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WARNING: Failure to keep this form current and to file accurate supplementary information on a timely basis, or the
failure to keep accurate books and records or otherwise to comply with the provisions of law applying to the conduct of the

applicant would violate the federal securities laws and may result in disciplinary, administrative or criminal action.
INTENTIONAL MISSTATEMENTS OR OMISSIONS OF FACTS

MAY CONSTITUTE CRIMINAL VIOLATIONS

[J APPLICATION X AMENDMENT
1 State the name of the applicant: EDGA Exchange, Inc. 14035124
2. Provide the applicant’s primary street address (Do not use a P.O. Box):

8050 Marshall Dr., Suite 120 - s
Lenexa, Kansas 66214

3. Provide the applicant’s mailing address (if different):
4, Provide the business telephone and facsimile number:

(913) 815-7000 _ R (913) 815-7119

(Telephone) (Facsimile)

5. Provide the name, title and telephone number of a contact employee:

Eric Swanson __General Counsel, BATS Exchange, Inc (212) 378-8523

(Name) (Title) - (Telephone Number)

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

Eric Swanson _ ~
17 State Street, 32™ Floor
New York, NY 10004

7. Provide the date that applicant’s fiscal year ends: December 31 _
8. Indicate legal status of the applicant: X __ Corporation Sole Partnership Partnership
Limited Liability Company _ Other (specify):

If other than a sole proprietor, indicate the date and place where applicant obtained its legal status (e.g. state
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(a) Date (MM/DD/YY): 11/01/07 (b) State/Country of formation: Delaw: ited States of America
(c) Statute under which applicant was organized: General Corporation Law of the State of Delaware
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The applicant consents that service of any civil action brought by, or notice of any proceeding before, the Securities and
Exchange Commission in connection with the applicant’s activities may be given by registered or certified mail or
confirmed telegram to the applicant’s contact employee at the main address, or mailing address if different, given in Items 2
and 3. The undersigned, being first duly swomn, deposes and says that he/she has exccuted this form on behalf of, and with
the authority of, said applicant. The undersigned and applicant represent that the information and statement contained
herein, including exhibits, schedules, or other documents attached hereto, and other information filed herewith, all of which
are made a part hereof, are current, true and complete.

Date: __ 07/18/14 - EDGA Exchange, Inc.
DDYY, (Name of Applicant)
By \. i [ ders Franzon, VP, iate General Counsel
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This page must always be completed in full with original, manual signature and notarization.
Affix notary stamp or seal where applicable.

pRY Pl TERESA LAFFOON
% NOTARY PUBLIC
-~ STATE OF KANSAS
Tare or xansas | My App. Exp. 4

D
=z




N

EDGA-Exchange Form 1 Registratidu Statement: Exhibit D

Exhibit D
Exhibit Request:

For each subsidiary or 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.

Response:

I. EDGX EXchange, Inc., an affiliate of EDGA 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. the parent of EDGA 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 EDGA 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. (f’k/a BATS
Global Markets, Inc.), an affiliate of EDGA 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 EDGA
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 EDGA
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 EDGA
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 affiliatc of EDGA 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 EDGA 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 EDGA
Exchange, Inc. please refer to the attachment submitted as part of Exhibit [ to this
Form 1. :

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

For the financial statements of Chi-X Europe Limited, an affiliate of EDGA
Exchange, Inc. please refer to the attachment submitted as part of Exhibit [ to this
Form 1.
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OATH OR AFFIRMATION

I Glen Badach : : , swear (or affirm) that, to the best of

my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of
Dicees Edge ECN LLC d/b/a- DE Rouie R , as

of Deosontyec 3V ,20_)=  , are true and correct. I further swear (or affirm) that

neither the company nor any partner, proprxetor principal officer or director has any proprletary interest in any account

classified solely as that of a customer, except as follows:

ROWENA B BASALATAN. :
Mv Commission Explres -

X// w/A\

s -August5, 2018 xgnaturc
T Bk J 1 _(;;:
Title
Notary Public

This report ** contains (check all applicable boxes):

(a) Facing Page.

(b) Statement of Financial Condition.

(c) Statement of Income (Loss).

(d) Statement of Changes in Financial Condition.

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

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

(g) Computation of Net Capital.

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

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

(i) A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15¢3-1 and the
Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15¢3-3.

(k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of

consolidation,
(I) An Oath or Affirmation.

(m) A copy of the SIPC Supplemental Report.
(n) A reportdescribing any material inadequacies found to exist or found to have existed since the date of the prevnous audit.

O0R 0 OOREORRREK

**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-3(e)(3).
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Independent Auditor’s Report

To the Member of
Direct Edge ECN LLC (d/b/a 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
ihe 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 accaunting principles generally accepted in the United States
of America.

" PricewaterhouseCoopers LLP, PricewaterhouseCoopers Ceﬁter, 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 1 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
whole.

WCW{ Ll

February 25, 2014



Direct Edge ECN LLC d/b/a DE Route

Statement of Financial Condition

December 31, 2013

Assets . 4
Cash and cash equivalents $ 5,886,103
Intercompany receivable 4,158,060
Other assets . 253,034
Total assets , ﬂm
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 ' 7,152,656
Total fiabilities and member's equity $ 10,298,197

—————————————————

The accompanying notes are an integral part of thesefinancial statements.
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Direct Edge ECN LLC d/b/a DE Route

Statement of Operations

Year Ended December 31, 2013

Revenues
Commissions and fees
Other revenues

Total revenues
Expenses '
Execution, routing and clearance fees
General, administrative and other

Total expenses

Net income

$ 60,375,146
8,851

60,383,997

54,014,590

4,128,336

58,142,926

$ 2,241,071

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

4



Direct Edge ECN LLC d/b/a DE Route |

Statement of Changes in Member's Equity
Year Ended December 31, 2013

Balance, December 31, 2012

Distn‘bution to Parent
Net income

Balance, December 31, 2013

Member's
Equity

$ 12,911,585
(8,000,000)

2,241,071
37162686

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

5



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 @ 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 managemerit 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. 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. : . T

General, administrative and other :

Included in general, administrative and other is a monthly charge by an affiliate of the Company,
Direct Edge Inc ("DEI"), for certain allocated expenses paid by DEL. 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 aflocated baséd 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.

3. 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.

4. 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 4128335

" At December 31, 2013, the amount payable to DEI of $263,628 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. [n 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 amourited 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 fuifill 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 $209,703.



Direct Edge ECN LLC d/b/a DE Route

Notes to the Financial Statements
December 31, 2013

7.

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, (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.

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, it is required by
US GAAP to disciose 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 following 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

December 31, 2013 Supplementary Schedule |

Computation of Net Capital _

Total member's equity $ 7,152,656
Nonallowable assets and deductions and charges

Nonallowable assets ‘

intercompany receivable 4,159,060
Other assets ' 253,034
Tentative net capital : 2,740,562
Net capital $ 2,740,562

S—————————

Computation of basic net capital requirement

. Aggregate indebtedness

Payable to brokers and dealers ' ‘$ 2,891,913
Intercompany payable 253,628
Total aggregate indebtedness : . $ 3,145,541

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

aggregate indebtedness) : $ 209,703
Excess net capital $ 2,530,859
Percentage of aggregate indebtedness to net capital g 114,78%

e —————————
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Direct Edge ECN LLC d/b/a DE Route
Computation for Determination of

Reserve Requirements Under SEC Rule 15¢3-3 :
December 31, 2013 A ‘Supplementary Schedule li

The Company has claimed exemption from SEC Rule 15¢3-3 under paragraph (k)(2)(ii) of that Rul-e.
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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 M adison Avenue, New York, NY 10017
T: (646) 471 3000, F: (813) 286 6000, wwuw.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 $31,263
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

R

$ 2,802
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
31,799
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.
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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 8)
Balance, January 1, 2012 (as revised)

Additional paid in capital - stock options

Net income

Balance, December 31, 2013

$
$

127,621
(1,859)

125,762

1,608

14,820

$

142,090

The accompanying notes are an integrai 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 ... 3055
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 activities 3 (9,231)
Cash flows from financing activities
Loan payable (19,000)
Net cash used in financing activities $ ~ (19,000)
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 pan 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.

DE is the parent company of two wholly owned subsidiaries, EDGA Exchange Inc (‘EDGA") and
EDGX Exchange Inc (“EDGX"), collectively the “Exchanges”. EDGA and EDGX independently
operate as national securities exchanges. DELl'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 camrying 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 miliion.

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 tum 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

Eurniture 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.

DEI 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 DEI consolidated financial statement carrying amounts of existing assets
and liabilities and their respective tax bases. Deferred tax assets and fiabilities 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
likely 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 settlement 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 miillion 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 oceurs 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
Fumiture 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.

DE! 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
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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 reiating 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 DEl 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
2008, the Company became its sole administrator. Under the terms of the Plan, 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
exe_rcisable on the earliest of a change in control, an [PO 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 related 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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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 475424 $ 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 retums being filed.
The Company's provision for income taxes consists of the following:

(Dollars in thousands)

Current

Federal $ 5947
State - 2,488
Total Current Tax $ 8,415
Deferred

Federal $ 2,670
State ' 627
Total Deferred Tax $ 3297
Provision for Income Tax $ 11,712

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 partnershiplevel 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 : $ (2,569)
Intemally developed software (1,628)
Fixed Assets (1,872)
Total Deferred Tax Liabilities $ (6,089)
Net Deferred Tax Asset $ 36,546

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. DE! 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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1.

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 refation 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.

Financial 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 froma
counterparty's failure to fulfill its obligations. DER has the ability to pursue collection 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
jowest 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,
(iit) 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, 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, 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, 2_01 3 June, 2013 July, 2013 August, 2013 September, 2013 October, 2013 November, 2013 December, 2013
$12,342,944.05 $4,300,855.90  $11,980,258.31 $8,613,261.79 $3,022,536.20 $10,169,604.11  $13,919,937.97  $10,900,145.52 $14,363,716.17  $20,620,527.16  $25731,84580  $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 2,671,827.80 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 11,569,028.94 11,629,227.15 11,500,082.60 11,428,381.46 12,533,843.75 12,927,381.66 13,824,532.18 13,880,5691.13 14,376,720.23 14,264,337.76
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 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 1,220,599.17 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 6,270,309.02 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 5,4563.22 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  102,033,885.43  106,787,176.56  109,234,564.53  105,127,377.65
Slearing Organizations 26.70
14,605.26 11,250.00 8,022.47 11,772.47 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
7,718,156.27 2,635,534.31 4,692,493.10 6,502,779.79 7,833,319.64 9,134,030.26 8,803,530.51 12,058,304.03 13,564,305.28 14,732,667.19 18,008,247.15 18,871,205.16 17,485,237.97
32,719,156.27 15,135,534.31 17,192,493.10 19,002,779.79 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 66,765.899,55 60,885,899.55 61,005,899.55 61,123,796.55
11,306,070.69 12,200,230.18 12,897,675.07 13,559,026.76 14,238,649.12 15,210,820.51 15,957,381.84 17,438,418.05 18,082,873.28 20,519,796.22 21,878,029.86 23,338,709.82 20,511,990.61
§9,821,970.24 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  109,234,564.53  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 20,327,719.07 25,435,638.10 27,356,770.93 28,798,996.80
755,119.31 ! 1,012,594.03 284,015.73 293,785.29 293,620.69 293,456.41 293,119.85 293,128.40 292,965.76 292,808.09 296,206.70 284,708.18 565,068.83
12,342,944.05 4,300,855.80 11,980,258.31 8,613,261.79 3,922,536.20 10,169,604.11 13,919,937.97 10,900,145.52 14,363,716.17 20,620,527.16 25,731,845.80 27,641,479.11 20,364,065.63
EN
(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 2,822,6870.90 3,181,081.45 3,247,918.14 2,773,027.67 2,777,685.39 3,102,133.57 3,222,153.01 2,392,857 .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 37,270.69 (75,992.84) 3,874.51 3,874.51 3,874.51 3,874.51 (407.25) 48,592.76 49,692.76 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 3,525,393.51
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 8,733,512.08 9,191,246.12 10,471,834.26 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 12,423,513.08 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) (3,385,084.04) (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) (1,927,700.71) (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) (8,663,080.22) (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)
(884,349.03) (892,513.11) (899,887.12) (908,051.20) (909,148.20) (910,281.76) (911,378.76) (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) (9,186,774.62) (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 12,5633,843.75 12,927,381.66 13,824,532.18 13,880,591.13 14,376,720.23 14,264,337.76

dzatlon:
10,853,201.99

10,953,201.98

10,853,201.99

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

10,953,201.99

10,953,201.99

10,953,201.99

10,953,201.99

10,953,201.99

10,953,201.98

10,953,201.99

10,963,201.99

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

ad Amortization:
33,810.00
> (5,447.07)
(113,530.36)
31,395.00
704,672.00
(5,058.18)
(113,530.36)
704,672.00

33,810.00
(5,634.90)
(117,445.20)
31,395.00
704,672.00
(5.232.60)
(117,445.20)
704,672.00

33,810.00
(5,822.73)
(121,360.04)
31,395.00
704,672.00
(5,407.02)
(121,360.04)
704,672.00

33,810.00
(6,010.56)
(125,274.88)
31,395.00
704,672.00
(5.581.44)
(125,274.88)
704,672.00

33,810.00
(6,198.39)
(129,189.72)
31,385.00
704,672.00
(5,755.86)
(129,189.72)
704,672.00

33,810.00
{6,386.22)
(133,104.56)
31,385.00
704,672.00
(5,930.28)
(133,104.56)
704,672.00

33,810.00
(6,574.05)
(137,019.40)
31,395.00
704,672.00
(6.104.70)
(137,018.40)
704,672.00

33,810.00
(6,761.88)
(140,934.24)
31,395.00
704,672.00

(6,279.12)°

(140,934.24)
704,672.00

33,810.00
(6,949.71)
(144,849.08)
31,395.00
704,672.00
(6,453.54)
(144,849.08)
704,672.00

33,810.00
(7.137.54)
(148,763.92)
31,395.00
704,672.00
(6,627.96)
(148,763.92)
704,672.00

33,810.00
(7,325.37)
(152,678.76)
31,395.00
704,672.00
(6,802.38)
(152,678.76)
704,672.00

33,810.00

(7.513.20)-

(156,593.60)
31,395.00
704,672.00
(6,976.80)
(156,593.60)
704,672.00

33,810.00
(7,701.03)
(160,508.44)
31,395.00
704,672.00
(7.151.22)
(160,508.44)
704,672.00
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December, 2012 January, 2013

$12,342,844.05
2,318,678.57
11,795,967.93
10,853,201.99

$4,300,855.90

2,590,354.81
11,565,954.31
10,953,201.99

February, 2013

$11,980,258.31
3,131,159.54
11,479,561.58
10,853,201.99

March, 2013

$8,613,261.79

3,194,010.33
11,568,028.94
10,953,201.99

Direct Edge Inc

For the Twelve Months Ending December 31, 2013

April, 2013 May, 2013 June, 2013 July, 2013 August, 2013 September, 2013

$3,022,536.20 $10,169,604.11  $13,919,937.97 $10,900,145.52  $14,363,716.17  $20,620,527.16
2,613,370.13 2,671,827.90 3,044,638.68 3,229,043.39 2,422,811.98 3,220,453.66
11,629,227.15 11,500,082.60 11,428,381.46 12,533,843.75 12,927,381.66 13,824,532.18
10,953,201.99 10,953,201.99 10,953,201.98 10,953,201.99 10,953,201.99 ~ 10,953,201.99

October, 2013

$25,731,845.80
3,062,802.51
13,880,591.13
10,853,201.99

November, 2013

$27,641,479.11
3,743,908.32
14,376,720.23
10,953,201.99

December, 2013

$29,364,085.63
3,525,393.51
14,264,337.76
10,953,201.99

1,236,983.03 . 1,228,791.10 1,220,599.17 1,212,407.24 1,204,215.31 1,196,023.38 1,187,831.45 1,179,638.52 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 6,270,309.02 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 2,266,690.76 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  102,033,885.43  106,787,176.56  109,234,564.53  105,127,377.65
Slearing Organizations 26.70 .
14,605.26 11,250.00 8,022.47 11,772.47 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 18,871,205.16 17,485,237.97
32,719,156.27 15,135,534.31 17,192,493.10 19,002,779.79 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
11,306,070.69

59,745,899.55
12,200,230.18

59,875,899.55
12,897,675.07

60,005,898.55
18,559,026.76

60,135,899.55 60,265,899.55 60,395,899.55 60,525,899.55 60,645,899.55 60,765,899.55
14,238,649.12 15,210,820.51 15,857,381.84 17,438,419.05 19,082,873.28 20,519,796.22

60,885,809.55
21,878,029.86

61,005,899.55
23,338,709.82

61,123,796.55
20,511,990.61

58,921,970.24

71,946,129.73

72,773,574.62

73,564,926.31

74,374,548.67 75,476,720.06 76,353,281.39 77,9864,318.60 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 93,168,061.80 96,030,645.10 99,304,877.28  102,033,885.43

106,787,176.56

109,234,564.53

105,127,377.65
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Direct Edge Inc

_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 October, 2013 November, 2013  December, 2013 YTD
Revenues
Commisslon Revenue:
4040-000-00 Bad Debt Expense (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 (1,180,208.66) {1,287,238.39)
Tolal Commission Revenue (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 {1,190,208.88) (1,287,238.39)
Conneclivity and Member Fees:
4060-000-00 Connectivity Revenue 1.901,600.44 1.955,562.89 1,850,133.69 1,948,189.31 2,114,905.85 2,130,793.33 2,362,009.68 2,350,557.74 2,356,329.32 2,282,392.14 2,287,904.32 2,301,362.42 25,950,740.93
Total Connectivity and Member Fee 1,901,600.44 1,955,562.89 1,950,133.69 1,948,189.31 2,114,905.685 2,130,793.33 2,362,009.68 2,359,557.74 2,356,329.32 2,282,382.14 2,287,904.32 2,301,362.42 25,950,740.93
Other Income:
4070-000-00 Cther Income 312.74 3,560.00 1,337.40 5,210.14
Total Other Income 312.74 © 3,560.00 1,337.40 5,210.14
Total Revenues 1,888,600.44 1,840,562.89 1,915,133.69 1,898,169.31 2,089,805.85 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 24,668,714.88
Cost of Revenues
Rebates:
5030-000-00 Rebate Expense 14,605.26 3,750.00 3,750.00 3,750.00 3,750.00 {522.47) ‘ 3,750.00 3,750.00 36,582.7¢9
Total Rebates 14,605.26 3,750.00 3,750.00 3,750.00 3,750.00 (522.47) : 3,750.00 3,750.00 38,5082.79
Total Cost of Revenues 14,605.26 3,750.00 3,750.00 3,750.00 3,750.00 (522.47) 3,750.00 3,750.00 38,562.79
Gross Margins 1,886,600.44 1,940,562.89 1,915,133.68 1,898,189.31 2,075,300.39 2,102,043.33 2,343,259.68 2,311,120.48 2,337,579.32 2,271,474.81 2,443,463.99 1,107.403.76 24,632,131.89
Gross Margins as a % of Revenues 100.00% 100.00% 100.00% 100.00% 99.30% 99.62% 99.84% 99.84% 99.84% 100.02% 99.85% 99.66% 1198.17%
Fixed Expenses
Compensation and Benefits: '
6000-000-00 Allocated Comp and Bt {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) (2,582,365.66) {2,507,069.88) (2,450,467.00) (3.013,414.58)  (31,498,830.48)
6000-252-00 Salary Expense - Sales 166,336.45 170,018.84 168,335.89 159,608.70 161,421.70 160,586.70 160,098.70 159,161.70 160,970.12 159,897.50 161,128.32 160,896.70 1,948,457.32
6000-609-00 Salary Expense - Open 174,083.40 178,208.38 180,250.05 184,491.72 182,715.00 201,575.06 201,850.06 202,400.06 194,425.08 202,443.80 201,300.06 ©202,162.58 2,315,805.33
6000-701-00 Salary Expense Accoul 83,750.02 82,179.35 77.916.68 ., 77,916.68 82,986.95 81,508.35 77,916.68 77,916.68 77916.68 73,397.32 66,451.33 77,916.68 937,771.40
6000-713-00 Salary Expense - Admi 124,166.69 124,189.13 124,186.68 124,166.68 124,166.68 * 124,166.68 124,166.68 124,166.68 124,166.60 124,166.68 124,166.88 124,166.68 1,480,032.82
6000-750-00 Salary Expense - Comy 169,415.03 167,375.02 167,675.02 168,443.77 187;532,13 201,408.36 205,442.74 207,582.35 203,702.11 201,820.86 202,233.98 1980,842.23 2,273,573.80
8000-820-00 Salary Expense - IT 804,628.04 815,625.83 79751723 795,840.77 816,185.50 818,228.23 817,510.49 829,348.49 823,700.34 824,296.51 798,549.75 811,524 49 9,753,055.77
8004-820-00 Intemal Software Capit (144,854.00) (144,854.00) (174,875.33) (154,861.10) (154,861.10) (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)
6005-820-00 Intemal Software Capit (45,533.33) (45,533.33) {57,175.01) (49,413.80) (49,413.90) (29,593.03) (42,808.94) (42,806.94) (64,748.61) (50,120.83) (50,120.83) (55,833.33) {583,099.98)
8010-713-00 Bonus Expense - Admi 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 1,275,315.93 10,180,314.90
6011-000-00 Tax/Bene on Bonus 18,000.00 83,000.00 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
8050-252-00 Employer Tax - Sales 19,233.94 9,547.89 11,887.38 9,643.26 6,299.33 8,238.59 6,638.49 5,020.19 5,115.97 6,579.26 3,847.97 3,848.29 95,898.568
6050-609-00 Employer Tax - Operali 20,062.56 14,860.90 13,52423 11,119.32 11,218.68 11,435.82 11,189.35 11,195.30 9,666.57 9,375.80 8466.25 7.409.67 139,624.45
6050-701-00 Employer Tax - Accour 9,686.60 6,222.89 5,247.35 4,540.01 4,465.43 3,909.57 3,634.26 3,635.73 3,634.28 3,415.22 3,161.96 2,798.19 54,351.47
6050-713-00 Employer Tax - Admini: 13,181.71 4,855.05 4,848.25 4,607.44 4,804.52 4,384.85 3,597.02 3,596.86 3,110.72 2,300.00 2,299.99 2,208.44 53,680.85
8050-750-00 Ermpplayer Tax - Compli 19,343.34 - 9,822.21 9,267.15 §,213.24 9,430.95 8,958.77 8,820.67 8,073.19 7,548.22 6,975.52 8,712.10 4,879.95 109,075.31
8050-820-00 Employer Tax - IT 99,301.99 63,143.95 55,808.04 52,388.57 51,702.05 49,364.40 45,899.63 44,250.17 38,962.63 31,519.85 . 25,560.01 23,620.24 581,526.53
8080-252-00 401k Match ; Sales 23,084.04 4,754.18 4,970.84 4,683.34 4,883.34 4,663.34 5,433.34 6,083.34 6,333.34 4,212,189 4,318.04 3,825.14 77,062.47
6060-609-00 401k Match - Operatior 26,351.50 8,334.50 8,473.50 8,744.50 9,720.00 9,420.00 8,969.50 9,002.50 7,874.50 8,269.62 7,486.50 6,782.00 119,428.82
6060-701-00 401k Match - Accounlir 6,647.00 2,850.00 3,050.00 3,050.00 3,050.00 3,050.00 1,550.00 1,175.00 800.00 800.00 587.50 375.00 26,984.50
6080-713-00 401k Match - Administr 7.152.50 8,772.79 8,770.84 4,520.84 3,858.34 3,958.34 3,958.34 2,958.34 2,225.05 2,058.34 1,158.34 5,251.83 50,743.60
6060-750-00 401k Maich - Complian 10,746.34 5,916.66 6,050.00 6,050.00 6,050.00 6,050.00 6,086.50 6,083.00 4,725.00 3,113.78 3,125.00 3,188.72 87,183.00
6080-820-00 401k Match - IT 75,871.35 33,086.50 34,250.97 34,318.05 33,054.88 33,045.80 31,858.98 30,390.29 27,041.51 24,073.64 22,007.28 30,693.88 410,593.21
6070-000-00 Employee Insurance 102,742.87 132,783.73 121,966.24 117,337.43 122,338.24 129,596.60 151,412.98 124,547.19 126,544.41 136,412.08 136,445.85 121,027.88 1,523,155.48
6075-000-00 Tuition Relmbursement Expense . 1,885.59 8,096.49 10,170.10 10,479.30 . 30,641.48
6080-000-00 Stock Option Expense 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
24,999.99 25,000.00 25,000.00 24,999.99 24,999.99 24,999.99 25,000.00 24,999.99 25,000.39 25,000.70 300,000.00

Total Compensation and Benefits 24,998.97 24,999.99



Ci ications & Data F I

8000-000-00 Telephone 24,738.02 23,759.98 24,884.07 24,681.60 27,087.93 26,075.48 25,961.30 24,244 87 26,635.47 25,605.24 25,385.38 26,102.78 305,173.08
8001-000-00 Communications 8,764.19 7,270.05 7,684.54 6,350.27 5,047.94 6,501.18 6,557.99 9,042.73 7.722.93 6,816.72 5,381.82 7,159.83 84,300.20
8002-000-00 Market Data Fees 66,312.55 66,312.55 80,720.41 - 64,125.00 84,220.19 84,173.88 80,425.13 108,364.81 82,750.01 107,655.46 89,980.99 111,615.67 1,026,686.65
8003-000-00 Conneclivity Line 378,570:18 325,108.16 380,767.18 §08,800.95 459,934.01 397,293.27 440,079.01 472,752.40 526,564.78 452,823.63 812,570.50 434,164.80 5,389,428.87
8004-000-00 Data Center Facillties 608,645.36 892,341.83 735,601.84 744,273.60 744,215.85 746,205.80 744,447.97 754,876.23 751,562.88 750,645.05 617,417.99 611,008.28 8,701,330.74
8005-000-00 Office Facilities 3,217.08 31,202.66 13,143.31 22,574.67 23,289.97 23,018.30 19,861.27 17,619.55 25,083.86 25,710.02 22,650.09 27,032.74 254,382.42
8006-000-00 Computer Hardware 609,546.09 603,622.28 (1,135,467.10) 10,781.90 23,563.51 10,780.65 17,004.08 9,274.44 19,527.67 20,584.58 10,787.31 23,180.87 223,188.08
8007-000-00 Computer HW Mainl/St 32,746.36 11,696.82 83,843.84 36,430.78 45,564.43 43,814.67 43,248.28 486,038.99 29,246.92 45,718.33 96,526.69 77.851.39 582,843.50
-8008-000-00 Software 152,592.99 159,876.59 139,596.33 144,788.16 179,614.62 178,452.07 150,286.38 145,717.28 152,697.44 183,458.48 191,347.76 205,497.27 2,023,024.38
8009-000-00 SW Maint/Sup 269,293.18 {44,601.23) 114,898.56 70,006.01 102,602.58 98,839.59 98,749.05 118,774.40 124,281.19 89,952.94 69,046.68 80,111.68 1,189,854.63
8010-000-00 Allocated Communicali (2,054,426.00) (1,978,350.08) °  (2,012,596.30) (2,097,500.66) (2,178,908.11) (2,072,517.03) {2,146,496.91) (2,137,179.58) (2,156,835.60) {2,119,509.55) (2,174,879.00) {2,005,158.69)  (25,134,247.52)
8011-000-00 Production Security Monitoring 1,760.42 6,385.60 10,249.83 10,249.83 6,385.60 6,385.80 9,675.60 7,385.56 7.432.16 7,432.15 7.432.18 80,774.51
8012-000-00 Hamm Lease Expense 1,660,428.72 554,437.88 573,497.25 550,888.47 573,492.86 §22,800.29 503,196.93 503,196.93 526,340.61 494,002.56 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 99,909.99 100,000.01 100,000.02 100,000.00 99,999.87 100,000.10 1,200,000.00
Depreciation and Amortization:
8500-000-00 Depr - Hardware 184,444.85 162,227.75 187,313.85 - 181,847.53 183,386.31 177,168.68 165,664.91 207,577.91 254,896.19 235,599.72 223319.93 245,342.82 2,428,788.45
8501-000-00 Depr - Datacenter Harc 2,956,37 (21,160.33) 4,396.78 21,805.84 27,352.55 35,441.21
8502-000-00 Depr - Software 63,979.58 48,885.63 53,070.82 55,392.61 57,536.41 55,205.95 75,207.38 75,008.18 68,226.39 73,874.20 72,390.79 70,691.75 770,379.69
8503-000-00 Depr - Network Equipm 8,164.08 7.374.01 8,164.08 1,087.00 1,133.56 1,007.00 1,133.56 3,605.66 3,357.72 3,805.66 3,489.35 3,605.62 45,827.30
8504-000-00 Depr - Telephone Equil 4,300.54 3,884.38 4,492 55 4,897.97 5,164.57 4,097.97 5,184.58 3,142.87 2,893.24 4,007.00 4,068.22 3.641.15 50,855.12
8505-000-00 Depr - Leasehold Imprc 65,432.08 §9,161.30 65,499.99 65,463.49 68,684.03 66,650.44 72,066.48 75,348.53 249,665.42 85,903.06 82,725.32 40,147.07 997,845.19
8506-000-00 Depr - Fumniture and Fi: 14,183.15 12,810.56 14,195.77 13,751.74 14,224.96 15,137.11 16,774.15 15,930.86 15,055.13 69,328.42 18,367.21 17,513.24 234,272.30
8507-000-00 Depr - Intemally Develc 176,445.23 159,369.89 180,683.78 174,855.27 180,683.77 180,981.36 187,014.08 187,014.07 185,639.17 191,827.14 185,639.22 198,979.21 2,189,132.17
8510-000-00 Allocated Depreciation (528,097.61) (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) (815,465.16) (6,860,644.59)
8590-000-00 Amortization EDGA UT 187.83 187.83 187,83 187.83 187.83 187.83 167.83 187.83 187.83 -+ 187.83 187.83 1687.83 2,253.88
8591-000-00 Amortization EDGA CT 3,914.84 3,914.84 3,914.84 3,914.84 3,914.84 3,914.84 3,914.84 3,014.84 3,914.84 3,014.84 3,914.84 3,914.84 46,978.08
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 3,814.84 3,914.84 3914.84 3,914.84 3,914.84 3,914.84 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
Tota! Occupancy and Equipment Rentals ©.01) (0.02) 0.03
Professlonal Fees:
7500-000-00 Allocated Professional (904,053.03) (877,486.28) (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)  (15,087,430.64)
7520-000-00 Legal Fees 25,967.09 28,912.58 8,538.07 68,589.25 40,012.05 64,954.22 395,000.00 (354,218.77) 60,251.90 87.614.47 18,403.99 30,000.00 484,022.85
7520-055-00 Legal - Brazil 17,000.00 7,000.00 13,000.00 2,226.53 6,000.00 15,881.17 .30,000.00 29,891.48 21,711.36 (22,149.81) 40,654.53 8,577.61 169,792.87
7530-000-00 Regulatory Fees 265,000.17 235,888.17 253,375.17 331,615.15 416,884.57 352,198.57 330,154.57 384,221.57 321,382.57 307,772.57 312,777.57 474,298.51 3,085,347.18
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 - I T 160,583.33 268,434.10 188.416.67 321,807.78 272,087.29 211,416.88 312,966.88 226,420.84 221,750.00 175,785.85 210,405.80 255,847.08 2,824,022.28
7551-000-00 Consuilting - Finance ar 68,779.00 51,239.00 16,564.00 28,932.82 27,238.90 42,966.58 516,479.70 38,379.02 37,538.90 22,797.13 24,578.91 29,954.35 803,448.31
7552-000-00 Consulting Legal/Comg 45,000.00 58,125.13 27,000.00 20,196.31 48,254.29 22,934.75 22,257.00 (30,874.48) 14,813.58 4,967.38 60,348.76 30,438.38 321,358.11
7553-055-00 Consuliing - Brazil 55,366.66 (28,366.66) (5,699.18) 21,300.82
7554-000-00 Strategic Initiatives 179.17 2,020,768.54 680,113.88 561,816.41 309,051.49 162,760.79 3,734,720.28
7560-000-00 Payroll Processing Fee 11,878.38 2,006.50 3,228.70 6,009.10 4,029.18 5,724.46 1,666.25 2,997.45 3,000.56 8,687.79 3,549.11 2,540.84 55,318.32
7570-000-00 Board Member Compel 75,671.98 33,494.02 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 128,627.25 122,598.80 131,270.60 187,359.01 227,500.00 101,978.88 117,500.00 (353,833.59) 179,893.78 97,998.70 161,599.50 133,500.00 1,235,890.91
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 8,469.84 5413.96 5,109.28 5,086.10 12,492,860 5,485,368 68,6681.55
7012-252-00 Sales TAE - 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 74,849.70
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 32400 2,234.27
7014-252-00 Sales T&E - Client Entertalnment (Events) 2,272.00 10,687.29 8,000.00 9,542.80 27,506.72 9,243.57 1,908.50 1,537.30 282.28 70,880.44
7015-252-00 Sales T&E - Client Ente 5,020.68 9,454.21 7.217.59 712072 8,021.33 7,281.80 6,971.21 4,823.18 7,217.08 7,803.38 11,832.00 7,220.58 89,892.768
7047-252-00 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 9,080.00 11,120.75 368,258.38
7030-000-00 Charity Events and Donalions 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 (1,666.00) 85,024.78
7100-000-00 Advertising 6,800.00 6,800.00
74100-055-00 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 98,875.00
7101-000-00 Promotional 39,612.57 9,966.97 420473 2,136.54 16,296.72 531827 8,494.99 10,685.94 7,586.29 23,561.38 2,866.95 13,961.25 144,880.60
7102-000-00 Sponsorship 48,000.00 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 30,583.33 354,601.86



7103-000-00 Public Relations
7104-000-00 Markeling Materials
7105-000-00 Website
7108-252-00 T&E - Markeling
7010-252-00 Sales T&E - Holel

Total Business Development

Other Expenses:
9000-000-00 Allocated Other
9002-000-00 Bank Fees
H004-000-00 Misc Expense

9005-000-00 General Insurance Exp

9008-000-00 Office Expense
9007-000-00 Postage & Freight
9010-000-00 Training - Carporale
9010-252-00 Training - Sales
9010-809-00 Training - Operations

9010-701-00 Tralning - Accounting/Finance

9010-713-00 Training - Administratio
9010-750-00 Training - Compliance/|

9010-820-00 Training - IT
9011-055-00 T&E - Stralegy
9011-252-00 T&E - Sales
9011-609-00 T&E - Operations

9011-701-00 T&E - Accounting/Finat

8011-713-00 T&E - Administration

9011-750-00 T&E - Compliance/Leq

9011-820-00 T&E - IT

9012-000-00 Good Deeds Charitable
9013-000-00 Dues, Subscriptions, P

9016-000-00 Other Charitable Conlributions
9001-000-00 Company Haliday Party Expense

Total Other Expenses

Tota! Fixed Expenses

Pre-Tax Income

Net Interest:
9600-000-00 Inlerest Expense

Total Net Inferest

Pre-Tax Income

Income Taxes:
9110-000-00 Federal Income Tax

Total Income Taxes

Net Income/(Loss)

10,588.24 24,088.24 10,588.17 11,830.00 11,650.95 32,159.11 13,428.60 16,362.64 11,808.45 11,452.00 16,394.50 10,172.50 180,532.40
3,040.58 3,542.56 10,932.34 1,708.33 4,506.33 2,360.44 3,017.26 3,044.34 14,775.05 10,618.77 3,608.09 4,389.52 67.434.51
6,997.50 2,347.50 21,236.25 25,667.50 6,150.00 3,450.00 85,866.75

208.22 2,778.82 402.46 555.96 183.89 31.00 2,040.29 142.15 22.00 2,270.38 4,237.33 923,11 13,885.62
4,663.97 1,868.79 2,849.00 1,864.90 3,610.74 3,743.96 1,635.11 2,727.24 5,026.48 4,928.13 1,387.42 35,105.74

(0.01) 0.00 (0.00) 0.01) 0.00 0.01) {0.00) (0.01) (0.01) ©.01) 0.44 (0.38)
{135,786.50) (99,158.64) (121,326.84) (114,662.22) (124,862.24) (125,482.34) (102,848.42) (165.435.22) (126,681.80) (182,878.18) (201,014,00) (250,280.12)  (1,750,416.62)
104.81 183.52 §57.02 355.88 503,82 403,57 258.45 169.56 311.90 166.38 157.4 158,18 3,442.53
3,316.25 7,860.14 1,063.83 1,394.31 53,199.70 10,547.32 . (8,804.98) 11,870.67 8,490.49 38,089.80 {1,486.74) 59,349,99 187,790.76
43,881.22 31,996.39 31,996.30 31,996.39 31,996.39 31,996.39 31,996.39 31,096.39 31,996.39 10,202.46 33,658.17 33,658.17 377,371.14
10,862.20 5311.77 9,499.97 16,587.15 6,641.98 3,890.30 4,946.06 5,185.42 10,236.13 19,381.51 33,566.77 12,193:51 138,512.77
3,206.27 1,516.77 1,077.62 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 26,800.24
5,377.50 2,523.10 11,489.75 3,904.75 3,530.75 3,309.75 2,180.58 15,020.75 13,689.75 13,482.40 75,528.08

1,500.00 {19,800.00) (18,300.00) -

225.00 2,558.38 5,250,00 3,760.00 5,940.50 1,413.00 2,490.00 19,183.73 7,185.00 48,025.61
115.30 500.00 1,772.00 2,387.30
6,726.09 1,304.75 (1,909.50) 100.00 2,936.62 249.00 1,637.84 11,044.80
55333 3,773.92 97774 458.33 458.33 45833 1,708.33 2,358.63 1,005.79 (971.93) 10,737.00 13,404.69 34,022.49
5,925.23 7,591.67 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 8,185.00 102,813.19
9,963.36 410.00 14,471.82 4,886.00 57.96 534.00 11524 1,827.62 87.05 28,276.94 2,310.43 83.10 83,033.61
73.00 219.14 494.13 1,036.52 447.08 897.99 1,321.91 478.49 961.13 1,602.54 1,527.41 1,401.21 10,550.55
364271 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 40,536.20
543.86 24,68 195.00 109.30 285.09 3,508.12 77.01 909.00 206.73 5,856.79
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
2,117.82 1,784.34 3,040.10 5,136.30 5,018.64 3,875.76 3,364.04 6,411.78 1.791.44 1,557.52 12,267.23 8,119.62 52,504.60
3.208.34 3,774.76 11,005.89 13,548.77 18,689.50 13,784.70 6,139.55 9,368.20 8,386.92 12,494.49 6,809.95 13,893.27 121,202.43
6,250.00 8,250.00 6,250.00 6,250.00 6.250.00 6,250.00 5,250.00 6,250.00 6,250.00 8,250.00 6,250.00 6,250.00 75,000.00
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
. 50,000.00 5,000.00 55,000.00
1,925.13 15,000.00 40,075.78 57,000.91

(0.01) 0.00 0.00 0.00 0.00 0.01) 0.01) 055 (0.52)
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
1,761,601.49 1,815,562.89 1,790,133.69 1,773,189.32 1,850,300.39 1,977,043.33 2,218,259.68 2,186,120.48 2,212,579.32 2,148,474.64 2,318,462.96 68240370  23,132,131.89
50,000.00 30,000.00 35,000.00 30,220.96 27,850.00 27,500.00 25,218.68 23,952.25 41,104.17 40,000.00 35,000.00 {10,367.09) 355,278.97
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
1,711,601.49 1,785562.89 - 1,755,133.68 1,742,968.36 1,022,650.39 1,049,543.33 2,193,041.00 2,162,168.23 2,171.475.15 2,108,474.84 2,283,462.96 90277079  22,776,852.92
817,442.00 1,088,118.00 1,093,782.00 1,063,346.00 950,479.00 1,202,962.00 712,003.79 517,714.00 734,552.21 748,241.00 822,783.00 3,819,490.00  13,570,833.00
817,442.00 1,088,118.00 1,003,782.00 1,063,346.00 950,479.00 1,202,982.00 712,003.79 517,714.00 734,552.21 748,241.00 822,783.00 3,819,490.00  13,570,33.00
894,159.49 697,444.89 661,351.69 679,822.36 572,171.39 746,561.33 1,481,037.21 1,644,454.23 1,46,922.94 1,358,233.64 1,460,679.06  (2,626,718.21) 9,205,019.82
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Revenues
Commission Revenue
Market Data
Other Income

Total Revenues
Cost of Ravenues
Routing Fees
Clearing
Rebates
Other Expense

Total Cost of Revenues

Gross Margins
Gross Margins as a % of Revenues

Flixed Expenses

Compensalion and Benefits
Communications & Data Processing
Depreciation and Amortization
Octupancy and Equipment Rentals
Professional Fees

Business Development

Other Expenses

Total 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 Aprif, 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 6,335715.15 6,194,240.15 5774,412.96 4,978,301.60 4,694,421.80 5,397,420.32 4,748,569.73 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 1,026,007.21 933,487.35 990,358.28 786,488.99 757,738.85 880,512.00 11,496,171.28
5,000.00 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 6,800,420.17 5,916,788.85 5,684,780.06 6,183,909.31 5,504,308.38 5,724,588.29 80,654,859.14
3.434,441.00 3,153,937.00 2,649,394.00 2,690,416.00 2,708,645.00 2,384,887.00 2,583,162.00 2,473,850.00 2,273,216.00 2,855,861.00 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 79,593.00 80,871.00 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 1,897,946.03 1,715,502.71 1,370,392.66" 1,161,863.23 679,135.41 659,510.81 727,064.57 577,367.83 575,442.58 14,341,845.88
1,668,568 329.44 168.00 2,188.00
4,935,407.29 4,999,600.70 4,528,009.14 4,669,603.59 4,504,922.71 3,820,257.10 3,824,618.23 3,233,956.41 3,013,376.61 3,658,702.57 3,124,387.93 3,279,080.58 47,505,731.88
2,521,608.53 2,904,933.39 2,739,020.98 2,920,762.08 2,840,728.97 3,453,091.50 2,975,801.94 2,682,832.54 2,671,403.45 2,524,208.74 2,378,918.45 2,444,598.71 33,058,027.28
33.82% 36.75% 37.68% 38.48% 38.67% 47.48% 43.76% 4534% 46.99% 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
599,300.05 701,579.12 692,423.46 713,763.36 631,261.72 624,390.95 644,086.82 604,958.33 608,309.61 570,879.51 599,311.00 540,633.00 7.,530,916.93
173,243.96 176,029.70 194,181.72 186,819.41 170,613.46 172,357.83 188,790.69 185,280.61 276,441.55 220,894.49 195,322.00 181,959.00 2,321,914.42
50,830.48 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 §7,178.00 667,008.89
438,109.85 424,831.48 338,199.34 509,057.83 547,997.64 450,342.11 817,297.75 1,038,316.94 820,558.27 875,411.47 595,015.00 825,456.00 7.,380,563.68
70,664.93 73,505.64 46,943.30 . 35667.42 48,167.85 82,856.43 60,685.55 44,195.19 49,281.35 79,374.55 69,779.00 52,377.00 713,208.21
67,893.25 49,579.32 60,663.42 §7,331.11 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 2,848,081.03 2,714,760.52 2,832,34327 2,837,445.03 2,705,182.29 3,201,861.32 3,269,297.13 3,151,186.96 2,941,520.70 2,828,154.57 3,118,778.85 35,130,463.21
(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) (417,313.96) (448,238.12) (674,180.14) (2,071,535.83)
(160,233.01) 56,842.38 24,260.46 88,438.81 3,283.94 747,909.21 (226,059.38) (586,464.59) (479,783.51) (417,313.96) (448,236.12) (674,180.14) (2,071,535.93)



Revenues

Commission Revenue:
4010-000-00 Matched Revenue - EC
4020-000-00 Routed Revenue - EDC
4025-000-00 Late Fee Revenue
Tota! Commission Revenue

Market Data:
4030-000-00 Markel Data Revenue
Tota! Market Data

Other Income:

4070-000-00 Other Income

Total Other Income

Total Revenues
Cost of Revenues
Routlng Fees:
5020-000-00 Rouling Fees
Total Routing Fees
Clearing:
5010-000-00 Clearing Fees
Tota! Clearing
Rebates:
5030-000-00 Rebale Expense
Total Rebates
Other Expense:
5050-000-00 EDGA Trading PL

Total Other Expense

Total Cost of Revenves

Gross Margins
Gross Margins as a % of Revenues

Fixed Expenses .

Compensalion and Benefits:
6000-000-00 Allocated Comp and Bt
Total Compensation and Benefils

C ions & Dala F
8010-000-00 Allocated Communicati

EDGA Inc

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 October, 2013 November, 2013  December, 2013 YTD
2,811,063.00 3,298,239.60 3,088,682.31 3,439,719.62 3,190,363.29 3,441,378.74 3,028,163.08 2,270,537.13 2,170,980.82 2,470,653.36 1,862,216.97 2,005,211.65 33,177,209.57
3,812,228.05 3,530,199.69 3,054,617.47 3,136,514.15 3,139,515.24 2,749,099.27 2,741,764.28 2,705,672.92 2,523,131.789 2,026,642.22 2,773,152.61 2,806,870.80 35,809,417.59

1,360.60 1,757.45 12,083.11 1,884.81 5,836.62 3,762.14 4,485.60 2,081.55 309.18 124.74 11,200.15 19,484.74 64,380.70
6,624,651.65 6,830,196.74 6,155,362.89 6,578,11B.58 6.335715.15 6,194,240.15 5,774.412.96 4,978,301.60 4,694,421.80 5,397,420.32 4,746,568.73 4,831,578.29 69,140,987.86
832,364.17 1.074,337.35 1,113,667.23 1,012,267.09 1,008,936.53 1,079,108.45 1,026,007.29 933,487.35 990,358.26 786,488.89 757,736.85 880,512.00 11,498,171.28
832,364.17 1,074,337.35 1,113,567.23 1,012,287.09 1,009,936.53 1,079,108.45 1,026,007.21 033,487.35 990,358.26 788,488.99 757,736.65 880,512.00 11,496,171.28
5,000.00 12,500.00 17,500.00

5,000.00 12,500.00 17,500.00

7.457,015.82 7,904,534.09 7,268,930.12 7,590,285.67 7.345,651.88 7.273,348.60 6,800,420.17 5,916,786.95 5,684,780.06 6,183,908.31 5,504,308.38 5.724,55829- 80,654,859.14
3,434,441,00 3,153,937.00 2,649,394.00 2,690,416.00 2,708,645.00 2,364,987.00 2,583,162.00 2,473,850.00 2,273,216.00 2,855,861.00 2,469,331.00 2,620,547.00 32,277,887.00
3,434,441.00 3,153,937.00 2,649,394.00 2,690,416.00 2,708,645.00 2,364,987.00 2,583,162,00 2,473,850.00 2,273,216.00 2,855,861.00 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 79,593.00 §0,971.00 80,482.00 76,677.00 77,680.00 84,000.00 973,833.00
81,890.00 84,818.00 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
1,419,076.28 1,760,745.70 1,797,798.14 1,897,946.03 1,715,502.711 1,370,302.66 1,161,863.23 679,135.41 659,510.61 721,064.57 577,367.93 575,442.58 14,341,845.86
1,419,076.29 1,760,745.70 1,797,798.14 1,897,946.03 1,715,502.71 1,370,392.68 1,161,863.23 679,135.41 659,510.61 727,084.57 5§77,367.83 575,442.58 14,341,845.88
1,668.58 329.44 168.00 2,186.00

1,668.58 32944 168.00 2,168.00

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 3,233,856.41 3,013,376.61 3,659,702.57 3,124,387.93 3,279,889.58 47,595,731.86
2,521,608.53 2,004,833.39 2,739,020.98 2,920,782.08 2,840,728.97 3,453,091.50 2,975,801.94 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% 46.99% 40.82% 43.24% 42.70% 495.73%
1,281,689.02 1,371,635.29 1,331,418.80 1,278,753.66 1,300,604.36 +1,256,723.32 1.284,613.82 1,258,348.40 1,2768,692.83 1,241,034.94 1,212,734.00 1,535,840.00 15,641,198.44
1,281,699.02 1,371,635.28 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 1,535,840.00 15,841,198.44
599,300.05 701,579.12 692,423.46 713,783.36 631,281.72 624,390.95 844,088.82 604,958.23 608,309.61 570,879.51 569,311.00 540,633.00 7,530,916.93
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Retained Eamings:
3100-000-00 Retained Eamings
4011-000-00 Matched Revenue - EC
4021-000-00 Routed Revenue - EDC
4025-000-00 Late Fee Revenue
4030-000-00 Market Dala Revenue
4070-000-00 Other Income
5011-000-00 Clearing Fees
5020-000-00 Routing Fees
5031-000-00 Rebate Expense
5050-000-00 Trading Emors
8000-000-00 Allocated Compensatio
7000-000-00 Allocated Business De*
7500-000-00 Allocated Professional
8010-000-00 Allocated Communicati
8510-000-00 Allocated Depreciation
9000-000-00 Allocaled Other Expent
9100-000-00 State Income Tax
9500-000-00 Occupancy
9600-000-00 Interest Expense

Total  Retalned Eamings

Total Stockholder's Equity

Total Uabilities and Stockholders

1007921044 1095055623  10.950,58623  10,050,656.23  10,959,55623  10,959,556.23  10,959,55623  10,050.55623 1085055623  10,950,558.23  10,859,556.23  10,859,55623  10,959,556.23
318634 14549  30,357.067.60 5556239585  82,359,00020 11171928935 147,262,331.54 18231395128  212,614,207.17 241,783042.38  260,420,06383 30335269885  330,569,180.25  358,320,460.08
16,143,602.75 1,570,188.19 2,877,548.77 4251,687.81 5,616,885.12 7,147,538.12 8,563,369.57 974104712  10.958666.11  12,167,191.66  13,757,846.94  15085380.38  16,424,569.77
54,931.87 5,520.62 13,389.24 18,782.04 24,080.42 31,553.29 37,822.50 49,591.80 57,349.44 57,621.88 58,818.88 80,191.30 63,698.25
35,992,852.70 3206,179.96  6,374,297.13 085471482 1257713142 1629745091  19,887.910.08  23267,057.91  26810,41550  30,147,28577 3334708941  36362,133.34  40,093,248.76
. 5,000.00 5,000.00 5,000.00 5,000.00 5,000.00
(1,036,018.03) (81,890.00) (166,808.00) (249,525.00) (329,098.00) (409,873.00) (494,421.00) (574,014.00) (654,985.00) (735,467.00) (812,144.00) (889,833.00) (973,833.00)
(1418568080)  (1451.774.00)  (2,63506300)  (3660,181.00)  (4,872,522.00)  (5,344.250.00)  (7,734722.08)  (3,040,66598) (10,304832.08) (11454666.08) (12877.08098) (14028199.98) (15077,618.08)
@1617777032)  (29.045370.57)  (54406,41238)  (80.619,17624) (108,924,990.80) (144,193700.01) (179,149,287.02) (208,931,684.10) (237,575,795.34) (264,701,180.06) (207,991653.66) (324,513483.75) (351,728,177.20)
(107,507.79) (1,208.81) (1.298.81) (2.122.21) (2,122.21) (8,323.40) * (7.176.40) (7.178.40) {7.178.40) (8.070.44) (8,070.44)
(1440052020)  (1281699.02)  (26533331)  (3984753.11)  (5263,506.77)  (B573111.13)  (T.820834.45)  (5,11444827) (1037279667) (11.651480.50) (12.802524.44) (14,105256.44)  (15,641,108.44)
(708,975.57) (70,664.93) {144,170.57) (191,113.87) (226,781.20) (274,949.14) (357,605.57) (418.291.12) (462,486.31) (511,767.66) (591,142.21) (660,921.21) (713,298.21)
(5,489,385.50) (438,109.85) (862.04133)  (1.201140.6T)  (1.710198.50)  (2.256.196.14)  (2,708,538.25)  (3,625.836.00)  (464,152.04)  (5484,71121)  (6,160,12268)  (6,755137.68)  (7,380,503.68)
(12600221.58)  (1181.351.23)  (2,200.88349)  (3.285.278.85)  (4433,126.11)  (5.735099.80)  (6.977376.27)  (8241244.83)  (9,524291.16) (10,828,02147) (12,135830.11) (13433411.11)  (14,652,704.11)
(3,205,011.83) (296,753.40) (533,497.52) (B11438.15)  (1.083.751.59)  (1384,470.57)  (1.680,385.47)  (2,001.700.66)  (2,337,087.70)  (2,771828.60)  (3,169,781.23)  (3527,786.23)  (3,894,520.23)
(833,409.72) (67,893.25) (117.47257) (178,135.99) (235,467.10) (297,898.22) (360,639.39) (412,063.60) (494,781.21) (556,122.18) (649,561.25) (750,068.25) (875,204.68)
(570,203.00)
(606,740.06) (50,930.48) {101,860.96) (152,791.44) (203,721.92) (271,080.80) (327,061.28) (362,023.76) (437,523.84) (492,086.24) (554,572.89) (609,632.89) (667,008.89)
(28,732.32)
10.959,556.23  11,332,084.86  12,08474119  12,908907.97 1361255085  13853851.07  14,13060578 1388325451 1353871841 1356020008 1364032044  13,758.447.52  14,253,326.41
13,960,566.24 9.033.104.97 1058575120  11409,017.08  12,113569.68 1245466108 1263181570 1238426452 1203972842 1208121008 1214133045 12260456753  12.754,338.12
55312.953.16  60,980217.43 6485864333 4595659024 5549194033  68,04181953  76374609.00  80331,185.81  865336.076.19 3230530243 4207805136 4586856454  52440,560.88




Revenues
Commission Revenue
Market Dala
Other Income

Total Revenues
Cost of Revenues
Rouling Fees
Clearing
Rebates
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

Total Fixed Expenses

Pre-Tax Income

Pre-Tax Income

Net Income/(Loss)

EDGX Inc

For the Month Ending December 31, 2013

August, 2013 September, 2013

January, 2013 February, 2013 March, 2013 April, 2013 May, 2013 June, 2013 July, 2013 October, 2013 November, 2013  December, 2013 YTD
31,942,795.50 - 26,530,536.46 28,156,138.09 30,730,864.84 37,081,088.06 36,463,710.40 31,499,802.84 30,395,021.74 28,844,919.52 35,524,487 .20 28,545,386.28 29,093,988.05 $374,808,740.98
3,296,179.96 3,078,117.17 3,280,417.69 2,922,416.60 3,720,319.49 3,590,459.18 3,379,147.82 3,343,057.58 3,537,170.27 3,200,703.64 3,014,143.93 3,731,115.42 40,083,248.76
) 5,000.00 5,000.00
35,236,875.46 29,608,653.63 31,436,555.78 33,653,281.44 40,801,407.55 40,054,169.58 34,878,950.66 33,743,078.33 32,362,089.79 38,725,190.84 31,558,540.21 32,825,103.47  414,006,997.74
1.451,774.00 1,083,289.00 1,125,116.00 1,212,341.00 1,471,737.00 1,380,463,98 1,305,843.00 1,264,167.00 1,148,834.00 1,422,403.00 1,151,130.00 1,049,419.00 15,077,6818.98
81,890.00 84,918.00 82,717.00 79,573.00 80,775.00 84,548.00 79,593.00 80,871.00 80,482.00 76,877.00 77,688.00 84,000.00 973,833.00
29,945,370.57 24,461,041.81 26,212,763.86 28,305,614.56 35,268,709.21 34,955,5687.01 29,782,397.08 28,644,111.24 27,125384.72 33,2080,473.60 26,521,830.09 27,215,603.45  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 .61 36,430,598.99 31,172,134.27 29,980,104.24 28,355,700.72 34,789,553.60 27,751,541.13 28,349,112.45  367,788,699.62
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 3,807,098.08 4,475,991.02 47,118,288.12
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 1,535,840.00 15,641,198.44
1,181,351.23 1,019,532.26 1,084,395.36 1,147,847 26 1,301,973.69 1,242,278.47 1,263,868.66 1,283,046.23 1,303,730.31 1,307,808.64 1,297,581.00 1,219,293.00 14,6852,704.11
296,753.40 236,744.12 277,940.63 272313.44 300,727.98 295,805.90 321,315.18 335,387.04 434,740.99 397,952.54 358,005.00 366,734.00 3,894,520.23
50,930.48 50,930.48 50,830.48 50,930.48 67,368.88 55,970.48 54,962.48 55,500.08 54,562.40 62,486.65 55,280.00 57,176.00 667,008.89
438,109.85 424,831.48 338,199.34 509,057.83 547,997.84 450,342, 11 817,297.75 1,038,318.84 820,558.27 675,411.47 595,015.00 825,456.00 7,380,593.688
70,664.93 73,505.64 46,943.30 35,667.42 48,167.85 82,656.43 60,685.55 44,195.18 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 62,431,112 62,741.17 51,424.21 82,717.81 63,340.85 91,439.00° 100,507.00 125,136.43 875,204.68
3,387,402.16 3,226,758.58 3,190,491.33 _ 3,351,801.20 3,638,271.52 3,446,615.88 3,054,167.66 4,097,511.49 4,004,907.10 3,855,507.88 3,888,881.00 3,982,112.43 43,824,528.24
372,538.73 752,6468.23 824,166.78 703,651.68 341,091.42 176,954.71 (247,351.27) {344,536.40) 21,481.97 80,129.36 119,118.08 493,878.59 3,293,769.88
372,538.73 752,646.23 824,166.78 703,651.68 341,091.42 176,954.71 (247.351.2T) (344,536.40) 21,481.97 80,128.36 118,118.08 493,878.59 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 80,129.36 118,118.08 493,876.59 3,283,760.68



Revenues

Commission Revenue:

4011-000-00 Maiched 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

Totat Market Data
Other Income:
4070-000-00 Other Income

Total Other Income

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

Tolal Other Expense

Total Cost of Revenues

Gross Margins

Gross Margins as a % of Revenues

Fixed Expenses

Compensatlon and Benefits:

6000-000-00 Allocated Compensatio

Total Compensation and Benefits

C & Data P

EDGX inc

For the Month Ending December 31, 2013

8010-000-00 Allocated Communical

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
30,367,087.69 25,215,328.26 26,776,604.25 29,360,289.15 35,543,042.19 35,051,619.74 30,300,345.89 29,169,845.21 27,636,121.55 33,932,834.92 27,216,481.40 27,751,280.71  358,320,460.98
1,570,188.19 1,307,358.58 1,374,141.04 1,365,297.31 1,530,553.00 1,405,621.45 1,187,687.55 1,217,818.99 1,208,525.55 1,580,855.28 1,327,542.44 1,339,200.39 16,424 589.77
5,539.62 7,849.82 5,392.80 5,278.38 7.492.87 8,269.21 11,769.40 7,757.54 27242 1,197.00 1,372.44 3,508.95 63,698.25
31,942,795.50 26,530,536.46 28,156,138.09 30,730,864.84 37,081,088.06 36,463,710.40 31,499,802.64 30,395,021.74 28,844,919.52 35,524,487.20 28,545,396.28 29,093,988.05  374,608,748.98
3,296,179.96 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 3,537,170.27 3,200,703.64 3,014,143.93 3,731,115.42 40,093,248.76
3,296,179.96 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 3,537,170.27 3,200,703.64 3,014,143.93 3,731,115.42 40,093,248.768
§,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 3B,725,180.84 31,559,540.21 32,825,103.47  414,906,997.74
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 1,148,834.00 1,422,403.00 1,151,130.00 1,049,418.00 15.077,618.98
1,451,774.00 1,083,289.00 1,125,118.00 1.212,341.00 1,471,737.00 1,390,463.88 1,305,943.00 1,264,187.00 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 76,677.00 77,689.00 84,000.00 973,833.00
81,890.00 84,918.00 ’ 82,717.00 79,573.00 80,775.00 84,548.00 79,593.00 80,871.,00 80,482.00 76.677.00 77,689.00 84,000.00 973,833.00
29,945,370.57 24,461,041.81 26,212,763.86 28,305,814.56 35,268,700.21 34,955,587.01 29,782,397.08 28,644,111.24 27,125,384.72 33,200,473.60 26,521,830.09 27,215,893.45  351,728,177.20
29,945,370.57 24,461,041.81 26,212,763.88 28,305,814.56 35,268,709.21 34,955,587.01 29,762,397.08 28,644,111.24 27,125,384.72 33,290,473.60 26,521,830.09 27,215,893.45  351,729,177.20
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 29,597,728.56 36,822,044 .61 36,430,508.99 31,172,134.27 29,990,104.24 28,355,700.72 34,789,553.60 27,751,541.13 28,349,112.45  357,788,609.62
3,759,940.89 3,879,404.82 4,014,658.11 4,055,552.88 3,979,362.94 3,623,570.59 3,708,816.39 3,752,975.09 4,026,389.07 3,935,637.24 3,807,999.08 4,475,9981.02 47,118,208.12
10.67% 13.44% 12.77T% 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 1.278,592.83 1,241,034.94 1.212,734.00 1,‘535.940.00 15,841,108.44
1,281,698.02 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
1,181,351.23 1,019,532.28 .1,084,395.36 1,147,847.26 1,301,973.69 1,242,276.47 1,263,868.68 1,283,046.23 1,303,730.31 1,307,808.64 1,297,581.00 1,219,283.00 14,652,704.11
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BATS GLOBAL MARKETS, INC. AND SUBSIDIARIES
Consolidated Financial Statements
December 31, 2013 and 2012 .
(With Independent Auditors’ Report Thereon)
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 KPMGLLP
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 Matkets, Inc. and its
subsidiaries (the Company), which comprise the consolidated statements of financial ¢ondition as of
December 31, 2013 and 2012, at_ld 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 ta the consolidated financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the prepardtion and fair presentation of these consolidated financial
statements in accordance with US. g__enérally accepted accounting principles; this includes the design,
jmpleinentation, 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 etror.

Auditors® Responsibility

Our responsibility is to express.an opinion on these consolidated financial statemerits 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 aunditing 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.

Arn audit in\f_ol‘ve‘s_p¢rfomﬂng_procedures to obtain audit evidencé 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 misstatément 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 no such opinion. An audit also
includes evaluating the appropriateness of accounting policies used and the reasonableness of significant
.ii_ccollntipg 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 providé a basis for our
audit opinion. :

KPMG LLP (s a Delswars li:r_n'\qd Kabidy parnership,
the U,S. member fim of KPMG Inismatienal. Codperativa
[KPMG Inlemational’), a Swiss entity, . )



B
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 {he years in the. thrce-year period ended December 31, 2013 in
accordaiice with U.S. generally accepted accounting principles.

KPMG 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)

Assefs 2013 2012
Current-assets:
Cash and cash equivalents 3 87,217 82,514
Financial inyestments:
Trading investments, at fair valne 7,004 7,497
Available-for-sale investments, at fair valuc 18,198 22,295
_Acediints receivable; et, incloding $18,626:and $14,574 from related parties at
Decembet 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 asscts 172,230 180,386
Property and equipment, net 11,577 16,997
Goodwill 197,937 194,294
Intangible assets, et 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 assets 1,879 1,961
Total assets- $ 456,943 469,570
Liabilitics and Steckliolders® Equity
Current liabilities; .
Accourits payable and accrued expenses, including $4,054 and $4,995 to related _
‘parties 4t Deceiber 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
Continigent consideration Hability- — 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 bericfits 6,732 9,699
Other liabilities 2,098 2,483
Commitments and contingencies
Stockholders® equity: ‘
Coinmon stock; $0.01 par value. 24,500,000 voting and 500,000 non-voting
shares authorized; 23,685,026 vofing and 189,500 non-voting shares issued
at December 31, 2013; 23,556,670 voting and 189,500 non-voting _
shares isstied at December 31,2012 - ‘ 239 236
Common-stock in tréasury, 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 earnings (deficit) 44,287 (2,551)
Accomulated-other comprehensive ihcome, riet 9,537 - 4,694
Tofal stockhalders’ equity 140,016 87,658
Total lisbilitics and stockholders equity 3 456,943 469,570

See accompanying notes lo consolidated financial staiemenls.



BATS GLOBAL MARKETS, INC. AND SUBSIDISRTES

Consolidated Statements of Income
Years cnded December 31, 2013, 2012 and 2011

{In thousands, except share and per share data)

2011

2013 2082
Revenues:
Transaction fees, including $293,893, $303,876 and $207,753 from
" related parties for the years ended December 31, 2013,2012
-and 2011, respectively $ 612,806 $ 645,310 S 695,357
Market data fces o 59,357 60,253 55,593
Regulatory transaction fees, including $81,365, $94,326 and
$64,360 from related parties for the years ended December 3 1, ) o _
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 revenies 841,496 884,704 926,629
Cost of revenucs: s o )
Liquidity paymients, including $252,754, $268,386 and $223,489 lo
related partics for the ycars efided December 31, 2013, 2012 i
and 2011, respectively ‘ 174,638 508,169 566,103
Routing and ¢learing, including $3,373; $23,319 and $26,828 to
related parties for the years ended Decembeer 31, 2013, 2012
and 2011, respectively 42,476 51,271 75,985
Section 31 fees. 127,414 148,092 156,480
Other* 87 219 71
Tolal cost of revenues 644,665 707,751 798,645
Revenues less cost of revenues 196,831 176,953 127,984
Operaling cxpenses:
Compensation.and benefits 41,457 48,412 42,947
Depreciation and amortization 15,169 17,041 8,393
Systems and data commurication 9,612 11,899 10,053
Qccupancy ‘ 1,833 2,344 1,506
Professional and contract services 8,125 19,224 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: :
Interest and investrent (expense) income (25,825) (646) 174
Other cxper_x'se (290) (563) (116)
Income before inconie tax provision 75,663 58,107 38,343
Tncome tax provision 28,825 26,533 14,795
Net income 3 -46,838 $ 31,574 $ 23,548
Basic éaminps per share $ 2.07 $ 140 $ 129
Diluted camings per share ) b 2.06 $ 1.39 $ 126
Cash dividend declared per common stock $ — $ 17.62 $ —
‘Basie weighted average shares ouistanding. 22,541,629 22,508,311 18,229,825 )
Diluted weighted average shares outstanding 22,738,747 22,746,146 - 18,745,279

Sec accompanying notes to consolidated financial statements,




"BATS GLOBAL MARKETS, INC. AND SUBSIDIARIES
Consolidaled Statements of Comprehensive Income
Years cnded December 31, 2013, 2012 and 2011

(In thousands)

2013 2012 2011
Net inicome ' § 46,838 $ 31,57 S 23,548
Other comprehenisive 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 (losscs) included
in interes! and investment income. (32) 683 —
Otlier compreherisive income {loss), before tax 6,561 13,106 (2,282)
Income tax (provision) benefit related to comporerits of other :
¢omprehensive income (loss)- (1,718) (4,786) 805
Othér coniprehénsive income {loss), net of tax 4,843 8,320 (1,477)
Comprehensive ificonie’ $ 51,681 $ 39,894 § 22,071

See accompanying noles to-consolidated financial statements,



BATS GLOBAL MARKETS, INC. AND SU'BSIDIARES'
Conxohdnh:d Sutements.of Changezin Stockholders® Equity
Yeéars endid Deceinber 31, 2013, 2012 and 2011

{In thouzands, execpt share d1t)’
i . Accumulated
Common itock Comton / Retaiaed other” Total
Voting - Nan-voting . . stoek. P earnings compreheasive stockholders’
: _______ﬂ_ﬁnm Sutstandia _:Lﬂ_m_w&'&n_ézm _ Paryalie = imirensuly __s_e‘_'ﬂ_. _ gdeficiy  _ floss)incomeinet | eqolt
Balanee atDecemberl, 2010 178362 s 179 H asosy s 175,752 $ -28383 s (2,149) H 198,660
Common:stock icsued under employee stotk plans. 1A7A6.17_6 — 3 (8.05T) 5,700 — —_ (2.354)
Slod(-bmnd compensation — — — —_ 5313 —_ —_ 5313
Excess fax beriefits from stock-basod eompensation L L —- —_ — 3287 — —_ 3,287
Acquisiiion:of Chi-X Eirope Limited 4171853 189,500 44 — 219547 wo— _ 219,591
Other comprehensive lozs, net of tax —_ -— — — el — (L477) -(1477)
‘Netincome — _ — — _— 23,548 — 23.548
Balance at Décéinber 31,2011 227190;242. 189.500 226 (11,562) “409,599 51,931 (3.626) 446,568
Gommion stock izsued under employée Eock plins 364,705 — 10 (28,760) 121,209 — —_ (7.541)
Stock-based eompensation _ — —_— _— 5632 —_ —_ 5.632
‘Excess fax benehits from stock-based compenzation —_ —_ —_ — 3332 . —_ - 3,332
‘Distribution —_ - —_ —_ (314,171) (86,056) — (400,2 7)
Other comprehénsive incomie, net of tax - —_ - —_— — —_ sazo $.320
‘Netincome — — — — — 31:574 —_— 31,574
Balance af Décember31,2012 22554947 189,500 236 (40.322) 125,601 (2:551) 4,694 27.658
Comson stock issued under cmployce slock plans 98,128" — 3 (954) ™ — —_ (220)
Share repurchases {43.225) — —_ (1375 — — — (1375)
Stock-based compensation — _ —_ —_ 2237 _ — 2,237
“Excess #ix expense from siock-based eompensition — — — — 3s — — 35
Other comprehensive income, pet of tax —_ — — —_ s o— — 4,543 4,343,
Netincome . — — — - — 46,838 — 46,838
 Balanée at Deceaiber 31, 2013 22,609,850 189.500 S 239 S (42,651} . S 128,604 s 44,387 s 9,537 s 140,016
Set accomponying nates o consolidated fingneial te,. -




BATS GLOBAL MARKETS, INC. AND SUBSIDIARIES
Consolidated Slal:rﬁenls ‘of Cash Flows
Years ended December 3|,?01_3, 2012 and 2011
(In thousands)

2013 M 2012 2011
Cash flows fom operating achyities:
Net income N 46,838 $ 31,5714 s 23,548
Adjustments to reconcile net incomé 1o net cash provided by operating activities: ’
Depreciation and-amortization ' . 15,169 17,041 8,393
Amortization of debt issuance cost and debt discount 5935 191 —
Change in fair valuc of contingeat congideration - — 12,400 300
Provision for uncolléctabl ts rcceivable 55 187 37
Deferred jncome laxes 3,952 (1,001) (5,768)
Stock-based compensation ’ 2,237 5,632 5313
Realized gain on investmients ovwned . (26) —_ —
'Loss (galn) on-djsposal of property and equipment 220 -393 32)
Changes in-assets and liabilities: o . ’
Receivables, including $4,052, 51,835 and $384 from related pacties for )
\bie years ended December, 31, 2013,2012 and 2011, respectively 7,107 (5.202) 7313
Trading (inancial investments, pet- 493 23,536 (21,034)
Prepaid and other assets . . 1,214 (3,234) 922
Accounts payable end accred expenses, including $941, $4,510 and $3,119
fo refated parties for the'years ended December 31,2013, 2012 and )
2011, respectively - (1,693) {13,666) 7,770,
Section 31 fees paysble: (14,523) (3.836) .21,399.
Payment of contingent consideration related Yo Chi:X Etirope scquisition (3,780) (8.520) C—
‘Other (fabilities- . (13%) 9,974 (308)-
Nel cash provided by operstiog activilies 63,119 65,069 48,189
Cash flows from invesiing activities:
Acquisitiont, net.of cash acquired - —_ 13,402
Purchases of ovailable-for-sale financial investments (8847 (162,808) (308;106)
Proceeds frofmiroaturities of available-for-sale financial investment 92,600 260,387 204,400
‘Proceeds. from short ferm investments — 3,118 —
Purchase of intangible ssset - 217 —
‘Inveitrentin EucdCCP. = {(10337) — —
Procceds from-disposal of properiy:and equipment: — 33 78
Purchases of propeity and equipment (3,597), (6,900) {9,553}
Netcash (used in) provided by investing activities (9,811) 94,546 (99,779}
Cash flows frem financing activities; :
Distributions paid - - (145) (398,924) —
Payment of long terra debt-, (45,000) — —
Proceeds from long-term debt” — 300,000 —
Payment of contingent liability rélated to Chi-X Europe acqirisition — (52,300) —
Debt issuance tosts and debt discount — (19;561) —
Procecds from the exercisé of sjock-based compensation. — 424 1,234
Excess tax banelils from stock-bascd. compensation .35 3,336 3,287
Purchases of ireasury stock . {1,592y (1,975) {3,588)
Net cash'(used in) provided by financing activitics (46,702) (175,000) 933
Effect of foreign carenty exchange rate changes on cash (1,903) (1,460) {14)
Increpse (decrease) in cash and cash equivalents 4,703 (16,845) {50,671)
Cash and cashrequivalents: )
Beginning of year 82,514 99,359 150,030
End of year s §7,217 S 82,514 S 99,359
Supplemental disclasure of cash paid:
Cashpaid for income taxes, net of refunds s 28,908 s 20,523 s 10,359
Suppl 1 dicel of noncash Sons:
Forfeiture of common'stock for payment of exercise of slock options: 3 767 S 20,785 s 4,369
Dividend payable onunvested restricled stock — 1,303 —
ppl { disclosure of sh invesfing activities: ) A
Short-ferm investments acquired 5 s — s —_ s 3111
Property and cquipmient écquired — — 5,212
Goodwill acquired — — 187,130
Intangible‘assets acquired — — 62,300
Other agscts acquired — — 13,233
Fair value of contingent liability at acq isition date — — 52,300
Liabilities assumed ) ’ — — 9,386
Issuance-of common stock related 1o acquisition — — 219,591

1 dated {3 2ol ctatement

ying notes Lo c

See
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BATS GLOBAL MARKETS, INC. AND SUBSIDIARIES
Notesto Consolidated Financial Stateiments
December 31, 2613, 2012 and 2011

Nature of Operations

BATS Global Markets, In¢. 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
Coinpany also lists' ETFs on BZX. The Company also operates’ a brokci-dealer, BATS, Trading, Inc:
(Trading) that provides routed transaction services For listed cash equities and optioh contracts; In Eufope,
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
commiodities and international depositary receipts. Chi-X Europe Liinited (Chi-X- Europe) provides routed
transaction services for listed cash equities within the European market, BTL and Chi-X Europe conbined
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. ‘Refererices; 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 Glabal Markets, Inc. and its wholly owned.subsidiarits 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 information.

(c) Useof 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 contingetit assets and liabilities at the date of the consolidated financial
statements and the reported amounts of revenues and expenses duing the reporting period.. Actual
results could differ materially from those estimmiates. Material -estimates that are. particularly
susceptible to significant change in the near tenn include the receivable for market data fees, the
-valuation of goodwill and unrecognized tax benefits.
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BATS GLOBAL MARKETS, INC. AND SUBS{DIARIES
Notes to Consolidated Financial Statements
Decémber 31, 2013, 2012 and 2011

Cash and Cash Equivalénts

The Company's cash and -cash equivalents ave exposed 1o concentrations of credit risk. The
Company Inaintains cash at various financial ihstitutions and brokerage firms which, at times, may:
be in excess of the federal depository insurance limit. The Gompany’s management regularly
imonitors 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 Investments

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

Trading financial investments represent financial investinents held by the broker-dealer subsidiary
that retain the industry-specific accounting classification required for broker-dealets. These

investments are recorded at fair value with unrealized gains and Josses.reflected in the consolidated
statements of income.

Available-for-sale financial invesiments 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. '

Tnterest on financial investments, including amortization' of premiums and accretion of discounts, is:
recognized-as incorne 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 jmpairment to reduce the carrying amount 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 coriditions, and reasonable arid supportable forecasts when developing estimate of
cash flows expected to be collected. Eviderice 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

avea or industry in which the investee operates,
Accounts Receivable, Net

Accounts receivable are cartied at cost. Interest is recorded on receivables once they exceed 60 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

¢ircutnstances where a specific customer’s inability to meet its financial obligations is kiowi
(e.g., bankruptcy filings), the Company records a specific provision for uncollectible accounts
against amounts due to reduce the receivablé to the anjount the Company estimates will be collected.
Once the:Company. determines-an allowance. for an uncollectible account is necessary, intérest 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 three to seven years, Expenditures for repairs and maintenance aré charged to expense as
incurred. Depreciation of leasehold improvements is calculated. using the straight-line method over
the shorter of the related leas term or the estimated useful life of the assets.

Long-lived assets to be held and used are reviewed fo determine whethet 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 fuifure economic
benefit of the assets, any historical or fulure profitability measurements, as well as other external

~ market conditions or factors that ‘may be present. If such impairinent. indicators are present that

would indicate ‘that the carrying amount of any asset may not be recoverable, the Company
determines whether an impairment has occurred through the use. of an undiscounted cash flow
analysis of the asset at the towest level for ‘which identifiable cash fiows exist. In the event of
impairment, the Company recognizes a loss for the difference between the camying amount and the
estimated value of the asset ‘s measured using quoted market prices or, in the absénce of quoted
market pricés, a discounted cash flow analysis.

The Company accounts for software development costs undei. 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
repoiting units based on the assignment of the fair values of each reporting unit of the acquired
company. The Compauy is' required to test goodwill for impairment 4t 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 umit 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 assels with
finite lives are amortized baséd on the discounted cash flow method applied over the estimated
useful lives of the intangible assets. )

Intangjble 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.

8
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BATS GLOBAL MARKETS, INC. AND SUBSIDIARIES
Notes to Conso_lidated Financial Statements
December 31, 2013, 2012 and 2011

Impairment of assets recognized in 2012 has been reclassificd froni other expense to impairment of
assefs to conform with current year presentation. ,

Foreign Currency

The financial statements of foreign subsidiaries where the: functional cinrency is not the U.S. dollar

- are translated into U.S. dollars vsing the exchange rafe 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 fumctional-currency into the U.S, dollar at the applicable exchange rates
are included in accunulated other comprehensive income. Foreign currency gains and losses are
recorded as other expense in the consolidated statements of income.

Titcome Taxes

Deferred taxes are recorded on a liability method whereby deferred tax assets are recognized for
deductible temporary differences and, opérating loss and tax credit catryforwards, and deferred tax
liabilities are recognized ‘for taxable temporary differences. Temporary differences are. the
differences between the repoited 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 4s.more likely
than not that some portion or all of the deferred tax assets will not be realized. Deferred tax assets

and liabilities are.’adjustédfor 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 exainination 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 fo unrecognized tax benefits in the income fax provision within the
consolidated statements of income, '

Revenue Recognition
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 (récorded in liquidity payments) for an

~ exccution occurting against that order, and & 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 révenues charged on securities that are routed
to another market center, Transaction fees and liquidity payments are consideted earned and incurred
upon execution of 4 trade-and are recognized-on a trade-date basis:and recorded on a gross basis in
reyenues 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 fees) for posting such an order. Transaction fees. and



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

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 patticipants according to their share of tape fees based on a formula
required by Securities and Exchange Commission (SEC) Regulation NMS that takes. into ac¢coumt
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
aré allocated based upon the share of total options transactions. cléared for gach of the OPRA
membei§. 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 proprietary 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). Section 31 fees are assessed on the notional value traded and are
designed to recover the costs to the government of supervision and regulation of scgurities matkets
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 Section 31 fees
from ‘their members.. The Company- acts as the principal versus an agent ot these transactions, and
{herefore: these transactions are reported gross in the. consolidated statemenits of iricome, BZX and
BYX collect the regulatory transaction fees as a pass-through charge from members execufing
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 remitted
semiannually and recorded as Section31 fees payable to the SEC in the consolidated statements of
finaricial condition until paid. Because the Company holds the funds received until payment is
remitted to the SEC, the Company earns interest on the related balarices.

Poit Fees

Port fees are generated primarily from connectivity services related fo BZX and BYX in the U.S. and
BTL in Europe. Port fegs are recoghized on a monthly basis.
Concentrations of Revenue and Liquidity Payments

For the year ended December 31, 2013 onc 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
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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 coritractually or otherwise. obligated to continue-to use the Company’s services. The
loss of, or a significant redtction 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 eatnings per sharc. Basic earnings per share is
computed by dividing net. income by the weighted averé.ge.numbe'r of common shiares outstanding
during the period. Diluted earnings per share is computed by dividing net income by the sum of the
weighted average nuinber of common shares and dilutive common share equivalents outstanding,

Stoek-Based Compeintsation

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 vatue. 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 requiisite service period of the entire award.

Thé amount of stock-based ‘compensation expense related to awards of restricted stock is based on
the fair value of BATS Global Markets, In¢. common stock at the date of grant:

The amount of future stock-based compensation expense telated to awards of stock options is based
on the Black-Scholes ‘valuation model. Assumptions used to estimate the grant-date fair value of

stock optioris are deterimined as follows:

o Expected term is determined using the simplified method, using the: average between the
contractual térm and vesting period of the award. The simplified method was used due to the
lack of historical inforrmation; .

. 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 publi¢ companies over the period equal to the expected term of the award or a
minimum of two years if comparable:public company historical miarket prices are not available
for the entire expected term; o

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

o Risk-free interest rate is equivalent 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.

i1
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BATS GLOBAL MARKETS, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
- .December 31, 2013, 2012 and 2011

(1)  Business Combinations

The Company accounts for business combinations in accordance with ASC Topic 805, Business
Combinalions, which requires identifiable assets, liabilities and goodwill acquircd in a business
combination to be recorded at fair value at the acquisition date. Additionally, ASC Topic 805
fequires 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 'T'oéic 470, Debt, which
requires that all :costs incurred to issue debt be capitalized .and amortized over the life of the loan
using the interest method.

(p) Equity Method I nvestaient.

In general, the equity method of accounting is used. when the Company owns 20% to 50% of the
outstanding votiing 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 cqhity 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 balanee. 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 investmeit and the fair value of the investment compared to its carrying
amount. If the estimated fair value of the investitent 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 staternents 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 consclidated
financial statements since the Acquisition Date.

_ The acquisition-date fair value of the consideration transferred totaled $304.1 million, which consisted of

the-following (in thousands):

Fair value of consideration transferred:

Cash $ 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 sharé. The. fair valug 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 statéments of‘income. This
value was. estimated using a probability-weighted discounted cash flow method and represents a Level 3
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BATS GLOBAL MARKLTS, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
December 31, 2013, 2012 and 2011

measurement as defined in ASC Topic §20. 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.miillion was earned, of which $61.2
million was paid through December 31, 2012. The remaining payment was made in the first quarter 2013.

The followinig is a reconciliation of the beginning and ending balance of the contingent consideration for
Chi-X Europe(in f(housan'ds):

Balance at Decernber 31, 2011 ' $ 52,600
Change in fair value o _ 12,400
Amount paid to: former Chi-X Europe shareholders (61,220).

Balance at December 31,2012 ,3-,"78,0
Changg in fair value o
Aniounit 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 a_cqliired_ 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 assigued 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:

Balauce at

acgquisition
date
Assets ) Useful life (in thousands)
‘Customer relationships 20 years  § 45,100
Strategic alliance agreement 4.25 years 5,800
“Trademarks/trade names 1 yedr 600

The goodwill acc.luii'ed‘ was assigned ta the Buropean 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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BATS GLOBAL MARKETS, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements’
Decémber 31, 2013, 2012 and 2011

technologies of BTL and Chi-X Europe. Approximately $140 million of goodwill was deductible for tax
purposes.

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

Thé Company recognized $19.3 million and $11.4 million of acquiisition-related costs-expensed during the
years ended December 31, 2012 and 2011, respectively. These costs are iricluded 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 foss 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 $ 5,020
Ogperating loss (7,009)

“The: following unaudited pro forma financial information presents the combined results of the Company

and Chi-X Europe had the dcquisition. 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 _ 3 1.09

Diluted i

The supplemental 2011 pro forma amounts have been calculated after applying the Company’s accounting
policies and adjusting the resulfs to reflect the additional depreciation and amortization that would have
been charged assuming the adjusted fair values. of property and equipment 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 fo investment bankers,

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

Restructuring

Prior to the Acquisition Date; Chi-X Europe entéred 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.

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

Investments
Financial In_ve_'stmeuts

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

_December 31,2013

Unrealized Unrealized Fair
Cost basis gains: losses value
Available-for-sale: _
U.S. Treasury securities $ 18,197 § 1 & —  $ 18,198
Total financial investments $ 18,197 § 1 3 —  $ 18,198
Deceber 31,.2012
Unrenlized Unrealized " Tair
Cost basis. gains losses value
Available-for-sale: ,
U.S. Treasury sccurities $ 22292 § 3 3 — 8 22,295
Total financial investments 5 22,292 § 3§ — S 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 European
Ceniral Counterparty N.V. (BuroCCP). This investment is recorded ‘as an equity method investment, as the

Company shares in the propo'lﬁonalé 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 i
generdl aid administralive expense: 55 187 373
Deductions:
Recoverics of amounts previously
written-off — — V)
Charges for which reseives were )
provided _ 113y (133) (225)
Balance at end of period - § . 348 % 406 3§ 352

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

2013 2012
Computer equipment and software ) 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 accumulated depreciation. (34,170) (27,161)
Property and.equiptment, nét $ 11,577 $ 16,997

Deprecialion 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, Net

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

Intangible
_ assets Goodwill
Balance at December 31,2011 $ 61,336 $ {85,549
Acquisition of intangible asset 217 —
Amortization : - (6,719) —
Changes in foreign currency exchange rates 2,762 8,745
Balance-as 6f Deceniber-31, 2012 57,596 194,294
Impairment of intangible asset (3,478) —
Amortization (5,967) —
Changes in foreign currengy exchange rates _ 844 3,643
Balance as of December 31, 2013 $ 48,995 3 197,937

For the years ended December 31, 20 13 and 2012, amortization expense was $6.0 millior and $6.7 million
respectively. The estimated future- amortization expense is $5.0 million for 2014, $7.5 miltion 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 lems and Eliminations (in
thousands):

December 31, December 31,
2013 » 2012
Trademarks and trade names $ 636 $ 623
Customer relationships 47,798 46,827
Strategic alliance agreemerits ' —_ 6,022
Trading registrations and licenses ) 11,446 11,213
Domain 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 tolaling $3.5
qmillion related to the strategic alliance.agreements acquired through thé 2011 acquisition of Chi-X Europe.
The Company has determived 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 allidnce, This charge. was récorded 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 follox\'ing 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 : ©11773 11,319
Accounts payable and accrued expenses: $ 25,044 $ 26,635

(10). Debt

On December 19, 2012, the Company entered into (i) a term 1oan agreement in the ainount of $300 million
and (ii) revolving loans not to exceed $50 million (the ‘2012 Loan'). The proceeds received from the term
loan were nsed 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 fowrth quarter 2012. The term of the loan is six
years ending on December 19, 2018 with a variable interest rate. based on I-month London Interbank
Offered Rate (LIBOR) (with a floor of 125 basis points) pius a spréad of 575 basis points. The original
issue discount was. $12.5 million, or dpproximately 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 (in
thousands): '

_ December 31,
_ 2013 o 2012

Term loan _ $ ‘255,000 3 300,000

Less: debt disconnt (8,978) - (12,381)
Revolving loan. — —
Total debt 246,024 287,619

Less: owrent portion : (17,422) (48,776)
Total long-term debt : $ 228,602 3 238,843

The unamortized debt discount will be amortized as part of interest and investment expense: through.
December 192018, 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 ‘covcnanl's,"_events of
default and a financial covenant to not.exceed a maximum. leverage ratio measured ¢dch quarter througly
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Coinpany was in compliance with all covenants of the credit arrangements.

certai other assets of the-Company and certain subsidiaries a3 collatéral.

As of December 31, 2013, aggregate miiﬂmm
2014, 2015, 2016 and 2017. However, with
aggregate minimum anpual maturities of long-term debt are

2015,2016, 2017, 2018 aind 2019.

Interest expense recognized on the term loan and revolving loans for the Yeax' ended December 31, 2013

and 2012 is as follows (in thousands):

Components of interest expense!
Contractual interest’
Amortization of debt discount
Amottization of debt issuance cost

Interest expense

the term of the loan, all as defined in the crédit agreement. As of December 31, 2013 and 2012, the

“The Company and certain. subsidiaries have guarantccd ‘the repayment of obligations under the credit
agreement and have: granted pledges of the shares of certain subsidiaries along with a security interest in

1 annual maturities of long-term debt were: $45 million in
the subsequent refinancing (see Note' 22), the refinanced
$17.6 million in 2014 and $23.5 million in

Year Ended Year Ended
Deccmber 31, December31,
2013 2012
$ 20,019 707
3,405 119
2,548 85
$ 25,972 911

Accumilated Other Comprehensive Income

The following represents the changes in accum

tax:

‘Balance at December 31,2011
‘Other comprehensive income for the

twelye months ending December 31, 2012
“Tax effect on other comprehensive income

Balance at December 31, 2012

Other comprehensive incame for the .
twelve months ending December 31, 2013

Tax effect on other compréhensive income

Balance at December 31,2013

Unrealized holding

Foreign currency (losses) gains on

ulated other comprehensive income by component, before

Accuniutated other

translation available-foxr-sale comprehensive
adjustment investments (loss) income
$ (3420) 8 (206) (3,626)
12,897 209 13,106
(4,786) — (4,786)
4,691 k] 4,694
6,564 3) 6,561
(1,718) — (1,718)
$ 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 liabilify- in an
orderly transaction between market participants at {he 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
assummptions market participants would use inpricing 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 measurément 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 cl’_assiﬁed. as trading and available-for-sale. consist of highly liquid U.S, Treasury
securities. These secuuities are valued by obtaining feeds from a number of live data sources, including
- active market makers and inter-dealer brokers arid therefore categorized as Level 1.

The lelo\vjpg table piesents the Company’s fair yaIue hierarclfy_ for those assets measured at fair value on
a recurring basis as of Déecember 31,2013 and 2012 (in thousands):

December 31, 2013
Total Levell Level 2 Level 3
" Assets: _ E
Trading financial invesiments: .
U.8. Treasury securities: $ 7,004 % 7,004 § N _
-Available-for-sale financial.
investments: :
U.S. Treasury secutitics 18,198 - - 18,198 — —
Total assets $ 25202 § 25202 §  — 8 —
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‘December31, 2012

Total - Level 1 Level 2 Level 3
Assels: | »

Trading financial investments: )

U.S. Treasury securities $ 7497 $ 7497 § — $ —
Available-for-sale financial

investments: ‘

U,S. Treasury sccurities 22,295 22,295 — — .
Total assets $ 29792 $ 29792 § — s —

The carrying amount of long-term debt approximates ‘its fair value based on ‘q_uoted LIBOR at both

December 31,2013 and 2012 and is considered a Level 2 measurement.

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

The carrying amount of the strategic alliaice 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 dpproximates fair value that is
based on the estimated cash flows: from the BuroCCP entity, a significant unobservable input, and is also
considered a Level 3 measutement, '

Also, the process to evaluate the impairment of goodwill involves calculations to determine the fair value
of each reporting unit on astand-alone basis. A combinatlon of formulas using curent market: multiples
and. cash flow: scenarios is used to estimate: the fai value of each reporling unit. That fair value is
compared fo 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 unift. These measurements are classified as Level 3. :
Segment Reporting:

The Company operates under three. reportable -segments: U.S. Equities, European Equities and
U.8. 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.

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

s The European Equiti‘es,‘ segment includes the pan-European listed cash equitie's 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 eq_uiiies and exchange-traded products routed transaction
services that occur on Chi-X Ewope, as well as the listings business where ETFs can be listed on
BTL. The Company acquired Chi-X Europe on November 30, 2011. See notc 3 for additional

information.

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

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

Corporate
European items and
. U.S. Equities Equities U.S. Options eliminations Total
2013: -
Revenues- 3 662,798 § 86,415 8 92,283 § — 8 841,496
Revenues less cost of revenues 123,940 57,578 15,313 — 196,831
- Depreciationand amortization 4,359 9,882 928 — 15,169
Operating income (loss) 71,398 17,440 8,469 (1,529) 101,778
Total nésets 215,784 297,196 6,845 (62,882) 456,943
Goodwill — 197,937 — — 197,937
Intangible assets, net — 43,778 — 217 48,995
Debt —_ — —_ 246,024 246,024
Purchases of property and _ i .
equipment 3,262, 187 148 — 3,597
2012: ) _
Revenues, . 3 723220 § 82,829 & 78,655 % — 8 84,704
Revenues less cost of revenues 127,136 35771 14,046 - — 176,953
‘Depreciation and amortizdtion 4,406 11,478 1,157 — 17,041
Operating income (loss) 83,076 -(25,174) 7,705 (6,291) 59,316
“Totel assets 170,579 292,936 9,002 (2,947) 469,570
Goodwill — 194,294 — — 194,294
Intangible assets, nel — 57,379 — 217 57,596
Contingént consideration ‘

Jiability — 3,780 - — 3,780
Debt - . — . = - 287,619 287,619
Purcliases of property and .

equipmenl 4,518 310 1,651 421 6,900

2011 .

Revenues _ $ 840801 S 28380 3 57439 § — § 926629
Revenites less cost of revenues 115,352 10,656 1,976 — 127,984
Depreciation asid amortization 4,129 2,792 872 — . 8393
Operating income (10ss) 69,720 (24,448) (4,409) (2.578) 18,285
Tolal assets ‘267,800 325,524 4,861 (3,282) 594,903
Goadwill —_ 185,549 — — 185,549
Intangible asscts; net, — 61,336 — — . 61,336
Cortingent consideration

“ligbility — 52,600 — — 52,600
Purchases of property and

cquipment 2,438 6,441 674 — ] 9,553
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Geographic Data

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

Total Yong-lived
revenues _ assets
2013:
United States $ 755,081 3 3,146
United Kingdom 86,415 250,363
' Total - $ 841,496 $ 258,509
2012; ’
Unitéd States $ 801,876 $ 0,904 -
Uhited Kingdom 82,828 258,983
Total $ 884,704  $ 268,887
2011: . .
United States, $ 898,240 $ " 8,634
United I._(in'gdom 28,389 257,832
Total $ 926,629 $ 266,466

Employee Benéfit Plan

The Company offers a SIMPLE Individual Retirement Account. for the benefit of all U.S. employees. The
Company matches participating employee contributionis of up to three percent of salary. All
U.S. employees are eligible to participate. The Company’s contribution amotinted: 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 isiincluded in compensation and benefits in the consolidated statements of income.

BTL operates a stakeholder contribution plan and contributes 1o 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 patticipate. The Company’s contribution amounted to
$0.4 million for the years ended December3],.2013 and 2012 and $0.3 n}i_liion 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 khown 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 Coimpany 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 Transactioris

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

‘The 'Company”jmaintains brokerage accounts-with a stockholder. As of December 31, 2013 and 2012, $§9.2

million and $67.9 million, respectively, in cash and cash equivalents and financial investments 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 pro‘vi’dejs 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 methed
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: iferas, as defined, or $0.1 million. At
Deceinber 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 Burope are both subject
to the Capital Resources Requirement (CRR). As a RIE, BTL computes its CRR. in accordance with its
Tinancial Risk Assessment, as agreed by the FCA. This. CRR was $16.6 million at December 31, 2013 In
prior years BTL was a Banks, Tnvestment firms, PRUdetitial (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
preater of the base requirement of $9.4 million or the summation of the credit risk, market risk and fixed
overheads 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, Invéstment 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 December31, 2013, 2012 and 2011,
respectively, This expense is. included in compensation and benefits in the consolidated statements- of
income,
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-Stock Oplions

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, Iric. 2009 Stock Option Plan (2009 Plan). Options granted under these plans generally vest aver
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. Putsvant 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 unisstied of reacquired shares.

In connection with the Company’s failed attempt of an initial public offering (JPO) during 2012, the
Conipany’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
C'ompauy"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 thé éxercise prices: of outstanding stock ‘options as a result of the
extraordinary dividends paid during 2012 pursuant to the anti-dilutive provisions of the 2008 Plan and
5009 Plai. The exercise prices were decredsed 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 fvetage
average remaining Aggicgale
Number exercisc confractual. intrinsic
of shares price term (years) value
Outstanding, Decembec 31, 2010 2,005,75¢  § 26.53 32§ 30,093,033
Exerciscd (343,000) 16.63 _ 10,364,163
Forfeited (58,250) 38.71
Outstanding, December 31, 2011 1,604,500 2820 ' 31 37,030,383
Exercised (1,030,655} 20.5% 17,949,059
Forfeited (37,220) 44.40
Qutstanding, December 31,2012 536,625 § 27.62 67 5 1,652,529
Exercised (39,750) 28.51 517,628
Torfeited (7,500) - 31.93
Ouistanding, December 31, 2013 489375 § 28.30 58 0§ 2825711
Exercisable at December 31, 2013 489375 28,30 58§ 2825771
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Summary of the status of nofivested options is presented below:

Weighted

- . average grait-

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 2425
Vested (213,312) 2329

Forfeited (7,500) 25.65
December 31,2013 —Nonvested — $ _

Cash proceeds received from 20,350 and 82,250 options exercised for the years ended December 31, 2012
and 2011, respectively, was $0.4 inillion 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 Deécember 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 Aniended 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 giaiited under the plan has a ten-year conitractual 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 presetited below:

Weighted
: average

Nuniber of grant date

shares. fair value
Nonvested stock at December 31,2011 _ ’ — $ _
Granted : 90,829 37.53
Vested — L —
Nonvested stock at December-31, 2012 » 90,829 37.53
Granted 88,606 33:94

Vested . _ (25,061) 37.58 .

Nonvested stock at December 31, 2013 - 154,374, $ 3546

The total unrecognized compensation expense: related to nonvested restrjcted 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 zlso paid $0.4 million for dividends previously declared upon vesting of
restricted stock. .

Share Repurchase Program
During 20_1'2_, the Cbmpany approved.a Share Repurchase Prograin (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
treasury 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: i
Stock-based compensation $ 5,370 $ 4,904
Goodwill and cther intangibles: 5,391 3,136
Bad.debts - ' 137 159
Other assets - ‘ 1,034 680
Property and equipment - 3,895 2,745
Intangible start-up costs 235 457
Unrecogmzed {ax 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 deferred tax asset valuation allowance (16) (16,941)
Total defeired tax dssets 24,431 16,812

Deferred tax liabilities: _

Plepaxd €Xpenses 915 713

Foreign branch losses 9,672 —
Toreign currency translation gain 4,863 3,166
Total deferred tax liabilities 15,450 3,879

Net deferred tax assets $ 8,981 $ 129

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 3 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 $. 26,533 $ 14,795

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

2013 2012 2011
U:S. Opérations s 58461  § 83,620 § 55,566
Forcign operations 17,202 (25,513) . (17,223)
‘ $ 75,663 §. 58107 § 38,343
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Income tax expense attributable to income from continuing operations consists of:

Current Deferred Total
Year ended December 31,2013: . .
U.S. federal $ 23,540 $ 12051 § 35591
State and local 2,540 366 2,906
Foreign jurisdictionis — (9,672) (9672

$§ 26080 § 2745 B 28825

“YVear ended December 31, 2012:

U.S. federal § 18807 3 (5308) § 13499
State and local 13,475 (441) 13,034
Foreign jurisdictions — — 0

$ 32282 0§ (5749) $ 26533

Year ended December 31, 2011:

U.S. federal $ 18,349 3 .(_5,462) $ 13387 _
State and local 909 499 1,408
Fareign jurisdictions — — —

$ 19758 8  (4963) 8 1479

T 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 Statemients 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. féderal income tax
return of the-Company. The Company assessed the realizability of its UX. deferred fax: assets and released
- its valuation allowance in 2013. The Company recorded 2 corresponding U.S. deferred tax liability for the
UK. deferred tax assets. It is not antticipated 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 ycars ended December 31, 2013, 2012 and
2011 due to the following (in thousands): '

_ 2013 2012 _ 2011
Computed “expected” tax provision § 26,482 350% § 20337 350% § 13420 35.0%
Increase (decrease) in income tax

resulting from:
“Nondeductible expenses 1,475 19 (962) an 903 2.4
Section 199 benefit {1,543) (2.0 (1,439) (2.5) (1315) 34
State income taxes 4,359 538 9,089 157 1,130 29
Release of tincertain taxpositions  (3,746) (5.0) —_ — = —
Other 1,798 24 (492) {0.8) 657 1.7
Incomotex provision ~ § 28,825 381% § 26533 457% § 14795 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 t0 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 mandgement’s
assessment of historical and projected future operating results and other available evidence, it is more
likely than niot 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 assets will be realized based upon expectations of futuré taxable
income.

In the current year, the Company released its valuation allowance associated with its UK. 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 to.
) accumulated
Baiance Valuation {Credited). other
beginning of allowance charged to comprehensive Balauce end
period acquired Income (loss) income’ Releases of period
December 31,2013 s 16941 8 — 3 ©974) 3 486) S 9.481) § —
December 31, 2012 16,492 — (496) 945 — 16,941
Deccmber 3 1,2011 7,725, . 6,093 2,91 (103) —_ 16,492,
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The valuation allowance reﬂccts 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 3 1,2013,

. A reconciliation of the pm‘c’bdgnized tax benefits for the years ended December 31, 2013, 2012 and 2011 is '
as follows (in thousands):

Year ended Decenber 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 positions 4] 5,157 1,038
Reductions for prior year tax positions (4,593) (996) —
Reductions related to expirations of statute

~ oflimitations (305) — . —
Settlements — — —
Balance at end of year $ 6084 % 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 December31, 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 liad accrued interest and penalties of $0.6 million and $1.4 million related to uncertain tax
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 retarns in various jurisdictions, including a
UK. income tax return for its UK. operations. The Company’s open {ax 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 dacquire, produce, or
improve tangible propexty 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. '

32



(19)

@0)

BATS GLOBAL MARKETS, INC. AND SUBSIDIARILS
Notes to Consolidated Financial Statements

December 31, 2013, 2012 and 2011

Earnings Per Share

The following table sets forth the computation of basic and diluted ¢
per share data):

arnings per share (in thousands, cxcept

2013 2012 2011
Numerator: .
Net income $ 46,838 $ 31,574 $ 23,548
Deénomiiator: . ’
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 22,7139 22,746 18,745
Basic and diluted eamings per share: . )
Basic earnings per share 3 2.07 $ 1.40 $ .29
Diluted earnings per-share $ 2.06 3 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.

Cominitments, Contingencies aud Guarantees

Operating Leases

corporate headquarters for 5 years with tw

for 5 years; and a U.S. disaster recovery space for
received reimbuirsemeént for l_ea_sehold improvements of $1
incentive which has beeri recognized as a lability

respective lease terms as a rediiction i occupancy expensg.

/0 § year renewal options,
its BTL headquarters for 10 years with a break-up clause after 5 years; office space for its New York office
5 years. In cormection with these leases, the Company
{ million, This reimbursement is a lease
and is being amortized on a straight-line basis over the
The leasehold improvements are included in

‘During 2008, the Company entered into four noncancelable operating lease agreements: office space for its:

as amended it 2009; office space for

property and equipment, net and are being amortized over the shoiter of the estimated useful life of the

improvements and the respective lease terms. In June 2012, BTL
Jease and moved its corporate office.to the Chi-X Europe facilities.

exercised the break-up clause- with its

In November 2012, the Company entered into @ lease aprecment with a data center provider for the
primary data. center in Slough, UK. This lease is for 41 months. In December 2011, the Compauy also
entered into niev 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 enteréd jito a 10 year lease agreement for
office space in New York, with the one-time option fo cancel the lease after 5 years. )

I 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 3,115
2015 2,231
2016 _ 2,120
2017 2,122
2018 1,930
Thereafter 4373

Total $ 15,891

Rent expense was $1.8 million, $2.3 million and $1.5 million, for the years ended December31, 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 Company does not believe that the cutcome 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 dfbla/ TXO (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
infiingement, 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
instrimetalities, ‘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 US. Court of
Appeals for the Federal Circuit affirmed the entircty 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 inteds to vigorously defend this litigation. At
this time, the Company believes an unfavorable oulcome is not probablé 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 {osses, 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 inthe U.S. District Court for the District of Delaware, Relay IP, Inc.
(Relay IP) claimed that the Coriipany 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 hardsware
manyfacturers. Cisco Systems, Inc. (Cisco), 2 named defendant ina 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 otion. 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 po_st-judgment interest, and any
other relief deemed just and proper. Specifically, it is alleged that the Company violated a patent owned by
‘Relay TP 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 carly in the
litigation to estimate any range of possible losses or predict the outcome of the case, the Cormpany 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 Cowt 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. L’s
complaint against the Company seeks declaratory judgment, damag’es.’(including‘roy.alties 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
prediet the outcome of the. case, the Company believes that it has not infringed auy valid patent and intends
to vigorously defend this litigation. '

As a self-regulatory or'gan_izatibn under the jurisdiction of the SEC, the Commpany is subject to routine
reviews and inspections by the SEC, and Trading is subject to reviews aud inspections by the Financial
Industry Regulatory Auithority (FINRA). -

In February 2012, the Company recéived a written request from the SEC’s Division of Enforcement
seeking documents and information related 1o the development, modification and use of order types, and
the Company’s communications. with certain maiket participants (including certain exchange ‘mmembers
affiliated with 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 & supplemental information request ‘in August 2012 reqiiesting
additional information regarding the Company's corporate. history, relationships with shareholders -and
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members, and ad_ditional questions regarding the development of order types. The Company is cooperating
witls 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 Comipairy’s management met with SEC Commissioners and staff in Washington, DC to discuss
the matter. Subsequent to. that 111e_etin'g’,_ 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 telated to the
TPO, which documents have been produced. The Company is cooperating with the staff. In addition, the
Boavds of Directors of BATS ‘Gigbal Markets, BZX and BYX have concluded an external review of the
events leading up' to the failed IPO. 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 enforcerent action be instituted, or should the SEC determine to institute
such action. :

On April 10, 2012, niembers. 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 markets, The meeting was a result of an open SEC
Enforcement inyestigation related to high frequency frading. The Company is cooperating with and has
provided various information to the staffin 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 Tiability 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. '

Guarantees

The Coinpariy uses. Wedbush Securities and Morgan Stanley to clear its routed cash equities transactions.
Wedbush Securities and Motgan Stanley guarantee the-trade until one day after the trade date, after which
time the National Secutitics 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 counterparty to the frade. The Options Clearing Corporation (OCC) acts as
central counterparty on all trausactions. in listed equity options, and as such, guarantees clearance and
setllement of all of the Company’s options transactions. The Company believes that any potential
requi}ement 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

Yivst Second Third Yourth December 31,
quarter quarter quarler . “quartér 2013
Total revenue $ 218941 8 230468 8§ 195036 $ 197,05 I s 841,496
Operating expéuses 22,196 21,774 25,027 26,056 '95,053
Operating income 27,709 28,139 25,705 20,225 101,778
WNetincome 3 15995 § 12,251  § 9928 § 8664 § 46,838
Basjc and diluted-camings.per
share: ) _
Basic earnings per sharc S 071 % 054 $ 044 $ 038 8§ 2.07
Diluted camings pershare $ 070 3 054 3 044 & 038 § 2.06
. Year:-ended
First Second Thivd Fourth Décember 34,
quarter’ ‘qunrfer qunrier quarter 2012
Total revenue b3 214393 8§ 230,735 8§ 217,036 8 222540 § 884!704
Operating expenses 32,753 27?665 24,962 32,257 117,637
Operating inconte - 10,924 15,478 18,927 13,987 59316
“Net income $ 7,506 8 10,173 § 11,528, 8 2367 8 31,574
Basic and diluted earnings per
share:
Basic eamings per share $ 03¢ § 045 S 0.5! 3 010 S 1.40
Diluted caniings per share $ 033 S 045 % 051 8 0:10  § 1.39
Year ended
First Second Third Fourth December 31,
quarier quarter quavter quarter 2011
Total revenue $ 209,224 $ 200,836 § 281,951 N 234618 S 926,629
Operaling experises: 19,668 119,719 18,539 31,773 89,699
Operating income 4,757 5,637 19,952 7939 38,285
Net income 3 2,681 3 2850 S 12,005 6012 § 23,548
Rasic and diluted camings per
share; ) )
Basic carnings per share $ 015 S 0.16. § 067 S 031 & 129
Diluted eamings per share $ 015 § 045 § 065 S 030 § 1.26

(22) Subsequent Events

The Company has performed 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
terin 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 origirial issue discount was $1.2 million, or approximately 0.25%. The revolving
Joans 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 & 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

Suile 1000

1000 Walnul 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 statements 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 cotisolidated financial statements, Our
-audit was. performed for the purpose of forming an opiiiion on the. consolidated financial statements as a
whole. The consolidating financial statements are presented for the purposes of additional analysis and are
not 4 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 \p_repare--’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 opiriion, 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 Delawars. Grilled TabTly parinership,
tha U.S. member fim of KPIG Iniemationa! Cooperalive
(*KPMG Intemational’);a Swdss enlly.



“yoday S0(IPAT 107 .; 1 infuadiossu 0§
[T R U T VA T TWlet 3 WSOl T T .ME..E_. T b’ sbap(eerions pitsSHNIGen {woL
L N N N TO) ST W * Ak jiapjepRald ML,
TI556 Teree] C T L = TG0 ¥ (g3, 5170 PAIET
LTt L3106y TEOEh nYe LTy
. ro7yTl fsororT): Lyt HOTL +09'$TL
“Uso'zh) - — — “LisoTy)
8T teryss) - P Pt
don'T — - Ead -— 89, — - .= 1Rk SADOD
f27) . - - —_ — ot - syou3q a7 PTG -
TOYETT. LT - Tl - bt - noridod waums 53] "idop WAn-dvat.
SG6L. freTen ae — P @wer eay TOLLY €Tl uoa.__pq:_ﬁc:o_ oL
bR — iR = T— = = FTH 0c. oy Do) PP,
: — — -_ . - - - L Anjider] Uonesapiusd alunuoy’
. e — . — — — —_— -193p w-Hua) 30 BofRed UMD,
- B R— — B —_— — — V66T PC8'9: z.—n?:uu._ 1guons
LLtieLy —_ .. - N - TG 65 - orEx .
-5 -Coar'Lt) 5. -— & - EE B 5 9%TE 3, et s ocheLt} H 420 5 3 s
3 3 TLLING. FANRNCTI E3 LU s 961°45% 5. Ll 3 EHT] 5 ¥s5'0L s’ T SeCit . $°  06L9r 3
?evqccr = Tor YL - = -— e B - : -
{6639GL) — - — —_ - - — -
. By - - 991HE: - -t - -
- - - - - - _ - 3] Sl SLVE BT WRsasIAY
P - —_ — —_ — —_ — paywry Jarpul L SLVE YL
—_ il s — - —_ - . — D oSN SIVE YT
—_ — - —_ - -— — - SupodunN-A SLVE U
PR — - — —_ —_ — — -— oy "uTped § 5LV UL IR
— — — el — - . - - * DD0KTL BT iUunISauT:
- b — 6T - 4094 —: 38 9 N 2ANQ:
‘6Lt o — - — L9 Lo “GIFT CPE: o0 SIXTL BWAIY RIYST-
—_— i - — i — —— — -000's” 1371503 25uDnEx! 130"
To— -_— “gLeRe — —t o _— — FA- 1 R8s o_n.ucsnn
- - -LE6L6T - - — — - - “mppago:
— P — 3 e 136s oL — — ﬁu ..55,.5_5 puw duadard
ORI — (£8P T | gsurt Loy £0'3C - i96 0103
- il - g —. s &L ;
ot - i - L1V, 668 -
— — i = oz — K. =
(G110 U7 - - T - 338'S" —
— - — — Ao — 9Lrot e .
ne — et — i - 6GYTT — S0j0A S99 PRSI u_.xa._.a_i..%
— — — ey — e — — . !-.n?:&i mudunERAL] TpesL..
. . e X — .. uﬁu_.:-u)i—su:s.ﬂ.
ure. s ere s - 3 = 14 . e 8 5 s e X seEe S aﬁ?aﬁﬁ.hﬂ e
R : ¢ $ a
T pepEEeS SR TTITTTE GopaediEg T IUIPIaH PANGTT Pawrl 53 Su] B : U BRI, . fany:
_puupeysmpayd : Y “uad(WQ “aloany ‘Suipeiy, XL “odueyxx oy sLye' jrqoI SLYQ
- o wo : NeAD: isLvn SLVI sLvee SIVK
! “floetigaqinsg

STREVIISEAS ANV DNE'SEDRIVIM TYT0T SLVE



e sstssann

Has

KRN DI TR S NN

uojyipuog _u_u...ghue wammatrg Sanopnosiod

éﬁmﬂamgdﬁ ganﬂO S1YT

ST 3. SLIME Ty S T R ) E3 FICOLL T Tt 5 B 3
STy L TR STULST, S08C8C G BBTL. i j . —
T T VILY, = d z — IV,
EEse); fezrio) [£149] ST 869, Qess) .
14 WTTC [P 1092 etz : 109'sz}
— - = = (et
zspse —_ - - — oL
- - - — = tacy:
- — 1oy e —_ 56
- — - - 2203 -
- - - — (257 24
- [¢49] . GB9'YS. 'y LLYLL
- — ) & W, TIeT
- - — — oLy
— - bt _ L8760 - T
(sezen) . w L - Nt ngr . —_ TwI0)
.a,nﬁm: 3 — $ - T trs) s T ¥ eTor s ¥ [ty $. 1ol L
. s—— = - — - - - .
D EREE H X T80L5T 3 9LOTHT B vOCOET s Toroe T B Gl
i —_ —_ i — — P - 5190t -
L— — - — [14¥214 - - - -
- — — —_ - -t —_ - [{<10]
— £09'CYT - — — — - — -
— — — - - -— - - BIXPL.
- P — - — — o —_ LEEL
= - - it et - - jrad o
1% — — — §c5 15§ - ¥ 39
000t - bt - _ o't = — —
~6erel it bt Lt — $6L [ e 3901
L6 — - —_ e - — — 266
LO0SILE ; - — 6LeLs - - i— _ LIT
TeTHGL - —_ — Y6} — = — — -
L6GOL - —_ et i L 504 we'r . —_ -
wicoal Gz SAFT — oTTE. 'stist. £ErLT st £L9%
FIEE g — — = T 55 ] e
- sEN TEOR'L . — - 1 1g1: —_
—. [ . k29 -~ oY R9E 2._..“ wry -
. posit - - — = 69 s . —
60 : ((d=4)} GLERY = - - . o 19%: -
’ - - i VIS rai — -
— - o e aa:uﬁ —" —_
= R —r —_ 6L —_
et s - s ealt ooy 3 ok s s sl s .wa...n E 3
BT TLELS) TOUPIof] “pawyy [EICIe N Uy E10Y EL EINRIELEL .
/ v ‘unsspwg “adoang Supar Xt Hdusyny DUueRII-A siva 001D, SLYT
bossjug X442 siva “SLYR SLVE sLva -

" sduptea c.éé pAIMRY:
_s,u..a =.I_:=_ _s.oz._.=<

SRR N0 ¢
myatad 3 prpdessnin
-uofued waLma s53] 2430 wun-Juoy
ssfiauypama el

_-&nyqaq bonusapiruoy .E.E:coop

uuj-Jueq Ja :o_:on RN

2(quiud £33/ (L BONDIS,

. 3a0i[TP 91 N

i samndss pafasas pu squivd SRy,
SN RRANG

Rad moL
)

.E apal ] LYV 10anFAL
..... SEEERIAOT

o_nn&oon.. ajorl.

194 P5RXF] WO PALEYI(

. ‘u_. 1502 TSI Bvu

Rt J&EE_E- vn- .€&2&
#1520 {UILIAF |NOL;

ua—g .a.uz [ IMANEIALT S[UE~O): qeiEsY
STOA 215)] _u 5=u§§5 Qunpury
" au0raA) AU

$wY



syt uonpasp G 5
RCTT T T3 ) ] () 3 C_ o7 3 LG, T - ?oons.ssuz
= 7 — — - — T ‘dray uanembs v BuiaWio 10 SAli0atT 3¢ iy Kb
- = und — — - u] *$Eutp(Of] UAIDANQ JO IUI0IVT 13U L} Qb
il - bad —" - - I . XAt )0-770] 1264 el
avey - - — — Ll PAITT TAPELL SLVE )0 I0: "Sinbg
— — — ..1 — -_— - U DI SLVE 0 o] T3l o it
—_ — — o — — _out *aTumiaxa SLYVE Je Fuwoan 12 mb
- — — r— —_— — .o_: adVIgaCT-A SLVEJO: 0635 REld
i3 - et Frwd = = UL SIpRLL SLVE Jo 3wopu 12u
s - -— 9 005 ..u_u;en cczvexﬁuag 3
Gy = 1966°0) i T ’ .
Al - — = - ?u.u».& WasuLNG
v — - = % ! ‘awa3vy nu»ﬁmb:ﬁ_:_ris Pu YT
e — 966°6) G Y - awoaty (236 BnERKQ:
— — L1000 :
= — — 1m0,
— - BLHL rodwp
— — — ‘g Lsiendng
p— — — .uum?u- eAuoa pul fruoimyasd
=. ot bl Kaundiizagy .
= = o
- - HE B
- —_ Lt — W
— - e — [T . unze.
‘f:«.hﬂ— - L ot - — .||. Unnrn.u
ILETH AT e — 9¢ r - —
By S1Y] - - - U e LG,
Sertr: g — - 5 Ve - Qo igof -
ST L= - o [ T 08, . _ = - -
¥01'67 oy — — z E1 4 -_— Ts'o. — ot e s.ee WOFUOL
rivLct - - R - — — SLCTT -~ S .x30f wsriapsinn Aicio(ndsy,
L5C6S . - _ . - — L. — VG - — 0) My PYVA
oWty 5 gtk H - 5 — s . 5 ORVAL 5 - 3 Loyt 5 CHeTesT 3 - H . 239) wopjsaminiy;
3 . ) ¥ o . & ? S g
“wemerpaig, 0 vepeelieg T b T N T PAIGIT =L llﬂ...ill TEREL T SRR !
-oogJERbIY:: noIIQ- sdomng Hupea L STV g *BuByIII 3 30%:3 RLITER-187: B
uoa|wo . Ny, LV, siva '
i 1E PquUEel pApUa X
7!335 ), ! ) v
iwiSonedg jo pewainis Fumeplionen

SHRIYIQSINS, ANY DN 'SLDHYI TYIOT SIVE



16435 sugiipive yuapidant Burieduioaag g

ST W R YL s S (7T G E] T T TR LEGoy 5 Tt T Aoy T T T . {200 3wi0aun N:
— ZoEY — Tz == = = = = — 165 vopitiinbay dckojiucy o 130 12u uf Aunba:
" —_ = — s iz - et et iy duTpIOH YEIMLUL UBIWO JO TR 1o 1 LIV
- — - o - v = thg'on) g el nawg 10 310190 1
(ets'sa — - - — - - ot
- - == — Pl — - (o). N
— — - = == = — 1569v i
3 - ] - - —_ - — LSTh . aug m_u_:auﬁ;\' SLVE oot ¢ e b .
- = - : s = oy =, (e T [ HApRL SLVE Ja ¥s0f 14 U1 Ak
— (6eg's) — - — (tot), 09T 15568 [€235] : ojspiasd {iausq) o siwosuy
- — - ({1500 {zou's) @) R agrt W (s'9) viejata0sd (souai) 47) U030 230y Buioa (o)
PT= — = 0T o) — = T § {aruada) o IO
fnt bl oo B e - H 14 fr (1), Suubouy (arusbo) Uiy pru sl
e — R g {esc} @ws 6L Pl o wgav] (o)) Hapesd
TR = =~ TTYoc 3 33 : wrisidey funasado oy,
= = = PINC 3y} 53 : ’ ., [BATKAS[UTWPY pud R0
el — - — — — 23»2?»:&5.3 :.uu juos ha!:n.:_.c =_ uuwcﬂ.u i
- - — 239. - —_ :
- C = — 0s0¥ ot o5ty
e - — LO1T Tl — :
{s5? — - 508 o~ s Bofim 2 £} PV KUBISS,
- i - 860" o —_ BINUTILIOWY;PUa UOREIIAIT :
- - — ots'sl 9¥T 03. 12 pur BoAYREIWED ©,
. i o Eiuhao
€56t 5] - - LG 30097 — SHERT tact 101507 EAr SRy
- loe'r bl sl HRL ¢ L osyre - L= : LHEYF B . 53N1431,§0 1309 AL,
CT= = = = = CEN ;
- — - —_ - fc i ec__ﬁm
S\.ﬂ +) _— -— - — © Suuwags pun-Sunnoy-
{nof)~ b - 60°rY RA7xid o maunled Apmbet.
T .r-u:ﬁi.cnfoo.m
(ge6'eh - -—- s Léods: TeyrTes - — MR MoL,
. 3] - —, R BAC WL5 L - Fmo
e — [ — . 01991t — E._ _.uh_uﬁghsn_savx
ads — " R —_ . at: . . . bro'rr: — 539 WOp AWK
0185 E Loac't) H bl 5 — s FULT” H B 09944k 5. - $ 5y ..3«2.&. -
. . —_—
[ELUCHTE] »_.B...:_E: T uay [3TNETRY TN, PINWTT [ETRY d_: B EOROTT UL 3N
apnlay BRIDWO adatny; “BajpaIL Mhﬁu .unc!_uuu .o.._nn__nuu > SLYgd.. 199015 SLYL
voaEQ- M- ELYE S1vg .

n.B:E.&O 10 NS’ us:_gecou
+STYUYIUSINS ¢ axv INL g\ngo\uu SLVE:




“«
3
) shordss Eanpre fospu3dtiy, it idibgaai o35
AR U T R () T fonl ERCIT ) T TG 2 T A T TS 5 ¥ figof) 3uibovy BN
— = — T — g " = r= r— diog bonptabsy Yosnuo J xao] 15U W ARG
- - e - — — it v uppioy UL YAINIO) 36 K101 130 0 ANODT
= ol oz - . jad - - T vp Sl SaRIO Y 201 12X U AINbL
- (9c0't) = bt — - - jig ‘lamay YD Jo 5501 13U n Kby
- = - - — - - “penusr] duipel, KLV *30( 100 1 Ainbg
o — band — — — — . .J._._Adnewaurﬂm.rfﬂ._o.oﬁﬁigsaawu“
g — - - — — - L SSupaTey3Ng X SLVETIO 203w fat w Linba:
- {9 e = — = -~ - oS . 2u) P L SLYE 10 HWwosutjas 1 KinbI,
SoLNt Y “feord = - frad By 4 ®97's). T Wauay opatd I Swos]. ¢
(et - HerTn —_ —_ 6T %] ORI ilFESG) we awb: g audsug ()
o = = = = - E .
Ly - — - =
‘SRt - ey - - )
CLILR W swl — = THSLRL
ECCor — i = = ST
o0v oy R —_ — g
ur's _ - —_ -
06T - — it —
9051 | —. — — -
el - - — -t
(3% 3 [ — - — 1658k
e ® pst . - JLSEIT
el (ot — - el 9LET 6oxTal
THIRCL o = = = YT CEREC, i @Ru3a3) 19 1303 M0
L, - = —. . - = ET ... ..PuQ
JDR¥OST b - f— ot - —_ PICICT i DAL YOS
586SL° = - — — ki 1371 - Svpeats pire Saedy
0995 . — tad s ora's 290°€1: LGy IS BUES APINbIT
1 146 12NUIA JO IS
Fi2y1%3 y - - — o' et T UL - nEAar oL
661G — el - T - 6oL TOLS B — ) — T o
0ar'9s1, -, X - — — yegich - — 23] vopaTIUEn AOONIY,
w5ss ! . - - s . — » _ ougsy . — = . 320 WP A
S0y 8 - i — 5 -— ES wy 3 #9062 s wes s 5 Tl s - K4 +493) Yofamstini),
v B £ h A2301IA0Y
. y i} . - - e ——— D - r-T — .' - g ! ’
[ELIITITR) TONeUWILT wopGolioy “TIABIOH TRUPER P TPl - 281 SB[ ECRATIES SRR, '
b : “woy(nbay. ) e VLY wdoang SupuL SLVT *93mivaxy “denpxa-A (3374 12019/ SLYQ

UBIdWO 80O x-n3 AL N sava

1T DD pIPISITIX;
tepecanoig i)
nibfuido o NERTRS Amepetss
 SARVIISENS QN JNI STV TYIOT) STV



