343,80 111.485,08 779,029.11 834;921.13 785,355.95 1,620:544,92 746.399.34 840,047:35 1,054;400.00 812,732.77 680,798:62

179;617.22 171,974.90 109 7sa;11 74 654.45 68,$98280 50,268.61 fi4,7d221 480.77242 1.475,á38.59 1,440sò23ŠŠ 1,060,15857 695,580.38 49.038;61
20A26;68 37,669,94 (73,809.16) (88 7026) (90,324.8s) (77.958.10) (75260 46) (75 519.65) (69,192.80) (66294130) (66;696;74) (64;895.54% (56.562.59)

5714670.86 572,507.86 573,344.8ti 574.181,86 575,Ò15;86 575.855.86 575,692.86 577,5ž9186 57s.366i86 579;205.86 580(040:86 580,877 86 58%714:86
(2.663,258.79) (i.814.409.79) (693,882.45 70,899.55 874,245.55 1324724.55 820.806.55 542127,55 2;102:216.55 2:854,768.76 5;564.104.76 6.398;15976 3:478;370,07

720,954.50 698,244.75 644,957.75 915,812.75 852.108.00 552 279:75 657 325,50 840,548:50 602,799.00 702,846.co 786,846.00 604,000 00 629.439.00
xpenses 363:300.47

58,500.03 542,877.67 493;525.15 445,55.21 399.996.13 353225.78 302764,95 253,81ad6 206074.21 155.772.94 103;84862 5£924.30 547.999.98
0.19 0.19 0.18 (022) (0.22) 0.75 2670:15 (0.01) i250.02

7,719,156.2Ÿ 2,635;534.31 4,692,495 10 aisOi;T79.79 7 â33i31s 64 9,134,05O-28 8,803 530.51 i2 058.3ð4.03 13.564305 28 14,732;667:19 18:008:247.15 18.871205.16 17,485,237,97

32,719,156527 15135.53431 17t92,493:10 19.002,779.79 18;333.31964 17,148,635;54 10,814780.51 18.066,32650 19,57610445 20,748,18926 24,023,24715 24,88995516 23,491,590.49

48.615,899-55 59.745,599:55 59.sis.599:55 60,0b5.899.55 60.i35,899.55 soše52899.55 60;595 899.55 60;525,899 55 $0.64$899 55 60;765;a99;55 60,885,899.55 41.005 899 55 6t:123:796.55

48,615,899.45 59,745,899.55 59;875,899.55 60.005,899 55 6Õ,155,899.55. SO,265&99.55 60,3s5,899,,55 50,525 899,55 Üb;645dš955 so,7e5;895.55 eói885.859.55 61;óó$,899 55 6ti23,796.55

817;657.06 11,306p70.69 11,306.070..69 1306.07049 †1.306,070.69 11,306.070.69 1,306:070.69 11,306;070£9 11.ŠO6,O7O69 i1,506;Ò7O.69 11,3Ó5.070.69 ti.306,O7O69 n,Š06,07Ò.Ò9
(170,000.00) (15&00.00) (30,000.00) (65.00000) (115:000,00) (140;000.00) (165-000.00) (180;0O0:00) (225:000 00) (240,000.0O) (255;000.00) (97,027;73) (1|287.236.39)

19;902,963.51 1.901,600.44 3:857:163.33 5 807,297.02 7;755|406.33 9.870;39t98 12.001,186:31 14; 63,194.99 TS;722,752.73 19,079.082.05 21.361.474;19 23,649 78.51 25,950.740.93
20:515:85 312274 312.74 3.872.74 5,210:14 5;210.14
16:500.00

(14,60526) déÄ55.2ei 122.105:25) ,(25;d55i25) (296ó5.2a) (2§:052.791 (á2ë3229) (35,582.79)

25:995,740.35 á;58d.59Š.04 5,356468.6Ï 044,50s.2 101627,013:54 13,271,222.26 15.809,668 90 18,403;895 54 20,945;593.34 23,527;979:00 26,035,048;88 28.4851515;86 3 .498,930.46
(†,802i982.15) (166.336.45) (336;355 29) (504,691.18) (66459738) (á25.719 58) (986.306.28) (1.146,402:9d) († 505.564:58) (1,466 534.80). (f.626,43í30) (i;ŸÙ7 560,62) (1 948,457.321
42.0591779,06) (174;083.40) (252,291 78) (532,541.83) (747,03355) (909;748 55) (1;111 323.6Ï) (1.313,17&$7) (1,515,573.73? (1.709998 791 (£912,442.69) (2,113 742.75) i2,315,905.33)

(79471998) Je3.750.02) (365,92937) (243,846.05) (321,76273) (404,74968). (486256.03F £564.172.71) (642.039.39) (12000607) (793,403.39) (859,854.721 (937,777.40)
(L280,552 06) (124,.166.697 (245,±65 $2) (372,532.50) (496 699 18) 620,865 86) (745 O32.$47 ló6s.15eia20 .(993 as5.90) (f,117 532 56) (L241;sè9.26) (1.365;865.94) (1,490.032.62)
(1,984;16687) (169,415.03) (336,79005) (504,465,07) (672908.647 (860,440297) (1,061,84933F (1:287.292:07) (1.474874.42) (1,678576.53) (1,880,397.39) (2,002,631.37) (2,27&573.60)
(8,928,252.10) (804;528.04) (1.620,253.97) (2.417,771.20) (3,2i3.7197) (4,029;89747) (4;848112570) (5,665;636.19) (6;494984.68) (7,318685.02) (8,142,sert53) ($39413551.½81 (9Ï53,d55:77)

1,7441281.50 144,854,00 89;708.00 464;583.33 619.444.43 774.305;53 1.010,833.33 1.192.916.66 1.374.999.99 1,461,499,99 1.644416.66 1&28,33345 1,995.312.50
573;612 17 45;533 33 91,066:66 148,241,67 197.655.57 247.069.47 276.662;50 $19:469.44 36ï276:38 427 024:99 477,145.82 527;266%5 5Š3,059 98

(6,515,240.34) (699,998.97) (1,649,99897) .(2,599.99597) (3,449,99897) (4,299;99a97) (5,084.998!97) {5:869998.97y (6;634.998.97) (7:384,998;97) (8;144;99&97) (8;904398:97) (10:180,314.90)
(47i,218.t2) (18.000.00) (81:00000) (142,000.00) (19400000) (251;00000) (301,000.00) (34600.00} (å96,000.Ø0) (446;000.00) (496,000.00% (546,000.00) (630.40338)

(91;667.741 (19,233.94) (28;78183) (40,66921) (5031247) (56;61780) (64,850:39) (71488:88). (76;50907> (81;62504) (88,20430) (92.052.27) (95,898.56)
(128,108:61) (20 062.56) (35:023 46) (48,547.69) (59 667 01) (70,885 69) (82321,51) (93 510:86) (104,706 16) (114,372 73). (123.748.53) (132,214.78) (139,624.45)

(48336:551 (9,686.60) (15.90949) 21,156,04) (25,696.85) (30,16228) (34;071:85) (37706:11y (41;34184) (44,97910) (48,391.32 (5¶553.28) . {54,351.47)
(71,929.35) (1%181.71) (18.03676) (22;883.01) (27;490.45) (32,09497) (36;479.82) (40A76184) (43#73701 (46,784.42) (49,084.42) (51(384,41) {53,600.85)

(1†6,980.34) (19,343,34) (29.16555) (38;452.70) (46.6651941 (56,09689) (66;055.66) (74,885;33) (82;958 52) (90,507,74) (97.483.26) (104.195.36) (10%075.31)
(535.894.301 (99,3Ó1.99) (162.445 94) (ite;251À8) 7Ó;64O.55) (522;a4Ž6d) (37f,7O7.00) (417 60B.63) (461.856 Boy (500,819.43) (532339.28) (557,899.29) (581,528.53)

(55;$68:01) (23.084.04) (27,83822) (32;809.06) (37:492.40) (4207574) (46:859.08) (52292.42) (58:37576) (64,709.10) (68,921.29y (73.237.33) (77,062.47)
(95,569,16) (26.351.50) (34.68600) (4%159:50) i51.904.00) (6162400) (71,044.00) (80013.50F (89,01600) (96890.50) (105,16042) (112,646.62) (119,428;62)
(28.06122) (6.647 00) (9.497.00) (12 54t00) (151597.00) (14 647 00p {21,697;00) (23 247.00) (24,422 00) (25 222.00) (26,022.00) (26:609,50) (26,984.50)
(43,671,17) (7:152.50) (13,925.29) (20 $96.13) (25,215.97f (29 175 31) (35,133:55) (37 09059) (40,050,33) (42 275:58) (M.33&72y (45.492.06) (50.743.69)
(35.779,09) (10.746.34) (1666&00) (2271&00) (28.763;00) (34813000 (40:863.001 (46929.50) (5%012.50) (57.737,50) (60,851.281 163.976,28) (67.163.00)

(323.606.87) (75,871.35) (108957.85) (14320882) (177.526:87) (211.48T75) (244,527.55) (276.386.53) (30s.Tid.82) (533,518.35) (357,89€571 (379,899.23i (410.59321)
(1,241.781,41) (102,742.87) (235,5Ž6360) (357 4a2.e4) 1474.e30.27) (597.168 51) (726;765.10 (878,178-09) (1,002,725,28) (1,129;269.691 (1.265,681.777 (1,402,127,6 2) (1 523.155 48)

Enpense (1895;59) (1,895559) (1;895 59) (1,895:590 (9.992.08) 19,992.08) (20,162;1 1 (30,641.48) (30,641:48) (30,641 48)
(1,55È682,00) (130,0Ò0.co) (260,adeoO) issoÖÖ0:00) 1520;0Ò0|00) (650.00O.00) (7oo;0Ò0:00) (91Ò,000.00) (1,030.O00.00) (1.d50000.00) (7,270,000.00t (1.390.000.00) (1,507,897 00)
(3,402,067.001

1,417,951.14 141,329.86 .288.34 f.14 382,22f.74 453,562.58 549,898 28 715,21ti4 836 582.24 924;972.62 1.023,535.32 t182|284.42 1.321;842 42 1 426:596|14
(27,193.14) (4.66397) (6532276) (93381;76) (10246,66) (1A;857540) (18;601.36) (20;136.471 (22,563.71) (2Š.790.19) (33718.32) (35.405.74)
(99;804.55) (1.401.20) (5 6),02) (10.598.97) (14|186;51) (16(6242961 (24404:61 (33.074.25y (36,488.21y (43;$97.49) (48,683.59) (61.176.19) (66.66055)
(72.55140) (7.57O.86) (9,355;5Ó) (15;$1162) (i9;850.0ÝÏ (20.8(9.20) (32,434:24) (42;200.92) (50;075.44) (52.066,39) (60,29735) ($1,807.18) (74.649.70)
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Direct Edge Inc

Fortho.Month Ending December31, 2013

January 2013 Fobiuáry;20i3 Marai.20i3 AptlQ2413 May,2013 June,20i3 July.2013 Augusi,20t2 September,2013 October.2013 November,2013 December;2013 YTD

Reven0es

CommissionRevenu.o (15,000.00) (15,Ö00.00) (35,006i00) 50,060OQ) (25,0óó.00) (25,000.00) (i5:00O.00) (45,000:ó0) (15,000.00) (i5,000,00) 157,972.27 (1,190,20866) (44;287,23539)
Connectivity.andMemborFees 1,901,600.44 1,955,562,89 1,950,133,69 1,948,189.31 2,114,905.t|i5 2(130,793,33 2.362.009.66 2,359,557174 2456,329.32 2,282,392,14 2287,904.32 2,301;382.42 25.950.740.93
OthèrIncome 312.74 3,560.00 1,337.40 5,210.14

TotafRevenues 1,ae6,60044 £940,562.55 1.d15,133.69 1898;189.31 2,089.905.6$ 21O5,793.33 2.347,009.68 a,344,470.48 2,341.329,32 2,270.952.14 2447.213.99 1,111.1576 24.668,714.68

Cöst 4f Revenues.

Rebates 14.60526 %750.00 3.750.00 3,750.00 A750:00 (522.471 3.750.00 3;750.00 36.582,79

TotalCostofRe enues 14,605.25 3:750.dò 3.750.00 3750.00 3;750.00 (522.4>[ 3,750:00 3,750.0O 36;582!79

nrossMargins 1N86,600A4 1940,562.89 1.915:1>3.69 t,898,f69.3T 2,075,30039 2,102,043.33 2,343,259,68 2;311,120.48 2,337,579232 2,271,474.61 2443;463.99 107.403.76 24;632.131.89
Gross Margins asa %of Revenues 100.00% 100.00% 100.00% 100.00% 99.30% 99.82% 99.84% 99.84% 99484% 100.02"/* 99.85% 9946% 1198.17%

Fixed Expensos

Compensation andElenefits 24,998.5Ï 24,959.99 24.959299 é,i.000.00 2S,00O.00 24.999:99 24,999.99 24,999.99 75,000.00 24,999.99 - 25,000.39 25.000.70 300,000.00
Cornmunicatipns & Data PmcessinQ 100,000.00 100,000.00 100.000:00 99,999.99 100,000.00 100.000.02 99,999.99 100,000.01 100,000.02 100,000.00 99,999.87 100,000;10 (200;000,00
DépreciátiönandAmortization (0.00) 0,00 0.01 0.00 0.00 0:00 0.01 (0.00) 0,00 (0.01) (019) 0;18

Occupancy and E4uipmem Rentals 0.03
ProfessionalFees (ó,00) 0301 (OOO) 0101 Ô0 (0.00) 0.01 0.01 (0.00) 0.00 ( 0 (0.05)
BusInoss Development (0,01) 0.00 (0.0ó) ió:011 0.00 (0.01) (0,00) (0,01) (0.01) (0.01) 0.44 (O&S)
Othòr Exp0nsas (0,01) 0.00 0.00 0.00 0.00 (E01) (0.011 0155 (0.52)

Total Fixed Expenses 124,998|95 125,opb,00 125,000.00 124,999.99 126000.00 125,000.00 125;000.00 12%000,00 325.000,00 124,999.97 125,00%,03 125,000.06 1,500,000.00

Prd.Taxincome 1761.601.49 1.815,562.89 1,790,133,69 1,T/3.18%32 95300.39 1,977.043.33 2,218;ž59.58 286,120.48 2.212,57932 2,146,474.64 2318,46296 982.4Ó3i70 23,132(131.8Ò

Net1nterest 50,000.00 30,00a.00 300004ÒÖ 30,220.95 27,65000 27,5óó.0a 25,215.65 23,952a$ 41,104.17 40,00d,04 39:000.00 (10,36709) 355.278.97

Pm-Taxincome 1711,601.49 t;ÏS5,562.5s 14755133159 1;742,968.36 1,922,650.39 1;949.543.33 2:1932041.00 2152,168.23 2;17¶475,15 2,106:474.64 2283,462.96 992,770.79 22,776,852.92

incomeTaxes 817.442.00 1,088,118.00 1,093,782.00 1,063,346,00 950.479,00 1,202.OS2400 712003.79 517;714.00 7$4.552(21 7do;241.0e 622;783:00 3819,49Ö.00 15,570,è33.00

Not income!(l.oss) 894.159A9 Ë97,444,89 661,3$1.05 e79;622.d6 972 1TL39 74ó.561.55 1,481,Ó37.ž1 1 44;454.23 1Ä36,92ž.94 1,358,233.64 1480,679196 (2326,71921) 9,205;919.92



pitdetEdgelne

For tho Nonth Ending D6cemboin1 2013

Janudty;20i3 FcbiuaW20i3 Márth,2013 Apál.2013. May 2013 .June,2013 July,2013 August,2013 september,2013 October;2013: . Novómbori2013 Décember,2013 YTD

Revänpes

Commission Revenue;

4040000-00BadDebtExpenso (15,000.00) (15,00000) (35,000.00) (50.000.00) (25,000.00) (2S,000.00) (15,000.00) (45,000;00) (15,000:00y (15,000SO) 1579Ï2:2Ï (1;190.208.66) Äi,257,2ŠŠ.39)

Total Commission Revenue (15,00O.00) (15,000,00) (35,0o0.00) (50.000.00) (25.000,00) (25,000;00) (15,000.00) (45;000.00) (15,000.00) (15,000.00) 157,972.27 (1,190,208.66) (1,287,236.39)

Cotinactivityand MemberFees;
4060000-00ConnectMtyRevenue 1.901,600.44 1,955;562.89 (950,133.69 1;948;149.31 2:114,905.65 2:130,79133 2362,009.68 2:359,557;74 2.356.329.32 2;282,392.14 2,287,904:32 2,301262.42 25,9504740.93

TotalConnectivityyndMomborFee 1,901,600.44 1,955,562.89 1,950,1aa.69 1.e48,1½9.31 2;114;905:65 2:130,79333 2362,009.55 ,355.557.f4 2,556,529.32 2.282,3a2.14 2.287,904.32 2.301.362.42 25,950,740.93

Øtherlacomo:
4070-000-00 Other locomo 312.74 3 560:00 1.337.40 5210.14

Tota! ofhör lädome 312.74 3 560:00 1,337,4d 5.21014

TotalRévenues 1886,600.44 1;940;562.89 1,9½5,133.59 1,898.189.31 2,089,905.65 2:105,793.35 2,347,009.68 2,314,87Ó,48 2,34t,3i9.32 2,270952.14 2,447,213.99 1,111,153.76 24,668,71468

CóstófR¿4cnijeä

Rebates:
5030-000-00RebafeExpansè 14,605.26 3,750,00 3,750.00 3.75Ò.00 3;750.00 (52EN7) ' 5,750.00 3,750.00 36$8279

Total Rebates 14,5O5:26 3 730.00 3;750,00 5,750.00 3,750.00 (522.47) %750.00 3,750.00 36 582.79

TotalCostofRevenues: 14,605:26 3;750.00 3,750.00 3250,00 3,750.00 Q22.47) 3,750.00 3|750.00 36,582.79

GrossMargins 1;886,600.44 1,940;462Á9 t.915,1ea.59 1,895,1à9;S1 2.075.300:39 2;102,043.33 2i343,ž59.68 iá11320.48 2,337,57932 2i271:474.61 2.445&63199 1,107.403.76 24,632,131,89
Gmás Margins náa */oof Revenues 100.0096 100.00% 100.00% 100.00°lo 99.30% 9932% 99.84% 99.84% 99.84% 100.02% 99.85% 99A6% 1198.17%

Fixed Expanses

Componention and Benefiti:
6000,000-DOAllocated Comp and BC (2,58á,358.04) (i;758,27ol58) (a657.Sai.60) (2.582,57.32) (2:644,208.72) (2,538,446.64) (2,594,227.64) (2 541:696.80) (2.582.385.66) (2,507,069.88} (2,450,467{.00) (3.013,414.58) (31,498;930.46)
6000-252-00 Salary Expense - Sales 166,336:45 170,18.84 168,335.89 €59,60630 161,42130 160,586.70 16O,096.70 159,161.70 160,970-12 159,897.50 161,128.32 160,896.70 1,948.457.32
6000-6ð9-00 Salary Expense Oper 174,083:40 178 208.38 180,250.05 184,491.72 192,715.00 201.575.06 01,850.06 202,400.06 194.425.06 202,443.90 201,300.06 202.162.48 2,315.905:33
a000-701-0OSalatyEicpenseAccout 83,750:02. 82379.55 77,916.55 77,916:58 82,986.95 of506.35 77p16.88 77,916,68 77,916.68 73397.32 6s,451,33 77.916.68 937.771.40
6000-713-00SalaryExpense-Admi 124,166,69 124,199:13 12M66.68 324,i66(68 124,16668 124166.68 124.166.68 124;166.68 124.166,68 124.186.88 124.166,68 124,166.68 1.490,032.62
6000-750-00SalaryExpense-Comi 169,415:03 167,375.02 167,675.02 166,443.77 187,532.13 201408.36 205;442.74 207:582.35 203202.11 201,82686 202,233.98 190.942.25 2,273,573660
6000820-00SalaryExpense-IT 804,628,04 815,625.93 797§517.23 795;940.7T sis,185.50 8tà,228.23 817;510.49 529,348.49 223;700.34 824,296.51 798,$49.75 811.524,49 9,753,055.77
6004-620-001ntemalSoftwamcapit (144.854,00) (144,854.00) (174.875.33) (154,861.10) (154.861.10) (236,527.80) (182,08333) (182,083.33) (86,500.00) (183,416,67) (183;416.67) (166,979,17) (1,995,312.50)
6005-820.00Intomalsoftwarecapit (45.533.33) (45,533.33) (57,175:01) (49,413,9ó) (49,413.90) (29,593.03) (42,806,94) (42,806.94) (64,748,61) (50,120.83) (50,120.83) (55,833.33) (583.099.96)
6010713-00BonusExpenço-Admi 699,998.97 950,000.00 950;000.00 850,00000 850,000.00 785,000.00 785;000,0Q 765,000.00 750,000.00 760,000.00 750,000,00 1,275,315.93 10,180,314.90
6011-000-00 Tax/Sene on Bonus 18,000.00 63,000.00 6f,000.00 52,000 60 57.000:00 50;000.00 45,000.00 50.000.00 50,000.00 50,000.00 50,000,00 84,403.38 630;403.38
6050-252-00EmployerTax-Sales 19,255194 9,547.89 11,887.38 9,643.26 6,299.33 8,238.59 6,638.49 5,020.19 5;115.97 6;579126t 3.847,97 3,846.29 95;Š98.$6
6050.6094)0EmployerTax.Occrati 20,062.56 14,960.90 13:524.23 11119,32 41.21&.68 11,435.82 1(189.35 11.195.30 9466.57 9,375,80 8,466.25 7,409.67 139,624.45
6050-701-00EmployerTax Accour 9,685.60 5,222.89 5,247.35 4540.0f 4,465.£3 3,909.57 3.634.26 3,635.73 3,634.26 3,415.22 3,161,96 2,Ý98.19 54,351.47
6050-713-00 EmplayorTax Admini 13,181.71 4,855.05 4,846.25 4,50744 4.604.52 4.384.85 5,597,02 3.596.86 3,110.72 2,300.00 2,299.99 2)296,44 53;680.85
6050-750-00EmplöyerTax Compli 19,343.34 9,822.21 9,287.15 8;213.24 9.430G95 9,958.77 8,829.67 8;073.19 7,549.22 6;975.52 6,712,10 4,879;95 109;075.31
605d-820.00EmployerTax-lT #9:301.99 63j43.95 55;80654 52,38857 51,702.05 49,364.40 45.899.63 44.250.17 38,962.53 3L519.85 25,560.01 23pä9224 551,528.53
6060-252-00401kd4atch-Sales 23.084.04 4,75448 4.70.84 4,683.34 4,683;34 4,683.34 5533.34 6,083.34 6,333.34 4:212.19 4,316.04 3.825.14 77;062,47

6060-609-00401kMatch-Oporatior 26,á51:50 8,334.50 8,473.50 .8,744.50 9,720.00 9;420:00 8;969,50 9,002.50 7,874,50 8.269.62 7,486.50 6,782.00 119,428,62
6060-701-004014Matek-Accountir 6.647,00 2,850.00 3,ó$0.00 3,ó5ó,00 3.050.00 3;050,00 1,550.00 1,175,00 800.00 800.00 587.50 375.00 26,984.50
6060-713-00401kMátch-Administr 7d52350 6,7Ý2.79 6.77084 4.52084 3,958.34 3;958.34 3¡958.34 2,953.34 2225.05 2;058.34 1,158.34 5;251,63 50;743.69
6060i750-00401kMatch-Complian 10,746i34 5,s16.66 6.050.00 4,050,00 8,050.00 6:050.00 6;066.50 6,083.00 4725,00 3;i13,78 3,12500 3,18622 67,163.00
6060-820-0040)kMatch-IT 75,87135 33,086|So 34;ž50,97 34,51835 33,954.88 33.045.80 31;85898 Gó,390.ž9 27041,51 24.d73,64 22.007.26 30,693.98 410,59321
6070-000-00Employee10surance 102,742.87 132,783.73 12%96624 117,337.45 122,338.24 129,59660 151,412.98 124.547-19 126544A1 136.412.08 13644585 213027.46 1523,155.48
5075.000.00 Tultion Reimbursement Expónäe 1,895.59 Sp46.49 10 170 10 10,479.3ó 3044i.48
6080.000.00.StockOptionExpense 13Ò,000.00 1303000.00 i30,000.0O 0,000.00 130,000.00 130.000.00 130,000.00 120,000.00 120000,00 120,000.00 120O0000 117,89700 1,507;897,00

TotatCompensationandBenefits 24,998,97 24.e99.99 24;999,59 15,000.00 25;000.00 24,é99.99 24,999499 24,99959 25,000.00 24,999,95r 2500039 25.00070 300,000,00
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Ölrect Edge ÉCN

FoftheTáelvöMonthsEndingDocombeftt,2013

December, 2012 January.2013 Eubruary,2013 March, 2013 April, 2013 May, 2013 June, 2013 Ally.2013 Aucust, 2013 September, 2O13. Octobcr.201Š November, 2015 December, 2015

AStats

CastándCashEquivalents 510,864,840.77 511.131.078.71 511.462,33007 511,750.743.09 311,803,277.24 511?44.234.83 $12.669,434,74 $12,816,926.80 513.122,957.83 $13,502,476.29 513,308,174.82 513,564096.29 sŠ806,iò2a7
Commissions and Feas Rccervable 56,459.92 (8.014.63) 253,034,00
Securillos owned, at Market Value 13952.00
intercompanyRec/(Pay) 4;530&9881 5,169&76n2 4,é25,942.85 3,973.98t.20 4,44½Ài8.04 4628269.95 3,794,132.69 3;aé3,627.56 3,823;339.4ó 3,á78,Ò57;15 4,565,66824 5.983555.14 3,905.452.09
OlhörAsiets 0 01 0.01 0.01 0.01 0.01 0.01 0.01 0.01

Total Assets 6,O89;272.96 15,724.724.50 .244895.2a is,455 549A1 6.Sa54,37n 16446,297.23 880 533A2 7 843 7 1 9

Uabilitiesand Stockhold

tyõø�ø �ì�Unbilitlet

Payable to Broker:i, Dealers, and C 2.484;154.37 3.141,727.32 2;714,647.01 2,189.411.66 2,536,575.05 2711 934.72 2 31Ó506,94 2Ä82N01.38 2,48Š;309:93 2,283,5eó8 2,éé0936,79 ,e35ó24 Si 2,891,913.39
Rehates Payable 0.02 0.02 0,02 0.02 0.02 0.02 0.02 0.02
AccruedCompensationanddthor 0.70 GNO Cao 030 O.iD 0.70 0,70 0.70

TotalUabilitiós 2.484;15509 3141228.04 2;714.647.73 2,189&12.38 2,536,575.77 271i.955A4 2.310,507.66 2;482.$O2.10 a;4ó5.3ó9.93 2,283,666.68 2,86093629 2,63502¿.82 2.591515,59

Stockholders!Equlty

additionalPaid-frM apital (25.240.439.75) (25.240.439.76) (25,24 .43936 25,240.439.76) 25,240,4;L9.76} (25,240,439176) (25,240,439.76) (25240,439176) (25,140,43926) (25;240,43976) (25,240,439.7½) (25,240.43976) 03,240N39.761
Retained Esmings 38,152.024.26 38&99,167.26 38is15:064.99 38,775,751.68 38,948.759.28 39,171,401.03 39 385,48%.91 39,588,492.03 39,721,427.06 39,837,30 .50 40.053,346.03 40,153,066.37 40.393,095.43

TotalStockhöldcNEquity 12,911,584.50 13.158,72730 13,374;625.23 13;535,311.92 13.70s,319.52 9,930,96127 14145,04215 4;328,052,27 1445OÑ87N0 14,596,866.74 14,8ig;906.27 14;912,826261 N152.655167

TotalUabilitiesandstockholdors 15.395,739.59 16,300;455,54 10,0Ö9È75.DE15,724,754.30 is,244,595.29 is.642.91671 fš45554é.51 1è,810.554.37 15.946.297.23 16,880,533A2 17673.843.06 17.547.651.43 10.044:569.06
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Ditéct Edg ECN

For the Month Ending December31, 2013

January,20t3 Februdry.20.15 Niarch.2O13 Antil 2O13 May.2013 June,2013 July,2013: Augsi,2013 September:2d13 Octonor.2013 Nanámbor,t2013 Deceinber.2013 YTD

Revendes

ComrnissionRevenue 5,049,995.0Ò 4,407,062.00 Š,939,546.0Ó À;061;Ò030Ö 4,345§932:00 3;Š24.547,0Ö .4,048.291.00 3.899,959.00 3,584,014.00 4431;718.00 3;775.839.00 6,679,453.00 552,ia4,659.00:

TotalRovenues 5.049.995400 4.407,062.00 3,939,946.00 4,061,903.00 4,341,932.00 3,924.547.00 4.048291.00 3,899.959.00 3.584,014.00 4431,71850O 3.775,839.00 6.679,453.ö0 5½.144Ó5Ó.00

Cost of Revenues

RoutingFäös 4271,982.36 3,680,045.76 3.292,558.47 3,411,372,62 3,628.723.12 3.259.384.13 3,379,080.0Ò 3,2Á5.0da.53 2.971ÑÈÒ.50 3Ý2½,iii,13 3,i4%.7eo.3O 6,035.4$926 446458492ì5
Cleadng 145,232.13 151538.59 147;705,98 142,094.08 144,240.84 150,977,70 143,400.50 144:591.95 143.718,67 136;923.21 138,730.36 150,000.00 f.740.254.02

TotafCostofRoyenues 4.4tà,214.4a 5;8$1884,35 3,440,264.45 3,553.455:70 3,772,963;96 3,410:361.83 3522,480.51 3.iSO.674.48 5.114,978.05 3864.054134 3,280520.75 6,185.43926 45784.f03:17

GrossMar9lns 631,780.St 575.377.65 499,681.55 50%436.30 548,968.04 514;185.17 525;810.49 510,284.52 469,035.95 567.663.66 495,31825 494,0(3.74 e 00,ŠŠ5.É3
GrossMarginsasa%ofRevenues. 12.51% 13.06% 12.68% 12.52% 13.10% 13;10% 12.99% 13.08% 13.09% .12.81% 13.12% 740°.6 149.45%

Fixed Expenses

Compensaónand Béaóna 25.000.00 25,000;00 25.000.00 .25;000:00 25,000.00 25,000,00 25;000 00 25.000.00 25.000.00 25.000.00 25,000.00 (58,464.00) 216,536.00
Communications&pataProcessino 273|774:72 257.23871 235;777.48 235i870,04 245,57ž.70 2O5;849,61 238.$41.43 249:175.02 244.595.68 24ó;9f1.40 277,986.0Ö 245233.60 295ó6ž5;79
DepreciationundAmortization 58,100.45 49;13161 5ò;390.41 48,464.69 47.664.10 41;164;71 51;ò11.14 5.5.171.45 55.882.32 57,8889 64;770.00 66773.00 644210.78
ProfessionalFees 27,83333 27.83333 27,833,33 27.833.33 27,833.33 27.833.33 27.833.33 27.833.33 27.833.33 27;833.35 27;833.00 86.00 306,252.30
OthofExponnes 77182 921Y7 813.8f 0064.55 807.90 799.75 1,125.74 877.39 866.71 911.85 866.55 883.22 10;711.O6

TotalFixedExponses . 385,480,32 360,12542 339,815.03 336N32.61 34d.978.03 500;647.40 345.511.64 358,057.20 353.á78.04 352,543.47 396,455.55 254511.22 4128;335.93

Pro.iaxincomo 246.300.19 215,252i3 159,866.52 172,203.69 220990.01 213,537.77 182.298.85 152.227.32 135,057.91 215.120:19 98.862,70 239,502.52 2 232,219.90

Notintötest (842.81) (64530) (820.17) (803.91) (651.74) (543.11) (711:27) (707ai) (82t.53) (919.34) (857.64) (52654) (8,85127)

Pre-TaxIncome 247,143.00 215,897573 16Ò,SSS.69 173,d0760 222,641.75 214;0O0.ÚÉ 185|010.12 15293503 115,879.44 216.d39.53 99,720.34 240.029.06 2.241,071.17

Notincomel(Loss) 247.143.00 215;897.73 160.68a.69 173,007.60 222,54£75 214|080.88 183.010.12 152,935,03. 115,879.44 215.039.$3 99.720.34 24O.O29.06 2,241.071.17



Ditöct Edge ECN

For the Month Šnding DecemborŠt, 2di3

January.20f3 Febiuary,20i3 March,2013 Apell,20(3 Mäy.20i3 June,2013 July2013 August:2013 Sepíember,2013 October.2013 November.2013 December,2013 YTD

Revenues

Commission Revenuoi

4001-000.00DERou1eRevenue,E 3.516.331.00 3,238.855.00 2.732,111.00 2,769,989.00 2,789,420.00 2,449,535.00 2,662,755.00 2,554,5ž1.0Ò i,$53,698.00 2,932,658.00 2,547,020.0O 2,704,547.00 53,251,720,00
4002-000-00 DE Route Reyenue - E 1,533,664.00 1,188,207.00 1,207;836.00 L291;914.00 ),552 $12.001 1,475,012:00 1,385,536.00 1,345,138,00 1,230.316.00 1:499,080.00 4,228,819.00 1,133,419.00 16;051,452.00
4003-000430 Robato Revenue. ' 2,841,487,00 2;841,487,00

TotalCommissionRovenue 5.049.995.00 4.407,062.00 .939,946.00 4,óóf,9ó3.00 4,341932,00 3,9d4,547.00 4:048,29t00 3,899,959.00 3,584,014.00 4,43i,718.0Ô 3,775;839.ö0 5,679,455.0Ô 52,144.6Š9.0ó

TotaLRevenues 5,049,995.00 4,407,d6žÒó 3:939.946.00 4,o6i,503.00 4,341932.00 3,924.547.00 4;048,29i.00 5,899,959.00 3,584,034.00 4,43f,718(00 3,775;839.00 6.79,453.00 52,144; 59.00

Cost of Revénues

OF RoutingFees 87,407.58 45.495.47 69,305:11 74;39É.37 †2045.90 65Ž532d 196,991.23 106.37Ó.27 55,443.16 ...73.493ao 51,579.77 12,521.78 942.406,04
5021-00o-00ÉDGAExchaneRoutt 2,958:546.93 2,727,879.97 2,275,311.12 2.311:032.90 2,318914.63 2010.003.51 2,147,03833 2,096,790:53 1,945,815.66 2;455,372.42 2,103,473,04 4576;712.75 29,729,891.87
5022-000.00EDGXRoutoFees 1,226;027.85 906,670.32 944;939.24 1,025,943.27 1,237,762.51 1,184.027,34 1,033,05044 1,041,921.73 970.000.56 1,196.265,71 956,737.58 1,646.204.73 13,371,55128

TotalRöutingFoo? 4,271;982.36 3.680.045.76 3.292,558.47 3,411,372.62 3,625,723.12 3,259,384.13 3,379,08000 5,245,082.53 2.97i,259.38 3,721,131,13 5,141,790.39 5.035.43926 44,043,84sa5

Clearing:
5010-000-00TicketChames-EDGA 42.500.00. 42.500.0O 42,500,0Õ 42,500.no 42,500.0Ó 42.50000 43,13493 42;$00.00 42,500.00 42,500.00 42.500,00 422500.00 510,634.93
5011-000-00TioketCharges-EDG) 103,732,13 109,138.59 105,205.98 99,594.08 101,740.84 108.477.70 100,26$.58 102,091-95 101,218.67 94;423,21 96,230.38 107,500;00 1,229.619.09

Total Clearing 146;232.ia 151,638.5é 147,705§94 542,094.08 144.240.80 150,977.70 143,400-51 144,591.95 143.718.67 ,138,923.21 138.730.36 150,000.00 1,740,254,02

TotalCostófRevenues 4,418,214.49 3831,684.35 3,440,264,45 3,553,486.70 3,772.983.36 3410,36183 ;522,480.Èi 3.389,674.48 5,114,974.05 3,884,054.34 3,280;520.75 6,185,43Ö25 Á5,Ì84,103.17

GrossMargins Š31,780;Ši 5Ï5;377.è5 49è,681i5$ 508Á36.a0 5¢$.968.04 5141857 525,810:49 510,284.52 A69,035.95 567463.66 495,318.25 494,013.74 6;360;555.83
GrossMarglns.asa"/.ofRovenuos 12.51% 15.06% 12,68% 12.52% 13.10% 1110% 12;99% 13:08% 13.09°4 12.81% 13.12% 7.40% 149.45%

Flxad Expanses

Cornpensatioriand Benefits;
6000-000-00 Allocated Como arid Bi 25 000.00 25:000.00 25,000;00 25,000.00 25,000.00 .25,000 00 25,000.00 25,000.00 25,000,00 25,ó00.00 ž5.dCo.00 (58,464.00) 216,536.d0

Total Compensation and Benefits 25 Obo.0d 25;oo0.00 25,000.00 25,600.oo 25,ócó.00 25.000Do 25;o00.00 25,d00.00 25,000.00 25,000.00 25;000.00 (58.464.00) 216,536,00

Communleations & Data Processing:
8010-000-00AllocatedCommandJ 27377472 257,238.71 235,777A5 235.570:04 245,672;70 205,849O1 238,541.4$ £249,375.02 244,595;68 240,911.40 277,986.00 245,233,00 2.950;62579

TötalCommunicanona&DotaProci 273774.72 257.238.71 M5,777AS 235.870.04 245,672.70 205,84961 238,541A3 249175.02 244,595.58 24O,51140 277;988.00 245,23300 2,550,62579

Depreciation andAmonizatica:
8510-000-00AnocatecfDeprociation. 58,100A5 49,131:61 50,390.41 46,464.69 47,664.10 41,16471 51,0ftt4 55171.46 55,682.32 57,886:89 84,770.00 66,77300 644,21078

TotolDepreciationandAmortization 58 00A5 49,1Š1.St Š0.550.41 46,464,69 47,664.10 4t164,7i 51,01134 55371.46 55,682;32 57,886;89 64,770.40 66,77300 644,210,78

Professiënär Fees:
7500.000-00Allocated>rofessionál 2i,83333 27,833.53 27,é33.23 27;833:33 .27,833.33 27,833.33 27,833,33 27833.33 27;833.33 27,833.33 27,833.00 8600 306.252.30

Total Professionar Feen 27,633.33 27,833.33 27 33.33 27,833,33 27 835.n 27,833;35 27,833.35 27,833.33 27.8$3.33 27,833.33 27,833.00 86 00 306,252.30

Other Expenses
9002-000-00BankFees 771.82 92177 813.81 1,064.55 807.90 799.75 1,125.74 478.23 866.71 912.00 866.55 883.22 10.712.05
9004.000-00 Misc Expense (0.84) (0.15) .(0.99)

Tolaldthoraxpenses .771.82 92LŸ7 413.51 1,o64;$$ 307.90 79975 1,125.74 877,39 866,71 911,85 886.55 883.22 10,7t1.06
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EDGAind

Forthe Month Ending Decembof31, 2013

January, 2013 Fbruary, 2013 Murett.20in Apdi, ž0i3 May,20i3 Juno..2013 July, 2013 August, 2013 September, 2013 Oâtober, 2013 Ná embar,2013 Deãèmber: 2013. YTD

Revoñués

CommissionRevenuo é,624;651Á5 6,85d,19ÓJ4 6;t55i26ž.8s e,á7âdio.55 O,555.7)5;t5 5,194;¿401.5 5.†74.4<2.96 4,978,Š0t60 2,654,421.80 r K397p20.32 4,746,569.73 4,83ii576.2s 569,140,987.86
r Data 832,36017 1,074,337.35 1.113,567.23 i,0ia;267;09 1,009:à36.53 1,079,108.45 1,026,00721 935,487.35 Os0,358.26 786.488.99 757,736.65 380;512.00 11.49&,17128

5,000.00 12,500.00 1T;500 00

TotalRevenues 7;457,0i5.82 7,904.554.09 726s,s30.12 7,590,355.67 7,345,651.68 7,273,34àná 6,804,420.17 5,916,708.95 5,684,78006 6,183,909.31 5.504,306.38 5,724:588,29 80.654,65914

Cost of Revenès

RoutingFoos 3,434,441,00 3:153;937.40 .649;3s4.00 .2.690416.00 2.705,545.00 2,364987,00 2.583,162.00 2,473;850.00 2,273,216,00 2,855.96f.00 2,469,331.00 2,620.547,00 32,277.887.00
Cloarin9 81.890.00 84,918.00 . 82,717.00 79,573100 80,775.00 84,548.00 79.593,00 80471 00 80;482:00 76,677.00 77,689,00 84;000.00 :973,833.00
Robates 1,419,076.29 1,760,745.70 1,797,798.14 i;857,é4s,03 1,715,502.71 1 370,392.66 1,161,863.23 679,135.41 65s510.61 727,064.57 577;367.93 575,442.5d 14.341,843.86
OtherExpáriac 1,668.56 329.44 168.00 2.166.00

TotalCostofRovenues 4,935,407.25 4,999,600.70 4525.909:14 4,669:503.59 4.504.922.71 3820,257310 3,8243618.23 3,233,956.41 3,013376.61 3,659;702.57 3,124,387.93 3,279,989,58 47.595,731,86

GrossMargins 2,521,608.53 2,904.933.39 2739.020.98 2,920,782.08 2,840,728.97 3453,094,5ó 2.975.80t94 2,652,53i.54 2671,403A5 2524,206.74 2,379,91a.45 2,444,598;T7 53,05a,927.2a
GrossMarginsana%ofRovenues 33.82% 36.75% 57,58% 38.44°A 38,67% 47,48% 4376% 45,34°/. 46,99% 40.82% 424% 42.70% 495.73%

Fixed Expanses

Compensátionandsenefits 1,281,699402 1,371,635,29 1331,418.80 t278,753:56 1,309404.36 1,256,723,32 1,284,613.82 1,258,348.40 1278,69283 1,241,034,94 1,212,734,00 1,535;940,00 15,641;198.44
Communications&DataProcessín9 599,300.05 701,579.12 692,423:46 713,783.36 631,26.i,72 624,390,95 644,086,82 604,958.33 608,309.61 .570.87941 599,311.00 540;633.00 7,530,916.93
DepreciationandAmortization 173243.96 176,029.70 194,181,72 iSOS19.41 170,61a.46 172,35783 188,Ý9O.69 185,250.61 276,441.55 .220,894.49 195,322.00 181,959.00 2,321i914.42
Occupancy and Equfemont Rentpis 50.930.48 50,930.48 50;930,48 50,930,48 67,368:88 55.97048 54,962.48 55,500.08 54.562.40 62i486.e5 55,260.00 57,176,00 667,008.89
ProfessionalFees 438;109,85 424,831.48 338|199.34 509,057.83 547,997.64 450:34211 917,297.75 1;038.316.94 820.558.27 675,411.47 595,015.00 625,456:00 7,380,593.68
Business Development 70,664,93 734OS.64 46,945.30 55,667,42 A,167.85 82,656,43 60;585.55 44,195.19 49,28035 79,374 5 69,779,00 52 377i00 713,298.20
Other Expenses 67,893.25 49,579.32 60 6s3.42 57,331.11 62,431.f2 62,741.17 51,424.21 82,717.58 63,340.95 91,439.09 100,733,57 125,237,85 870532.64

TotalFixedExpénson 2.681.647.54 2.848.091.03 2,71½780.52 2.832.343.27 2,837,445.03 2,705182.29 2,201,861.32 3,269.297.13 3,151,186.96 á,941,5 0.70 2,Ò2835(57 3d18;778.85 35,130,465.21

Pro-Tax1ncomo (160,233.01) 56;s42936 24Néa.46 ÉŠÑŠ8.81 3,28394 7479a921 (225.Ö59.38) (586.464.59) (479,783.51) (417,31396y (448.23632¶ (674,ï80,14) (2,071,535;93)

Po7axincomo (160,233.01) 56.84aS6 24,260,48 88:4á8.af 3,28394 Ý4790931 (22N.059.38) (586p64.5e) (479;753.51) (417,513.96) (448.236.12) (674,180,141 ,(2.071,535,93)

Notlncomei(Loss) (1ÉD.233.01) 56.842.36 24,260.46 88p3841 S.283.e4 7À7909.21 (226.059.38) (585,464.59) (479,7ä3.51) (417,313.96) (448.23652) (674,180.14) (2;O71.as593)



EDGAine

FortheMönthEndineDocembor31.2013

Jingary; 20i3 Februñiy, 20i3 March, 2013 Aririt, 2013 May, 2013 June,2013 July, 2013 August, 2013 September, 2013 October, 2013. November, 2013 December;2013 YTD

Revönues

Commission Revenue:
4040:000-00MatchodRevenuerEC 2,811,063,00 3;298.239.60 3,088,682,31 3,439,119Ò2 3,190.36329 3;44f378.Ÿ4 3,028363.08 2,270,557|13 2170À80,82 2,47O,65a.36 1.952,2ié.97 210o5211.65 33:1Ti,2O9.57
4020-000-00 Routed Róvenué - EDC 3.812.228.05 3,530,199.69 3,054.617 47 3.136,514.15. 3,139 515.24 2,749 099.27 2,741.764.28 2,705672.92 2,523,131.79 2,926;642.22 2,773,152;61 2,806,879.90 35,899,417.59
4025-00000 Lato Foo Revenue 1.360.60 1.757.45 fi.063 11 1,884.81 5 836:62 3 762,14 4.485.60 2 091.55 309.19 124.74 11,200.1 19.484.74 64;36010

TotatCommissionRevenue 6.e24.651.65 6,830,196.74 8,155,36i89 6.57Ó,if538 6,355715.15 6,194,240.15 5,774,412.96 4978301.60 4,694,421.8ó 5.Š97,420.52 4,746,569.73 4,83i,576.ž9 49.140,987.86

Markot Data:
4030-000-00 Market Data Revenue 832,364.17 1,OÝ4537.35 1,113 567 3 1,012.2677.09 1 009,936.53 1.07é.108.4S 1,óia,007.21 933 487-35 990.358.26 786.488.99 757.736.65 8803512.00 11,496;171.28

Total Markot Data 632,364.17 1,074 337.35 1,113,567;23 1,012,267.09 1,009,93633 1,079.108.45 15026,007.21 913 487.35 990,35826 786,488.09 757,736.65 880.512.00 11,496,1Ï1.28

Othbr income:
4070-000.00 OtherJncorne 5,0Ò0.OO 12(500.00 1.7,500:00

Total Other incomo 5,000,00 121500.00 17,500,00

TotalRevenues 7|457,015.82 7,904534.09 7,268;93042 7.590.385.67 7.344&5 8 7,273;348.60 6:800,420.17 59916.788;95 5.684.780.06 6:183.909.31 5,504,306.38 5,724,58819 So,054,659.14

CostofRevenues

Routing Fees:
5020-000.00RoutingFoes 3.454,441.00 3,153e31.00 2,649,39%,00 2.690,416.00 .708,645.OO ¿,564.967.00 2.583162.00 .473,850.04 2,273,216.00 2855A61.00 2,469,331,00 2.620,54T.00 32,277,887.00

TotafRouting Fös 4,434,441,00 3,153 937.00 2,649.394.00 2,690,416.00 2;708;645:00 2,364 987.00 2AB3.162.00 2,473.550.00 2,a73,216.0d 2,e55,961.00 2,469 531.00 2&20,547.00 Š2.ž77.887200

CleSring:
5010-000.04CidatingFees 81,890.00 84,918.00 82.717.00 79,573.00 80,775,00 84,548.00 79.595.00 eo,571,Ò0 80,482.00 76,6Ÿ7,00 77,689.06 84.000.00 973.553ó0

Total Cicarin9 8136eó.00 84;½f8.co 82;Ýi7.Ö0 79$73.00 80,775.00 84,548.00 79,593.00 20,971x00 80.482.00 76,677.00 77,689.00 84,000.00 97%833.00

Rebelos:
5030-000-00 Rebate Expense 1.419.O76.2e 1,76O;745:7Q 1;797,798.14 1,897,946.03 1,7151502.71 1,370,392.66 0161.863.23 679.135.41 659,510.51 727,064.57 577.367,93 573,442.58 14.541.84586

Total Robates 1,419,076.29 1,750,745.70 1,79Ï,798.14 1 897,e46.03 i,715,602.Ÿ1 1i37Ó,592.66 1.1è1,865.23 579,135A1 559J10.61 727,064.57 577,367:93 575,442.58 14,341,845.88

Other Expense:

5050 000-00 EDGA Trading PL 1,668.56 329.44 168.00 2,166.00

Total Other Expenso 1468,56 329.44 168.00 2,166.00

TotulCostofRovònues 4,935,407.29 4,999.600.70 4,529,909.14 4,669,603.59 4,504,922.71 3,820,257.10 3,524,e1,23 3,233,é55.41 5,013676.61 4,659,7ó2.57 3;124.387.93 3275989.58 47,50S,731,86

GrossMargins 2,521,608.53 5,904,éia.39 2,739.020.98 2.920.782.08 2.8403728.97 4,453,091,50 2,975,801.94 2:682,832.54 2.67T,403.45 2,524,206.74 2,379,918.45 2444.598.71 33,058,927.28
GrossMarginsas.0%cfRevenues 33.82% 06,75% 37.68% 38.48% 38,67% 47.48% 43,76Ve 45.34% 4699% 40.82°/.. 43.24% 42.70% 495.73%

Flyod Expensos

Coinpensation and BeOefits:
4006000.00AllocateoCompand.Bi 128149902 1,37163529 1,331,418,80 1,274,753166 1,309,604136 01,256,723ÀÏ 1,284ÈSSÄ2 ts258,348.40 1,27O,692.83 1,241,034.94 1312,734,OO 1.535,940.00 15.641,198.44

TotalCompensationandÈcnefits 1,281;Š9902 1,371,éa529 1,33t414.8Ò 1,278.753.e6 1á09;604.36 1,256,[23.32 T,284.61342 1,258,348.40 L278,69283 1,241,034.94 1,212,734.00 1,535,940.00 15,641;198.44

Communications & Data Processing
8010-000-00 Allocated Communicati 59è,300 Os 701,57Ú,i2 692,4Ž3,46 713;753.36 63146L72 624,39045 644,086.82. 604,958.33 6083309.0.1 570.879,5) 599.31000 540,633.00 7:530,916.93



§

} {

{ {

}
Hi piiiH JH3

e gass e



EDGX no.

For the Toolvó Months Ending December31, 2013

December 2012 .January;201% Febn.iary,20133 March, 2013 April, 2013 May;2013: June;t2013 July, 2013 Augtist. 2013 September, 2013 October;2013 November, 2013 December, 2013

Assets

Öash.and Cash Equivalents $27,760,548:26 $28,97%51i59 539,221,655.79 S20,613;03f.15 327 953,570.44 $38,0592,63,33 S42;560,591.22 550.171,742.07 380.803,563,17 53;913,307178 S6:548;874,66. 315,770,830.69 324,231,728;60
CommissionsandFeesReceivath 33,259,935,87 40.928,21:15 29,412.36t:45 32450.262.80 38,059,656;60 35:587.225.19 38,136.844.44 38,411,609,08 34,409,320.50 3,174,444.58 41.487,457.03 34,731.014.18 3i;707,39639
ImercompanyRact(Pay) (5,707.530.97) (8,925,50722) (3,775,373;91) (7:006,703.71) (10,521,277,71) (4,704;668.99) (4.322,226.66) (8,252|164:34) (8,876.807.48) (4492,449.93) (4;75$,2Š0:33) (4.633,280.33) p.498.555.31)

Current Tax Reef(Pay)

TotalAssets 55,312.9Š3:1è So,98Ó,217.43 Š4,855;643.33 4595s;59ò.24 55.491.949,33 8,941,01953 76;374Â09,00 80,331;18681 86,336,076.19 32495.302.43 42;978,051,36 45,8683564,54 S2;440,569.88
man====:ene ::::==m======== xxwemum=r s::: ====== ============= =====a====aaan =====ran== ========¤«=== =e:ssawamm====a ==:sussupmasmann mannaamma:::===:s a========is=:r== ============am

1.labilities and Stockholders' Equity
Liabilities

AecruedActivityRomittanceFees 27,962.504.01 354586,992,74 42.304,094.14 22,516;44033 30,734p34,55 39,793,115.99 47,316.945.01 53;855,085:36 60,054,351;11 5,72144ÓÀ8 14,513,Ó73N 20,578.34135. 26;S199Ý1,i1
Rebates Payable 13,388.585.25 153569.119.71 11,966,797.98 12;G30,231,92 12:644.145:11 16,694,042.46 16,426,048.20 14 91;836.93 14,241,996.96 13,612,651;86 16,323,638.30 13,029,765.66 12,866462.65
Accrued Compensation and Other 1,297.66 0.01 0.01 0,01 0,01

TóiatUnbilities 4D52386.92 51.147,112.46 54.272,892.13 34546,67226 43,378,379.67 56,487,158.45 83,742,99321 67,946,922i29 74,296|340,Ò7 2d.334d9234 30,836,711,91 33,é08:107.01 39|686:233,76

Stockholders.,Equity

AdditionalPaidin-Capital 3,001.010.01 (1,49ni!Í89.99) (1,498,989,99) (1.498;989.99) (1,498,98999) (1.498.989.99) (1,498,98949) (1,498,989.99) (IA98.989.09) (1,498.989.99) (1,498.989.99) (E498,98939) .(1,498,989.99)
RetatoedEamin95 10.959,556.23 11,332,09496 12,084,741.19 12,900,90797 13,612569.85 13,953.651.07 14;130,605.78 13883,254,51 13,538;718.11 13,560,200,08 13,640,329A4 13,759.44752 14.253&26.11

Tötalstockholder'nEquity 13460.56.24 9.833.104,97 10,585,75120 11,409.917.98 12,113,569.66 12,454,661,08 52.631,615$9 12,384,264.52 12,0:i9,7È8.12 12,061,2½Ó:09 12141Ä39AŠ 12,250,457.53 12,754,336.12

Total Ustilities and Stockholden 8 0 M 5 90 4 5 ä 8 6 9 9 5



ÉDGXinc.

Förthe Twelva Moriths Endin9 Decembor3);2013

Désembers2012 Jânuaiy;2013 Febniaiy 201) . March.2013 April.2013 May,2013. June;2013 July.2013 August;2013. September, 2013 October:2O13 - November, 2015 December,2013

Assbts

Cash and Cash Equivalents:
1001-000.00EDGXJPMOperatino 27,760,548.26 É$.977,575;50 59:221655.79 20,613,O31.15 27953;570.44 38,059,263.33 42,560,59122 50,171;742.07 60,80s,563.17 32913,307.78 9,548074.68 15.770.830.69 24,231,728.60

Total CashandCasnEquivalent 27.760,548.26 28.977i513.50 39,221655.79 20,613,031.15 27,953iS70.44 38,059i263,33 42,560,59122 50,171,742.07 60403:583.17 3,913,307.78 6,548874.66 15,770,830$9 24,231728À0

Commission¶and Fees Receivablo:
1120-000-00 Activity Remittance Clearing Acco(trit (0.01) (0.02)
1125-000-00AR-AcdvityRomiltanc 8,7a7;877.45 9.25Ö.247.92 8.401980.47 8.778.353.35 9,735,155.95 10.671,219,97 9,010,193.75 8,016,248,97 7.584,929.99 7,100,828.44 9;113677.75 7,560,130.98 7,357,345.36
1130-000-00AR-Allowance(erDoubtfui 9,91 1225 524 1,40 (0.55) 0.01 0.02
1140.000.00AR- Matket Data Race 9 343.651,83 12,639.831.79 6,341 334.96 9,621,752.65 12,535;976.74 6,528;15323 10 118,612.41 ~ 13,388;826.97 10.300,992.58 9,961,656.28 13,162 359.92 6,448;268.85 10 122,368.61
1(41-000-00AR-CommissionsRet 15,208,410,34 19.038.13624 14,669051.57 13,950.153.11 15,788.518.21 18,387.846.75 19008,03628 17.006,533,14 16.518398.52 16,11i,959.85 18;91144ì.48 20,722,614.35 14227,68262
1199-000-O0Miscellaneous Receivablo 5 000,00
4013000.00CommissionsClearin9 (375) (439) (5.55) (6.22) (703) (22;15)

Total CommissionsridFee-.Rc 33259,935.87 40,928211.15 29.412361.45 32,350.262.80 38,059,656.60 35,587,225.19 38136.844.44 38,411,609.08 34,409,3ža.57 $3174,444.58 ,41,487,457.03 34,731,014.18 31,707,39659

intercompany Rocf(Psy)
14000004)01ntarcornpanyDERout (868.588.72) (746.196.29) (548;615.32y (589,453.79) (752,126.59) (1066,097,471 (8762%0.78) (851,8d8,06) (825;95614) (692.539.18) (902.771.99) (944,398.72) (660,699,20)
1403-000-001ntercompany-EDGA 5,000.00
1402-000-00fntercompanyDEI (4.855,942:25) (8,179,3fö,és) (3,225,756.59) (6.417,249.92) (9.769,15f;12) (3838;57t52) (3,446615.88) (7,400.296.28) (8,050,851.341 (4,004.910.75) .(3;855,508.34) (3,688.SS1.Sí) (2,837,556:11)

Total intercompanyReci(Pay) (5:707,530.97) (8,925.507.22) (3,775;373,91) (i.Ò06.7ÒŠi71) (1O,521,277.71) (470%.668.99) (4;322,52666) (8,2Š2,164;34) (8;57O,8Ö7.48) (4(592,449.93) (4,758,28033) (4,633.2ao.33) (3,498555.3ì)

Currerit Tax Roc/(Pay)

Totat Assets 55.312.953.16 60,980,217243 64,858,643:33 45,956,59024 55.49t949.35 68,941,619.53 76i374,6O9.Ò0 80,331.186.81 86 335,076.19 32.395;302.43 42,978,051236 45,868,564.54 52,440,469;88
========= ========-===== =========±= :::a=========== ============= ====:e====:::=:r== =================-------== =======.a====== =======nr.===== ==========.== ============ ===r.a===aam===

unbilities and Stockholders' Equity

Uabilities

Accrued Activity Ramíttance Foos:
2300-0Ö0-00Accrued Activity Remitt 27,962.504 01 35.586,992.74 42,304;094,14 22,516,440.53 3ö,734,234,55 39.793,115.99 47;316iš45 01 53;855,0é5.36 dó,054;Š5t.41 62721.440.48 44,513,073i61 20,578.341.35 26,819,971.11

Total AccruedActivityRomíttanc 27,982,504.01 35,585.992.74 42304,094.14 22:516,440.33 30,734,234.55 39.793;115.99 47,316,945.01 53.855,085.36 60.054,351.11 (>,721,440.48 14,513,073.81 20,578,341,35 26,519,971.11

Robates Payable;

2400-000-00 Rebatos Payable 13,388,585 25 .15;550;11921 11,968,797.98 12,030,231,92 12,844,145.11 16,694,042.46 16i426,048.20 14,091,836.93 14,241,996.96 13.6Ñ,651.06 16 a23,638Ad 13,029,765.66 12,866,262!65

Total Rebates Ppyablé 13,388,58525 15,560,119471 11,958,797.98 12:030,231.92 $2,644.145.11 is,694,042,46 f6Á25,o48;20 14,091.836.93 14.241,996.96 13,61'2,651.86 16 23.63830 13,029,765.66 12,866.262.65

Accrued Compensation and Other Accrued Exponsest
2500-000-00 Accounts Payablp 1.297.66 0:01 .Ö.01 d.öi O.0i

Tótal Accrued Comöensation am 1,297.66 0.01 0,01 0.01 0.01

TotalLlabillties 41A52.386.92 51,i47,ii2;46 54.272,á92,13 34;546,67225 43,378,379.67 56.487;158.45 53,742,99321 67;946,92229 74.296.348.07 20.334,09234 30836,711.91 33,608.107.01 39,686,233,76

Stockholders' Equity

Additional Paiain-Öapital:
3000-000-00AdditionaiPald.inCapi 3;Ò01,Ó10ai (5,498,989;99) (1.495á89.s9) (i,498;909,95) (1.455589.95) (1498,989.99) (1,498;949.99) (1.498.989.99) (1.498,989.99) (1,498.989,99) (1,498,989.99) (1,498,969.99) (i,498;DS9.99)

Total AdditionalPaid-ineCapital 3,001,01001 (1,498,989,99) (1,498.989.99) (1,408.989,99) (1,498,989.99) (1;498,989;99) {1;Á98.959,99) (f,498,585.99) (i,498,9a9,99) (1,498;989.ÓÙÏ i1,498355.99) (1,498.989.s9). (1498.989:29)
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