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EDGX-Exchange Form 1 Registration Statement: Exhibit D

Exhibit D
Exhibit Request:

For each subsidiary ov affiliate of the exchange, provide unconsolidated financial
statements for the latest fiscal year. Such financial statements shall consist, at a minimum,
of a balance sheet and an income statement with such footnotes and other disclosures as are
necessary to avoid rendering the financial statements misleading. If any affiliate or
subsidiary is required by another Commission rule to submit annual financial statements, a
statement to that effect with a citation to the other Commission rule, may be provided in
lieu of the financial statements required here. '

Respaonse:

1. EDGA Exchange, Inc., an affiliate of EDGX Exchange, Inc., filed, at the same
time as this filing, financial statements for the year ended December 31, 2013
with the Commission pursuant to Rule 6a-2(b)(1) under the Securities Exchange
Act of 1934,

2, For the financial statements of Direct Edge, Inc. thc,parent. of EDGX Exchange
Inc., please refer to the attachment submitted as part of Exhibit I to this Form 1.

3. For the financial statements of Direct Edge Holdings LLC, the parent of Direct
Edge, Inc., please refer to the attachment submitted as part of Exhibit I to this
Form 1.

4, For the financial statements of Direct Edge ECN LLC d/b/a DE Route, an affiliate
of EDGX Exchange, Inc. please refer to the attachment submitted as part of
Exhibit I to this Form 1.

5. For the financial statements of BATS Global Markets Holdings, Inc, (fk/a BATS
Global Markets, Inc.), an affiliate of EDGX Exchange, Inc. please refer to the
attachment submitted as part of Exhibit I to this Form 1.

6. For the financial statements of BATS Trading, Inc., an affiliate of EDGX
Exchange, Inc. please refer to the attachment submitted as part of Exhibit I to this
Form 1.

7. For the financial statements of BATS Exchange, Inc., an affiliate of EDGX
Exchange, Inc. please refer to the attachment submitted as part of Exhibit I to this
Form 1.

8. For the financial statements of BATS Y-Exchange, Inc., an affiliate of EDGX
Exchange, Inc. please refer to the attachment submitted as part of Exhibit I to this
Form 1. ‘

9, For the financial statements of BATS FX, Inc., an affiliate of EDGX Exchange,
Inc. please refer to the attachment submitted as part of Exhibit I to this Form 1.

C-1



10. .

11

12.

13.

14,

For the financial statements of Omicron Intermediate Holdings Corp., an affiliate
of EDGX Exchange, Inc. please refer to the attachment submitted as part of
Exhibit I to this Form 1.

For the financial statements of Omicron Holdings Corp., an affiliate of EDGX
Exchange, Inc. please refer to the attachment submitted as part of Exhibit I to this
Form 1. :

For the financial statements of Omicron Acquisition Corp., an affiliate of EDGX
Exchange, Inc. please refer to the attachment submitted as part of Exhibit I to this
Form 1.

For the financial statements of BATS Trading Limited, an affiliate of EDGX
Exchange, Inc. please refer to the attachment submitted as part of Exhibit I to this
Form 1.

For the financial statements of Chi-X Europe Limited, an affiliate of EDGX
Exchange, Inc. please refer to the attachuent submitted as part of Exhibit I'to this
Form 1.
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K// L
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Title
Notary Public
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independent Auditor's Report

To the Member of
Direct Edge ECN LLC (d/bfa DE Route):

We have audited the accompanying financial statements of Direct Edge ECN LLC, (d/b/a DE Route) ("DE
Route"), which comprise the statement of financial condition as of December 31, 2013, and the related
statements of operations, changes in member’s equity and cash flows for the year then ended.

Management's Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes
the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or
error.

Auditor's Responsibility

Our responsibility is to express an opinion on the financial statements based on our audit. We conducted
our audit in accordance with auditing standards generally accepted in the United States of America.
Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on our judgment, including the assessment of
the risks of material misstatement of the financial statements, whether due to fraud or error. In making
those risk assessments, we consider internal control relevant to the Company's preparation and fair
presentation of the financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company's
internal control. Accordingly, we express no such opinion. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of significant accounting estimates
made by management, as well as evaluating the overall presentation of the financial statements. We
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion.

Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of DE Route at December 31, 2013, and the results of its operations and its cash flows
for the years then ended in accordance with accounting principles generally accepted in the United States
of America.

" PricewaterhouseCoaopers LLP, PricewaterhouseCoopers Ceriter, 300 Madison Avenue, New York, NY 10017
T: (646) 471 3000, F: (813) 286 6000, www.pwc.com/us
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Other Matter

Our audit was conducted for the purpose of forming an opinion on the financial statements taken as a
whole. The information contained in Supplementary Schedules | and Il is presented for purposes of
additional analysis and is not a required part of the financial statements, but is supplementary information
required by Rule 17a-5 under the Securities Exchange Act of 1934. The information is the responsibility
of management and was derived from and relates directly to the underlying accounting and other records
used to prepare the financial statements. The information has been subjected to the auditing procedures
applied in the audit of the financial statements and certain additional procedures, including comparing and
reconciling such information directly to the underlying accounting and other records used to prepare the
financial statements or to the financial statements themselves and other additional procedures, in
accordance with auditing standards generally accepted in the United States of America. In our opinion,
the information is fairly stated, in all material respects, in relation to the financial statements taken as a

whoie.

W&"P"* LLP

February 25, 2014



Direct Edge ECN LLC d/b/a DE Route
Statement of Financial Condition

December 31, 2013
Assets
Cash and cash equivalents $ 5,886,103
Intercompany receivable 4,159,060
Other assets : 253,034
Total assets $ 10,298,197
Liabilities and Member's Equity
Liabilities
Payable to brokers and dealers $ 2,891,913
Intercompany payable 253,628
Total liabilities 3,145,541

Commitments and contingent liabilities (Note 3)
Member's equity
Total member's equity 7,162,656
Total liabilities and member's equity $ 10,298,197

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

3



Direct Edge ECN LLC d/b/a DE Route
Statement of Operations
Year Ended December 31, 2013

Revenues

Commissions and fees $ 60,375,146

Other revenues 8,851
Total revenues 60,383,997

Expenses

Execution, routing and clearance fees 54,014,590

General, administrative and other 4,128,336
Total expenses 58,142,926
Net income $ 2,241,071

The accompanying notes are an integral part of these financial statements.
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Direct Edge ECN LLC d/b/a DE Route
Statement of Changes in Member’s Equity
Year Ended December 31, 2013

Member's
Equity
Balance, December 31, 2012 $ 12,911,585
Distribution to Parent : (8,000,000)
Net income - 2,241,071
Balance, December 31, 2013 $ 7,152,656

The accompanying notes are an integral part of these financial statements.
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Direct Edge ECN LLC d/b/a DE Route
Statement of Cash Flows
Year Ended December 31, 2013

Cash flows from operating activities :
Net income _ - $ 2,241,071
Adjustments to reconcile net income to

net cash provided by operating activities

(Increase) decrease in operating assets

Intercompany receivable 651,661
Other assets (253,034)
Increase (decrease) in operating liabilities
Payable to brokers and dealers 407,758
Intercompany payable (26,194)
Net cash provided by operating activities 3,021,262
Cash flows from financing activities
Distribution to Parent , ) (8,000,000)
Net cash used in financing activities (8,000,000)
Decrease in cash and cash equivalents - (4,978,738)
Cash and cash equivalents
Beginning of year 10,864,841
End of year : $ 5,886,103

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

6



Direct Edge ECN LLC d/b/a DE Route

Notes to the Financial Statements

December 31, 2013

1.

Organization and Description of the Business

Direct Edge ECN, LLC d/b/a DE Route (the "Company”), a Delaware limited liability company,
operates as a routing broker-dealer for its affiliate stock exchanges, EDGA Exchange Inc (‘EDGA")
and EDGX Exchange Inc (“EDGX"), collectively the “Exchanges”, by sending orders to other

~ market centers for execution in accordance with the Exchanges’ member order instructions and

requirements. The Company is registered as a broker-dealer with the Securities and Exchange
Commission (“SEC") and is a member of the Financial Industry Regulatory Authority (“FINRA"),
National Stock Exchange, Chicago Stock Exchange, CBOE Stock Exchange, Nasdaq Stock
Market, New York Stock Exchange, EDGA and EDGX. The Company's sole member is Direct
Edge Holdings, LLC (the "Parent").

. On August 26, 2013, the Parent announced a definitive merger agreement with BATS Global

Markets. As a result of the merger, the former members of the Parent will own 30% of the
combined company to be created as a result of the merger. See Footnote 7, Subsequent Events,
for further information

Significant Accounting Policies

Use of Estimates :

The preparation of financial statements in conformity with generally accepted accounting principles
in the United States of America requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and
expenses during the reporting period. Actual resuits could differ from those estimates.

Cash and cash equivalents .

Cash and cash equivalents represent short-term investments with an original maturity of less than
90 days. The carrying amount of $3,697,370 approximates its fair value due to the short-term
nature of these instruments.

Broker Dealer Activities

The Company records revenue earned from the Exchanges for routing orders to other liquidity
destinations, and related expenses, including execution, clearance fees and activity remittance
fees, on a trade date basis. Any amount receivable at December 31, 2013 is recorded as
intercompany receivable. :

Estimated Fair Value of Financial Instruments _

Management estimates that the fair value of financial instruments recognized on the Statement of
Financial Condition (including receivables and payables) approximates their carrying value; as
such financial instruments are short-term in nature, bear interest at current market rates or are
subject to frequent repricing. : )

General, administrative and other

included in general, administrative and other is @ monthly charge by an affiliate of the Company,
Direct Edge Inc ("DEI"), for certain allocated expenses paid by DEI. These expenses include
communications, data processing and depreciation which are allocated based on volume of
transactions. These expenses also include employee compensation and benefits, professional fees



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

and other expenses which are allocated based on expenses which specifically relate to the
Company.

Income Taxes

The Company does not provide for income taxes in the accompanying financial statements. Under
current federal, state and local tax laws, a limited liability company with only one member is
disregarded as an entity separate from its owner, unless an election has been made to classify the
entity as an association taxable as a corporation. As the Company has not made such an election,
the Company is disregarded as an entity separate from its owner and is not subject to federal,
state, or local income taxes.

Commitments and Contingent Liabilities

ASC 460-10, “Guarantees", requires the disclosure of the representations and warranties that the
Company enters into which may provide general indemnifications to others. The Company, in its
normal course of business, may enter into legal contracts that contain a variety of these
representations and warranties which provide general indemnifications. The Company's maximum
exposure under these arrangements is unknown, as this would involve future claims that may be
against the Company that have not yet occurred. However, based on its experience, the
Company’s management expects the risk of loss to be remote.

The Company, from time to time, may be subject to examinations and inquiries by various
regulatory and self-regulatory bodies. In the opinion of management, based on consultation with
legal counsel, any adverse outcome with regard to these potential matters would not likely have a
material adverse effect on the results of operations or the financial position of the Company.

Related Party Transactions

The Company holds an expense sharing agreement with DEI, where DEI charges the Company for
overhead expenses including employee compensation and benefits, communication and data
processing, depreciation, professional fees, and other.

During 2013, these expenses amounted to:

Communications and data processing $ 2,950,626
Depreciation , 644,211
Professional fees 306,252
Employee compensation and benefits 216,536
Other 10,711
3 412833

" At December 31, 2013, the amount payable to DE! of $253,628 is included within the intercompany
payable balance.

The Company receives revenue from EDGA and from EDGX for routing services performed on
behalf of EDGA and EDGX, respectively, based upon such routing and clearing fees. In addition,



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

the Company is also required to pay route fees to EDGA for orders received from EDGX and
routed to EDGA and required to pay route fees to EDGX for orders received from EDGA and
routed to EDGX. During 2013, commissions and fees earned for routing services performed on
behalf of EDGA and EDGX amounted to $33,251,720 and $16,051,452, respectively. During 2013,
route fees accrued or paid to EDGA and EDGX amounted to $728,311 and $11,678,164,
respectively. In addition, the Company has $8,230,487 of activity remittance fees earned from the
Exchanges included in commissions and fees on the Statement of Operations. At December 31,
2013, $4,159,060 is receivable by the Company from EDGA and EDGX for routing services, route
fees and activity remittance fees and is included in intercompany receivablé on the Statement of
Financial Condition.

The Company routes transactions to three member affiliates. These affiliates either rebate or
charge fees to the Company for these transactions. During 2013, transaction fees paid or accrued
amounted to $184,528 and rebates received or accrued amounted to $1,180,022.

5. Financial Instruments with Off-Balance Sheet Risk and Concentrations of Credit Risk

The Company clears all of its securities transactions through a clearing broker on a fully disclosed
basis. Accordingly, substantially all of the Company’s credit exposures are concentrated with the
clearing broker and the Exchanges. Additionally, pursuant to the terms and conditions between the
Company and the clearing broker, the clearing broker has the right to charge the Company for
losses that result from a counterparty's failure to fulfill its obligations. The Company has the ability
to pursue collection from or performance of the counterparty. The Company’s policy is to monitor
the credit standing of the clearing broker and all counterparties with which it conducts business.

As the right to charge the Company has no maximum amount and applies to all trades executed
through the clearing broker, the Company believes there is no maximum amount assignable to this
right. At December 31, 2013, the Company has recorded no liabilities with regard to the right.

The Company maintains its cash and cash equivalents in financial institutions, which at times, may
exceed federally insured limits. The Company has not_experienced any losses in such accounts.

6. Net Capital Requirement

As a registered broker-dealer and a FINRA member firm, the Company is subject to the SEC's
Uniform Net Capital Rule (the “Rule”) which requires the maintenance of minimum net capital. The
Company has elected to use the basic method, permitted by the Rule, which requires that the
Company maintain net capital equal to the greater of $100,000 or 6 2/3% of aggregate
indebtedness, as defined.

At December 31, 2013, the Company had net capital of $2,740,562 which was $2,530,859 in
excess of its required net capital of $208,703.



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

7.

Fair Value Assets and Liablilities

Fair Value Measurement—Fair value is defined as the price that would be received to sell an asset
or paid to transfer a liability in an orderly transaction between market participants at the
measurement date. The authoritative guidance around fair value establishes a framework for
measuring fair value that includes a hierarchy used to classify the inputs used in measuring fair
value. The hierarchy prioritizes the inputs to valuation techniques into three levels. The level in the
fair value hierarchy within which the fair value measurement falls is determined based on the
lowest level input that is significant to the fair value measurement. The levels of the fair value
hierarchy are as follows:

Level 1—Fair value is based on unadjusted quoted prices in active markets that are accessible to
the Company for identical assets or liabilities. These generally provide the most reliable evidence
and are used to measure fair value whenever available. Active markets are defined as having the
following characteristics for the measured asset/liability: (i) many transactions, (i) current prices,
(ifi) price quotes not varying substantially among market makers, (iv) narrow bid/ask spreads and
(v) most information publicly available. .

Level 2—Fair value is based on significant inputs, other than Level 1 inputs, that are observable for
the asset or liability, either directly or indirectly, for substantially the full term of the asset or liability
through corroboration with observable market data. Level 2 inputs include quoted market prices in
active markets for similar assets and liabilities, quoted market prices in markets that are not active
for identical or similar assets or liabilities, and other market observable inputs.

L evel 3—Fair value is based on at least one or more significant unobservable inputs for the asset
or liability. The inputs reflect the Company's assumptions about the inputs market participants
would use in pricing an asset or liability.

The Company did not have any assets or liabilities carried at fair value; however, it is required by
US GAAP to disclose the fair value of certain financial instruments that are not carried at fair value.
For the following financial instruments the carrying amount equals or approximates fair value: cash
and cash equivalents, intercompany receivable and payable and payable to brokers and dealers.
The Company's Level 1 financial instruments represent cash and cash equivalents.

The Company's remaining financial instruments would be characterized as Level 2.

Subsequent Events

The Company has performed an evaluation of subsequent events through February 25, 2014,
which is the date the Financial Statements were issued and identified the foliowing matter. On
January 31, 2014, as discussed in Footnote 1, the Parent received approval from the Securities
and Exchange Commission and completed the merger with BATS Global Markets.

10



Direct Edge ECN LLC d/b/a DE Route
Computation for Net Capital Under SEC Rule 15¢3-1

Supplementary Schedule |

December 31, 2013

Computation of Net Capital
Total member's equity

Nonallowable assets and deductions and charges

Nonallowable assets
Intercompany receivable
Other assets

Tentative net capital

Net capital
Computation of basic net capital requirement

Aggregate indebtedness
Payable to brokers and dealers
intercompany payable

Total aggregate indebtedness

Net capital requirement
(the greater of $100,000 or 6 2/3% of
aggregate indebtedness)

Excess net capital

Percentage of aggregate indebtedness to net capital

11

$ 7,152,656

4,159,060
253,034

2,740,562

$ 2,740,562

'$ 2,891,913
253,628

$ 3,145,541

$ 209,703
$ 2,530,859
114.78%




Direct Edge ECN LLC d/b/a DE Route

Computation for Determination of
Reserve Requirements Under SEC Rule 15¢3-3
December 31, 2013 Supplementary Schedule i

The Company has claimed exemption from SEC Rule 15¢3-3 under paragraph (k)(2)(ii) of that Rule.
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Independent Auditor's Report

To the Members of
Direct Edge Holdings LLC

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 operations, consolidated changes in members’ equity
and cash flows for the year then ended.

Management's Responsibility for the Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of the consolidated
financial statements in accordance with accounting principles generally accepted in the United
States of America; this includes the design, implementation, and maintenance of internal control
relevant to the preparation and fair presentation of consolidated financial statements that are
free from material misstatement, whether due to fraud or error.

Auditor's Responsibility

Our responsibility is to express an opinion on the consolidated financial statements based on our
audits. We conducted our audits in accordance with auditing standards generally accepted in the
United States of America. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the consolidatéd financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the consolidated financial statements. The procedures selected depend on our
judgment, including the assessment of the risks of material misstatement of the consolidated
financial statements, whether due to fraud or error. In making those risk assessments, we
consider internal control relevant to the Company's preparation and fair presentation of the
consolidated financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company's internal control. Accordingly, we express no such opinion. An audit also includes
evaluating the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluating the overall presentation of the
consolidated financial statements. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit opinion.

Opinion
In our opinion, the consolidated financial statements referred to above present fairly, in all
material respects, the financial position of Direct Edge Holdings LLC at December 31, 2013, and

the results of their operations and their cash flows for the years then ended in accordance with
accounting principles generally accepted in the United States of America.

March 17, 2014

PricewaterhouseCoopers LLP, PricewaterhouseCoopers Center, 300 Madison Avenue, New York, NY 10017
T: (646) 471 3000, F: (813) 286 6000, www.pwc.com/us



Direct Edge Holdings LLC and Subsidiaries
Consolidated Statement of Financial Condition
December 31, 2013

(Dollars in thousands)
Assets
Cash and cash equivalents
Receivables from brokers, dealers and clearing organizations
Fixed assets, at cost, less accumulated depreciation and amortization of $31,253
Goodwill
Deferred tax asset
Intangible assets
Other assets
Total assets

Liabilities and Members' Equity
Liabilities

Payable to brokers and dealers

Rebates payable

Activity remittance fees payable

Loans payable

Accrued compensation
Accrued expenses and other liabilities

Total liabilities
Commitments and contingent liabilities (Note 6)
Members' equity

Total members' equity

Total liabilities and members' equity

$

77,700
48,485
14,264
34,783
36,546

1,139

3,655

216,572

2,892
12,954
35,151

6,000
10,472

7,013

74,482

142,090
216,572

The accompanying notes are an integral part of the consolidated financial statements.
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Direct Edge Holdings LLC and Subsidiaries
Consolidated Statement of Operations
Year Ended December 31, 2013

(Dollars in thousands)
Revenues

Commissions and fees
Market data

Connectivity and member fees
- Other revenues

Total revenues

Expenses

Rebates

Execution, routing and clearance fees
Communications and data processing
Employee compensation and benefits
Depreciation and amortization
Professional fees

Other

Total expenses
Net income before taxes

Income taxes
Net Income

$ 557,425
51,877

25,951

40

$ 635,293

366,108
157,705
26,334
31,798
6,861
15,067
4,887

608,761

$ 26,532
11,712

$ 14,820

——————

The accompanying notes are an integral part of the consolidated financial statements.

3



Direct Edge Holdings LLC and Subsidiaries
Consolidated Statement of Changes in Members' Equity
Year Ended December 31, 2013

(Dollars in thousands)

Balance, December 31, 2012 (as reported)

Adjustment to Members' Equity, January 1, 2012 (see note 9)
Balance, January 1, 2012 (as revised)

Additional paid in capital - stock options

Net income

Balance, December 31, 2013

127,621
(1,859)

125,762

1,508

14,820

142,090

The accompanying notes are an integral part of the consolidated financial statements.
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Direct Edge Holdings LLC and Subsidiaries
Consolidated Statement of Cash Flows
Year Ended December 31, 2013

(Dollars in thousands)
Cash flows from operating activities

Net income $ 14,820
Adjustments to reconcile net income to
net cash provided by operating activities
Depreciation and amortization 6,861
Deferred tax asset 3,297
Stock Option amortization 1,508-
(Increase) decrease in operating assets
Receivable from brokers, dealers and clearing organizations (1,760)
Other assets ... 3,055
Increase (decrease) in operating liabilities
Rebates payable (634)
Accrued compensation 3,637
Payable to brokers and dealers 408
Activity remittance fees payable (724)
Accrued expenses and other liabilities 3,445
Net cash provided by operating activities $ 33,913
Cash flows from investing activities
Purchases of fixed assets (9,231)
Net cash used in investing activties $ (9,231)
Cash flows from financing activities
Loan payable (19,000)
Net cash used in financing activities $  (18,000)
Increase in cash and cash equivalents $ 5,682
Cash and cash equivalents
Beginning of year $ 72,018
End of year ' $ 77,700

SUPPLEMENTAL DISCLOSURES

Cash payments for income taxes, net of refunds, were $2.3 million and for interest was $325 thousand for
the year ended December 31, 2013.

The accompanying notes are an integral part of the consolidated financial statements.
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Direct Edge Holdings LLC and Subsidiaries
Notes to Consolidated Financial Statements
December 31, 2013

1. Organization an'd Description of the Business

Direct Edge Holdings LLC, (the “Company”), a Delaware limited liability company, is the parent
company of two wholly owned operating subsidiaries, Direct Edge ECN, LLC, d/b/a DE Route
("DER") and Direct Edge Inc ('DEI"). The Company has no business operations beyond its status
as a holding company.

DEI is the parent company of two wholly owned subsidiaries, EDGA Exchange Inc (‘EDGA") and
EDGX Exchange Inc (‘EDGX?), coliectively the “Exchanges”. EDGA and EDGX independently
operate as national securities exchanges. DEI’s operations are limited to facilitating connectivity
and member services to both EDGA and EDGX.

DER operates as a routing broker-dealer for the Exchanges, by sending orders to other market
centers for execution in accordance with the Exchanges’ member order instructions and
requirements. DER is registered as a broker-dealer with the Securities and Exchange Commission
(“SEC") and is a member of the Financial Industry Regulatory Authority (“FINRA"), National Stock
Exchange, Chicago Stock Exchange, CBOE Stock Exchange, Nasdaq Stock Market, New York
Stock Exchange, EDGA and EDGX.

On August 26, 2013, the Company announced a definitive merger agreement with BATS Global
Markets. As a result of the merger, the former members of the Company will own 30% of the
combined company to be created as a result of the merger. See Footnote 14, Subsequent Events,
for further information.

2. Significant Accounting Policies

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting principles
in the United States of America requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and
expenses during the reporting period. Actual results could differ from those estimates.

Cash and cash equivalents

Cash and cash equivalents represent short-term investments with an original maturity of less than
90 days and cash. The carrying amount of such cash equivalents approximates their fair value due
to the short-term nature of these instruments. As of December 31, 2013 the balance principally
consist of short term investments and cash held of $75.5 million.

Broker Dealer and Exchange Activities

Commissions and fees earned and related expenses, including execution and clearance fees and
rebates are recorded on a trade date basis. Fees include commissions and fees earned and trade
expenses incurred by DER and the Exchanges. The Company pays Section 31 fees to the
Securities and Exchange Commission for supervision and regulation of securities markets. This
regulatory sales fee is in tumn charged to the members of the Exchanges. Any amount receivable
at December 31, 2013 is recorded as activity remittance fee receivable.

Market Data Revenue
As members of the Consolidated Tape Association and the Unlisted Trading Privileges plan, the
Company earns market data revenue for displaying its quotes and reporting its trades. Revenue is



Direct Edge Holdings LLC and Subsidiaries
Notes to Consolidated Financial Statements
December 31, 2013

based on the Company's quote and trade reporting activity. Revenue is recorded for the period
transaction data is provided on an accrual basis.

Estimated Fair Value of Financial Instruments

Management estimates that the fair value of financial instruments recognized on the consolidated
Statement of Financial Condition (including receivables, payables and accrued expenses)
approximates their carrying value; as such financial instruments are short-term in nature, bear
interest at current market rates or are subject to frequent repricing.

Depreciation and Amortization

Furniture and fixtures, computer hardware, software, equipment and intangible assets are being
depreciated on a straight-line basis over their estimated useful lives. Leasehold improvements are
amortized using the straight-line method over the term of the lease or the estimated useful lives of
the improvements. In accordance with the provisions of subtopic 350 of the FASB Accounting
Standards Codification for Intangibles-Goodwill and other ("ASC 350", the Company capitalizes
certain costs associated with the development of internal use software at the point at which the
conceptual formulation, design and testing of possible software project alternatives have been
completed. The Company capitalizes employee compensation and related benefits incurred from
the commencement of the preliminary software project stage. Once the product is ready for its
intended use, such costs are amortized on a straight-line basis over three years. The Company
reviews the amounts capitalized for impairment whenever events or changes in circumstances
indicate that the carrying amounts of the assets may not be recoverable.

Goodwill and Intangible Assets

The Company applies the provisions of ASC 350, which requires that goodwill and intangible
assets with an indefinite useful life no longer be amortized, but instead, be tested for impairment
annually or when an event occurs or circumstances change that signify the existence of
impairment.

Income Taxes

The Company is a Limited Liability Company, and as such, does not file consolidated federal
income tax returns. The Company pays state income taxes in select states where business
activities require such payments.

DE! is established as a corporation and files a consolidated federal income tax return. For state
and local income tax returns, DEI follows state guidelines, filing either a consolidated return, or
filing separate returns for DEI and each of its subsidiaries.

Deferred tax assets and liabilities are recognized for the future tax consequences attributable to
differences between the DE! consolidated financial statement carrying amounts of existing assets
and liabilities and their respective tax bases. Deferred tax assets and liabilities are measured using
enacted tax rates expected to apply to taxable income in the years in which those temporary
differences are expected to be recovered or settled. Valuation allowances are established when
necessary to reduce deferred tax assets to an amount that, in the opinion of management, is more
fikely than not realizable. :

The Company has adopted guidance on accounting for uncertainty in income taxes. This guidance
describes how uncertain tax positions should be recognized, measured, presented and disclosed in
the consolidated financial statements to determine whether the tax positions meet the “more-likely-
than-not” criteria to be sustained by the applicable tax authority. Tax benefits related to positions
that do not meet the “more-likely-than-not” threshold would not be recognized in the current year.



Direct Edge Holdings LLC and Subsidiaries
Notes to Consolidated Financial Statements
December 31, 2013

The Company policy is to accrue interest and penalties associated with unrecognizable tax benefits
in income tax expense in the Statement of Operations, and the corresponding liability in income
taxes payable or income taxes receivable, net in the Statement of Financial Condition.

Stock-Based Compensation .

Employees of the Company participate in a stock option plan (the “Stock Plan”). The purpose of
the Stock Plan is to provide long-term incentive compensation, in the form of the Company’s stock-
related awards, to employees.

Stock-based compensation is measured based on the grant date fair value of the awards. These
costs are amortized over a period of 5 years.

Certain employees of the Company also participate in a phantom stock unit plan ("PSUP”). The
PSUP was created to provide a long term incentive to employees who started at an early stage of
the Company. No grants have been made under this plan since June, 2010. Terms of the PSUP
are such that payment for units granted occurs only upon a change in control, as defined by the
plan. Given the contingent nature of the PSUP, expense related to the settiement of units will be
recorded only upon a change in control.

in 2011 and 2012, subsequent and related to two extraordinary distributions to members, the
Company established Restricted Cash Awards for PSUP unit holders under the terms and
conditions of the Restricted Cash Award Agreements. Such awards established deferred cash
payment to be paid to each PSUP unit holder pursuant to the terms and conditions of the
Restricted Cash Award Agreements.

3. Receivables from Brokers, Dealers and Clearing Organizations

Receivable from brokers, dealers and clearing organizations primarily represents net commissions
of $21.8 million, market data receivables of $12.6 million, regulatory sales fee receivable of $10.4
million, and connectivity and member fees receivable of $3.6 million.

4. Goodwill and Intangible Assets

At December 31, 2013, the Company had goodwill of $34.8 million. Goodwill of $11.0 million
resulted from the purchase of DER by its initial investor and $23.8 million resulted from the
purchase of the ISE on December 23, 2008.

At December 31, 2013, the Company had intangible assets with definitive lives of $1.1 million, net
of $336 thousand of amortization. The net intangible assets resulted from the purchase of
memberships to the Consolidated Tape Association and Unlisted Trading Privileges plan.

Under ASC 350, goodwill and intangible assets with indefinite lives are tested for impairment, at a
minimum, on an annual basis, or when an event occurs or circumstances change that signify the
existence of impairment. During 2013, the Company tested the goodwill and intangible assets for
impairment based on its assessment of fair value of the reporting unit in comparison to its book
value and concluded that there was no impairment.



Direct Edge Holdings LLC and Subsidiaries
Notes to Consolidated Financial Statements
December 31, 2013

5. Fixed Assets

(Dollars in thousands)
Fixed assets comprise the following:

Computer software $ 22,999
Computer hardware 13,423
Equipment 1,397
Leasehold improvements 6,255
Furniture and fixtures 1,443

$ 45,517
Less: Accumulated depreciation and amortization (31,253)
Tota fixed assets $ 14,264

6. Commitments and Contingent Liabilities

The Company and its subsidiaries, from time to time, may be subject to examinations and inquiries
by various regulatory and self-regulatory bodies. In the opinion of management, based on
consultation with legal counsel, any adverse outcome with regard to these potential matters would
not likely have a material adverse effect on the results of operations or the financial position of the
Company.

DEI has an obligation under a sublease agreement for office space with Knight Capital Group
("KCG") extended to 2021 with certain rental increases included within the agreement. Aggregate
annual rent for office space at December 31, 2013 is listed below:

(Dollars in thousands)

2014 $ 1,078
2015 1,078
2016 1,097
2017 1,191
2018 _ 1,191
2019 and later years 2,581

$ 8,216

Occupancy expense for 2013 was $1.3 million and is included in other expenses on the Statement
of Operations.



Direct Edge Holdings LLC and Subsidiaries

Notes to Consolidated Financial Statements

December 31, 2013

The Company has an obligation under a lease agreement for certain hardware extended to 2013.
Aggregate annual lease expense for the hardware at December 31, 2013 is listed below:

(Dollars in thousands)

2014 $ 5,279
2015 3,409
2016 2,089
2017 642
$ 11,419

Expenses relating to lease agreements for hardware for 2013 were $6.0 million and included within
communication and data processing on the Statement of Operations.

7. Loans and Credit

In December 2012, DE! entered into a credit agreement with the Bank of Montreal. The agreement
provides DEI a revolving credit line of up to $50.0 million until December 7, 2015, the date of
termination. The Company is a guarantor of this agreement. Terms include the ability for DEI to
choose amongst interest rate options, which each have varying repayment and other terms. In
addition to the interest assessed on the borrowed amount, an additional fee will be assessed on
the unused portion of the $50.0 million available as well as a non-refundable upfront fee of 0.5% on
the amount of Commitment at the closing date, regardless of whether any credit is use. Under the
conditions of the agreement, the Company must maintain a leverage ratio of under 2:1 and a fixed
charge covered ratio of at least 1.3:1. During 2013, interest expense related to the revolver,
included in the other expense line on the Statement of Operations, was $355 thousand and is
contained in the other expense line on the Statement of Operations. At December 31, 2013, the
Company had $6.0 million in loans outstanding, the leverage ratio was .2:1 and the fixed charge
ratio was 3:1.

8. Employee Benefit Plans

Employees of DEI are eligible to participate in a 401(k) profit sharing plan (the “Plan”). In July of
2009, the Company became its sole administrator. Under the terms of the Pian, the Company is
required to make contributions to the Plan equal to 100% of the contributions made by each
participant, up to certain limits. For 2013, the total expense recognized by the Company and
included in Employee compensation and benefits on the Statement of Operations with respect to
the Plan was approximately $752 thousand.

In August 2010, the Company created a Stock Option Plan, in which employees receive stock units
as a portion of their total compensation. Awards vest, with certain restrictions on exercisability,
over the earlier of three years or upon a change in control. Subject to vesting, awards are
exercisable on the earliest of a change in control, an IPO or five years from the grant date. Awards
are no longer exercisable ten years from the grant date, and are canceled if employment is
terminated before the end of the relevant vesting period.

The Company measures compensation cost refated to the option awards based on the estimated
fair value of the Company at the date of grant and utilizing assumptions such as the risk free rate
and expected life of the option of 6.75 years to determine the grant price per option. For 2013, the
total expense recognized by the Company and included in Employee compensation and benefits
on the Statement of Operations with respect to the Stock Option Plan was $1.5 million. The
following table summarizes share activity during 2013:

10
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December 31, 2013

Weighted
Average Grant
No. of Options Date Fair Value

Outstanding at December 31, 2012 485,365 $ 16.73
Granted - -
Exercised - -
Surrendered (9,941) 17.14
Outstanding at December 31, 2013 475,424 3 16.72

There is $2.8 million of unamortized compensation related to the unvested awards outstanding at
December 31, 2013. The cost of these unvested awards is expected to be recognized over the
weighted average remaining life of 1.8 years.

9. Income Taxes
The Company is a multiple-member limited liability company that is treated as a partnership for
federal income tax purposes and, accordingly, is not subject to federal and state corporate income
taxes. The domestic corporate subsidiaries of the Company, DE! and the Exchanges, are subject
to federal, state and local income taxes and will be included in the filing of a consolidated federal
income tax return with combined and separate state and local income tax returns being filed.
The Company'’s provision for income taxes consists of the following:

(Dollars in thousands)

Current

Federal $ 5,047
State 2,468
Total Current Tax $ 8415
Deferred

Federal $ 2,670
State __62L
Total Deferred Tax $ 3,297
Provision for Income Tax $ M712

The difference between the Company's consolidated effective tax rate of 44% and the U.S. federal
statutory tax rate of 35% is primarily due to state and local income taxes net of federal benefit, non-
deductible transactions costs and income earned at the partnership levei that is not subject to
income tax.

DEI has an effective tax rate of 49% and DEH, including DER, has an effective tax rate of 0%.

11
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10.

The Company's deferred tax assets/(liabilities) included in Deferred tax assets on the Statement of
Financial Condition are as follows:

(Dollars in thousands)

Deferred Tax Assets
Goodwill $ 39,014
Stock Compensation 2,224
Other 1,377
Total Deferred Tax Assets $ 42615

Deferred Tax Liabilities

Goodwill $  (2569)
Intermnally developed software (1,628)
Fixed Assets (1,872)

Total Deferred Tax Liabilities $ (6,069)

Net Deferred Tax Asset $ 36546

Based on its recent history of cumulative earnings, the Company believes that its net deferred tax
assets are more likely than not realizable and accordingly has not recorded a valuation allowance.
During 2013, the Company revised the members’ equity beginning balance to properly reflect the
deferred tax balance related to fixed assets. This error was not material to previously issued
financial statements.

As for liabilities for uncertain tax positions, the Company had no liabilities at the beginning of 2013
and no liabilities for uncertain tax liabilities at year-end. The Company and its subsidiaries file
income tax returns in the U.S. federal jurisdiction and various state jurisdictions. The Company has
open tax years for U.S. federal income tax and various state filings for calendar tax years ending
2010 and forward. DEI is currently under examination by the New York State tax authorities for
their corporate tax returns for the years ended 2010 through 2012.

Related Party Transactions

On July 23, 2007, the Company entered into a Transition Services Agreement (“TSA") with KCG.
Under the terms of the agreement, KCG would provide certain technological and administrative
services, in addition to facility overhead, to the Company as it transitioned from a wholly-owned
subsidiary to a majority-owned subsidiary. The contract remained in effect as the Company
transitioned from a majority-owned subsidiary to an independent company. In 2013, expense

 related to the TSA amounted to $204 thousand which is included in the relevant line items on the

consolidated Statement of Operations. In addition to the TSA, the Company holds a sublease
agreement for office space with Knight Equity Markets, an affiliate of KCG, which amounted to $1.1
million during 2013 and is included within other expenses on the consolidated Statement of
Operations.

Prior to the merger with the ISE LLC, the Company entered into a “Regulatory Services

Agreement.” The agreement commenced with the close of the acquisition of the ISE by the
Company and was terminated in August 2013. Under the terms of the agreement, the ISE LLC

12
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11.

would provide certain regulatory oversight services to the ISE Stock Exchange. In November
2010, the Company entered into a “Mutual Services Agreement,” under which the ISE and the
Company charge each other for mutually provided technological services. During 2013, expense
rélated to the Regulatory Services agreement and Mutual Services Agreement was $521 thousand,
and $1.7 million respectively. The Company charged the ISE $650 thousand in relation to the
Mutual Services Agreement.

During 2013, three members of the Company were also members of the Exchanges. During 2013,
commissions earned, net of rebates paid or accrued to those members, amounted to $28.9 million
and membership and connectivity fees amounted to $5.0 million.

The Company routes transactions to three member affiliates. These affiliates either rebate or
charge fees to the Company for these transactions. During 2013 rebates received or accrued, net
of transaction fees paid or accrued amounted to $989 thousand.

Financia! Instruments with Off-Balance Sheet Risk and Concentrations of Credit Risk

DER clears all of its securities transactions through a clearing broker on a fully disclosed basis.
Accordingly, substantially all of DER's credit exposures are concentrated with the clearing broker
and the Exchanges. Additionally, pursuant to the terms and conditions between DER and the
clearing broker, the clearing broker has the right to charge DER for losses that result from a
counterparty’s failure to fulfilt its obligations. DER has the ability to pursue coliection from or
performance of the counterparty. DER's policy is to monitor the credit standing of the clearing
broker and all counterparties with which it conducts business.

As the right to charge DER has no maximum amount and applies to all trades executed through the
clearing broker, the Company believes there is no maximum amount assignable to this right. At
December 31, 2013, the Company has recorded no liabilities with regard to the right.

The Company maintains its cash and cash equivalents in financial institutions, which at times, may
exceed federally insured limits. The Company has not experienced any losses in such accounts.

13
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12.

Fair Value Assets and Liabilities

Fair Value Measurement—Fair value is defined as the price that would be received to sell an asset
or paid to transfer a liability in an orderly transaction between market participants at the
measurement date. The authoritative guidance around fair value establishes a framework for
measuring fair value that includes a hierarchy used to classify the inputs used in measuring fair
value. The hierarchy prioritizes the inputs to valuation techniques into three levels. The level in the
fair value hierarchy within which the fair value measurement falls is determined based on the
lowest level input that is significant to the fair value measurement. The levels of the fair value
hierarchy are as follows:

Level 1—Fair value is based on unadjusted quoted prices in active markets that are accessible to
the Company for identical assets or liabilities. These generally provide the most reliable evidence
and are used to measure fair value whenever available. Active markets are defined as having the
following characteristics for the measured asset/liability: (i) many transactions, (ii) current prices,
(iii) price quotes not varying substantially among market makers, (iv) narrow bid/ask spreads and
(v) most information publicly available.

Level 2—Fair value is based on significant inputs, other than Level 1 inputs, that are observable for
the asset or liability, either directly or indirectly, for substantially the full term of the asset or liability
through corroboration with observable market data. Level 2 inputs include quoted market prices in
active markets for similar assets and liabilities, quoted market prices in markets that are not active
for identical or similar assets or liabilities, and other market observable inputs.

Level 3—Fair value is based on at least one or more significant unobservable inputs for the asset
or liability. The inputs reflect the Company's assumptions about the inputs market participants
would use in pricing an asset or liability.

The Company did not have any assets or liabilities carried at fair value; however, t is required by
US GAAP to disclose the fair value of certain financial instruments that are not carried at fair value.
For the following financial instruments the carrying amount equals or approximates fair value: cash
and cash equivalents, receivable and payable to brokers and dealers, rebates payable, activity
remittance fees payable, accrued compensation expenses and other liabilities and long-term debt.
The Company's Level 1 financial instruments represent cash and cash equivalents.

The Company'’s remaining financial instruments would be characterized as Level 2.
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13.

14.

Net Capital Requirements

DER is a member of FINRA and is subject to the Uniform Net Capital Rule ("Rule 15¢3-1") of the
SEC, which requires the maintenance of minimum net capital, as defined, equal to the greater of
$100,000 or 6 2/3% of aggregate indebtedness, as defined. At December 31, 2013, Direct Edge
had net capital of $2.7 million which was $2.5 million in excess of the amount required of $210
thousand. The percentage of aggregate indebtedness to net capital was 114.78%.

DER is exempt from the SEC Rule 15¢3-3 under Paragraph (k)(2)(ii) because all transactions are
cleared through another broker-dealer on a fully disclosed basis.

Subsequent Events

The Company has performed an evaluation of subsequent events through March 17, 2014, which
is the date the consolidated Financial Statements were issued and identified the following matters.
On January 31, 2014 the Company received approval from the Securities and Exchange
Commission and completed the merger with BATS Global Markets. As a result of the transaction,
all outstanding options granted under the Stock Plan, all units granted under the PSUP and all
restricted cash awards associated with the PSUP were fully vested and exercised. The expense
associated with the exercising of the Stock Plan options, the PSUP units and the restricted cash
awards was $2.8 million, $20.2 million and $2.9 million, respectively. Additionally, the credit
agreement with the Bank of Montreal, see footnote 7, was terminated.
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Direct Edge Inc

For the Twelve Months Ending December 31, 2013

December, 2012 January, 2013 February, 2013 March, 2013 April, 2013 May, 2013 June, 2013 July, 2013 August, 2013 September, 2013 October, 2013  November, 2013 December, 2013
$12,342,944.05 $4,300,855.80  $11,980,258.31 $8,613,261.79 $3,922,536.20 $10,169,604.11  $13,919,937.97 $10,900,14552  $14,363,716.17  $20,620,527.16  $26.731,845.80 $27,641,479.11  $29,364,065.63
2,318,678.57 2,590,354.81 3,131,159.54 3,194,010.33 2,613,370.13 2,671,927.90 3,044,638.68 3,229,043.39 2,422,811.98 3,220,453.66 3,062,802.51 3,743,908.32 3,525,393.51
11,795,967.93 11,565,954.31 11,479,561.58 11,568,028.94 11,629,227.15 11,500,082.60 11,428,381.46 12,533,843.75 12,927,381.66 13,824,532.18 13,880,591.13 14,376,720.23 14,264,337.76
10,953,201.98 10,953,201.98 10,953,201.99 10,953,201.99 10,953,201.99 10,953,201.99 10,953,201.99 10,953,201.99 10,953,201.99 10,953,201.99 10,953,201.99 10,953,201.99 10,953,201.99
1,236,983.03 1,228,791.10 1,220,598.17 1,212,407.24 1,204,215.31 1,196,023.38 1,187,831.45 1,179,639.52 1,171,447.59 1,163,255.66 1,155,063.73 1,146,871.80 1,138,679.87
8,862,781.90 11,242,034.74 6,345,290.20 12,160,344.95 18,333,279.10 9,596,670.95 6,451,645.82 10,953,840.54 11,616,753.28 7,326,294.78 6,936,724.40 6,270,308.02 5,980,123.43
41,701,746.00 41,701,746.00 41,701,746.00 41,701,746.00 41,701,746.00 41,701,746.00 41,701,746.00 41,701,746.00 41,701,746.00 41,701,746.00 41,701,746.00 41,701,746.00 36,545,821.00
81,171.33 91,421.32 91,504.95 93,252.62 93,601.67 95,017.63 95,174.72 95,781.67 6,064.74 5,453.22 5,980.21 6,888.65 7,418.86
3,347,651.71 3,407,303.87 3,062,745.98 3,070,452.24 2,256,690.76 4,741,081.04 4,385,503.81 4,483,402.72 4,141,753.87 3,218,420.78 3,359,220.79 3,393,439.41 3,348,335.60
92,641,126.51 87,081,664.04 89,966,067.72 92,567,706.10 92,707,868.31 92,625,355.60 93,168,061.90 96,030,645.10 99,304,877.28  102,033,88543  106,787,176.56  109,234,564.53  105,127,377.65
“learing Organizations 26.70
14,605.26 11,250.00 8,022.47 14,772.47 15,522.47 15,000.00 18,750.00 6,352.52
25,000,000.00 12,500,000.00 12,500,000.00 12,500,000.00 10,500,000.00 8,000,000.00 8,000,000.00 6,000,000.00 6,000,000.00 6,000,000.00 6,000,000.00 6,000,000.00 6,000,000.00
7,719,156.27 2,635,534.31 4,692,493.10 6,502,779.79 7,833,319.64 9,134,030.28 8,803,530.51 12,058,304.03 13,564,305.28 14,732,667.19 18,008,247.15 18,871,205.18 17,485,237.97
32,719,156.27 15,135,534.31 17,192,493.10 18,002,779.79 18,333,319.64 17,148,635.54 16,814,780.51 18,066,326.50 19,576,104.45 20,748,189.66 24,023,247.15 24,889,955.16 23,491,590.49
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
11,306,070.69 12,200,230.18 12,897,675.07 13,5659,026.76 14,238,649.12 15,210,820.51 15,957,381.84 17,438,419.05 19,082,873.28 20,519,796.22 21,878,029.86 23,338,709.82 20,511,990.61
59,921,970.24 71,946,129.73 72,773,574.62 73,564,926.31 74,374,548.67 75,476,720.06 76,353,281.39 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 87,081,664.04 89,966,067.72 92,567,706.10 92,707,868.31 92,625,355.60 93,168,061.90 96,030,645.10 99,304,877.28  102,033,885.43  106,787,176.56  109,234,664.53  105,127,377.65




Direct Edge Inc

For the Twelve Months Ending December 31, 2013

December, 2012  January, 2013 February, 2013 March, 2013 April, 2013 May, 2013 June, 2013 July, 2013 August, 2013 September, 2013 October, 2013 November, 2013 December, 2013
sount 5.00
11,587,824.74 3,288,261.87 11,686,242.58 8,319,476.50 3,628,915.51 9,876,147.70 13,626,818.12 10,607,012.12 14,070,750.41 20,327,718.07 25,435,639.10 27,356,770.93 28,798,996.80
755,119.31 ¢ 1,012,594.03 294,015.73 293,785.28 293,620.69 293,456.41 293,119.85 293,128.40 292,965.76 292,808.09 296,206.70 284,708.18 565,068.83
12,342,844.05 4,300,855.90 11,980,258.31 8,613,261.79 3,922,536.20 10,169,604.11 13,919,937.97 10,900,145.52 14,363,716.17 20,620,527.16 25,731,845.80 27,641,479.11 29,364,065.63
(341,374.25) (299,122.02) (224,288.95) (177,397.32) (226,263.47) (256,122.13) (281,122.13) (288,125.86) (332,268.95) (346,666.96) (427,542.47) (267,454.59) (138,203.83)
2,525,706.80 2,822,870.90 3,181,081.45 3,247,918.14 2,773,027.67 2,777,685.39 3,102,133.57 3,222,153.01 2,392,957.45 3,430,712.15 3,379,383.82 3,891,355.88 3,585,343.48
135,330.26 67,590.13 141,955.06 204,341.06 67,590.13 146,490.13 219,752.73 291,141.73 362,530.73 86,815.71 61,368.40 70,414.27 28,800.00
3,874.51 3,874.51 37,270.68 (75.992.84) 3,874.51 3,874.51 3,874.51 3,874.51 (407.25) 49,592.76 49,592.76 49,592.76 49,453.86
(4,858.75) (4,858.71) (4,858.71) (4,858.71) (4,858.71)
2,318,678.57 2,590,354.81 3,131,159.54 3,194,010.33 2,613,370.13 2,671,927.90 3,044,638.68 3,229,043.39 2,422,811.98 3,220,453.66 3,062,802.51 3,743,908.32 3,5625,393.51
vements Less Depreciation:
7,457,568.85 7,480,131.03 7,642,532.47 7,978,262.78 8,036,858.19 8,139,628.15 8,169,767.75 8,733,5612.09 9,191,246.12 10,471,934.26 10,493,918.26 10,513,061.61 10,532,363.76
7.437,476.74 7,437 476.74 7,445,476.74 7,468,972.95 7,603,342.95 7,613,856.75 7,613,856.75 8,255,943.61 8,255,943.61 8,255,943.61 8,255,943.61 8,378,051.60 8,378,051.60
907,919.57 907,919.57 907,919.57 907,919.57 947,996.43 947,996.43 947,996.43 947,996.43 1,035,396.93 1,029,996.93 1,029,996.93 1,029,996.93 1,029,996.93
177,181.32 253,320.07 253,320.07 264,629.87 304,214.15 304,214.15 304,214.15 304,214.15 304,214.15 304,214.15 355,108.22 366,705.56 366,705.56
5,112,151.42 5,112,865.42 5,119,397.42 5,119,397.42 5,198,913.83 5,261,802.99 5,278,219.69 5,494,960.25 5,673,175.16 5,870,141.18 6,143,871.37 6,218,451.56 6,254,567.81
1,245,670.21 1,245,670.21 1,245,670.21 1,246,871.75 1,248,057.61 1,249,278.75 1,366,136.99 1,377,062.35 1,389,988.54 1,394,904.57 1,394,904.57 1,394,904.57 1,444,445 57
12,042,738.40 12,233,125.73 12,423,513.06 12,655,563.40 12,859,838.40 13,064,113.40 13,330,234.23 13,555,124.50 13,780,014.77 13,931,264.29 14,164,801.79 14,398,340.20 14,621,152.70
(89.19) 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) (4,047,311.79) (4,234,625.64) (4,416,473.17) (4,599,859.48) (4,777,026.16) (4,972,691.07) (5,180,268.98) (5,411,234.52) (5,646,834.24) (5,880,559.52) (6,125,902.34)
(1,895,098.20) (1.898,054.57) (1,898,054.57) (1,898,054.57) (1,898,054.57) {1,898,054.57) (1,898,054.57) (1,898,054.57) (1,898,054.57) (1,923,303.93) (1,827,700.71) (1,949,596.55) (1,976,949.10)
(6,383,325.17) (6,447,304.75) (6,496,190.38) (6,550,161.20) (6,605,553.81) (6,663,090.22) (6,718,296.17) (6,793,503.55) {6,868,512.73) (6,939,237.95) (7,013,112.15) (7,085,511.94) (7,156,203.69)
(864,348.03) (892,513.11) (899,887.12) (908,051.20) (909,148.20) (910,281.76) (911,378.78) (912,512.32) (916,117.98) (914,075.70) (917,681.36) (921,170.71) (924,776.33)
(145,377.31) (149,677.85) (153,562.21) (158,054.76) (163,052.73) (168,217.30) (173,215.27) (178,379.85) (181,522.82) (184,516.06) (188,523.06) (192,591.28) (196,232.43)
(2,226,888.02) (2,292,320.10) (2,351,481.40) (2,416,981.39) (2,482,444 .88) (2,551,128.91) (2,617,779.35) (2,690,745.81) (2,766,092.34) (3,017,683.76) (3,103,586.82) {3,186,312.14) (3,226,459.21)
(555,732.47) (569,915.62) (582,726.18) (596,921.95) (610,673.69) ({624,898.65) (640,035.76) (655,809.91) (671,740.77) (686,795.90) (756,124.32) (772,491.53) (790,004.77)
(8,670,275.72) (8.846,720.95) (9,006,090.84) (9,166,774.62) (9,361,629.89) (9,542,313.66) (9,723,295.02) (9,910,309.08)  (10,097,323.15)  (10,280,464.40)  (10.472,291.54) (10,657,930.76)  (10,856,909.97)
1,877,035.72 1,877,035.72 1,877,035.72 1,877,035.72 1,877,035.72 1,877,035.72 1,877,035.72 1,877,035.72 1,877,035.72 1,923,445.41 2,078,892.58 2,723,372.63 2,890,491.67
11,795,967.93 11,565,954.31 11,479,561.58 11,569,028.94 11,629,227.15 11,500,082.60 11,428,381.46 12,533,843.75 12,927,381.66 13,824,5632.18 13,880,591.13 14,376,720.23 14,264,337.76
iization:

10,953,201.99

10,953,201.99

10,953,201.99

10,953,201.99

10,953,201.99

10,953,201.99

10,853,201.99

10,953,201.99

10,953,201.98

10,953,201.99

10,953,201.99

10,953,201.99

10,953,201.99

10,953,201.99 10,953,201.99 10,953,201.99 10,853,201.99 10,953,201.99 10,953,201.99 10,953,201.99 10,853,201.99 10,953,201.99 10,953,201.99 10,953,201.99 10,953,201.99 10,953,201.99
ed Amortization:

33,810.00 33,810.00 33,810.00 33,810.00 33,810.00 33,810.00 33,810.00 33,810.00 33,810.00 33,810.00 33,810.00 33,810.00 33,810.00

> (5,447.07) {5,634.90) (5,822.73) (6,010.56) (6,198.39) (6,386.22) (6,574.05) (6,761.88) (6,949.71) (7.137.54) (7,325.37) (7,513.20) . (7,701.03)
(113,530.36) (117.445.20) (121,360.04) (125,274.88) (129,189.72) (133,104.56) (137,019.40) (140,934.24) (144,849.08) (148,763.92) (152,678.76) (156,593.60) (160,508.44)
31,395.00 31,395.00 31,395.00 31,395.00 31,395.00 31,395.00 31,395.00 31,395.00 31,395.00 31,395.00 31,395.00 31,395.00 31,395.00
704,672.00 704,672.00 704,672.00 704,672.00 704,672.00 704,672.00 704,672.00 704,672.00 704,672.00 704,672.00 704,672.00 704,672.00 704,672.00
(5.058.18) (5,232.60) (5,407.02) (5.581.44) (5,755.86) (5,930.28) (6,104.70) (6,279.12) (6,453.54) (6,627.96) (6,802.38) (6,976.80) (7,151.22)
(113,530.36) (117,445.20) (121,360.04) (125,274.88) (129,189.72) (133,104.56) (137,018.40) (140,934.24) (144,849.08) (148,763.92) (152,678.76) (156,593.60) (160,508.44)
704,672.00 704,672.00 704,672.00 704,672.00 704,672.00 704,672.00 704,672.00 704,672.00 704,672.00 704,672.00 704,672.00 704,672.00 704,672.00
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Revenues
Market Data:
4030-000-00 Market Data Revenue

Total Market Data

Total Revenues

Cost of Revenues

Gross Margins
Gross Margins as a % of Revenues

Fixed Expenses

Pre-Tax Income

Net Interest:
4050-000-00 Interest Revenue

Total Net Interest

Pre-Tax Income

Net Income/(Loss)

Direct Edge Holdings

For the Month Ending December 31, 2013

January, 2013 February, 2013 March, 2013 April, 2013 May, 2013 June, 2013 July, 2013 August, 2013 September, 2013 Oclober, 2013  November, 2013  December, 2013 YTD
9,935.73 7.477.16 57,859.00 60,058.00 116,893.41 19,538.52 16,125.00 287.888.82
9,935.73 747716 57,859.00 60,058.00 116,893.41 19,538.52 16,125.00 287,886.82
9,935.73 7.477.16 §7,859.00 60,058.00 116,893.41 19,538.52 18,125.00 287,886.82
9,935.73 7477.16 57,859.00 60,058.00 116,893.41 19,538.52 16,125.00 287,888.82
100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 700.00%
9,935.73 7477186 57,859.00 60,058.00 116,893.41 19,538.52 16,125.00 287,886.82
{410.64) {371.96) (373.62) {328.94) {306.12) (37.54) (267.67) (299.86) {306.42) (307.93) (250.71) (648.68) (3,910.09)
(410.64) (371.96) (373.62) (328.94) {306.12) (37.54) {267.67) (299.86) (306.42) {307.93) (250.71) (648.68) (3,910.09)

10,346.37 371.96 373.62 7,806.10 58,165.12 37.54 26767 60,357.86 117,199.83 19,846.45 16,375.71 648.68 291,796.91
10,346.37 371.96 373.62 7.806.10 58,165.12 37.54 267.67 60,357.88 117,199.83 19,848.45 16,375.71 848.68 291,796.91
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Revenues

Commission Revenue:
4040-000-00 Bad Debt Expense

Total Commission Revenue

Connectivity and Member Fees:
4060-000-00 Connectivity Revenue

Total Connectivity and Member Fee

Other Income:
4070-000-00 Other Income

Total Other Income

Total Revenues

Cost of Revenues

Rebates:
5030-000-00 Rebate Expense

Total Rebates

Total Cost of Revenues

Gross Margins
Gross Margins as a % of Revenues

Fixed Expenses

Compensation and Benefits:
6000-000-00 Allocated Comp and Bt
6000-252-00 Salary Expense - Sales
8000-608-00 Salary Expense - Oper:
6000-701-00 Salary Expense Accoul
6000-713-00 Salary Expense - Admi
8000-750-00 Salary Expense - Comy
6000-820-00 Satary Expense - IT
6004-820-00 Intemal Software Capit
6005-820-00 Intemal Software Capit
6010-713-00 Bonus Expense - Admi
6011-000-00 Tax/Bene on Bonus
6050-252-00 Employer Tax - Sales
6050-609-00 Employer Tax - Operati
6050-701-00 Employer Tax - Accour
6050-713-00 Employer Tax - Admini:
6050-750-00 Employer Tax - Compli
6050-820-00 Employer Tax - T
6060-252-00 401k Match - Sales
6080-809-00 401k Match - Operatior
6060-701-00 401k Match - Accountir
6060-713-00 401k Match - Administr
6060-750-00 401k Maich - Complian
6060-820-00 401k Match - [T
6070-000-00 Employee Insurance

Direct Edge Inc

For the Month Ending December 31, 2013

6075-000-00 Tuition Reimbursement Expense

6080-000-00 Stock Option Expense

Total Compensation and Benefits

January, 2013 February, 2013 March, 2013 April, 2013 May, 2013 June, 2013 July, 2013 August, 2013 September, 2013 October, 2013 November, 2013  December, 2013 YTD
{15,000.00) (15,000.00) {35,000.00) (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)
(15,000.00) (15,000.00} (35,000.00) (50,000.00) (25,000.00) {25,000.00) (15,000.00) (45,000.00) (15,000.00) (15,000.00) 157,872.27 (1,190,208.66) (1.287,236.39)

1,901,600.44 1,955,562.89 1,850,133.69 1,948,189.31 2,114,905.65 2,130,793.33 2,362,009.68 2,359,557.74 2,366,328.32 2,282,392.14 2,287,804.32 2,301,362.42 25,950,740.93
1,901,600.44 1,955,562.89 1,950,133.69 1,948,189.31 2,114,905.65 2,130,793.33 2,362,009.68 2,369,557.74 2,356,329.32 2,282,392.14 2,287,804.32 2,301,362.42 25,950,740.93
312.74 3,560.00 1,337.40 5210.14

312.74 3,560.00 1,337.40 5,210.14

1,886,600.44 1,940,562.89 1,915,133.69 1,898,189.31 2,089,905.65 2,105,793.33 2,347,009.68 2,314,870.48 2,341,329.32 2,270,952.14 2,447,213.99 1,111,153.76 24,668,714.68
14,605.26 3,750.00 3,750.00 3,750.00 3,750.00 (522.47) 3,750.00 3,750.00 36,562.79

14,605.26 3,750.00 3,750.00 3,750.00 3,750.00 (522.47) 3,750.00 3,750.00 36,582.79

14,605.26 3,750.00 3,750.00 3,750.00 3,750.00 {522.47) 3,750.00 3,750.00 36,582.79

1,886,600.44 1,940,562.89 1,915,133.69 1,898,189.31 2,075,300.39 2,102,043.33 2,343,259.68 2,311,120.48 2,337,579.32 2,271,474.61 2,443,463.99 1,107,403.76 24,832,131.89
100.00% 100.00% 100.00% 100.00% 99.30% 99.82% 99.84% 99.84% 99.84% 100.02% 99.85% 99.66% 1198.17%
(2,588,398.04) (2,768,270.58) (2,687,837.60) (2,582,507.32) (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)
166,336.45 170,018.84 168,335.89 159,606.70 161,421.70 160,586.70 160,096.70 159,161.70 160,870.12 159,897.50 161,128.32 160,808.70 1,948,457.32
174,083.40 178,208.38 180,250.05 184,491.72 192,715.00 201,575.08 201,850.06 202,400.06 194,425.06 202,443.90 201,300.08 202,162.58 2,315,905.33
83,750.02 82,178.35 7791668 77.916.68 82,986.95 81,508.35 77191668 77.916.68 77.916.68 73,397.32 66,4561.33 71.916.68 937,771.40
124,166.69 124,199.13 124,166.68 124,166.68 124,166.68 124,166.68 124,166.68 124,166.68 124,166.68 124,166.68 124,166.68 124,166.68 1,490,032.62
169,415.03 167,375.02 167,675.02 168,443.77 187,532.13 201,408.38 205,442.74 207,582.35 203,702.11 201,820.88 202,233.98 190,942.23 2.273,573.60
804,628.04 815,625.93 797,517.23 795,940.77 816,185.50 818,228.23 817,510.49 829,348.49 823,700.34 824,206.51 798,549.75 811,524.49 9,753,085.77
(144,854.00) (144,854.00) (174,876.33) (154,861.10) (154,881.10) {236,527.80) (182,083.33) (182,083.33) {86,500.00) (183,416.67) (183,416.67) (166,979.17) (1,995,312.50)
(45,533.33) (45,533.33) {57,175.01) (49,413.80) (49,413.90) (29,593.03) (42,806.94) {42,806.94) {64,748.61) (50,120.83) (50,120.83) (65,833.33) (583,090.08)
699,998.97 950,000.00 950,000.00 850,000.00 850,000.00 785,000.00 785,000.00 765,000.00 750,000.00 760,000.00 760,000.00 1,275,315.83 10,180,314.90
18,000.00 63,000.00 61,000.00 52,000.00 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
19,233.94 9,547.89 11,887.38 9,643.28 6,299.33 8,238.59 6,638.49 5,020.19 5,115.97 6,579.26 3,847.97 3,846.29 95,898.56
20,062.56 14,960.90 13,524.23 11,119.32 11,218,868 11,435.82 11,189.35 11,195.30 9,666.57 9,375.80 8,466.25 7.409.67 139,624.45
9,686.60 6,222.89 5,247.35 4,540.01 4,465.43 3,909.57 3,634.26 3,635.73 3,634.26 341522 3,161.96 2,798.19 54351.47
13,181.71 4,855.05 4,846.25 4,607.44 4,604.52 4,384.85 3,597.02 3,506.88 3,110.72 2,300.00 2,299.99 2,296.44 53,680.85
19,343.34 9,822.21 9,287.15 8,213.24 9,430.95 9,958.77 8,829.67 8,073.18 7.549.22 6,975.52 6,712.10 4,879.95 109,075.31
99,301.99 63,143.95 55,806.04 52,388.57 51,702.05 49,364.40 45,899.63 44,250.17 38,962.63 31,518.85 25,580.01 23,629.24 581,528.53
23,084.04 4,754.18 4,970.84 4,683.34 4,683.34 4,683.34 5433.34 6,083.34 6,333.34 4,212.19 4,316.04 3,825.14 77,082.47
26,351.50 8,334.50 8,473.50 8,744.50 9,720.00 8,420.00 8,969.50 9,002.50 7.874.50 8,269.62 7,488.50 8,782.00 119,428.62
6,647.00 2,850.00 3,050.00 3,050.00 3,050.00 3,050.00 1,550.00 1,175.00 800.00 800.00 $87.50 375.00 26,084.50
7,152.50 6,772.79 6,770.84 4,520.84 3,958.34 3,958.34 3,958.34 2,958.34 2,225.05 2,058.34 1,158.34 5,251.63 50,743.89
10,746.24 5,016.68 6,050.00 6,050.00 6,050.00 6,050.00 6,066.50 6,083.00 4,725.00 3,113.78 3,125.00 3,186.72 67,183.00
75,871.35 33,086.50 34,250.97 34,318.05 33,954.88 33,045.80 31,858.98 30,390.29 27,041.51 24,073.64 22,007.26 30,603.98 410,593.21
102,742.87 132,783.73 121,966.24 117,337.43 122,338.24 129,596.60 151,412.98 124,547.18 128,544.41 136,412.08 136,445.85 121,027.88 1,523,155.48
1,895.59 8,096.49 10,170.10 10,479.30 30,641.48

130,000.00 130,000.00 130,000.00 130,000.00 130,000.00 130,000.00 130,000.00 120,000.00 120,000.00 120,000.00 120,000.00 117,897.00 1,507,897.00
24,998.97 24,999.99 24,999.99 25,000.00 25,000.00 24,999.99 24,998.99 24,999.89 25,000.00 24,999.99 25,000.39 25,000.70 300,000.00



C ions & Data F

8000-000-00 Telephone 24,738.02 23,759.98 24,894.07 24,681.60 27,087.93 26,075.46 25,961.30 24,244.87 26,635.47 25,605.24 25,285.38 28,103.76 305,173.06
8001-000-00 Communications 8,764.19 7,270.05 7.684.54 6,350.27 5,047.94 6,501.19 6,557.99 9,042.73 7,722.93 6,816.72 5,361.82 7.,159.83 84,300.20
8002-000-00 Market Data Fees 66,312.55 66,312.55 80,720.41 64,125.00 84,220.1% 84,173.88 80,425.13 108,364.81 82,750.01 107,6565.46 88,990.99 111,615.67 1,026,666.65
8003-000-00 Connectivity Line 378,570.18 325,108.16 380,767.18 508,800.95 459,934.01 397,293.27 440,079.01 472,752.40 526,564.78 452,823.63 612,570.50 434,164.80 5,389,428.87
8004-000-00 Data Center Facilities 608,645.36 892,341.83 735,601.84 744,273.60 744,215.85 746,295.80 T44,447.97 754,876.23 751,562.868 750,645.05 617,417.99 611,006.26 8,701,330.74
8005-000-00 Office Facilities 3,217.08 31,202.66 13,14331 22,574 67 23,289.97 23,016.30 19,861.27 17,619.55 25,063.86 25,710.02 22,650.99 27,032.74 254,382.42
8006-000-00 Computer Hardware 609,546.09 803,622.28 (1,135,467.10) 10,781.90 23,563.51 10,780.65 17,004.06 9,274.44 19,527.67 20,584.58 10,787.31 23,180.67 223,186.08
8007-000-00 Computer HW Maint/St 32,746.36 11,696.82 83,943.84 36,430.78 45,584 43 43,814.67 43,246.28 46,036.99 29,246.92 45,718.33 96,526.69 77,851.39 592,843.50
-8008-000-00 Software 152,592.99 159,876.59 139,595.33 144,788.16 179,614.62 178.452.07 190,286.38 145,717.28 152,697 44 183,458.48 191,347.76 205,497.27 2,023,924.38
8009-000-00 SW Maint/Sup 269,293.18 (44,601.23) 114,898.56 70,006.01 102,602.58 98,839.59 98,749.05 116,774.40 124,281.19 89,952.94 69,046.68 80,111.68 1,189,954.63
8010-000-00 Allocated Communicafi (2,054,426.00) (1,978,350.09) (2,012,596.30) (2,097,500.66) (2,178,908.11) (2,072,517.03) (2,146,496.91) {2,137,179.58) (2,156,635.60) (2,119,599.55) (2,174,879.00) {2,005,158.69)  (25,134,247.52)
8011-000-00 Production Security Monitoring 1,760.42 6,3685.60 10,249.83 10,249.83 6,385.60 6,385.60 9,675.60 7,385.56 7.432.18 7.432.15 7,432.16 80,774.51
8012-000-00 Hardware Lease Expense 1,660,428.72 554,437.88 573,497.25 550,888.47 573,492.86 522,800.29 503,196.93 503,196.93 526,340.61 494,002.56 6,462,282.50
Total Communications & Data Proct 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 99,099.87 100,000.10 1,200,000.00
Depreciation and Amortization:
8500-000-00 Depr - Hardware 184,444.85 162,227.75 187,313.85 - 181,847.53 183,386.31 177,166.68 195,664.91 207,577.91 254,896.19 235,599.72 223,319.93 245,342.82 2,438,788.45
8501-000-00 Depr - Datacenter Harc 2,956.37 (21,160.33) 4,396.78 21,895.84 27,352.55 3544121
8502-000-00 Depr - Software 63,979.58 48,885.63 53,970.82 55,392.61 57,536.41 55,205.95 76,207.38 75,000.18 68,226.39 73,874.20 72,390.79 70,691.75 770,379.69
8503-000-00 Depr - Network Equipm 8,164.08 737401 8,164.08 1,087.00 1,133.56 1,097.00 1,133.56 3,605.66 3,357.72 3,605.68 3,489.35 3,605.82 45,827.30
8504-000-00 Depr - Telephone Equij 4,300.54 3,884.368 4,492.55 4,997.97 5,164.57 4,997.97 5,164.58 3,142.97 2,993.24 4,007.00 4,068.22 3.641.15 .50,855.12
8505-000-00 Depr - Leasehold Imprc 65,432.08 59,161.30 65,499.99 65,463.49 68,684.03 66,650.44 72,966.46 75,346.53 249,665.42 85,803.06 82,725.32 40,147.07 997,645.19
8508-000-00 Depr - Fumniture and FL. 14,183.15 12,810.56 14,195.77 13,751.74 14,224.96 15,137.11 15,774.15 15,930.86 15,055.13 69,328.42 16,367.21 17,513.24 234,272.30
8507-000-00 Depr - Intemally Develc 176,445.23 159,369.89 180,683.78 174,855.27 180,683.77 180,981.36 187,014.06 187,014.07 185,639.17 191,827.14 185,639.22 198,979.21 2,189,132.17
8510-000-00 Allocated Depreciation (528,097.81) (461,905.43) (522,512.76) (505,597.54) (519,005.54) {509,428.44) (561,117.02) (575,819.11) (766,864.86) (676,733.92) (618,097.00) (615,465.16) {6,860,644.59)
8590-000-00 Amortization EDGA UT 187.83 187.83 187.83 187.83 187.83 187.83 187.83 187.83 187.83 187.83 187.83 187.83 2,253.96
8591-000-00 Amortization EDGA CT 3,914.84 3,914.84 3,914.84 3,914.84 391484 3,914.84 3914.84 3,914.84 3.914.84 3,914.84 3.914.84 3.914.84 46,976.08
8592-000-00 Amortization EDGX UT 174.42 174.42 174.42 174.42 174.42 174.42 174.42 174.42 174.42 174.42 174.42 174.42 2,093.04
8593-000-00 Amortization EDGX CT 3,914.84 3,914.84 3,914.84 3,914.84 3,914.84 3,914.84 3.914.84 3.914.84 3,914.84 3,914.84 3,914.84 3,914.64 46,978.08
Total Depreciation and Amortization (0.00) 0.00 0.01 0.00 0.00 0.00 0.01 (0.00) 0.00 (0.01) (0.19) 0.18
Occupancy and Equipment Rentals:
9500-000-00 Rent Expense (0.01) (0.02) 0.03
Total Occupancy and Equipment Rentals {0.01) {0.02) 0.03
Professional Fees:
7500-000-00 Allocated Professional {904,053.03) (877,496.29) (704,232.01) (1,045,948.99) (1.123,828.61) (928,517.55) (1,862,428.83) (2,104,467.21) (1,668,949.87) (1,378,656.27) (1,217,863.00) (1,250,997.98)  (15,067,439.64)
7520-000-00 Legal Fees 25,967.09 28,912.58 8,536,07 68,589.25 40,012.05 64,954.22 . 395,000.00 {354,218.77) 60,251.90 97,614.47 18,403.99 30,000.00 484,022.85
7520-055-00 Legal - Brazil 17,000.00 7,000.00 13,000.00 2,228.53 6,000.00 15,881.17 30,000.00 29,801.48 21,711.36 (22,149.81) 40,654.53 8,577.61 169,792.87
7530-000-00 Regulatory Fees 265,000.17 235,888.17 253,375.17 331,815.15 416,884.57 352,198.57 330,154.57 384,221.57 321,382.57 307,772.57 312,777.57 474,298.51 3,085,347.16
7540-000-00 Recruiting Fees 50,000.00 70,000.00 26,507.80 (12,068.93) 60,000.00 60,000.00 62,500.00 76,845.41 20,000.00 35,250.00 449,034.28
7550-000-00 Consulting - IT 160,583.33 268,434.10 186,416.67 321,807.78 272,087.29 211,416.66 312,966.88 226,420.84 221,750.00 175,785.85 210,405.80 255,947.08 2,824,022.28
7551-000-00 Consulting - Finance ai 68,779.00 51,239.00 16,564.00 28,932.82 27,238.90 42,068.58 516,479.70 36,379.02 37.538.90 22,797.13 24,578.91 29,954.35 903,448.31
7552-000-00 Consulting Legal/Comyg. 45,000.00 58,125.13 27,000.00 20,196.31 46,254.29 22,934.75 22,257.00 (30,874.48) 14,813.59 4,967.38 60,348.76 30,436.38 321,359.11
7553-055-00 Consuilting - Brazil 55,366.66 (28,366.68) (5,699.18) 21,300.82
7554-000-00 Strategic Initiatives 179.17 2,020,798.54 680,113.88 561,818.41 309,051.49 162,760.79 3,734,720.28
7560-000-00 Payroll Processing Fee 11,878.38 2,008.50 3,228.70 6,009.10 4,029.18 5,724.46 1,668.25 2,997.45 3,000.58 8,887.79 3,549.11 2,540.84 55,318.32
7570-000-00 Board Member Comper 75671.98 33,484.02 38,333.00 91,281.98 52,209.00 50,462.28 73,004.44 71,638.93 108,493.33 123,367.79 76,493.33 87,732.37 883,082.45
7510-000-00 Audit and Tax Fees 128,627.25 122,598.80 131,270.80 187,359.01 227,500.00 101,978.88 117,500.00 {353,833.59) 179,893.78 97,996.70 161,599.50 133,500.00 1,235,990.91
Total Professional Fees (0.00) 0.01 (0.00) 0.01 0.01 (0.00) 0.01 0.01 {0.00) 0.01 (0.01) (0.05)
Business Development: !
7000-000-00 Allocated Bus Dev (141,329.86) {147,011.28) (93,886.60) (71.334.84) (96,335.70) (165,312.86) {121,371.10) (88,390.38) (98,562.70) (158,749.10) (139,558.00) (104,753.72) {1,426,596.14)
7011-252-00 Sales T&E - Airfare/Tra 1,401.20 4,159.82 5,037.95 3,586.54 2,439.45 7.979.65 8,469.64 5413.96 5,109.28 5,086.10 12,492.60 5,485.36 86,661.55
7012-252-00 Sales T&E - Car Servic 7.370.86 1,984.94 9,455.82 1,038.45 969.13 11,615.04 9,766.68 7,874.52 1,990.95 8,230.96 1,509.83 12,842.52 74,8649.70
7013-252-00 Sales T&E - Parking 49.75 130.00 253.00 280.00 117.00 470.00 102.00 142.00 29.00 337.52 324.00 2,23427
7014-252-00 Sales T&E - Client Entertainment (Events) 2,272.00 10,687.29 8,000.00 9,542.80 27,506.72 9,243.57 1,808.50 1,537.30 282.26 70,980.44
7015-252-00 Sales T&E - Client Entc 5,020.68 9,454.21 7,217.59 7.120.72 8,021.33 7.281.80 6,971.21 4,823.18 7,217.08 7,803.38 11,832.00 7.229.58 89,892.78
7017-252-00 Sales T&E - Business Func/Conv 2,015.00 3,069.00 2,024.00 799.00 561.75 1,374.68 6,234.18 9,060.00 11,120.75 36,258.36
7030-000-00 Charity Events and Denations 15,000.00 15,000.00
7040-000-00 Market/Product Research 20,000.00 20,000.00
7040-055-00 Market Research - Bra: 10,000.00 10,000.00 10,000.00 10,000.00 10,000.00 10,000.00 10,000.00 (8,309.22) 10,000.00 10,000.00 5,000.00 {1,686.00) 85,024.78
7100-000-00 Advertising 6,800.00 6,800.00
7100-055-00 Marketing/PR Brazil 8,000.00 29,187.50 (13,187.50) 8,000.00 8,000.00 8,000.00 8,000.00 8,000.00 8,000.00 8,000.00 8,875.00 8,000.00 96,675.00
7101-000-00 Promotiona! 39,612.57 9,966.97 4204.73 2,136.54 16,296.72 5316.27 8,494.99 10,885.94 7,586.29 23,561.38 2,866.95 13,961.25 144,890.60
7102-000-00 Sponsorship 49,000.00 40,500.00 26,000.00 8,500.00 22,000.00 46,500.00 18,000.00 1,310.00 6,041.67 58,083.33 48,083.33 30,583.33 354,601.66



7103-000-00 Public Relations 10,588.24 24,088.24 10,588.17 11,830.00 11,659.95 32,159.11 13,428.60 16,362.64 11,808.45 11,452.00 16,394.50 10,172.50 180,532.40
7104-000-00 Marketing Matenals 3,040.58 3,542.56 10,932.34 1,708.33 4,596.33 2,360.44 3,917.26 3,844,234 14,775.05 10,618.77 3,608.09 4,389.52 67,434.51
7105-000-00 Website 6,997.50 2,347.50 21,236.25 25,687.50 6,150.00 3,450.00 65,868.75
7106-252-00 T&E - Marketing 298.22 2,778.82 402.46 555.96 183.89 31.00 2,040.29 142.15 2200 2,270.39 4,237.33 923.11 13,885.62
7010-252-00 Sales T&E - Hotel 4,663.97 1,868.79 2,849.00 1,864.90 3,610.74 3,743.96 1,835.11 2,727.24 5,926.48 4,928.13 1,387.42 35,105.74
Total Business Development (0.01) 0.00 (0.00) (0.01) 0.00 (0.01) {0.00) (0.01) (0.01) (0.01) 0.44 {0.28)
Other Expenses:
9000-000-00 Allocated Other (135,786.50) {99,158.64) {121,326.84) (114,662.22) (124,862.24) (125,482.24) {102,848.42) (165,435.22) (126,681.90) (182,878.18) (201,014.00) (250,280.12) {1,750,418.62)
9002-000-00 Bank Fees 104.81 193.52 657.02 355.88 503.82 403.57 258.45 169.56 311.80 168.38 157.44 158.18 3,442.53
9004-000-00 Misc Expense 3,316.25 7.860.14 1,963.83 1,394.31 53,199.70 10,547.32 (6,804.98) 11,870.67 8,490.49 38,089.80 (1.486.74) 59,349.99 187,790.78
9005-000-00 General Insurance Exp 43,881.22 31,996.39 31,996.39 31,006.39 31,906.39 31,996.39 31,986.39 31,896.38 31,996.39 10,202.46 33,668.17 33,6858.17 377,371.14
9006-000-00 Office Expense 10,862.20 5,311.77 9,499.97 16,597.15 6,841.98 3,890.30 4,946.08 5,185.42 10,236.13 19,381.51 33,566.77 12,193.51 138,512.77
9007-000-00 Postage & Freight 3,206.27 1,516.77 1,977.62 2,463.80 1.496.25 1.019.18 736.42 970.16 2,557.86 2,512.49 1,723.49 6,338.93 26,609.24
9010-000-00 Training - Corporate 5,377.50 2,523.10 11,489.75 3,904.75 3,630.75 3,388.75 2,190.58 15,929.75 13,689.75 13,492.40 75,528.08
9010-252-00 Training - Sales 1.500.00 {19,800.00) (18,300.00)
9010-608-00 Training - Operations 225.00 2,558.38 5,250.00 3,780.00 5,940.50 1,413.00 2,490.00 19,183.73 7,185.00 48,025.61
9010-701-00 Training - Accounting/Finance 115.30 500.00 1,772.00 2,387.30
9010-713-00 Training - Administratio 6,726.09 1,304.75 (1,909.50) 100.00 2,936.62 249.00 1,837.84 11,044.80
9010-750-00 Training - Compliancen 55333 3,773.92 971.74 458.33 458.33 458.33 1,708.33 2,358.63 1,005.79 (971.93) 10,737.00 13,404 69 34,022.49
9010-820-00 Training - IT 5825.23 7,591.87 6,220.00 2,499.00 10,133.25 12,591.49 15,082.54 8,020.10 13,840.01 3,851.90 8,673.00 8,185.00 102,613.19
9011-055-00 T&E - Strategy 9,983.36 410.00 14,471.82 4,686.00 57.96 534.09 115.24 1,827.62 67.05 28,276.94 2,310.43 93.10 63,033.61
9011-252-00 T&E - Sales 73.00 219.14 494.13 1,036.52 447.08 897.99 1,321.91 478.49 961.13 1,692.54 1,527.41 1,401.21 10,550.55
9011-609-00 T&E - Operations 3,642.71 2,780.15 1,167.38 321.53 5,459.84 4,914.24 2,480.44 1,726.40 5,356.90 4,428.10 1,474.25 6,784.26 40,5368.20
9011-701-00 T&E - Accounting/Finat 543.86 24.68 195.00 109.30 285.09 3,508.12 77.01 909.00 208.73 5,858.79
9011-713-00 T&E - Administration 3,453.40 2,103.80 5,009.66 2,197.11 2,241.33 8,434.24 2,833.58 4,535.14 2,514.57 13,846.18 30,432.39 7,166.38 84,767.78
9011-750-00 T&E - Compliance/Leg: 2,117.82 1,784.34 3,040.10 5,136.30 5,018.64 3,875.76 3,364.04 6,411.79 1,791.44 1,557.52 12,287.23 6,119.62 52,504.60
9011-820-00 T&E - IT 3,208.34 377476 11,005.89 13,548.77 18,699.50 13,784.70 6,139.55 9,366.29 8,386.92 12,494.49 6,899.95 13,893.27 121,202.43
©012-000-00 Good Deeds Charitable 6,250.00 6,250.00 6,250.00 6,250.00 8,250,00 6,250.00 6,250.00 6,250.00 6,250.00 6,250.00 6,250.00 6,250.00 75,000.00
9013-000-00 Dues, Subscriptions, P 31,623.60 19,729.14 17,852.61 17,097.90 (29,656.18) 15,939.49 23,754.99 17,380.69 21,408.72 23,103.31 16,722.28 20,077.27 195,013.82
9016-000-00 Other Charitable Contributions . 50,000.00 5,000.00 55,000.00
9001-000-00 Company Holiday Party Expense 1,925.13 15,000.00 40,075.78 57,000.91
Total Other Expenses 0.01) 0.00 0.00 0.00 0.00 0.01) (0.01) 0.55 (0.52)

Total Fixed Expenses 124,998.95 125,000.00 125,000.00 124,999.99 125,000.00 125,000.00 125,000.00 125,000.00 125,000.00 124,999.97 125,001.03 125,000.06 1,500,000.00
Pre-Tax Income 1,761,601.49 1,815,562.89 1,790,133.69 1,773,188.32 1,850,300.39 1,977,043.33 2,218,259.68 2,186,120.48 2,212,579.32 2,146,474.64 2,318,462.96 982,403.70 23,132,131.89
Net Interest:

9600-000-00 Interest Expense 50,000.00 30,000.00 35,000.00 30,220.06 27,6850.00 27,500.00 25,218.88 23,952.25 41,104.17 40,000.00 35,000.00 (10,367.09) 355,278.97
Total Net Interest 50,000.00 30,000.00 35,000.00 30,220.96 27,650.00 27,500.00 25,218.68 23,952.25 41,104.17 40,000.00 35,000.00 (10,367.08) 355,278.97
Pre-Tax Income 1,711,601.49 1,785,562.89 - 1,755,133.69 1,742,968.36 1,922,850.38 1,849,543.33 2,193,041.00 2,162,168.23 2.171,475.‘15 2,106,474.64 2,283,462.96 992,770.79 22,778,852.92
Income Taxes:

9110-000-00 Federal Income Tax 817,442.00 1,088,118.00 1,093,782.00 1,063,346.00 950,479.00 1,202,882.00 712,003.79 517,714.00 734,552.21 748,241.00 822,783.00 3,819,490.00 13,570,933.00

Total Income Taxes 817,442.00 1,088,118.00 1,093,782.00 1,063,346.00 950,479.00 1,202,982.00 712,003.79 517,714.00 734,552.21 748,241.00 822,763.00 3,819,490.00 13,570,933.00
Net income/(Loss) 894,159.49 697,444.89 661,351.69 679,622.36 972,171.39 746,561.33 1,481,037.21 1,644,454.23 1,436,922.94 1,368,233.64 1,460,670.96 (2,826,719.21) 9,205,919.92
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Direct Edge ECN

For the Twelve Months Ending December 31, 2013

December, 2012 January, 2013 February, 2013 March, 2013 April, 2013 May, 2013 June, 2013 July, 2013 August, 2013 September, 2013 Oclober, 2013 November, 2013  December, 2013
Assats
Cash and Cash Equivalents:
1001-000-00 Cash - BeNY Operating {0.10) (0.10) 0.10) (0.10) (0.10) (0.10) (0.10) (0.10)
1002-000-00 Cash - JPM Operating 8,980,303.67 7.973,508.34 10,326,047.40 8,898,150.47 7.294,628.18 7.474,326.12 6.607,717.79 8,271,801,07 9,078,183.01 10,736,581.40 10,622,589.02 10,851,020.03 3,104,666.51
1003-000-00 Cash - BoNY Payroll 0.02 0.02 0.02 0.02 0.02 0.02 0.02 0.02 .
1004-000-00 Cash - Merill STMM | 592,144.93 592,190.35 592,258.48 592,326.62 592,403.93 592,479.39 592,479.39 592,330.85 592,403.86 592,479.31 592,554.78 592,625.38 592,703.29
1010-000-00 Merrill Commissions 3F (477,129.86) {626,878.90) (128,040.87) (91,188.85) (98,570.99) (102,081.85) (206,776.30) (95,333.53) (102,932.78) (91,686.32) {90,934.70) {119,934.38) (27,489.94)
1011-000-00 Menill Commissions 3f (825,522.17) (985,387.63) (146,352.40) (168,166.95) {52,102.81) (56,948.16) {211,965.86) (150,207.78) (142,952.52) (132,310.20) (130,860.99) (138,335.94) {108,959.80)
1012-000-00 Menrill Trading Account 2,595,044.33 4,177,646.68 819,417.59 2,519,621.93 4,066,921.06 4,036,459.46 5,887,976.85 4,198,336.32 3,698,246.26 2,397.412.10 2,314,826.71 2,278,721.20 2,325,182.91
1019-000-00 Due from Menrill (0.05) (0.05) (0.05) (0.05) (0.05) (0.05) (0.05) (0.05)
Total Cash and Cash Equivalent 10,864,840.77 11,131,078.71 11,462,330.07 11,750,743.09 11,803,277.24 11,944,234.83 12,669,431.74 12,816,926.80 13,122,957.83 13,502,476.29 13,308,174.82 13,564,096.29 5,888,102.97
[ issions and Fees R 4
1120-000-00 Aclivity Remittance Clearing Account 56,459.92 (8,014.63)
1130-000-00 AR - Allowance for Dot (393,604.94) (393,604.84) (393,604.94)
1141-000-00 AR - ECN Commission 393,604.94 393,604.94 393,604.94
1142-000-00 Rebate Receivable 253,034.00
Total C ‘and Fees Receivabl 56,459.92 (8,014.83) 253,034.00
Securities Owned, at Market Value:
1200-000-00 Securities Owned at Market Value 13,852.00
Total  Securities Owned, at Market Value 13,952.00
Intercompany Rec/(Pay):
1402-000-00 Intercompany - EDGA 3,942,132.47 4,807,869.05 4,437,531.23 3,723,528.65 4,024,669.53 3,908,342.63 3,217,769.56 3,484,145.40 3,354,563.07 3,038,602.58 3,814,527.87 3,434,745.42 3,498,360.89
1404-000-00 Intercompany - DE| (279,822.36) {384,708.50) (359,203.65) {339,001.22) {335,168.06) (346,170.13) (299,847.65) (342,385.90) (357,179.81) {353,084.63) {351,631.62) (395,589.00) (253,628.00)
1403-000-00 Intercompany - EDGX 868,588.70 746,196.27 548,615.30 580,453.77 752,128.57 1,066,097.45 876,210.78 851,868.06 825,956.14 692,539.18 902,771.89 944,398.72 660,6899.20
Total  Intercompany Rec/{Pay) 4,530,898.81 5,169,376.82 4,626,942.88 3,973,981.20 4,441,618.04 4,628,269.95 3,794,132.69 3,993,627.56 3,823,339.40 3,378,057.13 4,385,668.24 3,983,555.14 3,905,432.09
Other Assels:
1300-000-00 Prepaid Expenses 0.01 0.01 0.01 0.01 0.01 0.01 0.01 0.01
Total  Other Assets 0.01 0.01 0.01 0.01 0.01 0.01 0.01 0.01
Total Assets 15,395,739.59 16,300,455.54 16,089,272.96 15,724,724.30 16,244,805.29 16,642,918.71 16,455,549.81 16,810,564.37 16,946,297.23 16,880,533.42 17,673,843.08 17,547,651.43 10,044 ,569.06
Liabilities and Stockholders' Equity
Liabilities
Payable to Brokers, Dealers, and Clearing Organizations:
2200-000-00 Accrued Route Fees 2,158,990.43 2,892,905.07 2,479,816.38 1,979,285.08 2,319,894.01 2,497,865.42 2,104,262.93 2,263,726.78 2,272,938.70 2,081,043.46 2,645,740.94 2,445,949.90 2,632,037.19
2301-000-00 Accrued NSCC Fees 130,000.00 65,000.00 65,000.00 65,000.00 65,000.00 65,000.00 65,000.00 65,000.00 65,000.00 65,000.00 65,000.00 65,000.00 130,000.00
2302-000-00 Accrued SEC Fees 111,434.26 100,092.57 86,100.49 61,396.44 67,950.90 65,359.16 57,513.87 68,774.60 42,371.23 52,623.22 65,195.85 39,074.92 44,876.20
2300-000-00 Accrued Clearing Fees 83,729.68 83,720.68 83,730.14 83,730.14 83,730.14 83,730.14 83,730.14 85,000.00 85,000.00 85,000.00 85,000.00 85,000.00 85,000.00
Total Payable to Brokers, Dealer 2,484,154.37 3,141,727.32 2,714,647.01 2,189,411.88 2,538,575.05 2,711,954.72 2,310,508.94 2,482,501.38 2,465,309.93 2,283,686.68 2,860,936.79 2,835,024.82 2,891,913.39
Rebates Payable:
2100-000-00 Rebates Payable 0.02 0.02 0.02 0.02 0.02 0.02 0.02 0.02
Total  Rebates Payable 0.02 0.02 0.02 0.02 0.02 0.02 0.02 0.02
A d C and Other A d
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Revenues

Commission Revenue:
4001-000-00 DE Route Revenue - E
4002-000-00 DE Route Revenue - £
4003-000-00 Rebate Revenue

Total Commission Revenue

Total Revenues

Cost of Revenues

Routing Fees:
5020-000-00 Routing Fees
5021-000-00 EDGA Exchange Routt
§022-000-00 EDGX Route Fees
Total Routing Fees

Clearing:
5010-000-00 Ticket Charges - EDG#
5011-000-00 Ticket Charges - EDG>

Total Clearing

Total Cost of Revenues

Gross Margins
Gross Margins as a % of Revenues

Fixed Expenses
Compensation and Benefits:
6000-000-00 Allocated Comp and Bt
Total Compensation and Benefits
Communications & Data Processing:
8010-000-00 Allocated Comm and D
Total Communications & Data Proct
Depreciation and Amortization:
8510-000-00 Allocated Depreciation
Total Depreciation and Amertization
Professional Fees:
7500-000-00 Allocated Professional
Total Professional Fees
Other Expenses:
8002-000-00 Bank Fees
8004-000-00 Misc Expense

Total Other Expenses

Direct Edge ECN

For the Month Ending December 31, 2013

January, 2013 February, 2013 March, 2013 April, 2013 May, 2013 June, 2013 July, 2013 August, 2013 September, 2013  Oclober, 2013  November, 2013  December, 2013 YTD
3,516,331.00 3,238,855.00 2,732,111.00 2,769,969.00 2,769,420.00 2,449,535.00 2,862,755.00 2,554,821.00 2,353,698.00 2,932,638.00 2,547,020.00 2,704,547.00  33,251,720.00
1,533,664.00 1,168,207.00 1,207,835.00 1,201,914.00 1,552,512.00 1,475,012.00 1,385,536.00 1,345,138.00 1,230,316.00 1,499,080.00 1,228,819.00 1,433,41900  16,051,452.00

2,841,487.00 2,841,487.00

5,049,995.00 4,407,062.00 3,039,946.00 4,061,903.00 4,341,032.00 3,924,547.00 4,048,201.00 3,809,959.00 3,584,014.00 4,431,718.00 3,775,839.00 667945300  52,144,659.00
5,049,095.00 4,407,062.00 3,939,946.00 4,061,903.00 4,341,932.00 3,924,547.00 4,048,201.00 3,899,959.00 3,564,014.00 4,431,718.00 3,775,839.00 6,679,453.00  52,144,859.00
87.407.58 45,495.47 69,308.11 74,396.37 72,045.98 65,353.28 196,991.23 108,370.27 55,443.16 73,493.00 81,579.77 12,521.78 942,408.00
2,958,546.93 2,721,879.97 2,278,311.12 2,311,032.98 2,31891463 2,010,003.51 2,147,038.33  2,096,790.53 1,845,815.66 2,455,372.42 2,103,473.04 437871275  29,729,891.87
1,226,027.85 906,670.32 944,939.24 1,025,943.27 1,237,762.51 1,184,027.34 1,033,050.44 1,041,921.73 70,000.56 1,198,265.71 956,737.58 1,646,20473  13,371,551.28
4,271,982.36 3,680,045.76 3,202,558.47 3,411,37262 3,628,723.12 3,259,384.13 3,379,080.00 3,245,082.53 2,971,259.38 3,727,131.13 3,141,780.39 6,035430.26  44,043,849.15
42,500.00 42,500.00 42,500.00 42,500.00 42,500.00 42,500.00 4313493 42,500.00 42,500.00 42,500.00 42,500.00 42,500.00 510,634.93
103,732.13 109,138.59 105,205.98 99,594.08 101,740.84 108,477.70 100,265.58 102,091.95 101,218.67 94,423.21 96,230.38 107,500.00 1,229.619.00
146,232.13 151,638.59 147,705.98 142,094.08 144,240.84 150,977.70 143,400.51 144,501.95 143,718.67 136,923.21 138,730.36 150,000.00 1,740,254.02
4,418,214.49 3,831,684.35 3,440,264.45 3,553,466.70 3,772,963.96 3,410,361.83 3,522,480.51 3,389,674.48 3,114,978.05 3,864,054.34 3,280,520.75 618543028  45784,103.17
§31,780.51 575,377.65 499,681.55 508,436.30 566,068.04 514,185.17 526,810.49 510,284.52 469,035.95 567,663.66 495,318.25 494,013.74 8,360,555.83
12.51% 13.06% 12660% 12.52% 13.10% 13.10% 12.99% 13.08% 13.09% 12.81% 1312% 7.40% 149.45%
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
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 26,000.00 25,000.00 (58,464.00) 218,536.00
273,774.72 257,238.71 235,777.48 235,870.04 245,672.70 205,849,681 238,541.43 249,175.02 244,595 68 240,911.40 277,986.00 245,233.00 2,950,625.79
27377472 257,238.71 235,777.48 235,870.04 245,672.70 205,849.61 238,541.43 248,175.02 244,595.68 240,911.40 277,986.00 245,233.00 2,950,625.79
58,100.45 49,131.61 50,390.41 46,484.69 47,664.10 41,164.71 51,011.14 55,171.46 65,662.32 57,8686.89 64,770.00 66,773.00 644,210.78
58,100.45 49,131.61 50,390.41 46,464.69 47,664.10 41,184.71 51,011.14 55,171.46 55,682.32 57,886.89 £4,770.00 66,773.00 644,210.78
27,833.33 27,833.33 27,833.33 27,833.33 27,833.33 27,833.33 27,833.33 27,833.33 27,833.33 27,833.33 27,833.00 86.00 306,252.30
27,833.33 27,833.33 27,833.33 27,833.33 27,833.33 27,833.33 27,833.33 27,633.33 27,833.33 27,833.33 2763300 86.00 306,262.30
771.82 021.77 813.81 1,064.55 807.90 799.75 1,125.74 878.23 866.71 912.00 866.55 883.22 10,712.05
(0.84) (0.15) (0.99)

771.82 921.77 813.81 1,064.55 807.90 799.75 112574 877.39 866.71 911.85 866.55 863.22 10,711.06
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Retained Eamings:
3100-000-00 Retained Eamings
4010-000-00 Matched Revenue - EC
4020-000-00 Routed Revenue - EDC
4025-000-00 Late Fee Revenue
4030-000-00 Market Data Revenue
4070-000-00 Other Incorne
5010-000-00 Clearing Fees
5020-000-00 Routing Fees
5030-000-00 Rebate Expense
5050-000-00 EDGA Trading PL
6000-000-00 Allocated Comp and B¢
7000-000-00 Allocated Business De+
7500-000-00 Allocated Professional
8010-000-00 Allocated Communicati
8510-000-00 Allocated Depreciation
9000-000-00 Allocated Other Expen:
9002-000-00 Bank Fees
9004-000-00 Miscellaneous Expense
9100-000-00 State Tax
9500-000-00 Occupancy
9600-000-00 Interest Expense

Total Retained Eamings

Total Stockholder's Equity

Total Liabilities and Stockholders

5,341,124.90 9,904,375.93 9,004,375.93 9,004,375.93 9,904,375.93 9,904,375.93 9,804,375.93 9,904,375.93 9,904,375.93 9,904,375.93 9,904,375.93 9,904,375.93 9,904,375.93
34,282,640.60 2,811,063.00 6,109,302.60 18798401 1263770453  15.628,067.62 1926044656  22,207,60064  24,568,146.77  26,739,127.50  20,200,780.95  31,171,997.92  33,177,200.57
43,271,009.03 3,812,228.05 734242774 1039704521 1353355935 1667307460  19.422,173.87  22,163,938.15 2486961107  27,392,74286  30,319,385.08  33,092,53769  35,899,417.50
39,786.79 1,360.60 3,118.05 15,181.16 17,085.97 22,902.59 26,664.73 31,150.33 33,241.88 33,551.07 33,675.81 44,875.96 64,380.70
10,769,096.40 832,364.17 1,906,701.52 3,020,268.75 4,032,535.84 5,042,472.37 6,121,580.82 7,147,568.03 8,081,075.38 9,071,433.64 9,857,922.63  10,615650.28  11,496,171.28
5,000.00 5,000.00 5,000.00 5,000.00 17,500.00
{1,030,018.03) (81,800.00) (166,808.00) (249,525.00) (329,098.00) (409,873.00) (494,421.00) (574,014.00) (654,985.00) (735,487.00) (812,144.00) (889,833.00) {973,833.00)
(38310740.55)  (3434.441.00)  (6,5887800)  (9,237.772.00)  (11,928,188.00) (14,635,833.00) (17,001382000) (19,564982.00) (22,058832.00) (24.332048.00) (27.188,009.00)  (28,857,340.00)  (32,277,887.00)
(13.866,507.78)  (1419,076.28)  (3.179.821.99)  (4.977.620.13)  (6.875.566.16)  (B.591,068.87)  (5.96146153) (11,123,324.76) (11,802460.17) (12.461,97078) (13,189,03535) (13,766403.28)  (14,341,845.86)
(26,610.78) (1,668.56) (1,668.56) (1,098.00) (1.998.00) (1,998.00) (2,166.00) (2,166.00) (2,166.00) (2,166.00)
(1440062020)  (1281,699.02)  (26533M31)  (3984753.11)  (5263506.77)  (6.573.111.13)  (7.629.834.45)  (9,114,44827)  (10,372,79667) (11,651,480.50) (12,802,524.44) (14,10525844) (15841,196.44)
(708,075.57) (70,664.93) (144,170.57) (191,113.87) (226,781.29) (274,948.14) (357,605.57) (418,291.12) (462,488.31) (511,767.66) (591,142.21) (660,921.21) (713,208.21)
(5,489,385.50) (438,109.85) (652.04133)  (1,201.140.67)  (1,710198.50)  (2.258196.14)  (2708,538.25)  (3,625636.00)  (4664,15204)  (6484,71121)  (8,160,12268)  (6,755137.68)  (7.380,50368)
(7.399,474.32) (599.300.05)  (1,300,879.17)  (1.99330263)  (2707.085.99)  (3338347.71)  (396273866)  (460662548)  (521176381)  (5820,09342)  (6,390,97203)  (6,89028393)  (7,530,816.93)
(2,089,326.85) (173,243.96) (349,273.66) (543,455.38) (730,274.79) (900,888.25)  (1,073.246.08)  (1.262038.77)  (1,447,207.38)  (1,723,738.83)  (1,94463342)  (2139.95542)  (2,321,914.42)
(833,408.82) (67,893.25) (117,472.57) (178,135.98) (235.467.10) (297,898.22) (360,639.39) (412,063.60) (494,781.21) (556,122.16) (649,561.25) (750,068.25) (875,208.25)
. (226.57) (324.42)
0.03 0.03 0.03 0.03 0.03

(1,007,750.00)
(606,740.06) (50,930.48) (101,860.96) (152,791.44) (203,721.82) (271,090.80) (327,061.26) (362,023.76) (437,523.84) (492,086.24) (554,572.89) (609,832.69) (857,008.89)

(29,732.33)
9,004,375.93 9,744,142.92 9,800,085.28 9,825,245.74 9,913,684.55 991696849  10664,877.70  10,438,818.32 9,852,353.73 9,372,570.22 8,955,256.26 8,507,020.14 7,832,840.00
12,905,385.94 6,245,152.83 6,301,995.29 6,326,255.75 6,414,684.56 6,417,978.50 7,165,887.71 6,930,828.33 6,353,363.74 5,873,580.23 5,456,266.27 5,008,030.15 4,333,850.01
21.016678.36  16,041,690.74  20,340,62415  16,069690.03  19,789,85968  22,601,366.87 2508041517  26,14848873  29,695169.11 8353633.71  10200,804.98  11,562,006.40  12,746,296.48




Revenues
Commission Revenue
Market Data
Other Income

Total Revenues
Cost of Revenues
Routing Fees
Clearing
Rebatss
Other Expense

Total Cost of Revenues

Gross Margins
Gross Margins as a % of Revenues

Fixed Expenses

Compensation and Benefits
Communications & Data Processing
Depreciation and Amortization
Occupancy and Equipment Rentals
Professional Fees

Business Development

Other Expenses

Tolal Fixed Expenses

Pre-Tax Income

Pre-Tax Income

Net Income/{Loss)

EDGA Inc

For the Month Ending December 31, 2013

January, 2013 February, 2013 March, 2013 Aprit, 2013 May, 2013 June, 2013 July, 2013 August, 2013 September, 2013 October, 2013 November, 2013  December, 2013 YTD
6,624,651.65 6,830,196.74 6,155,362.89 6,578,118.58 6,335,715.15 6,194,240.15 5,774,412.96 4,978,301.60 4,694,421.80 5,397,420.32 4,746,569.73 4,831,576.29  $69,140,987.88
832,364.17 1,074,337.35 1,113,567.23 1,012,267.09 1,009,936.53 1,079,108.45 1,026,007.21 933,487.35 990,358.26 786,488.99 757,736.65 880,512.00 11,486,171.28
§,000.00 12,500.00 17,500.00
7.457,015.82 7,904,534.09 7.268,930.12 7,590,385.67 7,345,651.68 7,273,348.60 8,800,420.17 5,916,788.95 5,684,780.08 6,183,909.31 5,504,308.38 5,724,588.29 80,654,659.14
3,434,441.00 3,163,937.00 2,6849,394.00 2,690,416.00 2,708,645.00 2,364,987.00 2,583,162.00 2,473,850.00 2,273,216.00 2,855,961.00 2,469,331.00 2,620,547.00 32,277,887.00
81,890.00 84,918.00 82,717.00 79,573.00 80,775.00 84,548.00 79,583.00 80,971.00 80,482.00 76,677.00 77,689.00 84,000.00 973,833.00
1,419,076.29 1,760,745.70 1,797,798.14 1,897,046.03 1,715,502.71 1,370,392.66 1,161,863.23 679,135.41 659,510.61 727,064.57 577,367.93 575,442.58 14,341,845.86
1,668.56 320.44 168.00 2,186.00
4,935,407.29 4,999,600.70 4,529,909.14 4,669,603.59 4,504,922.71 3,820,257.10 3,824,618.23 3,233,956 41 3,013,376.61 3,659,702.57 3,124,387.93 3,279,989.58 47,595,731.88
2,521,608.53 2,904,933.39 2,739,020.98 2,920,762.08 2,840,728.97 3,453,091.50 2,976,801.94 2,682,832.54 2,671,403.45 2,524,206.74 2,379,918.45 2,444,598.71 33,058,027.28
33.82% 36.75% 37.68% 38.48% 38.67% 47.48% 43.76% 45.34% 48.99% 40.82% 43.24% 42.70% 495.73%
1,281,699.02 1,371,635.29 1,331,418.80 1,278,753.66 1,309,604.36 1,256,723.32 1,284,613.82 1,258,348.40 1,278,692.83 1,241,034.94 1,212,734.00 1,535,940.00 15,641,198.44
599,300.05 701,579.12 692,423.46 713,783.36 631,261.72 624,390.95 644,086.82 604,958.33 608,309.61 570,879.51 599,311.00 540,833.00 7,530,916.93
173,243.96 176,029.70 194,181.72 186,819.41 170,613.46 172,357.83 188,790.69 185,260.61 276,441.55 220,894.49 185,322.00 181,959.00 2,321,914.42
50,930.48 50,930.48 50,930.48 50,930.48 67,368.88 55,070.48 54,962.48 55,500.08 54,562.40 62,486.65 55,260.00 §7,176.00 667,008.88
438,109.85 424,831.48 338,199.34 509,057.83 547,997.64 450,342.11 917,287.75 1,038,316.94 820,558.27 675411.47 §95,015.00 625,456.00 7.380,593.68
70,664.93 73,505.64 46,943.30 35,667.42 48,167.85 82,656.43 60,685.55 44,195.19 49,281.35 79,374.55 69,779.00 52,377.00 713,288.21
67,893.25 49,579.32 60,663.42 57,331.11 62,431.12 62,741.17 51,424.21 82,717.58 63,340.95 91,439.09 100,733.57 125,237.85 875,532.64
2,681,841.54 2,848,091.03 2,714,760.52 2,832,343.27 2,837,445.03 2,705,182.29 3,201,861.32 3,269,207.13 3,151,186.98 2,941,520.70 2,828,154.57 3,118,778.85 35,130,463.21
(160,233.01) 56,842.36 24,260.48 88,438.81 3,283.94 747,909.21 (226,069.38) {586,464.59) (479,783.51) {417,313.96) {448,236.12) {674,180.14) (2,071,535.93)
(160,233.01) 56,842.36 24,260.46 88,438.81 3,283.94 747,809.21 (226,059.38) {586,464.59) (479,783.51) (417,313.96) (448,236.12) (674,180.14)  (2,071,535.93)
(160,233.01) 56,842.36 24,260.46 88,438.81 3,283.94 747,909.21 (226,059.38) {586,464.59) (479,783.51) {417,313.986) {448,236.12) (674,180.14) (2,071,535.93)
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EDGX Inc

For the Twelve Months Ending December 31, 2013

December, 2012 January, 2013 February, 2013 March, 2013 April, 2013 May, 2013 June, 2013 July, 2013 August, 2013 September, 2013  October, 2013  November, 2013 December, 2013
Asseots
Cash and Cash Equivalents:
1001-000-00 EDGX JPM Operaling 27,760,548.26 28,977,513.50 39,221,655.79 20,613,031.15 27,953,570.44 38,059,263.33 42,560,591.22 50,171,742.07 60,803,563.17 3,913,307.78 6,548,874.68 15,770,830.69 24,231,728.60
Total  Cash and Cash Equivalent 27,760,548.26 28,977,513.50 39,221,855.79 20,613,031.15 27,953,570.44 38,059,263.33 42,560,591.22 50,171,742.07 60,803,563.17 3,913,307.78 6,548,874.68 15,770,830.69 24,231,728.60
Ci issi and Fees 3
1120-000-00 Activity Remittance Clearing Account (0.01) (0.02)
1125-000-00 AR - Activity Remittanc 8,707,877.45 9,250,247.92 8,401,880.47 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 9,113,677.76 7,560,130.98 7.,357,345.36
1130-000-00 AR - Allowance for Doubtful 9.91 12.73 524 1.40 (0.55) 0.01 0.02
1140-000-00 AR - Market Data Rece 9,343,651.83 12,639,831.79 6,341,334.96 8,621,752.65 12,535,976.74 6,528,153.23 10,118,812.41 13,388,826.97 10,300,992.56 9,961,656.28 13,162,359.92 6,448,268.85 10,122,368.61
1141-000-00 AR - Commissions Rec 15,208,410.34 19,038,136.24 14,669,051.57 13,950,153.11 15,788,518.21 18,387,846.75 19,008,036.88 17,006,533.14 16,518,398.52 16,111,959.85 18,911,441.48 20,722,614.35 14,227,682.62
1199-000-00 Miscellaneous Receivable 5,000.00
4013-000-00 Commissions Clearing (3.75) (4.79) (5.55) 6.22) (7.03) (22.15)
Totat Commissions and Fees Re 33,259,935.87 40,928,211.15 29,412,381.45 32,350,262 .80 38,059,856.60 35,587,225.19 38,136,844.44 38,411,609.08 34,409,320.50 33,174,444.58 41,187,457.03 34,731,014.18 31,707,396.59
Intercompany Rec/(Pay):
1400-000-00 [ntercompany DE Rout (868,588.72) (746,1986.29) (548,6156.32) {589,453.79) {752,126.59) (1,066,097.47) (876,210.78) (851,868.08) (825,956.14) (692,539.18) (902,771.99) (944,398.72) (660,699.20)
1403-000-00 Intercompany - EDGA 5,000.00 :
1402-000-00 Intercompany DE! (4,838,942.25) (8,178,310.93) (3,226,758.59) (6,417,249.92) (9,769,151.12) (3,638,571.52) (3,446,615.88) (7,400,296.28) (8,050,851.34) (4,004,910.75) (3,855,508.34) (3.688,881.61) (2,837,856.11)
Yotal Intercompany Rec/(Pay) (5.707,530.97) (8,925,507.22) (3,775,373.91) (7.,006,703.71)  (10,521,277.71) (4,704,668.99) (4,322,826.66) {8,252,164.34) (8.876,807.48) (4,692,449.93) {4,758,280.33) (4,633,280.33) (3,498,555.31)
Current Tax Rec/(Pay)
Total Assets 55,312,953.16 60,980,217.43 64,858,643.33 45,956,590.24 55,491,949.33 68,941,819.53 76,374,609.00 80,331,186.81 86,336,076.19 32,395,302.43 42,978,051.368 45,868,564.54 52,440,569.88
Liabilities and Stockholders' Equity
Liabilities
Accrued Activity Remitiance Fees:
2300-000-00 Accrued Activity Remitt 27,962,504.01 35,586,992.74 42,304,094.14 22,516,440.33 30,734,234.55 39,793,115.99 47,316,945.01 53,855,085.36 80,054,351.11 6,721,440.48 14,513,073.61 20,578,341.35 26,819,971.11
Total  Accrued Activity Remittanc 27,962,504.01 35,5686,992.74 42,304,084.14 22,516,440.33 30,734,234.55 39,793,115.99 47,316,945.01 53,855,085.368 60,054,351.11 6,721,440.48 14,513,073.61 20,578,341.35 26,819,971.11
Rebates Payable:
2100-000-00 Rebates Payable 13,388,585.25 15,560,119.71 11,968,797.98 12,030,231.92 12,644,145.11 16,604,042.46 16,426,048.20 14,091,838.93 14,241,996.96 13,612,651.86 16,323,638.30 13,029,765.66 12,866,262.65
Total  Rebates Payable 13,388,585.25 16,560,119.71 11,968,797.98 12,030,231.92 12,644,145.11 16,694,042 46 16,426,048.20 14,091,836.93 14,241,996.96 13,612,651.86 16,323,638.30 13,029,765.66 12,866,262 65
A d C ion and Other A d
2500-000-00 Accounts Payabte 1,297.68 0.01 0.01 0.01 0.01
Total  Accrued Compensation ant 1,297.66 0.01 0.01 0.01 0.01
Total Liabilities 41,352,386.92 51,147,112.46 54,272,892.13 34,546,672.26 43,378,379.67 56,487,158.45 63,742,993.21 67,946,922.29 74,296,348.07 20,334,092.34 30,836,711.91 33,608,107.01 39,686,233.76

Slockholders' Equity

Additiona! Paid-In-Capital:
3000-000-00 Additional Paid-In Capi 3,001,010.01

{1,498,989.99)

(1.498,989.99)

(1,498,989.99)

{1,498,989.99) (1,496,989.99) (1,498,989.99) {1,498,989.99) (1.498,989.99) {1,498,989.99)

(1,498,989.99)

(1,498,989.99)

{1,498,980.99)

Total  Additional Paid-In-Capital 3,001,010.01

(1,498,989.99)

(1,498,989.99)

(1,498,989.99)

(1,498,989.99) {1,498,989.99) (1,498,989.99) (1,498,989.99) {1,498,989.99) (1,498,989.99)

(1,408,989.99)

(1,498,969.99)

(1,498,089.99)
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Revenues
Commission Revenue
Market Data
Other Income

Total Revenues
Cost of Revenues
Routing Fees
Clearing
Rebates
Other Expense

Tota! Cost of Revenues

Gross Margins
Gross Margins as a % of Revenues

Flxed Expenses

Compensation and Benefils
C icati Data P

EDGX Inc

For the Month Ending December 31, 2013

August, 2013 Seplember, 2013

Depreciation and Amortization
Occupancy and Equipment Rentals
Professional Fees

Business Development

Other Expenses

Total Fixed Expenses

Pre-Tax Income

Pre-Tax Income

Net Income/(Loss)

January, 2013 February, 2013 March, 2013 Apil, 2013 May, 2013 June, 2013 July, 2013 October, 2013  November, 2013  December, 2013 Y10
31,942,795.50 26,530,536.46 28,156,138.08 30,730,884.84 37,081,088.06 36,463,710.40 31,499,802.84 30,395,021.74 20,844,919.52 35,524,487.20 28B,545,396.28 29,093,988.05 $374,808,748.98
3,286,179.96 3,078,117.17 3,280,417.69 2,922,416.60 3,720,319.49 3,590,459.18 3,379,147.82 3,343,057.59 3,537.17027 3,200,703.64 3,014,143.93 3,731,115.42 40,093,248.76
5,000.00 5,000.00
35,238,975.46 29,608,653.63 31,436,555.78 33,653,281.44 40,801,407.55 40,054,169.58 34,878,950.66 33,743,079.33 32,382,089.79 38,725,180.84 31,559,540.21 32,825,103.47  414,806,997.74
1,451,774.00 1,083,289.00 1,125,118.00 1,212,341.00 1,471,737.00 1,380,483.98 1,305,843.00 1,264,167.00 1,149,834.00 1,422,403.00 1,151,130.00 1,049,419.00 15,077,818.98
81,890.00 84,918.00 82,717.00 79,573.00 80,775.00 84,548.00 79,593.00 80,971.00 80,482.00 76,677.00 77,689.00 84,000.00 973,833.00
29,945,370.57 24,461,041.81 26,212,763.68 28,305,814.56 35,268,709.21 34,955,587.01 29,782,397.08 28,644,111.24 27,125,384.72 33,290,473.60 26,521,830.09 2721569345  351,729,177.20
1,298.81 823.40 4,201.19 855.00 892.04 8,070.44
31,479,034.57 25,629,248.81 27,421,897.67 29,597,728.56 36,822,044.81 36,430,598.99 31,172,134.27 29,990,104.24 28,355,700.72 34,788,553.60 27,751,541.13 28,349,11245  367,788,609.62
3,758,940.89 3,979,404.82 4,014,658.11 4,055,552.88 3,979,382.84 3,823,570.59 3,706,816.39 3,752,975.09 4,026,388.07 3,935,637.24 3,807,999.08 4,475,991.02 47,118,298.12
1067% 13.44% 12.77% 12.05% 9.75% 9.05% 10.63% 11.12% 12.43% 10.16% 12.07% 13.84% 137.78%
1,281,699.02 1,371,635.28 1,331,418.80 1,278,753.68 1,309,604.36 1,256,723.32 1,284,613.82 1,258,348.40 1,278,692.83 1,241,034.94 1,212,734.00 1,535,940.00 15,841,198.44
1,181,351.23 1,019,532.26 1,084,395,.38 1,147,847.26 1,301,973.69 1,242,276 47 1,263,868.66 1,283,046.23 1,303,730.31 1,307,808.64 1,297,581.00 1,219,293.00 14,652,704.11
206,753.40 236,744.12 277,94063 27231344 300,727.98 295,905.90 321,315.19 335,387.04 434,740.99 397,952.54 358,005.00 366,734.00 3,894,520.23
50,930.48 50,930.48 50,930.48 50,930.48 67,368.88 55,970.48 54,962.48 55,500.08 54,562.40 62,486.65 55,260.00 57,176.00 667,008.80
438,109.85 424,831.48 338,199.34 509,057.83 547,997.64 450,342.11 917,297.75 1,038,318.94 820,558.27 675,411.47 595,015.00 625,456.00 7.380,593.68
70,664.93 73,505.64 46,943.30 35,667.42 48,167.85 82,656.43 60,685.55 44,185.19 49,281.35 79,374.55 69,779.00 52,377.00 713,298.21
67,893.25 49,579.32 60,663.42 57,331.11 62,431.12 62,741.17 51,424.21 82,717.61 63,340.95 91,439.09 100,507.00 125,136.43 875,204.68
3,387,402.16 3,226,758.59 3,190,491.33 3,351,901.20 3,638,271.52 3,446,615.88 3,954,167.66 4,097,511.49 4,004,907.10 3,855,507.88 3,688,881.00 3,982,112.43 43,824,528.24
372,538.73 752,646.23 824,166.78 703,651.68 341,091.42 176,954.71 (247.351.27) {344,536.40) 21,481.97 80,129.36 119,118.08 493,878.59 3,293,769.88
372,538.73 752,648.23 824,166.78 703,651.68 341,091.42 176,954.71 (247,351.27) {344,536.40) 21,481.97 80,128.38 119,118.08 493,078.59 3,293,769.88
372,538.73 752,646.23 824,166.78 703,651.68 341,001.42 176,954.71 (247,351.27) {344,536.40) 21,481.97 80,120.38 119,118.08 493,878.59 3,283,769.88



Revenues

Commission Revenue:
4011-000-00 Matched Revenue - EC
4021-000-00 Routed Revenue - EDC
4025-000-00 Late Fee Revenue
Total Commission Revenue

Market Data:
4030-000-00 Market Data Revenue
Total Market Data

Other Income:

4070-000-00 Other Income

Total Other Income

Total Revenues
Cost of Revenues
Routing Fees:
5020-000-00 Routing Fees
Total Routing Fees
Clearing:
5011-000-00 Clearing Fees
Total Clearing
Rebales:
5031-000-00 Rebate Expense
Total Rebates
Other Expense:
5050-000-00 Trading Emors

Totat Other Expense

Total Cost of Revenues

Gross Margins
Gross Margins as a % of Revenues

Fixed Expenses

Compensation and Benefits:
6000-000-00 Allocated Compensatio
Total Compensation and Benefits

C icati & Data P
8010-000-00 Aflocated Communicati

EDGX Inc

For the Month Ending December 31, 2013

January, 2013 February, 2013 March, 2013 Apiil, 2013 May, 2013 June, 2013 July, 2013 August, 2013 September, 2013 October, 2013  November, 2013  December, 2013 YTD
30,367,067.69 25,215,328.26 26,776,604.25 29,360,289.15 35,543,042.19 35,051,619.74 30,300,345.89 29,169,645.21 27.636,121.55 33,932,834.92 27,216,481.40 27,751,280.71  358,320,460.96
1,570,188.19 1,307,358.58 1,374,141.04 1,365,297.31 1,530,553.00 1,405,821.45 1,187,687.55 1.217,618.99 1,208,525.55 1,590,655.28 1,327,542 .44 1,339,200.39 16.424,589.77
5,539.62 7,849.62 5,392.80 5,278.38 7.492.87 6,269.21 11,769.40 7,757.54 272.42 1,197.00 1,372.44 3,508.95 63,608.25
31,942,795.50 26,530,536.46 28,156,138.09 30,730,864.84 37,081,088.068 36,463,710.40 31,499,802.84 30,395,021.74 28,844,919.52 35,524,487.20 28,545,396.28 29,003,988.05  374,808,748.98
3,296,178.96 3,078,117.17 3,280,417.69 2922,416.60 3,720,319.49 3,590,459.18 3,379,147.82 3,343,057.59 3,537,170.27 3,200,703.64 3,014,143.93 3,731,115.42 40,083,248.76
3,296,179.96 3,078,117.17 3,280,417.69 2,022,416.60 3,720,319.49 3,590,450.18 3,379,147.82 3,343,057.59 3,537.170.27 3,200,703.64 3,014,143.93 3,731,115.42 40,093,248.76
5,000.00 5,000.00
5,000.00 5,000.00
35,238,975.46 29,608,653.63 31,436,555.78 33,653,281.44 40,801,407.55 40,054,169.58 34,878,950.66 33,743,079.33 32,382,089.79 38,725,190.84 31,559,540.21 32,825,103.47  414,908,997.74
1,451,774.00 1,083,289.00 1,125,118.00 1,212,341.00 1.471,737.00 1,390,463.98 1,305,943.00 1,264,167.00 1,149,834.00 1,422,403.00 1,151,130.00 1,049,419.00 15,077,618.98
1,451,774.00 1,083,289.00 1,125,118.00 1,212,341.00 1,471,737.00 1,390,463.98 1,305,843.00 1,264,167.00 1,149,834.00 1,422,403.00 1,151,130.00 1,049,419.00 15,077,618.98
81,890.00 84,918.00 82,717.00 79,573.00 80,775.00 84,548.00 79,593.00 80,971.00 80,482.00 76,877.00 77,689.00 84,000.00 973,833.00
61,890.00 84,918.00 82,717.00 79,573.00 80,775.00 84,548.00 79,593.00 80,971.00 80,482.00 78,677.00 77.689.00 84,000.00 973,833.00
29,945,370.57 24,461,041.81 26,212,763.86 28,305,814.58 35,268,709.21 34,955,587.01 29,782,397.08 28,644,111.24 27,125,384.72 33,280,473.60 26,521,830.08 27,215693.45  351,729,177.20
29,945,370.57 24,461,041.81 26,212,763.86 28,305,814.56 35,268,709.21 34,955,587.01 29,782,397.08 28,844,111.24 27,125,384.72 33,290,473.60 26,521,830.09 27,21589345  351,728,177.20
1,298.81 823.40 4,201.19 855.00 892.04 8,070.44
1,208.81 823.40 4,201.19 855.00 892.04 8,070.44
31,479,034.57 25,629,248.81 27,421,897.67 29,597,728.58 36,822,044.61 36,430,598.99 31,172,134.27 29,990,104.24 28,355,700.72 34,789,553.60 27,751,541.13 28,349,112.45  367,788,699.82
3,759,940.89 3,979,404.82 4,014,658.11 4,055,552.88 3,979,362.94 3,623,570.59 3,706,816.39 3,752,975.09 4,026,389.07 3,935,637.24 3,807,989.08 4,475,991.02 47,118,298.12
10.67% 13.44% 12.77% 12.05% 9.75% 9.05% 10.63% 11.12% 12.43% 10.16% 12.07% 13.64% 137.78%
1,281,699.02 1,371,635.29 1,331,418.80 1,278,753.66 1,309,604.36 1,256,723.32 1,284,613.82 1,258,348.40 1,278,692.83 1,241,034.94 1,212,734.00 1,535,940.00 15,641,198.44
1,281,699.02 1,371,635.29 1,331,418.80 1,278,753.66 1,308,604.36 1,256,723.32 1,284 ,613.82 1,258,348.40 1,278,692.83 1,241,034.94 1,212,734.00 1,535,940.00 15,641,198.44
1,181,351.23 1,019,532.26 1,084,395.38 1,147,847.26 1,301,973.69 1.242,276.47 1,263,688.68 1,283,048.23 1,303,730.31 1,307,808.84 1,297,581.00 1,219,283.00 14,652,704.11
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KRG,

KPMG LLP

Suite 1000

1000 Walnut Street

Kansas City, MO 64106-2162

Independent Auditors’ Report

The Board of Directors
BATS Global Markets, Inc.:

We have audited the accompanying consolidated financial statements of BATS Global Markets, Inc. and its
subsidiaries (the Company), which comprise the consolidated statements of financial condition as of
December 31, 2013 and 2012, and the related consolidated statements of income, comprehensive income,
changes in stockholders’ equity, and cash flows for each of the years in the three-year period ended
December 31, 2013, and the related notes to the consolidated financial statements.

Management’s Responsibility for the Financlal Statements

Management is responsible for the preparation and fair presentation of these consolidated financial
statements in accordance with U.S. generally accepted accounting principles; this includes the design,
implementation, and maintenance of internal control relevant to the preparation and fair presentation of
consolidated financial statements that are free from material misstatement, whether due to fraud or error,

Auditors’ Responsibility

Our responsibility is to express an opinion on these consolidated financial statements based on our audits.
We conducted our audits in accordance with auditing standards generally accepted in the United States of
America and in accordance with the auditing standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the consolidated financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the

_ consolidated financial statements. The procedures selected depend on the auditors’ judgment, including the
assessment of the risks of material misstatement of the consolidated financial statements, whether due to
fraud or error. In making those risk assessments, the auditor considers internal control relevant to the
entity’s preparation and fair presentation of the consolidated financial statements in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on
the effectiveness of the entity’s internal control. Accordingly, we express 1o such opinion. An audit also
includes evaluating the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluating the overall presentation of the
consolidated financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion.

KPMG LLP ly a Oelawars fmiled Rabity parnership,
the U.S. member fim of XPMG Intemational Coaperalive
(KPMG InlenationaT), a Swiss entity.
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Opinion

In our opinion, the consolidated financial statements referred to above present fairly, in all material
respects, the financial position of the Company as of December 31, 2013 and 2012, and the results of their
operations and their cash flows for each of the years in the three-year period ended December 31, 2013 in
accordance with U.S. generally accepted accounting principles.

KPMe LIP

February 25, 2014



BATS GLOBAL MARKETS, INC, AND SUBSIDIARIES
Consolidated Statements of Financial Condition
December 31, 2013 and 2012

{In thousands, except sharc data)

Asscts 2013 2012
Current assets:
Cash and cash equivalents $ 87,217 $ 82,514
Financial investments:
Trading invesiments, at fair value 7,004 7,497
Available-for-sale investments, at fair value 18,198 22,295
Accounts receivable, net, including $18,626 and $14,574 from related parties at
December 31, 2013 and 2012, respectively 53,854 60,748
Income taxes receivable , 670 654
Other receivables 1,682 1,804
Prepaid expenses 3,605 4,874
Total current assets 172,230 180,386
Property and equipiment, net 11,577 16,997
Goodwill 197,937 194,294
Intangible assets, net 48,995 57,596
Debt issuance costs, net 4,646 4,997
Deferred income taxes, net 9,242 13,339
Investment in EuroCCP 10,337 —
Other asscts 1,979 1,961
Total assets S 456,943 $ 469,570
Liabilities and Stackholders’ Equity
Current liabilities: )
Accouwits payable and accrued expenses, including $4,054 and $4,995 to related
parties at December 31, 2013 and 2012, respectively $ 25,044 $ 26,635
Section 31 fees payable 36,768 51,290
Current portion of long-term debt 17,422 48,776
Contingent consideration liability — 3,780
Deferred income taxes 261 406
Total current liabilities 79,495 130,887
Long-term debt, less current portion 228,602 238,843
Unrecognized tax bencfits 6,732 9,699
Other liabilities 2,098 2,483
Commitments and contingencies
Stockholders’ equity:
Common stock, $0.01 par value. 24,500,000 voting and 500,000 non-voting
shares authorized; 23,685,026 voting and 185,500 non-voting shares issued
at December 31, 2013; 23,556,670 voting and 189,500 non-voting
shares issied at December 31,2012 - 239 236
Common stock in treasury, at cost 1,075,176 and 1,001,723 voting shares
at December 31,2013 and 2012, respectively (42,651) (40,322)
Additional paid-in capital 128,604 125,601
Retained camnings (deficit) 44,287 (2,551)
Accumulated other comprehensive income, net 9,537 - 4,694
Total stockholders’ equity 140,016 87,658
Total labilitics and stockholders equity $ 456,943 $ 469,570

See accompanying notes to consolidated financial statements.



BA'TS GLOBAL i\flARK.ETS, INC. AND SUBSIDIARIES
Consolidated Statements of Income
Years cnded December 31, 2043, 2012 and 2011

{In thousands, except share and per share data)

2013 2012 2011
Revenues:

Transaction fees, including $293,893, $303,876 and $207,753 from

related patties for the years ended December 3 1,2013, 2012

and 2011, respectively $ 612,806 $ 645,310 ) 695,357
Market data fees 59,357 60,253 55,593
Regulatory transaction fees, including $81,365, $94,326 and

$64,360 From related partics for the years ended December 31, )

2013, 2012 and 2011, respectively 127,414 148,092 156,480
Port fees . 39,104 30,188 19,028
Other 2,815 861 171

Total revenues 841,496 884,704 926,629

Cost of revenues: : )
Liquidity payments, including $252,754, $268,386 and $223,489 to
related parties for the ycars ended December 31,2013,2012
and 2011, respectively ) 474,688 508,169 566,103
Routing and clearing, including $3,373, $23,319 and $26,828 to
related parties for the years ended December 31, 2013, 2012

and 2011, respectively 42,476 51,271 75,985
Section 31 fees 127,414 148,092 156,480
Other 87 219 77

Total cost of revenues 644665 707,751 798,645
Revenues less cost of revenues 196,831 176,953 127,984
Operating ¢xpenses: -
Compensation and benefits 41,457 48,412 42,947
Depreciation and amortization 15,169 17,041 8,393
Systems and data communication 9,612 11,899 10,053
QOccupancy 1,833 2,344 1,506
Professional and contract services 8,125 9,224 - 10,290
Regulatory costs 5,377 5,685 5477
Changes in fair value of contingent consideration liability — 12,400 300
Impairment of assets . 3,478 167 —
General and administrative 10,002 10,465 10,733
Total operating expenses 95,053 » 117,637 89,699
Operating income 101,778 59,316 38,285
Non-operating (expenses) income: :
Intercst and investment {expense) inconte (25,825) (646) 174
Other expense {290) {563) (116)
Income before inconie tax provision 75,663 58,107 38,343
Income tax provision 28,825 26,533 14,795
Net income $ -46,838 $ 31,574 $ 23,548
Basic eamings per share 3 2.07 $ 1.40 $ 129
Diluted camnings per share by 2.06 $ 1.39 $ 1.26
Cash dividend declared per common stock $ — $ 17.62 $ —
Basic weighted average shares outslanding 22,641,629 22,508,811 18,229,825
Dituted weighted average shares outstanding 22,738,747 22,746,146 - 18,745,279

See accompanying notes to consolidated financial statements.



BATS GLOBAL MARKETS, INC, AND SUBSIDIARIES
Consolidated Statements of Comprchensive Income
‘ Years ended December 31, 2013, 2012 and 2011

(fn thousands)

2013 2012 2011
Net income $ 46,838 $ 31,574 S 23,548
Other comprehensive income (loss), before tax:
Foreign currency translation adjustments 6,564 12,897 (2,076)
Unrealized holding gains (losses) on available-for-sale investments
recognized 29 (474) (206)
Less: Reclassification adjustments for gains (losses) included
in interest and investment income (32) 683 —
Other comprehensive income (loss), before tax 6,561 13,106 (2,282)
Income tax (provision) benefit related to components of other
comprehensive income (loss) (1,718) (4,786) 805
Other comprehensive income (loss), net of tax 4,843 8,320 (1,477
Comprehensive income $ 51,681 $ 39,894 $ 22,071

See accompanying noles to consolidated financial statements,
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BATS GL.OBAL MARKETS, INC. AND SUBSIDIARIES

Consolidated Statemeats of Cash Flows

Years ended December 31,2013, 2012 and 2011

(In thousands)

Cash flows from operaling activities:
Netincome
Adjustments to recancile net income to net cash provided by operating activities:
Depreciation and amortization
Amotization of debt issuance cost and debt discount
Change in fair valuc of contingent consideration -
Provision for lfectabl ts receivable
Deferied income taxes
Stock-based compensation
Realized gain on investments owned
Loss (gain) on disposal of property and equipment
Changes in assets and liabilities:
Receivables, including $4,052, $1,885 and $384 from related parties for
the years ended December, 31,2013, 2012 and 2011, respectively
Trading financial investments, net
Prepaid and other assets
Accounts payable and d expenses, including $941, $4,510 and $3,119
to related parties for the years ended December 31, 2013, 2012 and
2011, respectively
Section 31 fees payable
Payment of contingent consideration related to Chi-X Europe scquisition
Other liabilities

Net cash provided by operating activities

Cash flows from investing activities:
Acquisition, net of cash acquired
Purchases of available-for-sale fi in

Proceeds from maturities of available-for-sale financial investments

Proceeds from short term investments

Purchase of intangible asset

Investment in EuroCCP

Proceeds from disposal of property and equipment

Purchases of property and equipment

Net cash {uscd in) provided by investing activities

Cash flows from financing activilies:

Distributions paid

Paymeat of long term debt

Proceeds from long-term debt

Payment of contingent liability related to Chi-X Europe acquisition

Debt issuance costs and debt discount

Proceeds from the exercise of stock-based compensation

Excess tax benefits from stock-based compensation

Purchases of treasury stock

Net cash (used in) provided by financing activities
Effect of foreipn currency exchange rate changes on cash
Increasc {decrease) in cash and cash equivalents

Cash and cash cquivalents:
Beginning of year
End of year

Supplemental disclosure of cash paid:
Cash paid for incorne taxcs, net of refunds

Q. pp 1, tal Adeal, ¢ o“ \N ™ >
Forfeiture of stock for payment of ise of stock options
Dividend payable on unvested restricted stock

Supplementat disclosure of noncash investing aclivities:
Short-term investments acquired
Propery and cquipment acquired
Goodwill acquired
Intangible assets acquired
Other assets acquired
Fair value of contingent liability at pequisition date
Liabilities assumed
Issuance of common stock related to acquisition

i dated i s

Sce accompinying notes to ¢

2013 2012 2011
s 46,838 35U S 23,548
15,169 17,041 8,393
$.935 191 —
— 12,400 300
55 187 n
3,952 (1,001) {5.768)
2,237 5,632 5313
@6) — —
220 393 )
7,107 (5.202) 7313
493 23,536 (21,034)
1,214 G239 922
(1,693) {13,666) 1770
(14,523) (3:336) 21,399
(3,780} (8.920) —
(139) 9,974 (308)
63,119 65,069 48,189
- - 13,402
(88.477) (162,806) (308,106)
92,600 260,387 204,400
— 311 —
= 217 —
(10,337) — -
— 33 78
(3.597) (6,900) (9,553)
(9.811) 94,546 (99,779)
(145) (398,924) —
(45,000) — —
— 300,000 —
— (52,300) —
— (19,561} —
— 424 1,234
35 3,336 3287
{1,592) (1,975) (3,588)
(46,702) (175,000) 933
(1.903) (1.460) ()
4,703 (16,845) (50,671)
82,514 99,359 150,030
s 87217 82,514 $ 99,359
s 28,908 2053  § 10,859
s 767 20785 S 4,469
- 1,303 -
s — ] 3,111
- — 5212
- 187,130
— — 62,300
— — 13,233
— - 52.300
— 9386
— — 219,591



®

@

BATS GLOBAL MARKETS, INC, AND SUBSIDIARIES
Notes to Consolidated Financial Statements
December 31, 2013, 2012 and 2011

Nature of Operations

BATS Global Markets, Inc. and its consolidated subsidiaries (the Company or BATS) is an innovative
global financial technology company that develops and operates electronic markets for the trading of listed
cash equity securities in the United States (U.S.) and Europe and listed equity options in the U.S. The
Company is headquartered in the Kansas City, Missouri, area with additional offices in New York and
London, United Kingdom (U.K.).

Tn the United States, the Company operates two national securities exchanges, BATS Exchange, Inc.
(BZX) and BATS Y-Exchange, Inc. (BYX). Both trade listed cash equity securities and exchange-traded
products, such as exchange-traded funds (ETFs), but each target different market segments by offering
different. pricing alternatives. BZX also operates a market for trading listed equity options and the
Company also lists ETFs on BZX. The Company also operates a broker-dealer, BATS Trading, Inc.
(Trading) that provides routed transaction services for listed cash equitics and option contracts. In Burope,
the Company's Recognised Investment Exchange (RIE), BATS Trading Limited (BTL), offers trading in
listed cash equity securities from within 25 European indices, in addition to ETFs, exchange-traded
commodities and international depositary receipts. Chi-X Europe Limited (Chi-X Europe) provides routed
transaction services for listed cash equities within the European market. BTL and Chi-X Europe combined
are referred to as BATS Chi-X Europe. During the fourth quarter 2013, the Company also began listing
ETFs on BTL.

Summary of Significant Accounting Policies
(a)  Principles of Accounting

The Company follows accounting standards established by the Financial Accounting Standards
Board (FASB) to report its financial condition, results of operations and cash flows. References to
accounting principles generally accepted in the U.S.(GAAP) in these footnotes are to the
FASB Accounting Standards Codification (ASC or Codification).

(b)  Basis of Presentation

The accompanying financial statements are presented on a consolidated basis to include the accounts
and transactions of BATS Global Markets, Inc. and its wholly owned subsidiaries and all significant
intercompany accounts and transactions have been eliminated. Results from operations in fiscal
year 2011 related to Chi-X Europe are reflected from the effective date of the acquisition. See note 3 '
for additional inforrmation.

(¢)  Use of Estimates

The preparation of consolidated financial statements in conformity with GAAP requires management
to make estimates and assumptions that affect the reported amounts of assets and liabilities as well as
disclosure of the amounts of contingent assets and liabilities at the date of the consolidated financial
statements and the reported amounts of revenues and expenses during the reporting period. Actual
results could differ materially from those estimates. Material estimates that are particularly
susceptible to significant change in the near term include the receivable for market data fecs, the
valuation of goodwill and unrecognized tax benefits.
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BATS GLOBAL MARKETS, INC. AND SUBSIDIARIES
" Notes to Consolidated Financial Statements
December 31, 2013, 2012 and 2011

Cash and Cash Equivalents

The Company's cash and cash equivalents are exposed 1o concentrations of credit risk. The
Company maintains cash at various financial institutions and brokerage firms which, at times, may
be in excess of the federal depository insurance limit. The Company’s management regularly
monitors these institutions and believes that the potential for future loss is minimal. The Company
considers all liquid investments with original or acquired maturities of three months or less to be
cash equivalents.

Financial Investmenis

Financial investments are classified as trading or available-for-sale.

Trading financial investments represent financial investments held by the broker-dealer subsidiary
that retain the industry-specific accounting classification required for broker-dealers. These
investments are recorded at fair value with unrealized gains and losses reflected in the consolidated
statements of income.

Available-for-sale financial investments are comprised of the financial investments not held by the
broker-dealer subsidiary. Unrealized gains and losses, net of income taxes, are included as a
component of accumulated other comprehensive income in the accompanying consolidated
statements of financial condition.

Interest on financial investments, including amortization of premiums and accretion of discounts, is
recognized as income when eamed. Realized gains and losses on financial investments are calculated
using the specific identification method and are included in interest and investment (expense) income
in the accompanying consolidated statements of income.

A decline in the market value of any available-for-sale investment below carrying amount that is
deemed to be other-than-temporary results in an impairment to reduce the carrying amouut to
realizable value. To determine whether- an impairment is other-than-temporary, the Company
considers all available information relevant to the collectability of the investment, including past
events, current conditions, and reasonable and supportable forecasts when developing estimate of
cash flows expected to be collected. Evidence considered in this assessment includes the reasons for
the impairment, the severity and duration of the impairment, changes in value subsequent to
year-end, forecasted performance of the investee, and the general market condition in the geographic
area or industry in which the investee operates.

Accounts Receivable, Net

Accounts receivable are carried at cost. Interest is recorded on receivables once they exceed G0 days
past due. On a periodic basis, management evaluates the Company’s receivables and determines an
appropriate allowance for uncollectible accounts receivable based on anticipated collections. In
circumstances where a specific customer’s inability to meet its financial obligations is known
(e.g., bankruptcy filings), the Company vecords a specific provision for uncollectible accounts
against amounts due to reduce the receivable to the amount the Company estimates will be collected.
Once the Company determines an allowance for an uncollectible account is necessary, interest on the
receivable ceases to be accrued. See note 6 for allowance for doubtful account activity.
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BATS GLOBAL MARKETS, INC, AND SUBSIDIARIES
Notes to Consolidated Financial Statements
December 31, 2013, 2012 and 2011

Property and Equipment, Net

Property and equipment, net is stated at cost less accumulated depreciation. Depreciation is
computed using the straight-line method over the estimated lives of the assets, generally ranging
from threc to seven years. Expenditures for repairs and maintenance are charged to expense as
incurred, Depreciation of leasehold improvements is calculated using the straight-line method over
the shorter of the related lease term or the estimated useful life of the assets.

Long-lived assets to be held and used are reviewed to determine whether any events or changes in
circumstances indicate that the carrying amounts of the assets may not be recoverable. The Company
bases this evaluation on such impairment indicators as the nature of the assets, the future economic
benefit of the assets, any historical or future profitability measurements, as well as other external
market conditions or factors that may be present. If such impairment. indicators are present that
would indicate that the carrying amount of any asset may not be recoverable, the Company
determincs whether an impairment has occurred through the use of an undiscounted cash flow
analysis of the asset at the lowest level for which identifiable cash flows exist. In the event of
impairment, the Company recognizes a loss for the difference between the camrying amount and the
estimated value of the asset as measured using quoted market prices or, in the absence of quoted
market prices, a discounted cash flow analysis.

The Company accounts for software development costs under ASC Topic 350, Intangibles —
Goodwill and Other. The Company expenses software development costs as incurred during the
preliminary project stage, while capitalizing costs incurred during the application development stage,
which includes design, coding, installation and testing activities. .

Goodwill. and Intangible Assets, Net

Goodwill represents the excess of purchase price over the value assigned to the net tangible and
identifiable intangible assets of a business acquired. Goodwill is allocated to the Company’s
reporting units based on the assignment of the fair values of each reporting unit of the acquired
company. The Compauny is required to test goodwill for impairment at the reporting unit level
annually, or in interim periods if certain events occur indicating that the carrying value may be
impaired. The impairment test is performed during the fourth quarter using December 1* carrying
values, and if the fair value of the reporting unit is found to be less than the carrying value, an
impairment loss is recorded. The Company completed its annual goodwill impairment test in the
fourth quarter of 2013 and determined that no impairment existed. '

Intangible assets, net, primarily include acquired trademarks and trade names, customer
relationships, strategic alliance agreements, and licenses and registrations. Intangible assets with
finite lives are amortized based on the discounted cash flow method applied over the estimated
useful lives of the intangible assets.

Intangible assets deemed to have indefinite useful lives are not amortized, but instead are tested for
impairment at least annually, usually concurrently with goodwill. Impairment exists if the fair value
of the asset is less than the carrying amount, and in that case, an impairment loss is recorded. The
Company has performed the required intangible assets impairment tests and the determined that the
strategic alliance intangible asset is impaired as of December 31, 2013, The value of the asset was
written off to impairment of assets in the consolidated statements of income.
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Impairment of assets recognized in 2012 has been reclassified from other expense to impairment of
assets to conform with current year presentation.

Foreign Currency

The financial statements of foreign subsidiaries where the functional currency is not the U.S. doilar

- are translated into U.S. dollars using the exchange rate in effect as of each statement of financial

condition date. Statements of income and cash flow amounts are translated using the average
exchange rate during the period. The cumulative effects of translating the statement of financial
condition accounts from the functional currency into the U.S. dollar at the applicable exchange rates
are included in accumulated other comprehensive income. Foreign currency gains and losses are
recorded as other expense in the consolidated statements of income.

Income Taxes

Deferred taxes are recorded on a liability method whereby deferred tax assets are recognized for
deductible temporary differences and operating loss and tax credit carryforwards, and deferred tax
liabilities are recognized for taxable temporary differences. Temporary differences are. the
differences between the reported amounts of assets and liabilities and their tax bases. Deferred tax
assets are reduced by a valuation allowance when, in the opinion of management, it is more likely
than not that some portion or all of the deferred tax assets will not be realized. Deferred tax assets
and liabilities are adjusted for the effects of changes in tax laws and rates on the date of enactment.

The Company recognizes the tax benefit from an uncertain tax position only if it is more likely than
not that the tax position will be sustained on examination by the taxing authorities, based upon the
technical merits of the position. The tax benefit recognized in the consolidated financial statements
from such a position is measured based on the largest benefit that has a greater than 50% likelihood
of being realized upon ultimate settlement. Also, interest and penalties expense is recognized on the
full amount of deferred benefits for uncertain tax positions. The Company’s policy is to include
interest and penalties related to unrecognized tax benefits in the income tax provision within the
consolidated statements of income.

Revenue Recognitiont
Transaction Fees and Liquidity Payments

Under the Company’s “maker-taker” pricing model on BZX and the Company’s RIE, a member
posting an order (the liquidity maker) is paid a rebate (recorded in liquidity payments) for an
execution occurring against that order, and a member executing against an order resting on the
Company’s book (the liquidity taker) is charged a fee (recorded in transaction fees). As a result,
transaction fees consist of “taker” fees and routing fee revenues charged on securities that are routed
to another market center. Transaction fees and liquidity payments are considered earned and incurred
upon execution of a trade and are recognized on a trade-date basis and recorded on a gross basis in
revenues and cost of revenues.

Under the Company’s “taker-maker” pricing model on BYX, a liquidity taker is paid a rebate
(recorded in liquidity payments) for an execution occurring against that order and a liquidity maker
is charged a fee (recorded in transaction fecs) for posting such an order. Transaction fees and
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liquidity payments are considered earned and incurred upon execution of a trade and are recognized
on a trade-date basis and recorded on a gross basis in revenues and cost of revenues.

Market Data Fees

Market data fees are earned from proprietary market data products and U.S. tape plans, including the
Unlisted Trading Privileges Plan (UTP), the Consolidated Tape Association Plan (CTA), and the
Options Price Reporting Authority, LLC (OPRA). Fees, net of plan costs, from UTP and CTA are
allocated and distributed to plan participants according to their share of tape fees based on a formula
required by Securities and Exchange Commission (SEC) Regulation NMS that takes into account
both trading and quoting activity. Fees from the CTA and UTP ate estimated and recognized on a
monthly basis and received approximately 45 days after quarter end. Market data fees from OPRA
are allocated based upon the share of total options transactions cleared for each of the OPRA
members. Fees from OPRA are estimated and recognized on a monthly basis and received
approximately 30 days after quarter end. During 2012 and 2013, the Company began charging data
subscribers for proprietavy market data in its European Equities and U.S. Equities segment,
respectively. The market data fees are recognized on a monthly basis.

Market data product revenue recognized in 2011 has been reclassified from other revenue to market
data fees to conform with current year presentation.

Regulatory Transaction and Section 31 Fees

BZX and BYX, as U.S. exchanges, are assessed Section 31 fees pursuant to the Securities Exchange
Act of 1934 (Exchange Act). Section31 fees are assessed on the notional value traded and are
designed to recover the costs to the governinent of supervision and regulation of securities markets
and securities professionals. These fees are paid directly to the SEC by BZX and BYX. BZX and
BYX, in turn, collect regulatory transaction fees that are designed to equal to the Section31 fees
from their members. The Company acts as the principal versus an agent on these fransactions, and
{hereforé these transactions are reported gross in the consolidaied statements of income. BZX and
BYX collect the regulatory transaction fees as a pass-through charge from members executing
eligible trades and recognize these amounts in revenues, and the related Section 31 fees in cost of
revenues as incurred on a settlement-date basis. Regulatory transaction fees received are included in
cash and cash equivalents and financial investments in the consolidated statements of financial
condition at the time of receipt. As required by law, the amount due to the SEC is remilted
semiannually and recorded as Section 31 fees payable to the SEC in the consolidated statements of
financial condition until paid. Because the Company holds the funds received until payment is
remitted to the SEC, the Company earns interest on the related balances.

Port Fees

Port fees are generated primarily from connectivity services related to BZX and BYX in the U.S. and
BTL in Europe. Port fees are recognized on a monthly basis.

Concentrations of Revenue and Liquidity Payments

For the year ended December 31, 2013 one member accounted for 10% of the Company's
transaction fees. For the years ended December 31, 2012 and 2011, no members accounted for more
than 10% of the Company's transaction fees. For the years ended December 31, 2013, 2012 and

10



0

(1)

BATS GLOBAL MARKETS, INC, AND SUBSIDIARIES
Notes to Consolidated Financial Statements
December 31, 2013, 2012 and 2011

2011, approximately 12%, 10% and 13%, respectively, of total liquidity payments each year were
paid to one member, substantially all of which is recorded in the U.S. Equities segment. No other
members accounted for more than 10% of the Company’s liquidity payments during the years ended
December 31, 2013, 2012 and 2011. ‘

No member is contractually or otherwise obligated to continue to use the Company’s services. The
loss of, or a significant reduction of, participation by these members may have a material adverse
effect on the Company’s business, financial condition, results of operations and cash flows.

Earnings Per Share

The Company presents both basic and diluted earnings per share. Basic earnings per share is
computed by dividing net income by the weighted average number of common shares outstanding
during the period. Diluted earnings per share is computed by dividing net income by the sum of the
weighted average number of common shares and dilutive common share equivalents outstanding.

Stock-Based Compensation

The Company grants stock-based compensation to its employees through awards of stock options
and restricted stock. The Company records stock-based compensation expense for all stock-based
compensation granted based on the grant-date fair value. The Company recognizes compensation
expense related to stock-based compensation awards with graded vesting that have a service
condition on a straight-line basis over the requisite service period of the entire award.

The amount of stock-based compensation expense related to awards of restricted stock is based on
the fair value of BATS Global Markets, Inc. common stock at the date of graut.

The amount of future stock-based compensation expense related to awards of stock options is based
on the Black-Scholes valuation model. Assumptions used to estimate the grant-date fair value of
stock options are determined as follows: :

o  Expected term is determincd using the simplified method, using the average between the

contractual term and vesting period of the award. The simplified method was used due to the
lack of historical information;

o Expected volatility of award grants made under the Company’s plan is measured using the
weighted average of historical daily changes in the market price of the common stock of
comparable public companies over the period equal to the expected term of the award or a
minimum of two years if comparable public company historical market prices are not available
for the entire expected term; _

. Expected dividend rate is determined based on expected dividends to be declared;

. Risk-free interest rate is gqtiivalent to the implied yield on zero-coupon U.S. Treasury bonds
with a maturity equal to the expected term of the awards; and

) Forfeitures are based on the history of cancellations of awards granted and management's
analysis of potential forfeitures.
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(1)  Business Combinations

The Company accounts for business combinations in accordance with ASC Topic 805, Business
Combinations, which requires identifiable assets, liabilities and goodwill acquired in a business
combination to be recorded at fair value at the acquisition date. Additionally, ASC Topic 805
requires transaction-related costs to be expensed in the period incurred.

(o) Debt Issuance Cosls

The Company accounts for debt issuance cost in accordance with ASC Top;ic 470, Debt, which
requires that all costs incutred to issue debt be capitalized and amortized over the life of the loan
using the interest method.

(p) Equity Method I nvestment

In general, the equity method of accounting is used when the Company owns 20% to 50% of the
outstanding voting stock of a company and when it is able to exercise significant influence over the
operating and financial policies of a company. The Company has an investment where it has
significant influence and as such accounts for the investments under the equity method of
accounting. The Company records the pro-rata share of earnings or losses each period and records
any dividends received as a reduction in the investment balance. The equity method investment is
evaluated for other-than-temporary declines in value by considering a variety of factors such as the
earnings capacity of the investment and the fair value of the investment compared to its carrying
amount. If the estimated fair value of the investment is less than the carrying amount and the decline
in value is considered to be other than temporary, the excess of the carrying amount over the
estimated fair value is recognized in the financial statements as an impairment.

Chi-X Europe Acquisition

On November 30, 2011 (the Acquisition Date) the Company acquired 100% of the outstanding common
shares of Chi-X Europe. The results of Chi-X Europe’s operations have been included in the consolidated
financial statements since the Acquisition Date.

The acquisition-date fair value of the consideration (ransferred totaled $304.1 million, which consisted of
the following (in thousands):

Fair value of consideration transferred:

Cash b 32,256
Fair value of share outlay 219,591
Contingent consideration 52,300

Total purchase price $ 304,147

The Company issued 4,367,353 shares of common stock valued at $50.28 per share. The fair value was
based on a third-party valuation that used a discounted cash flow model and valuation multiples observed
of publicly traded companies in a similar industry. Included in the acquisition was a contingent cash
payment. The fair value of the contingent consideration at the Acquisition Date was $52.3 million and
changes in the fair value are recorded in operating expenses in the consolidated statements of income. This
value was estimated using a probability-weighted discounted cash flow method and represents a Level 3
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measurement as defined in ASC Topic 820. The key assumptions used in this methodology were a discount
rate of 4.6% and a probability assignment to each of nine market share scenarios.

During the fourth quarter 2012, the contingent cash payment of $65 million was earned, of which $61.2
million was paid through December 31, 2012. The remaining payment was made in the first quarter 2013,

The following is a reconciliation of the beginning and ending balance of the contingent consideration for
Chi-X Europe (in thousands):

Balance at December 31, 2011 $ 52,600
Change in fair value 12,400
Amount paid to former Chi-X Europe shareholders (61,220)

Balance at December 31,2012 ~ 3,780
Change in fair value '

Amount paid to former Chi-X Europe shareholders (3,780)

Balance at December 31,2013 $ —

The following table summarizes the estimated fair values of the assets acquired and liabilities assumed at
the Acquisition Date (in thousands):

Cash and cash equivalents $ 45,658
Other current assets ’ 12,952
Property and equipment 5,212
Identifiable intangible assets 62,300
Goodwill 187,130
Other assets 281
Liabilities (9,386)
$ 304,147

Of the intangible assets recognized, $10.8 million was assigned to licenses and registrations and has an
indefinite useful life. Therefore, this intangible asset will not be amortized, but its impairment will be
evaluated at least aunually. The remaining intangible assets will be amortized over the following useful

lives:

Balance at

acquisition
date
Assets ) Useful life (in thousands)
Customer relationships 20 years  $ 45,100
Strategic alliance agreement 4.25 years 5,800
Trademarks/irade names 1 year 600

The goodwill acquired was assigned to the European Equities segment, as further described in note 13, The
goodwill recognized is attributable primarily to expected synergies of the combined workforce and
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technologies of BTL and Chi-X Europe. Approximately $140 million of goodwill was deductible for tax
purposes.

The fair value of accounts receivable acquired sas $3.0 million. The gross amount of accounts receivable
was $3.1 million, of which $0.1 million was deemed to be uncollectable.

The Company recognized $19.3 million and $11.4 million of acquisition-related costs expensed during the
years ended December 31, 2012 and 2011, respectively. These costs are included in compensation and
benefits, professional and contract services, and changes in fair value of contingent consideration liability
in the consolidated statements of income.

The amounts of revenue and operating loss of Chi-X Europe included in the Company’s consolidated
statements of income from the Acquisition Date to the period ending December 31, 2011 are as follows
(in thousands):

Revenue $ 5,021
Operating loss (7,009)

The following unaudited pro forma financial information presents the combined results of the Company
and Chi-X Europe had the acquisition date been January 1, 2011 (in thousands):

Fiscal Year ended
December 31,

2011
Revenue $ 999,490
Operating income 40,897
Net income 24,295
Earnings per share:
Basic $ 1.09
Diluted . 107

The supplemental 2011 pro forma amounts have been calculated after applying the Company’s accounting
policies and adjusting the results to reflect the additional depreciation and amortization that would have
been charged assuming the adjusted fair values of property and eguipment and acquired intangible assets
had been applied on January 1, 2011. The supplemental 2011 pro forma financial information includes pro

. forma adjustments of $18.8 million for acquisition related costs, such as fees to investment baukers,

attorneys, accountants and other professional advisors and severance to employees.

Restructuring

Prior to the Acquisition Date, Chi-X Europe entered into retention agreements with its employees paid in
the first quarter 2012. Subsequent to the acquisition of Chi-X Europe, the Company determined that certain
Chi-X Europe employees’ positions were redundant. As such, the Company communicated employee
termination benefits to these Chi-X Europe employees which included maintaining the terms of the
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retention agreement. Certain employees were terminated in 2011, while others were terminated in the
second quarter of 2012.

Tni 2011, the Company recorded $4.6 million of termination benefits in compensation and benefits within
the consolidated statement of income. At December 31, 2012, all termination benefits had been fully paid.

Investments
Financial Investments

The Company’s financial investments with original or acquired maturities longer than three months, but
that mature in less than one year from the statement of financial condition date are classified as current
assets and are summarized as follows (in thousands):

Deeember 31,2013

Unrealized Unrealized Fair
Cost basis gains losses value
Available-for-sale: )
U.S. Treasury securities $ 13,197 8 1 8 —  § 18,198
Total financial investments $ 18,197 § 1S —  $ 18,198
December 31, 2-012
Unrenlized Unrenlized Fair
Cost basis gains losses value
Available-for-sale:
U.S. Treasury securitics $ 22,7292 § 3 3 —  § 22,295
Total financial investments $ 22,292 § 3 3 —  $ 22,295

Equity Method Investment

In the fourth quarter 2013, the Company acquired a 25% ownership interest in the European Multilateral
Clearing Facility, N.V. (EMCF) for $10.3 million. In January 2014, EMCF changed its name to TFuropean
Central Counterparty N.V. (EuroCCP). This investment is recorded as an equity method investment, as the
Company shares in the proportionale results of the entity and has significant influence over the entity, but
does not control the entity.
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(6) Allowance for Doubtful Accounts

Allowance for doubtful accounts consisted of the following for the years ended December 31, 2013, 2012
and 2011 (in thousands):

2013 2012 2011
Balance at beginning of period $ 406 3 352§ 206
Additions:
Charges to income, included in .
general and administrative expense 55 187 373
Deductions:
Recoverics of amounts previously
written-off — — @)
Charges for which reserves were
provided (113) (133) (225)
Balance at end of period $ 348 $ 406 $ 352

(7) Property and Equipment, Net
Property and equipment consisted of the following as of December 31, 2013 and 2012 (in thousands):

2013 2012
Computer equipment and software b 39,176 $ 38,107
Office furniture and fixtures 1,239 1,159
Leasehold improvements 5,332 4,892
Total property and equipment 45,747 44,158
Less acoumulated depreciation (34,170) (27,161)
Property and equipment, net $ 11,577 $ 16,997

Depreciation expense was $9.2 million, $10.3 million and $8.0 million for the years ended December 31,
2013,2012 and 2011, respectively.
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Goodwill and Intangible Assets, Nct

The following table presents the details of the goodwill and intangible assets (in thousands):

Intangible
assets Goodywill
Balance at December 31, 2011 $ 61,336 $ 185,549
Acquisition of intangible asset 217 —
Amortization . (6,719) —
Changes in foreign currency exchange rates 2,762 8,745
Balance as of December 31, 2012 57,596 194,294
Impairment of intangible asset (3,478) —
Amortization (5,967) —
Changes in foreign currency exchange rates 844 3,643
Balance as of December 31, 2013 3 48,995 $ 197,937

For the years ended December 31, 2013 and 2012, amortization expense was $6.0 million and $6.7 million
respectively. The estimated future amortization expense is $5.0 million for 2014, $7.5 million for 2015,

$5.8 million for 2016, $4.6 million for 2017 and $3.6 million for 2018,

The following table presents the categories of intangible assets, all of which is attributed to the European
Equities segment, except for domain names, which are recorded in Corporate Hems and Eliminations (in

thousands):
December 31, December 31,
2013 2012
Trademarks and trade names $ 636 8 623
Customer relationships 47,798 46,827
Strategic alliance agreemerils ‘ — 6,022
Trading registrations and licenses 11,446 11,213
Doinain names ‘ 217 217
Accumulated amortization (11,102) (7,306)
$ 48,995 $ 57,596

In the fourth quarter 2013, the Company recorded an intangible asset impairment charge totaling $3.5
million related to the strategic alliance agreements acquired tlhrough the 2011 acquisition of Chi-X Burope.
The Company has determined the carrying amount of the intangible is not recoverable and exceeded its fair
value. The fair value of the strategic alliance was determined using the estimated cash flows from the
strategic alliance, This charge was recorded in impairment of assets in the consolidated statements of

income and attributed to the European Equities segment.
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(9) Accounts Payable and Accrued Expenses
Accounts payable and accrued expenses consisted of the following as of December 31, 2013 and 2012
(in thousands):
2013 2012
Accounts payable $ 12,681 $ 14,356
Deferred rent 278 123
Dividends payable 312 367
Unrecognized tax benefits — 470
Accrued expenses : 1,773 11,319
Accounts payable and accrued expenses $ 25,044 $ 26,635
(10) Debt

On December 19, 2012, the Company entered into (i) a term loan agreement in the amount of $300 million
and (ii) revolving loans not to exceed $50 million (the ‘2012 Loan'). The proceeds received from the term
loan were used by the Company to pay a $298.9 million dividend, or $13.20 per share, to all shareholders
of BATS Global Markets, Inc, common stock during the fourth quarter 2012, The terin of the loan is six
years ending on December 19, 2018 with a variable interest rate based on 1-month London Interbank
Offered Rate (LIBOR) (with a floor of 125 basis points) plus a spread of 575 basis points. The original
issue discount was $12.5 million, or approximately 4.2%. The revolving loans have similar interest rates
and a three-year term, ending on December 19, 2015. Principal payments on outstanding balances are
made on a quarterly basis. The Company incurred $7.1 million of debt issuance costs, which was
capitalized and is being amortized over the term of the loans.

As of December 31, 2013 and 2012, the Company’s long-term debt consisted of the following (int
thousands):

December 31,
2013 2012

Term loan s 255,000 £ 300,000

Less: debt discount (8,976) . (12,381)
Revolving loan — —
Total debt 246,024 287,619

Less: current portion (17,422) (48,776)
Total long-term debt $ 228,602 $ 238,843

The unamortized debt discount will be amortized as part of interest and investment expense through
December 19, 2018, the maturity date of the term loan. The effective interest rate on the term loan was
7.3% for both the years ended December 31,2013 and 2012,

The credit agreement for the 2012 Loan contains customary affirmative and negative covenams,'_events of
default and a financial covenant to not exceed a maximum leverage ratio measured cach quarter through
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the term of the loan, all as defined in the credit agreement. As of December 31, 2013 and 2012, the
Company was in compliance with all covenants of the credit arrangements.

“The Company and certain subsidiaries have guaranteed the repayment of obligations under the credit

agreement and have granted pledges of the shares of certain sibsidiaries along with a security interest in
certain other assets of the Company and certain subsidiaries as collateral.

As of December 31, 2013, aggregate minimum annual maturities of long-term debt were $45 million in
2014, 2015, 2016 and 2017. However, with the subsequent refinancing (see Note 22), the refinanced
aggregate minimum annual maturities of long-term debt are $17.6 million in 2014 and $23.5 million in
2015, 2016, 2017, 2018 and 2019.

Interest expense recognized on the term loan and revolving loans for the year ended December 31, 2013
and 2012 is as follows (in thousands):

Year Ended Year Ended
December 31, Deccember 31,
2013 2012

Components of interest expense:

Contractual interest $ 20,019 $ 707

Amortization of debt discount 3,405 119

Amortization of debt issuance cost 2,548 85
Interest expense . $ 25,972 $ 911

Accumulated Other Comprehensive Income

The following represents the changes in accumulated other comprehensive income by component, before
tax:

Uunrealized holding
Foreign currency (losses) gains on Accumuiated other
translation available-for-sale comprehensive
adjustment investments (loss) income
Balance at December 31,2011 $ {3,420) $ (206) $ (3,626)
Other comprehensive income for the
twelve months ending December 31, 2012 12,897 209 13,106
Tax effect on other comprehensive income (4,786) — (4,786)
Balance at December 31, 2012 4,691 3 4,694
Other comprehensive income for the
twelve months ending December 31,2013 6,564 3) 6,561
Tax effect on other comprehensive income (1,718) — (1,718)
Balance at December 31, 2013 $ 9,537 $ — $ 9,537
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(12) Tair Value Measurements

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date and sets out a fair value hierarchy.
The fair value hierarchy gives the highest priority to quoted prices in active markets. for identical assets or
liabilities (Level 1) and the lowest priority to unobservable inputs (Level 3). Inputs are broadly defined as
assumptions market participants would use in pricing an asset or liability. The three levels of the fair value
hierarchy are described below:

Level 1: Unadjusted quoted prices in active markets for identical assets or liabilities that the
reporting entity has the ability to access at the measurement date. The types of investments included
in Level 1 include listed equities and listed derivatives.

Level 2: Inputs other than quoted prices within Level 1 that are observable for the asset or liability,
either directly or indirectly, and fair value is determined through the use of models or other valuation
methodologies. Investments that are generally included in this category include corporate bonds and
loans, less liquid and restricted equity securities and certain over-the-counter derivatives. A
significant adjustment to a Level 2 input could result in the Level 2 measurement becoming a
Level 3 measurement.

Level 3: Inputs are unobservable for the assct or liability and include situations where there is little,
if any, market activity for the asset or liability. The inputs into the determination of fair value are
based upon the circumstances and the best information available at the time and may require
significant management judgment or estimation. Investments that are included in this category
generally include equity and debt positions in private companies.

Financial investments classified as trading and available-for-sale consist of highly liquid U.S, Treasury
securities. These securities are valued by obtaining feeds from a number of live data sources, including
active market makers and inter-dealer brokers and therefore categorized as Level 1.

The following table presents the Company’s fair value hieracchy for those assets measured at fair value on
a recurring basis as of December 31,2013 and 2012 (in thousands):

December 31,2013

Total Level 1 Level 2 Level 3
" Assets: .
Trading financial investments:
U.S. Treasury securities $ 7,004 $ 7,004 § — 3 —
Available-for-sale financial
investments:
U.S. Treasury securitics 18,198 - - 18,198 — —
Total assets’ $ 25202 $ 25202 § — 8 —
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December 31, 2012

Total Level 1 Level 2 Level 3
Assets:
Trading financial investments:
U.S. Treasury securities $ 7497 $ 7497 $ — 3 —
Available-for-sale financial
investments:
U.S. Treasury securities 22,295 22,295 — —
Total assets $ 29,792 $ 29,792 § —  $ —

The carying amount of long-term debt approximates its fair value based on quoted LIBOR at both
December 31, 2013 and 2012 and is considered a Level 2 measurement.

The carrying amount of cash and cash equivalents, short-term investments,. accounts receivable, notes
receivable, accounts payable and Section 31 fees payable approximate fair value due to their liquid or
short-term nature and are considered Level 2 measurements.

The carrying amount of the strategic alliance intangible at December 31, 2013 is based on the estimated
cash flows from the strategic alliance which is a significant unobservable input, and is considered a Level 3
measurement valued at zero dollars.

The carrying amount of the EuroCCP investment at December 31, 2013 approximates fair value that is
based on the estimated cash flows from the EuroCCP entity, a significant unobservable input, and is also
considered a Level 3 measurement.

Also, the process to evaluate the impairment of goodwill involves calculations to determine the fair value
of each reporting unit on a stand-alone basis. A combination of formulas using current market. multiples
and cash flow scenarios is used to estimate the fair value of each reporting unit. That fair value is
compared to the carrying amount of the reporting unit, including its recorded goodwill, Tmpairment is
considered to have occurred if the fair value of the reporting unit is lower than the carrying amount of the
reporting unit, These measurements are classified as Levei 3.

Segment Reporting

The Company operates under three reportable segments: U.S. Equities, European Equities and
U.S. Options. The Company evaluates segment performance primarily based on operating income (loss).
The Company has aggregated all of its corporate costs, as well as other business ventures, within Corporate
Items and Eliminations; however, professional and contract services that relate to activities of a specific
segment have been allocated to that segment.

e  The U.S. Equities segment includes listed cash equities and exchange-traded products fransaction
services that occur on BZX and BYX. It also includes the listed cash equities and exchange-traded
products routed transaction services that occur on Trading, It also includes the listings business
where ETFs are listed on BZX.

° The European Equities segment includes the pan-European listed cash equitieﬁ transaction services,
ETFs, exchange-traded commodities and international depository receipts that occur on the RIE,
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BTL. It also includes the listed cash equitics and exchange-traded products routed transaction
services that occur on Chi-X Europe, as well as the listings business where ETFs can be listed on
BTL. The Company acquired Chi-X Europe on November 30, 2011. See notc3 for additional
information.

o The U.S. Options segment includes the listed equity options transaction services that occur on BZX.
This segment began trading listed equity options in February 2010. It also includes the listed equity
options routed transaction services that occur on Trading.

Summarized financial data of the Company’s reportable segments was as follows (in thousands):

Corporale
European ftems and
U.S. Equities Equities U.S. Options eliminntions Total
2013: -
Revenucs $ 662,798 § 86415 8 92283 § —  § 841,496
Revenues less cost of revenues 123,940 57,578 15,313 — 196,831
Depreciation and smortization 4,359 9,882 928 — 15,169
Operating incomie (loss) 77,398 17440 8,469 (1,529) 101,778
Total nssets 215,784 297,196 6,845 (62,882) 456,943
Goodwill — 197,937 — — 197,937
Intangible assets, net —_ 48,778 — 217 48,995
Debt — — — 246,024 246,024
Purchascs of property and
equipment 3,262 187 148 — 3,597
2012: )
Revenucs $ 723220 $ 82829 § 78655 § —  $ 884,704
Revenues less cost of revenues 127,136 35,771 14,046 - — 176,953
Depreciation and smortization 4,406 11,478 1,157 — 17,041
Operating income {loss) 83,076 (25,174) 1,705 (6,291) 59,316
Total assets 170,579 292,936 9,002 (2,947) 469,570
Goodwill — 194,294 - —_ 194,294
Intangible assets, net — 57,379 — 217 57,596
Contingent consideration
ligbility — 3,780 — — 3,780
Debt — . = —_ 287,619 287,619
Purchases of property and .
equipmenl 4,518 310 1,651 421 6,900
2011
Revenues $ 840,801 § 28389 § 57,439 $ -  § 926,629
Revenues less cost of revenues 115,352 10,656 1,976 — 127,984
Depreciation and amortization 4,729 ‘2,792 872 —_ 8,393
Operating income {loss) 69,720 (24,448) (4,409 (2,578) 38,285
Total assets 267,800 325,524 4,861 (3.282) 594,903
Goodwill — 185,549 — — 185,549
Intangible asscts, net — 61,336 —_ — 61,336
Contingent consideration '
linbility — 52,600 — — 52,600
Purchases of property and
equipment ’ 2,438 6,441 674 — 9,553
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Geographic Data

The following table presents revenues and long-lived assets, net by geographic area for 2013, 2012 and
2011 (in thousands). Revenues are classified based upon the location of the trading venue. Leng-lived
assets information is based on the physical location of the assets.

Total Long-lived
revenues assets
2013:
United States $ 755,081 $ 8,146
United Xingdom 86,415 250,363
Total $ 841,496 $ 258,509
2012:
TUnited States $ 801,876 $ 9,904 -
United Kingdom 82,828 258,983
Total $ 884,704 $ 268,887
2011: .
United States $ 898,240 $ © 8,634
United Kingdom 28,389 257,832
Total $ 926,629 3 266,466

Employec Benefit Plan

The Company offers a SIMPLE Individual Retirement Account for the benefit of all U.S. employees. The
Company matches participating employee contributions of up to three percent of salary. All
U.S. employees are eligible to participate. The Company’s contribution amounted to $0.5 million for the
year ended December 31, 2013 and $0.4 million for the years ended December 31, 2012 and 2011, This
expense is included in compensation and benefits in the consolidated statements of income.

BTL operates a stakeholder contribution plan and contributes to employee-selected stakeholder
contribution plans. The Company matched participating employee contributions of up to five percent of
salary. All employees of BTL were eligible to participate. The Company’s contribution amounted to
$0.4 million for the years ended December 31,. 2013 and 2012 and $0.3 million for the year ended
December 31, 2011, This expense is included in compensation and benefits in the consolidated statements
of income. :

Chi-X Europe operated a defined contribution plan kiown as the Personal Pension Plan (the Plan). All
employees. of Chi-X Europe were eligible to participate in 2012 and 2011. The cost of contributions
payable by the Company with regards to the Plan for the year are expensed as incurred. For the years
ended December 31, 2012 and 2011 the Company contributed $0.3 million and $0.1 million, respectively.
This expense is included in compensation and benefits in the consolidated statements of income.
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Related Party Transactions

Certain affiliates of stockholders of BATS conduct trading activity through the Company. ‘The extent of
such activity is presented in the accompanying consolidated statements of financial condition, income and
cash flows. '

The Company maintains brokerage accounts with a stockholder. As of December 31, 2013 and 2012, $59.2
million and $67.9 miltion, respectively, in cash and cash equivalents and financial investinents were held
in such accounts.

Regulatory Capital

As a broker-dealer registered with the SEC, Trading is subject to the SEC’s Uniform Net Capital rule
(Rule 15¢3-1), which requires the maintenance of minimum net capital, as defined. The SEC’s requirement
also provides that equity capital may not be withdrawn or a cash dividend paid if certain minimum net
capital requirements are not met. Trading computes its net capital requirements under the basic method
provided for in Rule 15¢3-1, which, as of December 31, 2013 and 2012, requires Trading to maintain net
capital equal to the greater of 6.67% of aggregate indebtedness itetns, as defined, or $0.1 million. At
December 31, 2013 and 2012, Trading had net capital of $6.4 million and $6.2 million, respectively, which
was $6.1 million and $5.9 million, respectively, in excess of its required net capital of $0.3 million for both
years.

As entities regulated by the Financial Conduct Authority (FCA), BTL and Chi-X Europe are both subject
to the Capital Resources Requirement (CRR). As & RIE, BTL computes its CRR in accordance with its
Financial Risk Assessment, as agreed by the FCA. This CRR was $16.6 million at December 31, 2013. In
prior years BTL was a Banks, Investment firms, PRUdential (BIPRU) 730k firm as defined by the Markets
in Financial Instruments Directive of the FCA. At December 31, 2012 BTL computed its CRR as the
greater of the base requirement of $9.4 million or the summation of the credit risk, market risk and fixed
overhcads requirements, as defined. At December 31, 2013 and 2012, BTL had capital in excess of its
required CRR of $12.9 million and $7.3 million, respectively.

As a Banks, Investment firms, PRUdential (BIPRU) 50k firm as defined by the Markets in Financial
Instruments Directive of the FCA, Chi-X Europe computes its CRR as the greater of the base requirement
of $0.1 million at December 31, 2013 and $0.6 million at December 31, 2012, or the summation of the
credit risk, market risk and fixed overheads requirements, as defined. At December 31, 2013, Chi-X
Europe had capital in excess of its required CRR of $1.4 million. At December 31, 2012, Chi-X Europe
had capital in excess of its required CRR of $2.7 million.

Stock-Based Compensation

The Company utilizes equity award programs for offering long-term incentives to its employees. The
equity incentives have been granted in the form of nonstatutory stock options and restricted stock. In
conjunction with these programs, the Company recognized stock-based compensation expense of
$2.2 million, $5.6 million and $5.3 million for the years ended December 31, 2013, 2012 and 2011,
respectively. This expense is included in compensation and benefits in the consolidated statements. of
income, :
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Stock Options

The Company has two stock option plans pursuant to which stock options have becn granted: the Amended
aiid Restated BATS Global Markets, Inc. 2008 Stock Option Plan (2008 Plan) and the BATS Global
Markets, Inc. 2009 Stock Option Plan (2009 Plan). Options granted under these plans generally vest over
four years. Options granted under the 2008 Plan have a five-year contractual term, while options granted
under the 2009 Plan have a ten-year contractual term, Pursuant to the 2009 Stock Option Plan and the 2008
Stock Option Plan, the Company authorized grants of options to its full-time employees to purchase up to
2,195,417 shares of the Company’s stock. Such shares must be previously unissued or reacquired shares.

In connection with the Company’s failed attempt of an initial public offering (IPO) during 2012, the
Company’s registration statement on Form S-1 was declared effective by the SEC. As a result of the
registration statement being declared effective and pursuant to the 2008 Plan and 2009 Plan, all remaining
outstanding unvested stock options would become fully vested one year after the effectiveness of the
Company’s registration statement. The Company recorded $0.4 million and $1.5 million in stock-based
‘compensation expense for the years ended December 31, 2013, and December 31, 2012, respectively, as a
result of the vesting acceleration of outstanding unvested stock options.

During 2012, the Company modified the exercise prices of oufstanding stock options as a result of the
extraordinary dividends paid during 2012 pursuant to the anti-dilutive provisions of the 2008 Plan and
2009 Plan, The exercise prices were decreased by $3.31 and $9.96 for the dividends paid in August 2012
and December 2012, respectively. ‘

Summary stock option activity is presented below:

Weighted
Weighted average
average remaining Aggregate
Number exercise confractual intrinsie
of shares price term (years) value
Outstanding, December 31,2010 2,005,750 $ 26.53 32§ 30,093,033
Exercised (343,000) 16.63 ] 10,864,163
Forfeited (58,250) 38.71
Qutstanding, December 31, 2011 1,604,500 28.20 ‘ 3.1 37,030,383
Exercised (1,030,655} 2059 17,949,059
Forfeited (37,220) 44.40
Qutstanding, December 31,2012 536,625 $ 27.62 67 § 1,652,529
Exercised (39,750} 28.51 517,628
Forfeited (7,500) 31.93
Outstanding, December 31, 2013 489,375 28.30 58 § 2825771
Exercisable at December 31, 2013 489,375 § 28.30 58 § 2,825
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Summary of the status of nonvested options is presented below:

Weighted
- average grant-
Nonvested shares Shares date fair value
December 31, 2010 — Nonvested 998,500 - $ 18.03
Vested ‘ (446,188) 14.01
Forfeited (58,250) 38.71
December 31, 2011 —Nonvested ) 494,062 21.16
Vested (236,030) 18.28
Forfeited (37,220) 40.23
December 31, 2012 — Nonvested 220,812 24.25
Vested (213,312) 23.29
Forfeited (7,500) 25.65

December 31, 2013 — Nonvested $ —

——— e
e ——————V

Cash proceeds received from 20,850 and 82,250 options exercised for the ycars ended December 31,2012
and 2011, respectively, was $0.4 million and $1.2 million, respectively. During 2013, 2012 and 2011, the
Company purchased 30,228, 756,779 and 166,824 treasury shares for $1.0 million, $28.8 million and
$8.1 million, respectively, as the result of 39,750, 1,009,805 and 260,750 options exercised, respectively,
upon cashless exercise to satisfy the exercise price and employee income tax withholdings upon exercise.

Excess tax benefits from stock option exercises recognized during the years ended December 31, 2013,
2012 and 2011 was $0.1 million, $3.3 million and $3.3 million, respectively.

Restricted Stock

In 2012, the Company established the Amended and Restated BATS Global Markets, Inc. 2012 Equity
Incentive Plan (2012 Plan) under which -the Company grants restricted stock to certain employees and
directors. Restricted stock granted under the plan has a ten-year contractual term. Pursuant to the 2012
Plan, the Company is-authorized to grant restricted stock up to 525,000 shares.
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Summary restricted stock activity is presented below:

Weighted
: average

Number of grant date

shares fair value
Nonvested stock at December 31, 2011 _ ’ — $ —_
Granted 90,829 37.53
Vested _— —
Nonvested stock at December 31, 2012 90,829 37.53
Granted 88,600 33.94
Vested (25,061) 37.58
Nonvested stock at December 31, 2013 ] 154,374 $ 35.46

The total unrecognized compensation expense: related to nonvested restricted stock is approximately
$5.2 million, which will be recognized over a weighted average remaining period of 3.4 years.

During 2013, the Company purchased 6,689 treasury shares for $0.2 million as the result of 25,061 shares
of restricted stock vesting to satisfy the employee income tax withholdings upon exercise.

During 2013, the Company also paid $0.4 million for dividends previously declared upon vesting of
restricted stock. :

Share Repurchase Program
During 2012, the Cbx_npany approved a Share Repurchase Program (the SRP). The SRP was effective for a

one-year period ending on December 31, 2013. During 2013, the Company repurchased 36,536 shares into
trcasury for $1.2 million.
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(18) Income Taxes

Net deferred tax assets consist of the following components as of December 31, 2013 and 2012

(in thousands).
2013 2012
Deferred tax assets:
Stock-based compensation $ 5,370 $ 4,904
Goodwill and other intangibles 5,391 3,136
Bad debts 137 159
Other assets - ' 1,034 630
Property and equipment - 3,895 2,745
Intangible start-up cosls 235 457
Unirecognized tax benefits 2,353 3,178
Net operating losses and credit carryforwards 5,570 13,494
Transaction costs 462 —
Gross deferred tax assets » 24,447 33,753
Less deférred tax asset valuation allowance (16) (16,941)
Total deferred tax assets 24,431 16,812
Deferred tax liabilities:
Prepaid expenses 915 713.
Foreign branch losses 9,672 —
Foreign currency transiation gain 4,863 3,166
Total deferred tax liabilities 15,450 3,879
Net defesred tax assets $ 8,981 $ 12,933

The deferred tax asset associated with net operating losses is $5.6 million. The net operating losses have no
expiration.
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The provision for income taxes for the years ended December 31, 2013, 2012 and 2011 consists of the
following (in thousands):

2013 2012 2011
Current tax expense:
Federal $ 23,540 $ 18,807 $ 18,849
State 2,540 13,475 909
Total current tax expense 26,080 32,282 19,758
Deferred income tax benefit:
Federal, state and foreign 2,745 (5,749) (4,963)
Total deferred income tax
expense (benefit) : 2,745 (5,749) (4,963)
Income tax provision $ 28,825 3 26,533 $ 14,795

For the years ended December 31, 2013, 2012 and 2011, income from continuing operations before taxes
consists of the following: '

2013 2012 2011
U.S. Operations 0 58461  § 83,620 $ 55,566
Foreign operations 17,202 (25,513) (17,223)
' $ 75,663 $ 58,107 $ 38,343
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Income tax expense attributable to income from continuing operations consists of:

Current Deferved Total
Year ended December 31,2013: .
U.S. federal $ 23,540 $ 12,051 $ 35591
State and local 2,540 366 2,906
Foreign jurisdictions — 9,672) (9,672)

$ 26080 § 2745 § 28825

Year ended December 31, 2012:

U.S. federal $ 18807 §  (5308) § 13499
State and local 13,475 (441) 13,034
Foreign jurisdictions — — 0

$ 32282 $ (5749 $ 26533

Year ended December 31, 2011:

U.S. federal $ 18,849 $ (5,462) § 13387
State and local 909 499 1,408
Foreign jurisdictions — — —

$ 19,758 3 (4963) $ 14795

In 2013, $0.1 million and in 2012 and 2011, $3.3 million of income tax benefits primarily related to stock-
based compensation was recorded as additional paid-in-capital in the Consolidated Statements of Financial
Condition. Also in 2013, 2012 and 2011, $1.7 million, $4.8 million, and ($0.8 million), respectively of
income tax expense (benefit) was recorded as other comprehensive income in the Consolidated Statements
of Financial Condition.

The Company has elected to treat BTL and Chi-X Europe as flow-through entities for U.S. federal income
tax purposes. As a result, the activities for BTL and Chi-X Europe are treated as branches of the Company,
and taxable income or loss reported by BTL and Chi-X Europe are included in the U.S. federal income tax
return of the-Company. The Company assessed the realizability of its UK. deferred tax assets and relcased
* its valuation allowance in 2013. The Company recorded a corresponding U.S. deferred tax liability for the
UK. deferred tax assets. It is not anticipated that the UK. tax liability will be offset by U.S. foreign tax
credits due to the Company’s overall foreign loss position. Pursuant to UK. tax law, net operating losses
do not expire as long as the trade or business that generated the losses remains in existence.
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The income tax provision differs from the amount of income tax determined by applying the U.S. federal
income tax rate to income before income tax provision for the years ended December 31, 2013, 2012 and
2011 due to the following (in thousands):

2013 2012 2011
Computed “expected” tax provision $ 26482 350% $ 20,337 350% § 13,420 35.0%
Increase {decrease) in income tax
resulting from:

Nondeductible expenses 1,475 1.9 (962) 1.7 903 2.4

Section 199 benefit (1,543) (2.0) (1,439) 2.5) (1,315) 34

State income taxes 4,359 5.8 9,089 15.7 1,130 2.9

Release of uncertain tax positions (3,746) (5.0) — — — —

Other 1,798 2.4 (492) (0.8) 657 1.7

Income tax provision ~ § 28,825 381% $ 263533 457% $ 14,795 38.6%

Nondeductible expenses in 2012 include a deduction of $1.0 million for previously capitalized stock
issuance costs which became deductible upon the abandonment of the Company’s IPO.

The effective tax rate for 2013 was 38.1% compared to 45.7% in 2012 and 38.6% in 2011. The effective
tax rate increased from 2011 to 2012 primarily due to increases in unrecognized tax benefits related to state
tax filing positions. The effective tax rate decreased from 2012 to 2013 due to the current year recognition
of previously unrecognized state tax benefits.

The Company provides a valuation allowance against net deferred tax assets if, based on management’s
assessment of historical and projected future operating results and other available evidence, it is more
likely than not that some or all of the deferred tax assets will not be realized. Management believes it is
more likely than not that the deferred tax asscts will be realized based upon expectations of future taxable
income.

In the current year, the Company released its valuation allowance associated with its U.K. net deferred tax
assets. A reconciliation of the U.K. valuation allowance for the years ended December 31, 2013, 2012 and
2011 is as follows (in thousands): ‘

Changes fo
accumulated
Balance Yaluation {Crediled) other
beginning of nllowance charged to comprchensive Batance end
period acguired income (loss) income Releasés of period
December 31,2013 $ 16941 3 — 8 6974) S 486) S (9,481) § —
December 31, 2012 16,492 — (496) 945 — 16,941
December 31,2011 7,725 . 6,093 2,717 (103) — 16,492
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The valuation aliowance reflects UK. corporate income tax rate changes enacted in 2013 reducing the rate

from 24% to 23% from April 1, 2013 to March 31, 2014 and to 21% beginning April 1, 2014. The effect is
credited to income for the year ended December 31, 2013.

A reconciliation of the unrecognized tax benefits for the years ended December 31, 2013, 20 12 and 2011 is
as follows (in thousands):

Year ended December 31

} 2013 2012 2011

Balance at beginning of year $ 9,079 $ 1,918 $ 202
Additions for current year tax positions 1,862 3,000 678
Additions for prior year tax posilions 41 5,157 1,038
Reductions for prior year tax positions (4,593) (996) —
Reductions related to expirations of statute

of limitations (305) — —
Settlements — — —
Balance at end of year $ 6,084 $ 9,079 $ 1,918

It is reasonably possible that the total amount of unrecognized tax benefits may decrease by approximately
$0.3 million within the next twelve months due to expiring statutes of limitation.

At December 31, 2013 and 2012, the Company had $4.0 million and $5.6 million, respectively, of
unrecognized tax benefits, net of federal benefit that, if recognized, would affect the effective tax rate, The
Company had accrued interest and penalties of $0.6 million and $1.4 million related to uncertain 1ax
positions at December 31, 2013 and 2012. Total interest and penalties decreased by $0.8 million during
2013 and increased by $1.2 million in 2012,

The Company files a U.S. federal income tax return and tax returns in various jurisdictions, including a
UK. income tax return for its U.K. operations. The Company’s open tax years are 2010 through 2013.

On September 13, 2013, Treasury and the Internal Revenue Service issued final regulations regarding the
deduction and capitalization of expenditures related to tangible property. The final regulations under
Internal Revenue Code Sections 162, 167 and 263(a) apply to amounts paid to acquire, produce, or
improve tangible propeity as well as dispositions of such property and are generally effective for tax years
beginning on or after January 1, 2014. We have evaluated these regulations and determined they will not
have a material impact on our consolidated results of operations, cash flows or financial position.
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Earnings Per Share

The following table sets forth the computation of basic and diluted earnings per share (in thousands, cxcept
per share data):

2013 2012 2011
Numerator: .
Net income $ 46,838 $ 31,574 $ 23,548
Denomninator: .
Weighted average common shares
outstanding for basic earnings per
share 22,642 22,509 18,230
Weighted average effect of dilutive
securities:
Stock options and restricted stock 97 . 237 515
Denominator for diluted
earnings per share 22,739 22,746 18,745
Basic and diluted earnings per share:
Basic earnings per share $ 2,07 $ 1.40 $ 1.29
Diluted eamings per share : $ 2.06 $ 1.39 $ 1.26

Stock options and restricted stock to purchase 46,188, 102,862 and 150,162 shares at December 31, 2013,
2012 and 2011, respectively, were outstanding but were not included in the computation of diluted
earnings per share as they were anti-dilutive under the treasury stock method.

Commitments, Contingencies and Guarantees
Operating Leases

During 2008, the Company entered into four noncancelable operating lease agreements: office space for its
corporate headquarters for 5 years with two 5 year renewal options, as amended in 2009; office space for
its BTL headquarters for 10 years with a break-up clause after 5 years; office space for its New York office
for 5 years; and a U.S. disaster recovery space for 5 years. In connection with these leases, the Company
received reimbursement for leasehold improvements of $1.1 million. This reimbursement is a lease
incentive which has been recognized as a liability and is being amortized on a straight-line basis over the
respective lease terms as a reduction in occupancy expense. The Jeasehold improvements are included in
property and equipment, net and are being amortized over the shorter of the estimated useful life of the
improvements and the respective lease terms. In June 2012, BTL exercised the break-up clause with its
Jease and moved its corporate office to the Chi-X Europe facilities.

In November 2012, the Company entered into a lease agreement with a data center provider for the
primary data center in Stough, UK. This lease is for 41 months. In December 2011, the Company also
entered into new lease agreements with the data center provider for the primary data center in Weehawken,
New Jersey and the back-up data center site in Chicago, Illinois. These leases are for 30 months and
34 months respectively. '
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In October 2012 and amended in November 2013, the Company entered into a 10 year lease agreement for
office space in New York, with the one-time option to cancel the lease after 5 years.

In November 2013, the Company extended its lease at the U.S. disaster recovery space for an additional 5
years.

In December 2013, the Company entered into new five-year lease agreements with a new data center
provider in Secaucus, New Jersey.

Future annual minimum lease commitments under these operating leases as of December 31, 2013, are as
follows (in thousands):

2014 $ 3,115
2015 2,231
2016 2,120
2017 2,122
2018 1,930
Thereafter 4,373

Total $ 15,891

Rent expense was $1.8 million, $2.3 million and $1.5 million, for the years ended December 31, 2013,
2012 and 2011, respectively, which is recorded in occupancy expense in the accompanying consolidated
statements of income.

Legal Proceedings

From time to time the Company is involved in various legal proceedings arising in the ordinary course of
business. The Compauy does not believe that the outcome of any of the reviews, inspections or other legal
proceedings will have a material impact on the consolidated financial condition, results of operations or
cash flows; however, litigation is subject to many uncertainties, and the outcome of individual litigated
matters is not predictable with assurance.

In complaints filed on July 22, 2009, May 11, 2010 and August 17, 2010 in the U.S. District Court for the
Eastern District of Texas, Realtime Data, LLC d/b/a/ IXO (Realtime) claimed that the Company, along
with certain other financial instrument exchanges, investment and commercial banking companies and
financial data providers, infringed six Realtime patents by using, selling or offering for sale financial data
compression products or services. The complaint sought declaratory and injunctive relief or, in the’
alternative, a compulsory ongoing licensing fee, as well as unspecified damages for past and future
infringement, attorneys’ fees, costs and expenses. The allegations relate to data products for which the
Company does not directly charge any fees. Specifically, it is alleged that the Company violated several of
Realtime’s patents through its use of the FAST protocol as it relates to BATS FAST PITCH, OPRA
instrumentalities, and SIAC instrumentalities. On September 21, 2011, the case was transferred to the
U.S. District Court for the Southern District of New York. The Court issued a final order dismissing the
case on November 9, 2012. Realtime’s appeal of the Court’s decision to dismiss the case has been fully
briefed and oral arguments were held on December 4, 2013. On January 27, 2014, the U.S. Court of
Appeals for the Federal Circuit affirmed the entirety of the decision issued by the Court. Outside counsel
has indicated that the likelihood that this case will be accepted for any further review is extremely low, The
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Company believes these allegations are without merit and intends to vigorously defend this litigation. At
this time, the Company believes an unfavorable outcome is not probable and is unable to estimate a range
of loss, if any, as the damages sought in the allegations have not been quantified or substantiated. The
Company does not believe losses, if any, would have a material effect on its results of operations or
financial position taken as a whole.

In a complaint filed on June 14, 2013 in the U.S. District Court for the District of Delawate, Relay IP, Inc.
(Relay IP) claimed that the Company infringed a Relay IP patent through the Company’s distribution of
data using a multicast routing method known as the Protocol Independent Multicast-Sparse Mode standard,
also known as the PIM-SM standard. Relay IP has also filed similar complaints against certain other
financial instrument exchanges, financial data providers, telecommunications companies, and hardware
manufacturers. Cisco Systems, Inc. (Cisco), a named defendant in a similar complaint and a manufacturer
of hardware on which the PIM-SM standard is implemented, has filed a motion to intervene and stay in
which Cisco requests that the court stay litigation between its customers (which includes the Company)
and Relay IP in favor of an action between Cisco and Relay IP. Relay IP has opposed this motion. Outside
counsel believes that there is a possibility that the motion will be granted, but is not able to predict the
court's decision at this time. Relay IP’s complaint against the Company seeks declaratory judgment,
unspecified damages, including enhanced damages, costs, and pre- and post-judgment interest, and any
other relief deemed just and proper. Specifically, it is alleged that the Company violated a patent owned by
Relay IP through its use of the PIM-SM standard as it relates to the distribution of Multicast PITCH and
BATS Multicast Latency Feed. The Company began charging fecs for Multicast PITCH on July 1, 2013,
and does not directly charge any fees for BATS Multicast Latency Feed. While it is too early in the
litigation to estimate any range of possible losses or predict the outcome of the case, the Company believes
that it has not infringed any valid patent and intends to vigorously defend this litigation.

In a complaint filed on January 23, 2014 in the U.S. District Court for the District of Kansas, Leveraged
Innovations LLC (LI) claimed that the Company infringed several LI patents by allowing the exchange of
shares of Jeveraged exchange traded funds (Leveraged ETFs) through both BZX and BYX. LI claims to
own several patents directed to computerized methods for creating and exchanging Leveraged ETFs. LT’s
complaint against the Company seeks declaratory judgment, damages (including royalties and prejudgment
interest), attorneys’ fees and costs, injunctive relief, and any other relief provided under the law or deemed
just and proper by the court. While it is too early in the litigation to estimate any range of possible losses or
predict the outcome of the case, the Company believes that it has not infringed any valid patent and intends

to vigorously defend this litigation.

As a self-regulatory organization under the jurisdiction of the SEC, the Company is subject to routine
reviews and inspections by the SEC, and Trading is subject to reviews and inspections by the Financial
Industry Regulatory Authority (F INRA).

In February 2012, the Company received a written request from the SEC’s Division of Enforcement
seeking documents and information related to the development, modification and use of order types, and
the Company’s communications with certain market participants (including certain exchange ‘members
affiliated withi certain of the Company’s stockholders and directors) regarding the development,
modification and use of order types; the Company’s information technology systems; and trading
strategies. The Company received a supplemental information request in August 2012 requesting
additional information regarding the Company’s corporate history, relationships with shareholders and
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members, and additional questions regarding the development of order types. The Company is cooperating
with the staff and all requested information has been provided to date.

In addition, on March 23, 2012, an internal systems problem caused a matching engine failure on the BZX
Exchange that ultimately resulted in the need for BATS Global Markets to cancel its IPO. On March 28,
2012, the Company’s management met with SEC Commissioners and staff in Washington, DC to discuss
the matter. Subsequent to that meeting, the Company was informed by the SEC’s Division of Enforcement
that it was opening an investigation into the matter. As part of its investigation, the Company received a
written information request from the SEC’s Division of Enforcement seeking documents related to the
IPO, which documents have been produced. The Company is cooperating with the staff. In addition, the
Boards of Directors of BATS Global Markets, BZX and BYX have concluded an external review of the
events leading up to the failed [PO. The Company and the professionals retained by the Company to
conduct the review presented the results of that review to SEC staff in November 2012. The SEC
subsequently scheduled testimony with four Company executives for February 2013. The Company
continues to cooperate with the SEC on this matter. The Company will defend itself vigorously should the
SEC staff recommend that an enforcement action be instituted, or should the SEC determine to institute
such action. :

On April 10, 2012, members of the Company’s management met with representatives from the SEC’s
Division of Enforcement in Washington, DC to discuss the Company’s trading systems and the manner in
which orders are processed and executed on our markefs. The meeting was a result of an open SEC
Enforcement investigation related to high frequency trading. The Company is cooperating with and has
provided various information to the staff in connection with this investigation.

If the Company is found to be out of compliance with obligations under the federal securities laws, the
Company could be subject to judicial or administrative proceedings that may result in substantial penalties.
Any such liability or penalties could have a material adverse effect on the Company’s business. At this
time, the Company believes it is too early to determine the probability of assertion of a claim or the

probability of an unfavorable outcome if any claim is asserted in connection with the investigations
described above and the Company is unable to estimate a range of loss, if any. '

Guaranfees

The Company uses Wedbush Securities and Morgan Stanley to clear its routed cash equities transactions.
Wedbush Securities and Mozgan Stanlcy guarantee the trade until one day after the trade date, after which
time the National Securities Clearing Corporation (NSCC) provides a guarantee. In the case of a failure to
perform on the part on one of its clearing firms, Wedbush Securities or Morgan Stanley, the Company
provides the guarantee to the counterpaity to the trade. The Options Clearing Corporation (OCC) acls as a
central counterparty on all transactions in listed equity options, and as such, guarantees clearance and
seltlement of all of the Company’s options transactions. The Company believes that any potential
requirement for the Company to make payments under these guarantees is'remote and accordingly, has not
recorded any liability in the consolidated financial statements for these guarantees.
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(21) Quarterly Data (Unaudited) (in Thousands, except per share data)

Year ended

First Second Third Fourth December 31,
quarter querter quarier quarter 2013
Tolal revenue $ 218,941 8§ 230,468 § 195036 8 197,051 3 841,496
Operating expenses 22,196 21,774 25,027 26,056 95,053
Operating income 217,709 28,139 25,705 20,225 101,778
Net income $ 15995 § 12251 § 9928 S 8,664 3§ 16,838
Basic and diluted earnings per
share: )
Basic eamnings per share 3 071 8 054 § 044 S 038 3 2.07
Diluted camings per share S 070 % 054 § 044 § 038 § 2.06
Year ended
First Second Third Fourth December 34,
quarter quarfer quarier quarter 2012
Total revenue $ 214393 § 230,735  $ 217,036 $ 222,540 % 884,704
Operating expenscs 32,753 217,665 24,962 32,257 117,637
Operating income 10,924 15,478 18,927 13,987 59,316
Net income $ 7506 8 10,173 8 11,528 8§ 2367 § 31,574
Basic and diluted camings per
sharc:
Basic camings per share $ 034 3§ 045 $ 051 3 010 $ 140
Diluted camings per share $ 033 8§ 045 8 051 S 010 § 1.39
Year ended
First Second Third Fourth December 31,
quarter quarter quarter quarter 2011
Total revenue S 209,224 3 200,836 3 281,951 $ 234,618 $ 926,629
Operaling expenses 19,668 19,719 18,539 31,713 89,699
Opcrating income 4,757 5,637 19,952 7,939 38,285
Net income $ 2,681 3 2350 8 12,005 8 6012 § 23,548
Basic and diluted camings per
share:
Basic earnings per share ] 015 8 0.16 § 067 S 031 § 129
Diluted eamings per share $ 015 § 015 8 065 S 030 § 1.26

(22) Subsequent Events

The Company has perforimed an evaluation of events that have occurred subsequent to December 31, 2013
through February 25, 2014 the date the consolidated financial statements were issued.

On January 31, 2014, the Company completed the acquisition of 100% of the outstanding common stock
of Direct Edge Holding LLC in exchange for 9.8 million shares of common stock of the Company.
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Upon consummation of the acquisition of Direct Edge Holding LLC, the Company also entered into (i) a
term loan agreement in the amount of $470 million and (ii) revolving loans not to exceed $100 million.
The proceeds received from the term loan were used by the Company to finance the acquisition, repay the
debt outstanding at December 31, 2013, pay an extraordinary dividend to shareholders, and other corporate
purposes. The term of the loan is six years ending on January 31, 2020 with variable interest rate based on
1-morith LIBOR (with floor of 100 basis points) plus a spread of 425 basis points (400 if leverage ratio
falls below 2.25). The original issue discount was $1.2 million, or approximately 0.25%. The revolving
loans have an interest rate of 0.5% and a three-year term, ending on January 31, 2017, Principal payments
on oulstanding balances are made on a quarterly basis. In connection with payment of the debt outstanding
at December 31, 2013, the associated original issuance discount and debt issuance costs were extinguished
resulting in a loss of $13.8 million.

There have been no other subsequent events that have occurred during such period that would require
disclosure in the consolidated financial statements or would be required to be recognized in the
consolidated financial statements as of and for the year ended December 31,2013,
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- KPMG LLP

Suite 1000
1000 Walnut Street
Kansas Cily, MO 64106-2162

Independent Auditors’ Report on. Supplementary Information

The Board of Directors
BATS Global Markets, Inc.:

We have audited the consolidated financial statemeiits of BATS Global Markets, Inc. and its subsidiaries
(the Company) as of and for the year ended December 31, 2013, and have issued our report thereon dated
February 25, 2014 which contained an unmodified opinion on those consolidated financial statements. Our
audit was performed for the purpose of forming an opinion on the consolidated financial statements as a
whole. The consolidating financial statements are presented for the purposes of additional analysis and are
not a required part of the consolidated financial statements. Such information is the responsibility of
management and was derived from and relates directly to the underlying accounting and other records used
to prepare the consolidated financial statements. The information has been subjected to the auditing
procedures applied in the audit of the consolidated financial statements and certain additional procedures,
including comparing and reconciling such information directly to the underlying accounting and other
records used to prepare the consolidated financial statements or to the consolidated financial statements
themselves, and other additional procedures in accordance with auditing standards generally accepted in
the United States of America, In our opinion, the information is fairly stated in all material respects in
relation to the consolidated financial statements as a whole.

KPMc LLP

February 25, 2014

KPMG LLP is a Delaware Emited Eablly parinership,
the U.S. member frm of KPMG International Cocperative
{"KPMG Intemational), 3 Siss entty.



Lroyse wierotl) 3 TIC00 s - 0uPWE 3 YT 3 B3 s Lir s [NET s vSI00 s 2T 3 L3I0 3.
Sigun Y Wr AL Tor ik STl [ 52 T e 0L EICCH
56 P st MT I PCTLE 33t BECH] — ] - ) - nse
aorr 310°6» tres’o I tosw 3l agon [7214y] LT LI nee [Cxd] LT
rovl (eerorTn) LY SL°CeE TWSIT LI 1L 3413 %I 105 H0'¥TL
(1e9TN) — - - - - - b it - sy
{23 fe5y'ss) - ind oor'ss - — d - - 6T
20T - - - - . —_ L) - - w
Te9 - - - — b - wr - - -
TSI L -— - - - - - - - e
SGreL grzzn 4 _ 14 uTr <4 0L (8434 azcet agst
e ~ e — — - - 15 [H 3 Qg N
WLl w5 - - - -— -— — - - oon'sy
30098 - - - - - - yiseT vy — -—
- (wrad - — -_ 66 .S - [ 9. PCSY
na'st foer'etd s -_ H Lt H r H RTC 5wt s 34433 H 60 H oSt H 5051 s
[y A3 GIE] LBC s P E s w@rn s ey s ur 53 [HE s CH3 s Secal B wsLTor 3
- JTT) - Wy AL - - - — - - -
L—- {ner'ger) - -_ - - — - - - o490t
- (9911572 - - - 9UNT - - -— - -
- YT - - — - - - - - (93}
—_ Cose'2n) [ - —_ -— - - - - ot
- o). - -— - - - - - - LT
— (et - - —_ - - - - - 1icrel
— ) — -— — — -_— -— - — (3148
LLCoL — - - -_— Leeot - ot - - -
o't - - - st ue - vt — st ©
wTo — @t — - - - picad Ho e ot
Pl (%14} -~ — — — — — — — 000°S
$063 - - - w'se - - - - - 39
LeLst - —_ - L6168 - - - - d —_
urt - - - - f1oyd - (313 Mt - -
ceziLt @Ci'ee) rort —_ ssré seet Lr 3¥591 srose %71 0103
SQIL Ty - - — T h = 53 g E] [ s
- (YD) 916 - " - Ly 7608 [i7adl wee -
vl — — - - w - 2 - w N3
(12 er'e) A - - - -~ ¥Es - [£3] -
rsees —_ - - — 'y ot LLGL %X - 172
26131 Qnre - - - - - 66T 0Ty - -
FOTL —_ - —_ —_ — - —_ —_ oL -
QTR 16 3 - s - H O s R Ta H - s [2£1 3 'y H {144 H sir'y s
Tt - e i Y TR T TTT T
PoISplOISD TR [ IE) JuipleR [ ZZEIsY [ZXe) £ EITY £ au] Tuipil EITRCETIINY
punypEpy wos(AbyY awug adeary Sepwit XL wlvensxx *adwnqarI-A sLvg 12900 SLYS
: wng X1 siva sova e SLYR
£103" (0 PquTRg
N [ g w)

oNIpuOY (e S0 WALANS TFPEORT)
SITAVIISTAS ANY DNISLIXUYH TYTOTI SLVE

“yodas ormee jeomuadapn Jaleduoee o

irmb3 332p(proe P KIN[IQN (0L
Arobrs sa3pof1Rrs (NOL,

350 “AMUODON SAPELXAALDGD KNGO PAETHINITY

* shunuma Qrgeg) pRICTY

e w-prad (rofitpFy

ARTTTIR 1] TIOR WOWOTy

" AN VOO D)

Amba LA

R sM pRASEANN]
Borpod R €31 WP WATIT.
* ST WA MOL

$HI PO LG

-Aimqen voneRpved adunuod

1G3P WLR-Tu01 JO DO WIND

Ruiad 5251 (V015

FARUHIND PRI IR 9[QRAZ IUNTITY
RN PN

Anb uapregp s pes s0NATT

Py Dupes £, § IV U1 ROURTIADT:
pap wlunarg SIV U MIUALIALT
o *eueunIoA SLVI @ KR
207 IupR] $LVQ U WIEREMUT-

) LIo0A W RRUgIIAI

61T V) 9 VWSTURKNUA I SIGTTIAY
-a0]eA A7) 18 USRI BrpUL
RRIURPIALE (IS
uamamba (w2 pat ()
s uand
sy



o™

o 3onepny puopuadopn Scalumduoaae 395

HESTEL
(o )
vo1pan rouELa L Jo RIS STPINGD
SINOVICISTOS ONY DT SLTRIVA TYE0 1D 51YT

oLseor [y SLOIS SLI YO 3 180527 3 9T s 3 3 ricol 3 [ s YiLol s Ty 3 AQmba KIPION0I PUT SN (ML
L “TurwT SLY POL SLIPGL SCLSt S08LEC sd R LWL 1ses VL ' Anbds ;1opiogpPen prol
I r Tean 5 o o7 ¥V 01 L% — - 3 — = 20 13U *JU0OUE SIS SH@ PREUATITY
usssd 1esst Gertt) ts1o'90) GLosT) e 0 ST 362 tprs) Usss v ~ s3unuwa (yo0ap) prnmay
109'831 (S0 23] 1FLIe HTIIE eIz T [ (13273 23y el 109521 [ondes so-pied frUONTPV
xeen) -, —_ —_— — —_— - -_— - r— (=con ATETIS U IO VCWIO)
L4 [631247] — - F1814 - - - - - [ 34 0w VOWWO)
mb3 xopogy0g
- wrs's) 13 - - - - - 6T — o0y £ MUORR PALI[T
ars - - - - 108 - oL - - $103 LM P90
“@7e - —_ - — - - - - 20 - mgaseq 3m prmMdenan
[{7 3 14 —_ —_ - - hed - — —_ -— [<T'¢ 124 voruoed waund e3f %% o]
33 y.14] (2aTy) s - (e arcs nr (2723 LIV1T f<oi] ure BAGIGN] NI PO L
T Thudn A — — — 3 3 - wr NS ST HUNRA PUDRT
[~ 14y - [ 134 - - - - . - - had - Arpes wormopu0d madumed
SLLsr Ll - - - - - —_ - - Ly 10p w3001 Jo worod MY
065 - - - - — —_ X119 e - - LN 5201 (£ DORIS
— ${eq 1] 3 bl — nre "o 1114 0alTr - ol sanyeq g
ST H (ezcs) s, -— - s trs) b4 cir 3 Lrs s 1ol H 505°C EH nse H [1e41 < adi) paUIe g 2quind TEOTIY
A4 - - SN AN
QoY SPOTPNS BE IUDRTT
oseer - 3 AusuTh) 3 $IF0IC $LTHC s (33 s 3 3 it s racost s [ S Iz H vizer s fase Moy,

T [ATI0] —_ 3T POL —_— = — — -— — — . €03 VOISR IV WA 1N WNEIIN]
- — — — — — - - - - - TP AP BAOMUO Y PaCTRAL
nd {51’90 - - - - - -— - - SL9'roC SHANOH G UT RRWPIAUL
- Geso - - - SCILsT -~ - - - - PIT°30MT X-MD 19 JREASMU]
- 11 — — - - - - - - [{<23] LXK SIVE W s
- (508°(8T) Fizge e - - — bt - - - - PAUT Futpes L SLVE 1 wousmWT
- (ron've) - - bt - - - - - 30 . o ‘Sducyang SLYQ U Kamau]
- {uw - - - - b -_ —_ - UKL ] ‘aitunerg-A S1VE 0 Woanmauy
- srs) —_ -— —_ - - —_ - - “rs "o “Srpas] SLVE M WA
156 - —_ - - s —_ 13 - r » . EOTI0
0034 — - - - - - [Tl - - - agEAw TOK

K3l ©@rs'9) 14 - - - st et 4] ure 9701 T EX) FWORE PULYIQ
uer e = - —-_ - — -— - - wsr 0 03 Famsst 192G
96518 - - - 72414 -— - - et - e W mans ayien
peTrGt - - - reTrit - - - - - - mapoad
L0663t - - - a1 "L e S6TL uw - - W wradmia pus ddosd
$icoal azrse) e -— TS 143 o4 €9 2L sre [23%H wrs AT ILA3 (MOL,

PP — — — — 085 [0 P 55 2 nle Ao priyg
Lol (5T} S6X'C - - - - it ir (5t Bl WU P} Jwon] PRAPA
—_ [Hedv I ue - (2431 (343 -— It “re [ - sege wag ang
oY — - -_ — (1] - ey s 144 - TQquAIIN SO
59 tcsy) aLErT - - - (1 - - 98 - QLML FIXT HPONY
aror - - - 1 Ri1] - 4565y gorat - - U IGEA IXNGRTY
$6TTV bt - - -— - -— 6181 e bond - |4 ] TV FROUNEINS AMOF-PGETELY
L - - - - —_ - - - wre - s0{oA 29) 18 ‘RuaUASAAT JIPLL

TWIUQTIAT [TToUEA ]
rsTL H - < GLe's - L ooL't H 6703 $ 9. 5 (1714 s L1 s 1231 3 9e 3 FUUIARARIDA T2 Pus G31)
s RNy
PRIIPLOINST T TDRE) — R ponwrl Pawry ] XT3 s TR Fo] PRl T O vy
pwopeIgIRIY woumahov sawQ nrg Jupoy X& *aduspxy IR I-A sLvy 9D SLYT
veswg XD siva SLYQ s1vE sLve



nyor $ 3 20 T asL il B Tlawe) FHT 3 [ 3 X 3 £ Wil 5 nayr 3
= = (N — — = = — — =
- oy - - - - - - ot ot
_— —_ -_ - (3560 —_ -_— -— — -
bt WL — —-— - -— — — -_— —
= = - - - - - - - tc0)
. —_ . - - —-— - - - Tot'or.
- —_ P — _ — Py - - 91’6
- - - —_ -— — -— - - e
SIS 1 - - - © [d¥ 14 xS 1), (s
7St ) - {xce 02 un -:113 s T g
(- i) - - {wd — E) - [} -
G'ed 3 - - 73 - is ] X [¢77370]
L - bad 5060 nrie & STTRL e “ry (3915)
15056 = = 100t 9rioL [ LA wA ¥ TR WEs
10061 - = — $i9¢C E st T P L
1w'e - - ure - - - - - -
ues - - - L% —_ s (172 - —_
34X - - bt 2570 o 1 123 bod sy
341 - - - 29 - £% " " -
T - - - oYL - P13 e wrt -
[Z1x3s - - 3 [V - Wiy o't - -
tsrie id - - e Tt - 1970 wrc Ly m
160961 [4110] el -— I3 [-4929 bt [t o ;U -
9907 (G0 = — R 13E8T — (e3T Qs 597 =
o = — — — = = = = = r—
et - - - - - - SLO'501 “rm - —_
SLFIY {4 - - s¢ " - - - [31x14 -
Wi [$1Y] - - d ars - I wHe - -
i [(13)] - - [44 [b g ] - T sy $K0% -
SI¥L - = — v 3] = WL - Tu = =
yor's¢ (G]4] — - z usL - Ly wuse - -
yiviZt - - - - - - sLogot Pi{xzd - -
15068 — - - o~ L - K0T “re - -—
WY 5 bk s od < - ] > inYiL ) had s KITHLE H ucst r0s" 1 - H
—_— —_— et ————— T SRR
[ LETETS] SuvRe LA venmiolia) SIIPOH P IZ T 1 4] i Fuy euipaa], B NN
sonpaloY somg sdang Suppl SIVT d adurpig BEPITA sivg 14919 51v8
neINWO XN siva s1veE’ sivy
L1031 Bquonq popio MR
Cpzzaog vi)
wsonaodg Jo neunn g dunepioneey

SIAVIQISINS ANY DT ‘SLIXAYIH TYIOII SIYE

odas Jaoupne wopedpa Juseduere 03

{svo) Juons PN
W7 BONTEEbIY WNBQ J0 Awav] 3¢ i b
U] I3UPLAH vABIQ Ja VT ¢ 1 rng
DI ™am (3 J0 W0y e v Kyeiry
PoNSTY APCL, SLVE J0 HL631 N @ by
201 "X SLYIEJ0 33 19w o1 enti]
*aup adwmond SV )R 70 8 V1 Ay
upsIwnTcgA SV 0 3w B A KIeaY
2] $inpei) SLVT 0 20oxa Pa B Kl
voRIasd () X Fwa]
sersuaard ) ¥ Swosn 2534 WA (e
(otwodo) utnn K
W (AuaD) NINSIU) Pe PAINNT -
awexg (s30f) Sumaniy
orehd Wnusdo Moy
FANEATAWDE PU [CADD.
s 30 yownudnl
3o Lsorejndry
DA 1enNes pul [ROTYRL
Lz
BoArRvALRG NEP pav suapels
VOnEaOW Pus KONIANSQ



(spuresnoig @)
waapuado o nouAns hnepnosued
STAVIQSTAS ANY DN SLDIEYA TY20TO 5Lve

5 B YLD 3 [¥ED] E3 [T 3 1s'e) 5 Lissy s [0 s LLer 3 0 B acr) i $
— #2291 - Trey 9ty — - —_ — — d —
- "yt - bt - - - - - - (22 21
_ 150L - — - thsoy - - - - -
et 55t (1552 - - - - — - - -
p— (344 — — — — — — — - avnnv
- [y ] - — — - - - - - 569w
- usze - - - - - - - - 476
- ricr - - - - —_ - - -— (ncr)
(134 - {334 3] - - - {3 209X 1131 36 s'e)
o188 - et - [{131~] trog's) wis) [47) uaret "l srs)
[l - — - ox 1] — 3] - L —
(999) - - - o " L [{11]
9156 - - - {ryod) Loy wig) 3
Kyl () - — LSKGL X3 [
00 — — — 3G 33 5
[l - — - oartl — -
SHTE - - — o =) -
"o - - - 19 osar 24
" ~— ot - ¥t art H
XL {55} — - P SEE —
[ - Lt - nre o' —_
ey — - - (1291 oWt 9re.
156988 [224] - - [47x1 3 -
iS40t [T et -— you'rl woLU e
OH = — - = = =
waset - - - - - —
T (aesr) - - bt - -
LOVR0s {oor) - - et (1124 -
oy 5560 - - wn 7743 -
¥ I TGsd — i 37 AL -—
b2t - Ld - - -— -
sTe? - - - o st i -
(41 ] ooy} ) - s - H o H IS s - s : H
—pemews  wewEd . ewnuele [T =4[ k) ] R
uappmery SepuiL SLYZ X4 *2309q1x QTRsTA SLYS P9%O SLYE
sunaQ SLYE sLYE s1ve :
. 2102°1€ 24UADQA FPD JI]

rudas saon ey puapasdapoy SuLlediaede o5

{zoy) awcd BN
4303 VORAINbIV a0 10 £0f P 1 Limd3
S STNPIOL] AEPIMAG] SO J0 T Y B KitedR
] “wdupioy] BeTIWO) J8 mey Buw Ll
Pry e XA J0 a3 d @ ambg
paAnar] JuIpuL SLYT O 530 6 i Lroby
. LY SLVEJ0 530 Pu ik Hmby

woraexd (1uaR) X0 X003 Ay i (1507

(3wdo)} nee DNO
oo {:aab3) A Y I 6]

2wgmy {oy) Fneaio
srnds funud meL

. MORASTTREY P (LB
KOG woreopeo REdieyeos Jo sajrs A7 0 ol
i o AT
Lroednn
woNEINMWLIOD £)9P PUT SUDILLS
vonenyene pue sommxdag
YRR par uoqmaclu)
Swabo Ty
LINDAN 0 107 £ DTY
I P PR oL
,p0
wop 1{ WADS
Asmap puw Swine]



acda) st e OPUIEIAR T endinerse 205

[ CRYT s e 3 KNS 3 iy s sy s Tul'oy s WLy 5 owil 3 e s ;19 B3 fmay) swovwt BN
L — — g - — —_ — —_— _— — 407 vonsIabIV VaPIUG J8 TI0, PU W AR
o bl - - -— - - - - Lo} 2 SATPIG | AP YOOTUQ ;6 SN P W Linbg
e - {ozz} - - - - - - VT Tl BN B0 )8 5301 1 4 GmbT
ts'e {ou0Q - - -— -_ - -_ —_ Pre Sam X-niD e 50| P A Qi
N - bad - - -_— - - - fonus] Swpa]l S1VIII0 4391 e W by
(130ap) - b - - - - - - vy FveaT KLV Jo swozut ou it Amby
e Ead — — — - . -— -_ ] BTEYNT & SLVE] IO Q0O 129w Lmbg
(¥6) - - - — —_ - -— -— 2u gL, LV J0 swovm i 8 LmdY
- oo - - {oosD - oz (1 KT (3279 T by sansaid X 3uosi]
- T - - [{1¢:73] [~y )] wWreY 0T (524 (i) oomaxd {129IQ) ¥} WwanA 25072q 2uIN (850D
- — - - Trol Tal [ - Y o7 vt (3edo) SN0
- - - - z $1 % 9 = - OIUT FIWISINN] PV B
- (i1 - - (oad tstoon) 6202 1213 777T taocxd Saiona {=oy) Imenntd
oi] E4) - — W SSLKL orrir 1] usrs W'Y ernda dgjesde jmeL
— [ — — T AT L vl SITE Sis FAREALLTE PUY (WU
- - -— - oot - - - - - Ainang voneopizuas e Tnuea ye e vy ¥ SR
- - - - st it (i s - - R e
- - —_ - <t &or 551 P 10¢ {7 . 2ART PANYT PUT (DNl
- - - - & 5Lr c ) e —_ - Anwdn o0
(<11} - - — wr 7T w6y [ <4} [T -_— VORDILRUIGD NP PYF RS
[T - - - €99 T Pited "y — - woncTTpous pus wonw ]
- had - - srL rirel X2 $¢4 (7149 ur -— SyROQ, pUr noR MWD
N Fnobo fmsady
[ 121 [{1}] - hed i 26T ars (1720 scre ot's - AN 0 903 S PAORAIY
H: 1 (V3] — — = ot ain wFi 53 wrre - VAl Jo 1203 [ROL
73 Bl = - - = = L = Z] = 200
oxrost - - - bt - - [2(7138 3224 - - w2 I ponars
536SL - - - - — R’7t - - iy -_ Svunn pw Smeay
coross oy _ - - F faoged [ it - - MDWLIS Arprbry
’ i PRI JO V0D
(2444 (000 - - - s [Eiq¢4 HTHL sorre uLreL - Psoaaliney
ot ot [} —_ - - I3 23 [25%]) —_ - - P00
st - - - - — —_ eIt 2560 - -_ £251 vond@UEn KoIaTy
Ws'ss - —_ - - — - ousy use - - 0] WP BN
250569 H or7) 4 - H - H - 3 uL'y H 9w H news s oL H ure H - s 3 vogoenRiL
e h EIOUIAY
PreRIID — e T Wemoebes T aepER P el o] k) ELTRTLY ECR .
won Ry mmpamasig asn@o adaung Jupug sIve *adueqng B it T sLva imwo s1Yl
WO woanug b i~ .save . siva

163 1€ Bquesaq) pop /R,
{spueanog )
suorelQ e paneng Jumepouwdd
STAVIAISADS CNY DNT ‘SLOIAVI TVE0TO SIVE



