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Highlights

The figures in the graphs below are for the Group on a continuing
basis, so exclude businesses classified as held for sale during the
periods shown.

Total income
£m

1,657.1

1,418.6
1,291.6

1,213.1

Adjusted operating profit*
£m

685.8

Mar Mar Dec Dec Dec Mar Mar Dec Dec Dec
2013 2014 2014** 2015 2016 2013 2014 2014%* 2015 2016
Operating profit Adjusted earnings per share (pence)*
£m
426.8 124.7

404.4

1005 103.4

Mar Mar Dec Dec Dec
2013 2014 2014** 2015 2016

Mar Mar Dec Dec Dec

2013 2014 2014** 2015 2016

Basic earnings per share (pence)

Dividends per share (pence)

Mar Mar Dec Dec Dec Mar Mar 9mDec 12mDec Dec

2013 2014 2014** 2015 2016 2013 2014 2014 2015 2016
The Group changed its financial reporting reference date in 2014, hence the
graphs show full 12 month figures on either a March or December year-end basis.

12 months to 31 December 2016 12 months to 31 December 2015 Total

Year ended 31 December Continuing Discontinued Total Continuing Discontinued Total Variance
Total income £1,657.1m £390.8m £2,047.9m £1,418.6m £962.9m £2,381.5m (14%)
Adjusted operating profit* £685.8m £27.8m £713.6m £584.7m £124.9m £709.6m 1%
Operating profit £426.8m £103.2m £530.0m £404.4m £95.5m £499.9m 6%
Adjusted profit before tax* £623.1m £28.8m £651.9m £516.4m £127.0m £643.4m 1%
Profit before tax £364.1m £104.2m £468.3m £336.1m £97.6m £433.7m 8%
Adjusted basic earnings per share* 124.7p 5.0p 129.7p 103.4p 26.0p 129.4p 0%
Basic earnings per share 63.8p (20.3)p 43.5p 74.8p 19.8p 94.6p (54%)

*

London Stock Exchange Group uses non-GAAP performance measures as key financial indicators as the Board believes these better reflect the underlying performance of the business. As in previous years,

adjusted operating profit, adjusted profit before tax and adjusted earnings per share all exclude amortisation and impairment of purchased intangibles assets and goodwill and non-recurring items. The
non-recurring items for this year are larger than in previous years and the increase is primarily driven by transaction costs of £85.4 million and a loss after tax of £88.2 million relating to the disposal of the

Russell Investment Management business.
** December 2014 numbers are unaudited.
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Strategic Report Highlights

The Group continues to execute on its strategy, delivering
best-in-class capabilities, driving global growth and developing
our partnership approach. Key headlines are provided below:

Capital Markets
— Revenues increased by 12% to £368.3 million (2015: £330.3 million) and up
6% on an organic constant currency basis

— Primary Markets saw total money raised across our equity markets down
39% at £25.6 billion, with 134 new companies admitted to our markets
(2015: 176) of which 64 admitted to AIM (2015: 61)

— In Secondary Markets, UK cash equity average daily value traded increased
by 4%, average daily number of equity trades in Italy increased by 5% and
average daily value traded on Turquoise increased 26%

— IDEM, the Group’s Italian derivatives market, saw an increase in volumes of 10%

— In Fixed Income, MTS cash and BondVision value traded declined by 3%,
while MTS Repo reduced by 5%

— CurveGlobal, a new joint venture with leading dealer banks and CBOE went live
in September 2016, offering short-term and long-term interest rate futures

Post Trade Services - CC&G and Monte Titoli
— Income for the year increased by 23% to £146.3 million in sterling terms
and by 9% on a constant currency basis

— Net Treasury Income increased by 45% to £42.6 million in sterling terms
and by 29% in constant currency terms

— Contracts cleared by CC&G up 8% to 129.6 million

— Monte Titoli prepared the filing to be authorised as Central Depository System
under the new implemented EU CSD Regulation (CSDR), which is planned over
the course of 2017

Post Trade Services — LCH
— LCH's income for 2016 was £447.1 million, up 24% and increased by 15%
on a constant currency basis

— SwapClear, an interest rate swap clearing service, cleared US$666 trillion
notional, up 25%. Client trades cleared increased by 40% to 952,000 and
compression up 17% to US$384 trillion

— ForexClear non-deliverable forwards clearing increased by 204%,
to US$3,191 billion

— Fixed income clearing was stable with a total of €70.8 trillion in nominal
value cleared

— Cash equity clearing volumes increased by 27% to 697.2 million trades

— LCH Spider, a new open access portfolio margining service for interest rate
derivatives, went live in May 2016

Group Total Continuing Income by segment
£m

12 months to

31Dec 2016

1. Capital Markets 368.3
2. Post Trade Services

CC&G and Monte Titoli 146.3

3. Post Trade Services LCH 4471

4. Information Services 594.7

5. Technology Services 88.3

6. Other 12.4

1,657.1

Information Services

— Revenues for the year increased by 15% to £594.7 million (2015: £517.4 million),
and up 7% on an organic constant currency basis driven by strong growth in
FTSE Russell.

— FTSE Russell revenue for the year increased by 17% to £409.3 million
(2015: £348.9 million) and up 7% on an organic constant currency
basis reflecting increased subscriptions and data sales, and growth in
index-based products

— Real time data revenues increased by 11% to £90.9 million (2015: £82.2 million),
and up 7% on an organic constant currency basis

— UnaVista's MiFID Approved Reporting Mechanism (ARM) went live with
a testing environment product ahead of MiFID II implementation

— Other Information Services revenue increased by 10% to £94.5 million
(2015: £86.3 million) and up 6% on an organic constant currency basis

— LSEG announced the acquisition of Mergent Inc., a provider of business
and financial data on companies which was completed in January 2017

Technology Services

— Technology Services revenues increased by 10% to £88.3 million
(2015: £80.6 million) and on an organic constant currency basis,
increased by 4% on increased sales

— LSEG Business Services Limited, our Shared Services Company,
was launched in January 2016

— Phase 2.0 of Group Ticker Plant was launched in February 2016

— MillenniumlT continued to expand, with Millennium PostTrade implemented
in Singapore Exchange’s Securities Market, and Millennium Exchange and
Millennium Surveillance in Casablanca Stock Exchange

FURTHER INFORMATION
More detailed information on the performance of our business segments can be
found on pages 20 — 35.

Note: Organic growth is calculated in respect of businesses owned for at least 12 months in either
period and so excludes Exactpro, Proquote, Russell Investment Management, SwapMatch and XTF.
The Group’s principal foreign exchange exposure arises from translating our European based

Euro and US based USD reporting businesses into Sterling.
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Chairman’s statement

Overview

2016 was characterised by periods of exceptional unpredictability as geo-political
events dominated the headlines. Despite the accompanying global market
volatility and uncertainty, London Stock Exchange Group has maintained focus on
the execution of its agreed strategy in Capital Formation, Risk and Balance Sheet
Management and Intellectual Property with the delivery of a number of new
initiatives. We remain true to our Open Access philosophy, having enhanced our
customer partnerships across the business. As a Group, we have also continued to
focus on cost discipline, while investing for growth, focusing on new opportunities
and achieving the benefits of recent acquisitions.

Following the UK’s decision to leave the EU, the Group will continue to monitor
developments to ensure that our businesses are well prepared. Our priority is to
ensure continuity of service and the orderly functioning of our markets and other
activities for our customers, members and other stakeholders. The Group operates
successfully, and at scale, a full range of market infrastructure services in the UK,
Europe and around the world including the provision of trading platforms, indices,
data services, clearing and settlement platforms and technology expertise. We are
well placed to respond to the needs of our clients and to regulatory changes with a
strong footprint and licensed operations in the UK, Europe and the United States.

Financial performance

The Group has delivered another good financial performance with growth across
all core business areas. Total continuing income rose to £1,657.1 million, up 17%.
Adjusted operating profit increased 17% to £685.8 million and operating profit
increased 6% to £426.8 million.

The Board is proposing a final dividend of 31.2 pence per share which results in
a 20% year-on-year increase in the total dividend to 43.2 pence per share. The
final dividend will be paid on 31 May 2017 to shareholders on the register as at
5May 2017.

“The Group is strong, financially and
operationally, as a well diversified and
global market infrastructure business
with highly valuable franchises.”

Donald Brydon CBE

Chairman

Governance

Onmy appointment in mid-2015, I led an appraisal of the skills and backgrounds
of the Board members with the aim of developing a Board with the right skills
balance, diversity and appropriate size. As a result, a number of changes were
made to the Board’s composition in December 2015 adding additional buy-side,
plc, clearing and regulatory expertise to the Board.

This year, Baroness Sharon Bowles, Sherry Coutu, CBE, and Stuart Lewis stepped
down from the Board as Non-Executive Directors in April and Andrea Munari also
announced his resignation in September after nine years on the Board. I would
like to thank them all for their valuable contributions and to Andrea for his deep
financial experience through a period of significant development and expansion
for the Group. I would also like to welcome Andrea Sironi who joined the Board in
October, maintaining our strong link with Borsa Italiana. In addition, I am pleased
that the LSE plc board will continue to benefit from Baroness Bowles and

Sherry Coutu’s skills and experience whilst Stuart Lewis continues to support

the Risk Committee.

Good governance involves having expert independent advice when required and
last year the Board set out plans to form Regulatory and Technology Advisory
Groups to give Directors access to this external counsel. Appointments were made
to both groups in the year and we will keep shareholders updated on the progress
of these groups.

As explained in greater detail in the Governance Report on page 56, the Board is
in transition in terms of its composition and fully supports the aims of improving
gender balance of corporate boards and the wider workforce. During 2016, LSEG
signed the UK’s HM Treasury Women in Finance Charter, signalling the Group’s
ongoing commitment to equality in the workplace and to actively challenge
both ourselves and others in the financial sector to keep addressing these issues.
Our Women'’s Inspired Network (WIN) also expanded its global footprint with
events and networks established in all of our major operational hubs.
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Strategic Report Chairman’s statement

Corporate Social Responsibility

As the Group’s scale and reach grows we continue to seek opportunities to expand
through four distinct pillars: our markets; our services; our people; and in our
surrounding communities. In 2016, the Group donated almost £1.1 million to
charities and worked closely with global and regional partner charities that focus
on helping young people to develop the life and business skills they need to fulfil
their potential. We also introduced paid volunteering days for all employees

to encourage them to become involved in local charity work, which can make

a difference not only to our community but also for an individual’s personal
development. A number of our employees have taken the opportunity to get
involved, offering their time and expertise and we will look to continue to roll this
out more broadly over the coming year. A summary of our activities can be found
on pages 36 — 37 as well as in our standalone Corporate Responsibility Report,
which can be accessed from our website www.lseg.com/about-london-stock-
exchange-group/corporate-responsibilty.

Proposed Merger

In March 2016, London Stock Exchange Group announced the terms of a
recommended all share merger with Deutsche Borse. The transaction received
approvals from our shareholders and those of Deutsche Bérse and we remain
focused on obtaining the necessary regulatory and anti-trust approvals. At the
time of publication, we expect a decision from the European Commission on or
before 3 April 2017.

We have worked through the regulatory requirements in a systematic manner
and, as part of that process, in January 2017 announced the disposal of LCH SA,
LCH Group’s French-regulated operating subsidiary to Euronext N.V. The sale is
subject to the review and approval by the European Commission and fulfilment
of other customary conditions including relevant regulatory approvals and is
conditional on the successful closing of the merger.

In February 2017, taking all relevant factors into account, and acting in the best
interests of shareholders, the LSEG Board concluded that it could not commit to
the divestment of MTS, a leading regulated electronic trading platform for
European wholesale Government bonds and other fixed income securities.
Based on the Commission’s current position, LSEG believes that the Commission
is unlikely to provide clearance for the Merger.

Nevertheless, the LSEG Board remains convinced of the strategic benefits of the
Merger and recognises the strong support from shareholders for the transaction.
LSEG will continue to take steps to seek to implement the Merger. In addition to
Commission clearance, the Merger is conditional on regulatory clearances from
Italian regulators and all relevant regulators including the Bank of England, FCA,
BaFin and the Hessian Exchange Supervisory Authority (‘HESA”), as well as all
other relevant regulators and authorities in all other countries in which LSEG
operates. While discussions are being progressed with a number of these
regulators, the regulatory process has not yet been concluded and formal
engagement has not yet begun with HESA.

The LSEG Board is highly confident in the strength of LSEG’s business, strategy
and prospects on a stand alone basis, under its strong management team led by
Chief Executive Xavier Rolet.

Conclusion

I thank all employees who have contributed to the Group’s development and
success over the past year. It is a year in which the innovative and partnership
culture of the company has been in particular evidence. The Group is strong,
financially and operationally, as a well diversified and global market infrastructure
business with highly valuable franchises. We have many opportunities to deliver
further growth and we look forward to our future prospects with confidence.

,{,\w g-,aﬂr'ﬂ

Donald Brydon
Chairman
3 March 2017
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Chief Executive’s statement

Overview

2016 has been another notable year of achievement for London Stock Exchange
Group as we build on our position as a leading global markets infrastructure
company. We have achieved a strong financial and operational performance with
growth and investment across all of our core businesses, delivering on a number
of new initiatives and developing our customer partnership approach. The Group
is truly diversified by business activity, by geography and by currency, providing
resiliency across market cycles and opportunity for continued growth. We operate
a fullrange of Open Access market infrastructure services, at scale, around the
world including in the UK, Europe, Asia and the US. This makes the Group well
positioned to navigate political and macroeconomic changes in the coming
years, adapting as needed to continue to serve our global customer base.

Partnership

Our customer partnership approach and Open Access operating model, which
provides true customer choice, are distinctive and differentiating features of our
business model which continue to deliver clear benefits. An example is Turquoise
Plato, a new partnership which formally brings together, for the first time,
buy-side, sell-side and trading venue to deliver increased efficiencies in
anonymous European equity block trading. The rebranded Turquoise Plato Block
Discovery and Turquoise Plato Uncross platforms have demonstrated strong
growth throughout the year with record trading volumes, reflecting investor
demand for trading services that will meet the requirements of the impending
MIFID II regulation. CurveGlobal, a new interest rate derivatives venture, is another
good example of partnership and a business that will also benefit from M{FID II
regulation. Its innovative structure, bringing together LSEG with seven major
dealer banks and another exchange, CBOE, makes it uniquely equipped to address
the need for capital-efficient interest rates products. It has made a positive start
since launching in September, offering genuine new competition for the market
and making portfolio margining available to a greater number of market
participants. The Group’s technology companies, including MillenniumIT and
GATElab have also continued to develop partnerships with exchange operators
around the world including an ultra low-latency access gateway to the National
Stock Exchange of India.

“The Group is truly diversified by
business activity, by geography and by
currency, providing resiliency across
market cycles and opportunity for
continued growth.”

Xavier R Rolet KBE
Group Chief Executive

Global capital

LSEG remains firmly committed to promoting a financial ecosystem that helps
businesses raise capital to grow. Long-term, patient, risk capital is the only way to
drive growth and job creation not just in the UK but across Europe. We continue to
promote initiatives such as our flagship ELITE programme supporting high growth
SMEs, which now has more than 700 companies, advisers and investors across

25 countries within its community. As well as announcing ELITE partnerships

in Israel, Morocco and Hungary, we also launched ELITE Club Deal, a new online
private placement platform to help bridge the funding gap by bringing together
professional investors and high growth companies. Despite a volatile market,

the Group welcomed 134 companies to our markets in the UK and Italy raising

a combined total of £25.6 billion in new and further issues. AIM, now in its

22nd year, again demonstrated why it is recognised as the world's leading growth
market with companies joining in 2016 seeing their average price performance
rise by 41%. Since launch, AIM has enabled companies from across the UK and
around the world to raise over £100 billion, underlying the market’s ability to act
as a vital source of growth capital.

In fixed income, London’s position as a leading international financial centre is
reflected in its ability to offer investors a wide range of innovative products and we
have deepened our footprint in two of the world’s high-growth economies, China
and India. London Stock Exchange is the only international exchange outside
Greater China that has bond listings from all four major Chinese banks as well as
the China Development Bank and, in June 2016, we were honoured to be chosen
as the venue for the listing of the first Chinese sovereign RMB bond to be issued
outside of mainland China. In India, London Stock Exchange has the most
comprehensive masala bonds offering of any major international exchange

with the 33 masala bonds having raised the equivalent of around US$4.2 billion.

Sustainability

LSEG has supported investors and issuers in the transition to a low carbon and
sustainable economy for over a decade, developing products and services in close
collaboration with the market. FTSE Russell, in particular, has long been a pioneer
in the development of ESG benchmarking tools. In June, FTSE Russell launched an
advanced new data model that tracks companies generating green revenues,

a critical component missing from investors’ current sustainability models.

The Low Carbon Economy (LCE) data model and accompanying Green Revenue
Index Series complements FTSE Russell’s existing benchmarks in this space,
capturing managed exposure to companies engaged in the green transition on

a country, regional or global basis. London Stock Exchange has been a leading
innovator in the space of green bond issuance and was the first exchange to join
the climate bonds initiative. There are currently 40 green bonds listed in London
which have raised a combined US$10.5 billion across seven currencies and a
diverse set of issuers. LSEG intends to continue broadening its offering and has
launched a new Global Sustainable Investment Centre portal to bring together
the Group’s activities in this space.
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Strategic Report Chief Executive’s statement

Investment in growth and innovation

We continue to focus on investing for growth and on achieving the benefits of our
integration projects from previous acquisitions through delivering the stated cost
and revenue synergies from recent transactions.

FTSE Russell has continued to perform strongly in 2016 and we are already
seeing positive results, ahead of schedule, from the integration of the two index
businesses with new mandates, integrated sales systems and a growing global
business. FTSE Russell indexes are used throughout the investment and trading
value cycle and they are well positioned to capitalise, for example, on the rapid
expansion of the ETF market. The global ETF market currently represents around
US$3.5 trillion in assets under management and FTSE Russell’s indexes are
extensively being chosen as the benchmark for ETF issuers around the world.

In November, we also announced the acquisition of Mergent Inc., a leading
provider of business and financial information on public and private companies.
The acquisition will support the growth of FTSE Russell’s core index offering,
supplying underlying data and analytics for the creation of a wide range

of indexes.

In post trade, LCH launched its new portfolio margining service, LCH Spider, using
the world’s largest interest rate derivatives liquidity pool from SwapClear. LCH
Spider allows users, on an Open Access basis, to maximise their margin offsets
between OTC and listed derivatives and we have been pleased with member

interest to date. In 2016, SwapClear saw a 25 per cent increase in clearing volumes,

clearing a total US$666 trillion for its members and their clients. In addition,
SwapClear compressed a record US$384 trillion in notional in 2016 as capital and
balance sheet management continues to be a top priority for banks impacted by
regulatory capital requirements. We have also seen members ramping up their
clearing activity in LCH’s broader OTC services with significant volume growth at
its CDSClear and ForexClear services. The launch of LCH SwapAgent, due to go live
later this year will deliver the improved standardisation, efficiency and simplicity
that the non-cleared derivatives market has long been seeking.

Following the successful conclusion of the joint feasibility study between LSEG
and the Shanghai Stock Exchange, it was confirmed, during the UK Government’s
Economic and Financial Dialogue (EFD) with the Government of China in
November, that we would move to the next phase of researching and preparing
implementation arrangements for the London-Shanghai Stock Connect. This is a
long term project which will help domestic and international investors access

markets and is a key part of the strategic partnership between our two exchanges.

Proposed merger

The Group has worked hard on our proposed merger with Deutsche Borse,
which received formal approval from both sets of shareholders. This would be
an industry-defining combination, expanding our presence as a global markets
infrastructure group, anchored in Europe and we firmly believe that it would
deliver significant customer and shareholder benefits through the acceleration
of our complementary growth strategies, products, services and geographic
footprint. The next milestone is expected to be the outcome of European
Commission Phase II process on or before 3 April 2017.

Outlook

One of the key events in 2016 was undoubtedly the vote by the citizens of the UK
to leave the European Union. For LSEG, the immediate challenge presented by the
vote was to ensure we maintained secure and stable markets for our customers,
however volatile the conditions. We met this challenge admirably —across all of
our markets and clearing houses —and I would like to offer my congratulations

to everyone across the Group who was involved in delivering such seamless
continuity. Of course, the more profound consequences of the UK Referendum
will take much longer to work themselves out. However, as a well diversified Group
with a global footprint, we are well positioned to adapt as needed and, most
importantly, to follow and continue to serve our customers as they make
decisions about their business.

We remain focused on delivering innovation, partnership and Open Access to

our customers and value for our shareholders. The Group is strongly positioned
and our commitment to partnering with customers and our Open Access
philosophy means that the Group will be able to take full advantage of the

MIFID II implementation from January next year. The new rules will deliver
greater choice and competition to European financial markets and we are working
closely with market participants to ensure a smooth transition. We continue to see
opportunities for growth across all of our market-leading businesses and the
Group will execute against its strategic objectives, driving both short and longer
term growth through organic investment and selective inorganic opportunities.

Ny

Xavier R Rolet
Group Chief Executive
3 March 2017




London Stock Exchange Group plc Annual Report December 2016

What we do — Our business model

London Stock Exchange Group (LSEG) is a diversified global
financial markets infrastructure business that operates with an
Open Access model, offering choice and partnership to customers
across all of its businesses.

Over the next four pages, we describe the component parts of the Group, how
these businesses link together and the way we add value. We also show an
overview by business of the customers for our services, the way we derive
revenues and the key metrics (KPIs). On pages 12-15, we provide a view of
market factors impacting the Group and our response to these.

The Group plays a vital economic and social role, enabling companies to access
funding for growth and development, to inform investment decisions and manage
financial risks. Headquartered in London, with significant operations also in

North America, Italy, France and Sri Lanka, the Group employs approximately
3,976 people.

The Group has evolved into a global financial markets infrastructure provider with
operations in multiple regions in order to respond to our customers’ needs. This is
reflected in the geographical distribution of our revenue, with 40% in Sterling,
35% in Euro, 20% in US Dollar and 5% in other currencies.

Our business activities fall into three interconnected categories: Capital Formation,
Risk and Balance Sheet Management, and Intellectual Property, as shown in the
model on page 9.

HOW WE ADD VALUE
Our businesses are connected to an increasingly international range of issuers,
traders and investors, creating a valuable network across multiple segments:

— Primary markets providing choice and connections between a wide range of
issuers and investors, enabling domestic and international companies to raise
capital efficiently;

— Secondary markets providing deep liquidity while improving price formation,
transparency and trading efficiency;

— Post trade services delivering strong risk management and capital efficiency
benefits that allow buy-side and sell-side firms to operate more effectively,
thereby enabling increased trading and investment activities;

— Information Services, including indices, data on pricing, trading and valuations
that enable informed investment decisions and capital allocation; and

— Technology Services providing global markets infrastructure IT comprising
resilient, high-speed, low latency trading platforms, post trade platforms, real
time market data and other infrastructure products and services.

Above all, we believe that two unique and key features of our business model
continue to position us to deliver increased value to our customers and
shareholders, and differentiate us from competitors in the global financial
markets infrastructure industry: Open Access and Customer Partnership.

Open Access
— Open Access is the principle which lies at the heart of free and fair markets,
and underpins the approach to the European Union single market philosophy.

— We believe customers should have the choice of where they place their
business. In particular, we support non-discriminatory access to trading
and clearing infrastructures, which provides greater market efficiencies.

— We provide access to all of our markets and products for a wide range of users,
including those that offer competing services to those provided by the Group, in
contrast to most other exchanges and capital markets infrastructure providers.
The access that we provide is also without requiring mandatory use of other
Group services, again in contrast to many competitors.

Example:

LCH provides CCP clearing services to a number of non-Group owned equities,
derivatives and fixed income trading venues such as Nasdaq Nordic and
Euronext. FTSE Russell licences its indexes to other exchange operators, such as
Singapore Exchange and CME Group, enabling them to list and trade derivatives
products based on our indexes.

Customer Partnership

— We believe that aligning our strategy, services and products to the interests
of our customers supports long-term value creation, enabling innovation in
products which can be rapidly adopted.

— In some businesses, we are joint owners with our customers and share the
economic rewards. We believe this is beneficial as it increases innovation, the
speed of development and customer uptake of new products and services.

Example:

Several of our operating companies are owned and governed in partnership
with our customers who have varying minority shareholder interests in each,
e.g. LCH, Turquoise, MTS and CurveGlobal. These customers play an active role
in shaping the services offered by these businesses for the benefit of all users.

NEED HELP?
Like any industry, global markets infrastructure has its own unique language.
For that reason, we have included a glossary on pages 169 — 171.
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Strategic Report What we do: Our business model

The Group provides services that meet the
requirements of corporate and other issuers,
investors and trading firms in the value chain
for cash equities, fixed income, derivatives and
other financial products. The model below
shows how our businesses link together:

CAPITAL FORMATION
London Stock Exchange
Borsa Italiana

Turquoise

MTS

CAPITAL MARKETS

PRIMARY MARKETS (CAPITAL RAISING)
Our central function is to bring together companies seeking
capital with investors from around the world.

SECONDARY MARKETS (TRADING)

Our markets and systems provide all market participants with
efficient, liquid and deep access to financial securities for the
purpose of capital allocation and risk transfer.

RISK AND BALANCE
SHEET MANAGEMENT
LCH Group

CC&G

Monte Titoli

vVew

POST TRADE SERVICES

The Group offers a full range of post trade services, providing risk
and balance sheet management solutions to a range of customers.

Services:

Central counterparty (CCP) clearing services
Custody and settlement

Collateral management and asset services

INTELLECTUAL PROPERTY
FTSE Russell

Real Time Data

UnaVista

SEDOL

Note:

Arrows indicate valuable
interconnected relationships
between business categories.

INFORMATION SERVICES

We provide customers with an extensive range of valuable and reliable
information and data products that inform their investment and
trading decisions.

TECHNOLOGY SERVICES

All of our businesses depend on technology that is secure, stable

and performs to high levels of accuracy and throughput. MillenniumiT,
GATElab and Exactpro are developers of flexible, low-cost, high
performance trading, market surveillance and post trade systems

as well as network connectivity, hosting, and quality assurance

testing services.

WHAT WE NEED TO OPERATE OUR BUSINESSES AND DELIVER VALUE

Technology

— Secure and stable high-performing technology is critical to the operation of
the Group’s businesses. We continue to innovate and invest in our technology
in order to maintain and enhance the quality, resilience and efficiency of
our platforms.

People

— Our people are at the heart of what we do, and we are committed to
attracting, developing and retaining exceptional talent in order to deliver
on our strategy.

Regulatory expertise

— Many of the markets we operate are highly regulated and subject to ongoing
regulatory change. We have proven expertise in operating transparent, efficient
and well governed market infrastructure in such regulated markets, providing
services that are trusted, independent, and resilient.

Risk management

— The management of risk is fundamental to our role as a diversified global
financial markets infrastructure provider in order to maintain stakeholder
confidence in our businesses.

Intellectual Property
— We rely on proprietary data and analysis generated across our businesses to
deliver value-add products and services that meet our customers’ needs.

Customer network

— Our valuable network of customers and their ongoing input to, and support
for, our businesses is vital to our ability to provide efficient financial markets
infrastructure across the value chain.

(-]
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Overview of Group activities

CAPITAL FORMATION

CAPITAL
MARKETS

Provides access to capital for domestic and

international businesses and efficient electronic
platforms for secondary market trading of equities,
bonds and derivatives.

TOTAL INCOME
CONTRIBUTION

SUB-SEGMENT

2\

@ Primary
Secondary —
equity
Secondary —
fixed income
derivatives
and other

£368.3™

2015: £330.3m

RISK AND BALANCE SHEET MANAGEMENT

POST TRADE SERVICES

CC&G AND MONTE TITOLI

Offers efficient clearing, settlement and custody
services for cash equity, derivative, commodity
and fixed income markets, mostly in Italy.

TOTAL INCOME
CONTRIBUTION

SUB-SEGMENT

@ Clearing

@ Interest
Settlement
and Custody

£146.3™

2015: £119.1m

POST TRADE SERVICES
LCH

Provides clearing services through which counterparty

risk is mitigated across multiple asset classes for
sell-side clearing members and buy-side clients in
conjunction with trading venues globally.

TOTAL INCOME
CONTRIBUTION

SUB-SEGMENT

® Clearing OTC
Non-OTC and
other revenue
Interest and
other income

£4471™

2015: £360.7m

CUSTOMER PROFILE

Primary Markets

— Companies from more than 60 countries around
the world have come to our markets to raise money
for growth, together with issuers of bonds, ETFs and
other instruments

Secondary Markets

— Banks and brokers worldwide, trading on the
Group’s equities, derivatives and fixed income
trading platforms

CUSTOMER PROFILE

CC&G
— 158 members, mainly banks and brokers,
over 40% of which are based outside Italy

Monte Titoli

— Wide range of Italian and international banks
and brokers for both on market and OTC trades.
Issuers of equity and fixed income products
(Italian and international)

CUSTOMER PROFILE

Clearing services

— A wide base of banks, brokers and fund manager
firms worldwide for OTC derivatives and listed
equities, exchange traded derivatives, fixed income
and commodities

MAIN TYPES OF REVENUE

Primary Markets

— Admission fees for initial listing or raising further
capital

— Annual fees for securities traded on our markets

Secondary Markets

— Fees based on value traded (UK equities) or number
of trades or contracts (Italian equities, retail bonds
and derivatives)

MAIN TYPES OF REVENUE

Clearing — CC&G
— Fees based on trades or contracts cleared and Central
Counterparty (CCP) services provided

— Net interest on cash and securities held for margin
and default funds

Settlement and Custody — Monte Titoli
— Revenue mostly from the settlement of equity
and fixed income trades

— Custody fees are charged on the issuance of an equity
or fixed income instrument, when dividend and interest
payments are made and on any corporate action

MAIN TYPES OF REVENUE

Clearing and related services
— Fees based on trades or contracts cleared
and CCP services provided

— Fees for SwapClear interest rate swap service
and other OTC derivative clearing primarily
based on membership fees or client trades

— Fees for managing non-cash collateral and
compression services
Interest income

— Net interest on cash held for margin and
default funds

Primary Markets
HIGHLIGHTS

— 134 new companies joined our markets in the year
(2015: 176)

KPIs

Number of companies on our markets
2016: 2,590 (2015: 2,685)

Capital raised by new and further equity issues
2016: £25.6bn (2015: £41.7bn)

Secondary Markets

HIGHLIGHTS

— UK cash equity value traded increased by 4%

— Borsa Italiana cash equity number of trades up 6%

— Turquoise average daily value traded increased by 26%

—New products launched to meet post MiFID II trading
requirements

KPIs

Average order book equity value traded per day
in London 2016: £5.1bn (2015: £4.9bn)

Average number of equity order book trades per day
in Italy 2016: 295,000 (2015: 280,000)

MTS Repo notional value traded €84.4tn (2015: €88.9tn)

MTS Cash and Bond Vision volumes €3,944bn
(2015: €4,081bn)

CC&G
HIGHLIGHTS

— Clearing of equity and derivatives volumes
increased by 8%

KPIs

Number of equity and derivative contracts cleared
2016: 129.6m (2015: 120.1m)

Average initial margin held
2016: €12.1bn (2015: €12.3bn)
Monte Titoli

HIGHLIGHTS

Settlement rate of 97% of trades
KPIS

Settlement instructions handled
2016: 43.3m (2015: 60.3m)

Monte Titoli’'s assets under custody
2016: €3.17tn (2015: €3.31tn)

Clearing services
HIGHLIGHTS

— SwapClear continues to grow with record clearing
and compressed volumes

— LCH Spider, a new portfolio margining service for
interest rate derivatives went live

KPIs

SwapClear notional cleared

2016: US$666tn (2015: US$533tn)

SwapClear notional compressed

2016: USS$384tn (2015: US$328tn)

SwapClear Client trades cleared

2016: 952,000 (2015: 678,000)

Cash equity trades cleared

2016: 697m (2015: 549m)

Average cash collateral held
2016:€67.0bn (2015: €56.9bn)

Note: Other income £12.4 million (1% of Group total income). Excluded from these figures £390.8 million relating to Russell Investment Management.
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INTELLECTUAL PROPERTY

INFORMATION
SERVICES

Provides a wide range of information and data

products including indexes and benchmarks,
real time pricing data, product identification,
reporting and reconciliation services.

TECHNOLOGY
SERVICES

Our businesses and customers depend on our

secure technology that performs to high levels
of availability and throughput.

Strategic Report Overview of Group activities

TOTAL INCOME SUB-SEGMENT TOTAL INCOME
CONTRIBUTION CONTRIBUTION
@ FTSE Russell
m Indice_s m
Real time

£594.7 S £88.3
2015: £517.4m GiEriaits 2015: £80.6m
CUSTOMER PROFILE CUSTOMER PROFILE
Indexes — FTSE Russell MillenniumIT

— Asset owners and managers, active and passive
buy-side firms and trading venues

Real time data

— Direct to trading firms and via service providers,
such as Bloomberg and Thomson Reuters, that
incorporate our data with other information

Other information
— Our customers vary based on the service provided,
including banks, brokers and fund managers

— London Stock Exchange Group divisions, other
exchange groups and capital market clients, banks,
IT and large Sri Lankan companies

Technology
— Banks, trading firms and depositories in Europe,
North America, Africa and Asia-Pacific region

MAIN TYPES OF REVENUE

Indexes — FTSE Russell
— Subscription fees for data and analytic services

— Licence fees for passive funds and derivatives
tracking indexes

Real time data
— Fees primarily based on number of terminals
taking our real time price and trading data

Other information
— Fees vary based on the nature of service provided,
mostly subscriptions and licence fees

MAIN TYPES OF REVENUE

Technology

— Sales of capital markets software, including trading,
market surveillance and post trade systems

— Provision of enterprise sales and IT infrastructure
services in Sri Lanka and to international capital
markets customers

— Fees for network connections, server hosting and
systems supplied by Group businesses

FTSE Russell
HIGHLIGHTS

— Smart beta assets benchmarked to FTSE Russell
indexes increased by 24%

— Mergent Inc., a leading provider of business and
financial information acquired

KPIs

ETF assets benchmarked to FTSE Russell indexes

2016: US$452bn (2015: US$381bn)

Real time data

HIGHLIGHTS

— Direct billing, enterprise licence and non-display
tariff initiatives

KPIs

Number of professional terminals taking

Group data 2016: 200,000 (2015: 207,000)

Other information
Regulatory News Service processed over
321,000 announcements (2015: 325,000)

HIGHLIGHTS
— Arange of key worldwide technology deliveries and
agreements were completed, with financial sector

firms from Singapore, Morocco, India and Argentina
— LSEG Business Services Limited, our Shared Services
Company, was launched in January 2016
KPIs

Availability of UK equity market during the
year 2016: 100% uptime (2015: 100%)
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Market trends and our response

Through its three core business activities: Capital Formation,
Risk and Balance Sheet Management and Intellectual Property,
the Group supports global economic growth through the provision
of financial markets infrastructure to facilitate capital raising,
investment and trading decisions, and associated risk
management requirements.

Our customers include the world’s largest financial institutions across sell-side,
buy-side and trading firms. They all share exposure to the evolving industry
landscape, which continues to inform and influence their business needs and,
therefore, their demand for the products and services that the Group can provide.
There are a number of trends which continue to shape the industry in which the
Group operates:

1. Globalisation and changing distribution of wealth

2. Low and uncertain growth redefining investment behaviours
3. Customer balance sheet and operational constraints

4. An innovative and consolidating competitive landscape

5. Regulatory change

1. Globalisation and changing distribution of wealth

Global wealth continues to increase as the regional distribution of wealth evolves.
While developed markets are expected to continue to retain the largest share of
global wealth, emerging markets continue to increase their share of the world’s
assets and savings pool. In 2000, emerging markets accounted for just 12% of
global wealth, but over the period 2000-2016, they have contributed almost 25%
of the growth in global wealth'. This trend is also reflected in regional growth in
assets under management (AuM), with Asia-Pacific AuM forecast to grow at a
9.8% CAGR from 2012 to 2020% We expect this trend to continue as the
geographical distribution of wealth increasingly aligns with regions’ share

of the world population.

Many of our institutional customers are already global companies, with operations
inmany or all major regions. As globalisation increases, capital allocation and
investment decisions will increasingly be made on a global basis, thereby creating
opportunities for financial markets infrastructure providers to support customers
across multiple geographies and markets.

IMPLICATIONS FOR LSEG

Our Group has evolved into a global financial markets infrastructure

provider, with operations in multiple countries and regions, in order to service
our customers’ needs. We are building a global, interconnected offering

with commonality in our approach and interactions with our customers.

We continue to develop our geographical presence in selected markets where
we see, or expect to see, increased demand for our products and services,
including in the US and Asia. This is reflected in the distribution of our
income by currency, with 40% in Sterling, 35% in Euro, 20% in US Dollar and
5% in other currencies.

1. Credit Suisse, Global Wealth Report 2016 (2016)
2. PWC, Asset Management 2020: A Brave New World (2014)
3. PWC, ETFs: A roadmap to growth (2016)
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2. Low and uncertain growth redefining investment behaviours
Global economic growth remains subdued, reflecting increased political
uncertainty as well as both fiscal and monetary policy headwinds in the global
landscape. We continue to operate in a persistently ultra-low interest rate
environment, whilst both the UK’s vote to leave the European Union (EU) and
Donald Trump’s election as President of the United States illustrate the potential
for geopolitical change to significantly impact global financial markets.

In this low-return environment, investors’ search for yield continues to redefine
the investment management landscape, changing asset allocation and driving
growth in passive management tools. We expect this shift in preferences away
from active investment management towards passive solutions to continue,
with global ETF AuM in particular expected to grow at a faster pace than its
double-digit growth over 2010-15, reaching over US$7 trillion by 2021°.

IMPLICATIONS FOR LSEG

We continue to monitor and evaluate the potential impact of significant
macroeconomic and political events on our operating environment and
business model, and the Group is an active participant in international and
domestic regulatory debates. In particular, the Group has formed a structured
Brexit programme to engage with UK and EU Brexit policy leads (more detail in
the Regulatory change section on page 14).

With over US$10 trillion AuM benchmarked to its indexes, FTSE Russell is well
positioned to respond to passive investment trends such as the increasing
adoption of smart beta and factor-based investing, offering benchmarking
services with a low-cost, scalable model and a global sales presence.

In addition, we continue to enhance our secondary market offerings to
facilitate increased trading opportunities for customers across selected asset
classes. Recent examples include the expansion of dark trading services in
London Stock Exchange and Turquoise and the launch of CurveGlobal to offer
exchange-traded interest rate derivatives.

Global AuM by Product

(i) 2008 vs. 2015 (ii) Estimated share of
% cumulative net flows

%

W Active

W passive
Solutions
Alternatives

42

2015 (16)
2016-20

2008

Source: BCG, Global Asset Management 2016: Doubling down on data (2016)
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Strategic Report Market trends and our response

3. Customer balance sheet and operational constraints

Regulatory change continues to pose multiple cost, capital, risk and conduct
challenges across the industry, with significant implications for our customers’
business models. The post-financial crisis focus on reducing the level of systemic
risk in financial markets has led to a number of new regulations designed to
promote transparency, increase bank balance sheet capital buffers, grow central

counterparty clearing and provide enhanced mechanisms to prevent future crises.

Banks continue to face pressure on returns, and shifting revenue profiles, within
traditional business models, and are seeking ways to upgrade their operations to
improve profitability and capital efficiency. Their own end customers (buy-side
institutions) are also facing structural headwinds in response to these regulatory
pressures and evolving business models.

IMPLICATIONS FOR LSEG

The drive for increased balance sheet and operational efficiency may see a
long-term reduction in banks’ fixed income, currencies & commaodities (FICC)
businesses, which could adversely impact trading volumes in parts of our
Capital Markets business. However, these requirements should also lead to
increased demand for our risk management and capital efficiency solutions,
particularly CCP clearing, compression and post trade processing services.

As customers continue to adapt in response to new capital and operational
constraints, this may present further opportunities for collaboration between
financial markets infrastructure providers as well as customers in certain
business areas to address industry challenges. Our partnership approach leaves
us well positioned to play a leading role in addressing customer challenges
across the industry.

Coalition Index revenues by business
US$ bn

176 M ricc
Equities
167 165 160 156 18D
103

FY12 FY13 FY14 FY15 FY16

Source: Coalition IB Index Report - FY16 (2017)
Note: Coalition Index tracks the performance of the 12 largest investment banks globally.

4. An innovative and consolidating competitive landscape

In order to continue to meet customer needs, financial markets infrastructure
players are becoming increasingly global with scalable, efficient and innovative
services. In this context, the Group has witnessed, and participated in, the
ongoing consolidation which has transformed our industry. As a result, our
position has evolved from a domestically focused stock exchange to a global
financial markets infrastructure provider as we have developed our products
and services and expanded our geographic presence.

We expect inorganic activity to continue within our industry, particularly as
participants seek to expand their presence in high-growth areas with increasing
customer demand such as data, analytics and risk management.

There is also increasing potential for further competition across the value chain
from adjacent businesses and new entrants, particularly as technology continues
to accelerate innovation and facilitate entry for new participants.

IMPLICATIONS FOR LSEG

In this industry context, the Group remains focused on operating and growing
our existing businesses, executing on our strategic initiatives and delivering
innovative solutions in response to evolving customer needs. Disruptive
commercial models and technology may lead to a long-term increase in
competition in our core businesses, and we continue to develop and upgrade
our technology capabilities to deliver efficiencies and maintain the highest
service levels for our customers.

In addition, we also continue to assess inorganic opportunities that can
accelerate our growth, enhance our existing businesses or create new
opportunities in complementary areas. In March 2016, we set out the

strategic case for the proposed all-share merger with Deustche Bérse AG.

We believe that the potential merger would accelerate the delivery of our

vision to become a leader in global financial markets infrastructure, enhancing
our ability to execute against our strategic pillars, and creating significant value
for shareholders. The Group is awaiting the outcome of the European
Commission Phase II process on or before 3 April 2017.
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Market trends and our response

5. Regulatory change

During 2016, significant regulatory initiatives that the Group has highlighted
in previous reports continued to take shape. Other regulatory initiatives
increased in prominence during the past year and are now a significant
focus for us, in particular cyber security rules and standards, the dynamic
evolution of sustainable investment rules and products, and regulatory
scrutiny of emerging financial technology. All these initiatives evolve in the
context of the UK referendum decision to leave the European Union and the
potential for significant changes in U.S. policy following the 2016 elections.
Below we provide our assessment of likely regulatory changes and their
impacts for the Group.

Brexit update

On 23 June 2016 a majority of the British public voted in favour of the United
Kingdom ending its membership in the European Union. The UK government
has not yet commenced the official exit process (Brexit) by serving notice under
Article 50 of the Lisbon Treaty; however recent announcements indicate that
the notice could be served at the end of March 2017. All EU legislation directly
affecting UK persons remains in force until the date of termination of the UK’s
membership. All EU legislation implemented through UK legislation will remain
in force until such time as it is repealed. All cross-border commerce between the
UK and EU will be affected, as well as commerce between the UK and non-EU
countries which is conducted via the UK’s position as a member of the EU.

IMPLICATIONS FOR LSEG

Until the Government announces and begins to implement its ‘Brexit strategy’,
the impacts on LSEG businesses are unknown. The EU and non-EU jurisdictions
will help determine the nature and extent of the impacts. As part of a structured
Brexit programme formed by the Group, we are engaging with UK and EU Brexit
policy leads to advise on financial market infrastructure considerations. Our key
objectives are maintaining London’s position as a global financial hub, providing
continuity of cross-border financial services and protecting against policies which
may result in fragmentation of financial markets.

Key legislation

CCP Recovery and Resolution

Authorities in Europe, North America, other major jurisdictions, as well as
International Standard Setters are working on frameworks for the recovery
and resolution of CCPs. In the unlikely scenario where CCPs face severe distress
or failure, this framework will ensure that the critical functions of CCPs are
preserved while maintaining financial stability. At the international level,

the CPMI and I0SCO are leading a work stream on CCP resiliency and recovery,
while the Financial Stability Board (FSB) is conducting the analysis for CCP
resolution. Final guidance from these work streams is expected in the first half
of 2017. In the EU, the European Commission published on 28 November 2016
its legislative proposal for CCP recovery and resolution. This proposal will be
reviewed and discussed by the European Parliament and the Council of the

EU over the course of 2017. In the U.S. there continues to be increased focus by
lawmakers and regulators on the systemic importance of CCPs and regulation
of CCP resiliency, recovery and resolution.

IMPLICATIONS FOR LSEG

Harmonisation of the requirements for CCPs recovery plans, and the
introduction of resolution plans prepared by the Authorities responsible for
resolving CCPs (i.e. resolution authorities) should provide clarity on the impact
on CCPs and identify the critical functions they must maintain in the unlikely
event of their failure. LSEG will continue to assist the authorities and provide
input for the development of this framework.
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Markets in Financial Instruments Directive/Regulation

(MiFID II/MiFIR)

MIFID II/MIFIR is the widest ranging of the EU legislative initiatives, in terms of its
impact on the Group and its customers. Scope in relation to LSEG includes rules
relating to market transparency and trading structures, market data provision and
publication, trading market microstructure, transaction reporting, the new SME
Growth Market regime, Open Access provisions, clearing houses and benchmarks
providers. Those of the Group’s customers who are affected will have to ensure they
are ‘MiFID II compliant’ by the implementation date, which is 3 January 2018.

IMPLICATIONS FOR LSEG

Although the Level II technical standards have not yet been completed,
contents have been known for some time and the Group believes that the
provisions are broadly either neutral or positive for the Capital Markets
businesses, with Open Access potentially providing opportunities across all
Group segments (see section following on Open Access). In our Information
Services segment, UnaVista may benefit from increased transaction reporting
opportunities while provisions relating to distribution of some real time data
may mean some change to our business and revenue model in due course.

Open Access

Open Access refers to provisions within MiFID II that change the way some
clearing houses, trading venues and index/benchmark providers will need to
provide their products. Changes, which will apply when MiFID II comes into effect,
require access to be provided to all potential users of trading, clearing and indices,
on a non-discriminatory basis.

IMPLICATIONS FOR LSEG

Open Access remains a key principle that underpins our strategy and business
model and does not present disruption to the way we currently operate. Our
clearing services already accept trades for clearing that originate from venues
outside of the Group; some of our trading venues already provide choice of
clearing through alternative CCPs outside of the Group; and FTSE Russell
provides index licences to a number of exchange businesses that are
competitors to our trading venues.

Open Access increases competition across a range of services, to the benefit of
investors and market participants and potentially provides the Group’s relevant
businesses with opportunities to launch new products and attract new trading

and clearing flows.

Capital Markets Union (CMU)/Prospectus Regulation/Green Finance
CMU is a plan by the EU Commission that aims to create deeper and more
integrated European capital markets. The CMU Action Plan sets out work streams
designed to unlock investment from the EU and the rest of the world, improve
financing for EU companies and investment projects, make the financial system
more stable, deepen market integration and enhance competition. LSEG is closely
following development of the EU Prospectus Regulation, reviews on the functioning
of the corporate bond market, measures to increase securitisation, as well as the
Commission’s review of national barriers to the free movement of capital and
initiatives to support SME growth markets. The Commission aims to implement
measures resulting from all Action Plan initiatives by 2019.

The Commission also aims to increase retail participation in capital markets,
through CMU initiatives to remove barriers to retail investment and to create a
policy framework to create simple and competitive personal pensions.
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Strategic Report Market trends and our response

Both the EU and international institutions have engaged in the topic of green
and sustainable finance, focusing on green bonds and environmental, social
and governance (ESG) disclosure. The initiatives include an FSB Task Force on
climate-related financial disclosures and the launch of the EU Commission
High Level Expert Group on sustainable finance, where LSEG is a member.

IMPLICATIONS FOR LSEG

These initiatives may increase activity across our Primary and Secondary
Markets, and may lead to more activity in our post trade businesses.
Additionally, Green Finance initiatives present enhanced commercial
opportunities for FTSE Russell ESG indices.

Benchmarks

The EU Benchmarks Regulation was proposed to help restore confidence in the
integrity of benchmarks, in the aftermath of the LIBOR scandal. In 2017, both
national and European authorities are expected to publish the final technical
details accompanying the regulation. It will apply from January 2018 to all
benchmarks used within the European Union. Building on the principles agreed by
the International Organisation for Securities Commissions (I0SCO), the regulation
will impact benchmark users, contributors and administrators. Apart from interest
rate benchmarks, it also covers all benchmarks used to reference financial
instruments admitted to trading or traded on a regulated venue, such as energy and
currency derivatives, those that are used in financial contracts, such as mortgages,
and those that are used to measure the performance of investment funds.

IMPLICATIONS FOR LSEG

FTSE Russell is a key global benchmarks administrator; as such it is expected
to apply for authorisation with the national competent authorities. Cost and
revenue implications are not yet defined.

Technology

For all industries, primary legislation creating new EU cyber security and data
protection regimes were completed during 2016, paving the way for development
and implementation of secondary legislation during 2018. EU regulators are
scrutinising the data protection framework this year to determine if the rules
provide adequate protection for the increasing large scale processing and use

of client data (e.g. Big Data).

For the financial services industry, regulators in major jurisdictions are closely
monitoring emerging financial technology (FinTech), in particular the potential
uses of distributed ledger technology, cloud computing and artificial intelligence.
While many FinTech innovations are too nascent to regulate, regulators will focus
during 2017 on efforts to facilitate data and other IT standardisation, and in
supporting the growth of the FinTech sector.

IMPLICATIONS FOR LSEG

Cyber security, data protection and technology innovation-related regulatory
initiatives apply in various degrees to all Group functions, either as compliance
obligations or in the services that we provide to and the activities of our
customers. As the threat landscape continues to evolve the cyber and data
protection evolves. We continue to invest to ensure our continued defences
against such threats and always ensure that we have the ability to demonstrate
compliance with new regulation. In addition to complying with current cyber
and data protection requirements, LSEG complies with significant data and
cyber operational controls and standards required under financial services
legislation. Regarding Big Data and FinTech proposals, first proposals on
non-private Big Data use and ownership are expected during early 2017 and we
do not yet know whether our businesses are potentially in scope. We continue
to engage with regulators and leading industry working groups on these issues.

North America

United States

Many of the financial services reforms put in place under the Dodd-Frank
Wall Street Reform and Consumer Protection Act in 2010 are expected to be
revisited by the 115th Congress in 2017. The 115th Congress is also likely to
revisit CFTC Reauthorization legislation in 2017.

IMPLICATIONS FOR LSEG

Although the timing and substantive provisions are not certain, it is expected
that the negotiations and final provisions could involve areas that directly or
indirectly impact our post trade and capital markets businesses as well as
participants in our markets. Assessment of financial impact on LSEG is not
possible at this point.

Canada

The Canadian Markets Stability Act (CMSA), a package of reforms to address
systemic risks in the financial system, including benchmarks and CCP’s,

is under review in the Parliament. At the regulatory level, the Canadian Securities
Administrators (CSA) are expected to implement a mandate to clear certain classes
of interest rate swaps in 2017, although the scope of these rules are not yet final.

IMPLICATIONS FOR LSEG

Although the timing and substantive provisions are not certain, it is expected
that the negotiations and final provisions could involve areas that directly or
indirectly impact our post trade and information businesses as well as
participants in our markets. Our strength in these areas may be benificial.

More detail is provided in the table at the back of this report (pages 172 — 173)
that shows a range of regulatory developments by business area.
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Strategy in action

VISION

Our ambition remains consistent — to become a leader
in global financial markets infrastructure. We are
focused on positioning our Group as an innovative,
customer-focused organisation that delivers leading
financial markets infrastructure services on a

global basis.

Our strategy, and our activities, based on the Group today are

aligned to three strategic pillars: driving global growth; developing
our partnership approach; and delivering best-in-class capabilities.
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STRATEGY

Driving
global growth

Our commitment to continuing dynamic expansion across the
value chain, products and geographies, and maximising value
across the Group’s businesses

PROGRESS — SELECTED EXAMPLES

— Acquisition of Mergent Inc. (completed in January 2017), a leading
provider of business and financial information on public and
private companies

—Remain on track to achieve FTSE Russell cost and revenue synergy
targets ahead of schedule

—Further expansion of ELITE programme, including high-growth
companies joining from new European and global geographies

—Launch of first ETF in Europe by an independent Chinese issuer
on London Stock Exchange

—Receipt of regulatory approvals by LCH in Hong Kong and
Singapore, enabling firms to clear at LCH in order to comply
with clearing mandates in these countries

—Launch of LSEG Africa Advisory Group, which brings together senior
African business leaders and organisations to deliver empirically
grounded, actionable and Africa-specific policy recommendations

—Singapore Exchange’s central depository business went live with
MillenniumIT PostTrade platform
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STRATEGY

Developing our
partnership approach

Strategic Report Strategy in action

STRATEGY

Delivering best in
class capabilities

A crucial difference between the Group and a number of our
competitors. Together with our Open Access philosophy, and
driven by continued innovation, this creates optionality to
develop commercial and corporate opportunities amidst
ongoing industry and regulatory change

We continue to develop our skills, tools and assets to ensure we
are able to capitalise on emerging customer needs —driving
increased operational efficiency so we always execute on time,
and to budget

PROGRESS — SELECTED EXAMPLES
—Turquoise and Plato Partnership enter cooperation agreement
for European equity block trading services

—Go-live of CurveGlobal, a new interest rate derivatives joint venture
in partnership with major dealer banks and CBOE

—Launch of TradeEcho, a new multi-asset class MiFID IT Trade
Reporting solution, in partnership with Boat Services

—ELITE Morocco launched in partnership with the Casablanca
Stock Exchange

—Announcement of plans to launch LCH SwapAgent, a new service
designed to simplify the processing, margining and settlement
of non-cleared derivatives

—ELITE Connect and OpenExchange partner to boost video
conferencing between investors and issuers across Europe
and the US

PROGRESS — SELECTED EXAMPLES
—Completed the sale of Russell Investment Management to
TA Associates and Reverence Capital Partners

—Launch of ELITE Club Deal, a new private placement platform
for ELITE companies and professional investors

—Successful roll-out of the Group Ticker Plant real time market data
platform, developed by MillenniumIT

—Introduction of London Stock Exchange daily intra-day auction
following comprehensive, market-wide consultation

—Launch of FTSE Russell's ground-breaking low carbon economy
(LCE) data model, tracking companies that generate green revenues

—Opening of new state-of-the-art LSEG technology facility
in Colombo
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Executive management team

The Executive Committee manages the
business on a day-to-day basis. The team
meets regularly to review a wide range

of business matters, including financial
performance, development of strategy,
setting and monitoring performance
targets, reviewing projects and other

initiatives. Profiles of the Executive Xavier R Rolet KBE Raffaele Jerusalmi
team are provided below (for further Group Chief Executive Officer Chief Executive Officer of Borsa Italiana S.p.A.
information on Xavier Rolet, David and Director of Capital Markets

Warren and Raffaele Jerusalmi, who are
also members of the Board of Directors,
see their biographies on pages 54 - 55).

The team is unchanged from the prior
year, with the exception of Len Brennan
leaving as a consequence of the sale

of Russell Investment Management in
H1 2016.

David Warren
Group Chief Financial Officer
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Suneel Bakhshi

Chief Executive Officer, LCH Group. Joined in February
2014 from Citigroup with over 30 years of experience
in trading, banking and risk management. Most
recently, he was President and CEO, Citigroup Global
Markets, Japan. Prior to this, he held several senior
risk, banking and markets roles, including Sales and
Trading in EMEA, Fixed Income Derivatives Trading
for Europe and Derivatives in Japan.

Serge Harry
Appointed Chief of Staff to the Group CEO in April
2016, Chairman of globeSettle and Group Country
Head for France, Benelux and Germany. He was
previously Chairman and CEO of BlueNext, a global
carbon credits trading exchange, Head of Strategy
at NYSE Euronext, and CFO of Euronext from 2000
to 2007.

2
Mark Makepeace
Group Director of Information Services and Chief
Executive Officer of FTSE Russell. He was a founding
Director of FTSE Group in 1995 and joined LSEG
in 2011. Mark has over 20 years’ experience of
developing successful joint ventures and has forged
alliances with stock exchanges, academics and
leading industry groups.

Chris Corrado

Group Chief Operating Officer and Chief Information
Officer. Joined in November 2015 from MSCI where
he was responsible for technology, data services
and programme management. He has over 30 years
of global experience in managing technology
platforms and transformational change in the
financial services industry. He has also worked for
high-growth technology companies including eBay,
AT&T Wireless and Asurion.

Catherine Johnson

Global General Counsel. Joined the Group in 1996.
She advises the Board and senior executives on key
legal matters and strategic initiatives. In addition to
her role as General Counsel, she was previously also
head of the Group’s Regulatory Strategy team.
Qualified as a lawyer at Herbert Smith in 1993.

Nikhil Rathi

Chief Executive Officer of London Stock Exchange
plc and Director of International Development.
Appointed in May 2014 as Director of International
Development, he joined from the UK Treasury,

where he held a number of senior positions,
including Director of the Financial Services Group,
representing the UK Government’s financial services
interests internationally, and Private Secretary to the
UK Prime Minister for three years from 2005 to 2008.

Diane Coteé

Group Chief Risk Officer. Appointed Chief Risk
Officer and joined the Executive Committee in
June 2013. Diane was previously Aviva Plc’s Chief
Finance Operations Officer. Prior to this, Diane held
the position of Aviva’s Chief Audit Officer. Diane has
many years’ experience holding senior positions
within Aviva and other leading organisations,
including Standard Life Assurance.

David Lester

Chief Strategy Officer, Chairman of Turquoise and
Chairman of FTSE Russell. Joined the Group in
2001 and sits on the boards of globeSettle and
CurveGlobal. He has over 27 years’ experience in
financial information and technology including
with Thomson Financial, Accenture and KPMG.
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12 months 12 months
to 31 December to 31 December
2016 2015
1 Primary Markets 90.8 88.8
2 Secondary Markets — Equities 164.9 1437
3 Secondary Markets — Fixed income,
derivatives and other 112.6 97.8
368.3 330.3
@ Post Trade Services CC&G and Monte Titoli
4 Clearing (CC&G) 42.5 38.0
5 Settlement, Custody and other
(Monte Titoli) 61.2 51.8
6 Net interest income (CC&G) 42.6 29.3
146.3 119.1
7 Clearing 356.5 302.1
8 Net interest income and other 90.6 58.6
447.1 360.7
9 FTSE Russell Indexes 409.3 3489
10 Real time data 90.9 82.2
11 Other information 94.5 86.3
594.7 517.4
12 Technology 88.3 80.6
88.3 80.6
13 Other 12.4 10.5
Total continuing income 1,657.1 1,418.6
Total continuing income
12 13 1
11 2
10
3
N
5
6
9
12 months to 7

31 December 2016 8
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Capital Markets

Revenues

£3638.3™

2015: £330.3m

® Primary
Secondary —equities
Secondary — fixed income,
derivatives and other*

* Other revenue includes Entrance and Membership fees

FURTHER INFORMATION

Market trends and our response for Capital Markets can be found on

pages 12 —15. Profitability of each segment can be found in the Financial
Review on pages 38 — 43. An overview of the regulatory landscape can be found
on pages 172 —173. A glossary of terms can be found on pages 169 — 171.

LSEG is a minority shareholder of CurveGlobal, the results of CurveGlobal

are not consolidated by the Group.
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KEY SUMMARY
— Revenues increased by 12% to £368.3 million (2015: £330.3 million) and up
6% on an organic constant currency basis

— Primary Markets saw total money raised across our equity markets down
39% at £25.6 billion, with 134 new companies admitted to our markets
(2015: 176) of which 64 admitted to AIM (2015: 61)

— In Secondary Markets, UK cash equity average daily value traded increased
by 4%, average daily number of equity trades in Italy increased by 5% and
average daily value traded on Turquoise increased 26%

— IDEM, the Group’s Italian derivatives market, saw an increase in volumes of 10%

— In Fixed Income, MTS cash and BondVision value traded declined by 3%,
while MTS Repo reduced by 5%

— CurveGlobal, a new joint venture with leading dealer banks and CBOE went live
in September 2016, offering short-term and long-term interest rate futures

Introduction
London Stock Exchange Group provides access to capital for a wide range of
domestic and international businesses.

Our range of primary markets provides choice for issuers and investors, enabling
companies to raise capital efficiently depending on their individual financing
needs, whilst also providing increased visibility with a wide group of customers
and investors. Our secondary markets create a deep pool of liquidity and allow
active and efficient trading through our high-performance trading platforms.

Issuers admitted to our Primary Markets are charged admission fees and annual
fees, principally based on the market value of the securities listed.

In Secondary Markets a fee is charged based on value traded for UK equities,
Turquoise and MTS fixed income markets. On other markets, Italian equities,
derivatives markets and retail fixed income a fee is charged per trade or
contract traded.

Primary Markets

In 2016, 134 new companies were admitted to our markets (2015: 176).

The total money raised by companies through new equity issues was £5.9 billion
(2015: £14.3 billion). In London, 51 companies listed on our Main Market and

64 were admitted to AIM. In Italy, 19 companies joined our markets.

Globally, markets faced uncertainties due to the UK referendum, the US
election and the Italian referendum. London continued to attract quality
companies from a broad geographic base and diverse range of sectors.

We also saw a broad spread of companies listed during the year, for example
ConvaTec which raised £1.5 billion, becoming the largest European healthcare
IPO since 1993 and subsequently joining the FTSE 100, and Creo Medical Group,
a Welsh-based medical device company that raised £20 million on admission,
with a market capitalisation of approximately £61 million. Other notable IPOs
included the listing of Metro Bank, Britain’s first new high street bank in over
100 years, which was valued at £1.6 billion and Vietnam Enterprise Investments
listed with a market value of over £570 million.

In Italy six companies listed on the MTA main market including Ferrari and
Italgas. The listing of Ferrari, with a valuation of €8.4 billion, followed a number

of luxury brands joining the Italian market in recent years, including Moncler and
Ferragamo. Italgas, the leading natural gas distribution operator in Italy and the
third largest in Europe, became listed following the split from Snam, with a market
capitalisation of €3.2 billion.

The total amount of capital raised across our equity markets, through new and
further issues, decreased by 39% to £25.6 billion (2015: £41.7 billion). Looking
ahead, the pipeline of companies preparing to join our markets is promising.

At year end, there were a total of 2,590 companies on our markets (2015: 2,685).
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Equity money raised — Group
£bn

43 42

2012 2013 2014 2015 2016

Exchange Traded Products

Our Exchange Traded Funds (ETF) and Exchange Traded Products (ETP) markets
continued to make good progress. 124 new ETFs (2015: 166) and 50 new ETPs
(2015: 55) were listed in London in 2016, across a wide range of asset classes
including equity, fixed income, commodities and foreign exchange. In Italy, the

ETFplus market listed 112 new ETFs and 4 new ETPs (2015: 82 ETFs and 56 ETPs).

The total number of ETFs and other ETPs listed on our markets rose to 2,347
(2015: 2,265).

2 new issuers from China, Fullgoal Asset Management and ICBC Credit Suisse
Asset Management, listed ETFs on our market, bringing the total number of
issuers to 24. 3 RMB Qualified Institutional Investor (RQFII) ETFs listed on
London Stock Exchange, with ICBCCS becoming the seventh Chinese issuer
in our markets. RQFII is an initiative intended to allow investors from outside
of the People’s Republic of China to hold mainland A shares.

In April 2016, London Stock Exchange won the Most Proactive ETF Exchange —
Europe and Largest Exchange for ETFs — Europe at the 12th Annual ETF Global
Awards in New York.

Exchange Traded Products — Group
number listed at year end

2,265 2,347

1826 1910 204

2012 2013 2014 2015 2016

AIM

AIM is our highly successful growth market that provides small and medium
sized businesses access to a deep pool of long-term international capital. Since
its launch in 1995, there have been more than 3,500 admissions, and AIM
reached a milestone of £100 billion raised in January 2017.

AIM saw impressive growth in 2016 despite challenging markets. Compared

to ten years ago, the average new AIM company is now five times bigger and
raises six times as much capital, reflecting investor confidence in the market
framework and standards, which we remain committed to developing and
enforcing. During the year 64 companies from the UK, North America and
Europe and from a diverse range of sectors including Software and Computer
Services, Media, Pharmaceuticals and Retailers were admitted to AIM (2015: 61).
38 of the new issues were IPOs and their average share price was up 41% by the
end of the year.

The total number of companies on the market at year end was 982 (2015: 1,044).
The total market value increased to £80.8 billion (2015: £73.1 billion). Money
raised including further issuance was robust in 2016, with £4.8 billion raised
(2015: £5.5 billion).

AIM Italia — MAC saw 13 new companies join (2015: 18), and at year end there
were 77 companies on the market (2015: 74).

ELITE
ELITE is an innovative offering for businesses across their life cycle. The ELITE
offering is structured across three product lines: Growth, Connect and Club Deal.

ELITE Growth, the foundation of ELITE, is a programme and platform to help
ambitious companies prepare and structure for further growth and investment,
while providing these businesses access to an extensive community of advisers,
investors and business leaders. ELITE launched in Italy in 2012 and in the UK in
2014, and has since expanded internationally with nearly 500 companies from
25 countries (2015: 327 companies from 21 countries). Five companies in Italy
have progressed to an IPO on AIM Italia and in 2016 we also saw the first UK
company Van Elle admitted to AIM raising £40 million.

ELITE Growth has also expanded through strategic partnerships, including
launching in Morocco through a licensing agreement with Casablanca Stock
Exchange and an agreement with the Budapest Stock Exchange to promote
and develop the programme jointly in Hungary.

ELITE Connect is a digital platform that brings together listed companies,
institutional investors and intermediaries to facilitate investor relations activities.

ELITE Club Deal is a new online private placement platform for ELITE
companies and professional investors. It aims to streamline the capital
raising process for high-growth companies in a secure and efficient
environment through a digital platform. ELITE Club Deal received full
FCA authorisation in February 2017.

International

We have long been active in developing relationships with key international
markets. Listings during 2016 underline London'’s status as international centre for
sustainable finance and innovation. The UK's position as a global partner of choice
for international fundraising was confirmed with the listing of the first Chinese
sovereign RMB bond to be issued outside of China, raising RMB 3 billion. During
2016, we saw a total of 68 RMB bonds issued on our markets, this makes LSEG the
biggest exchange for international RMB issuance outside Greater China, with a
total of 103 RMB bonds listed on our market.

In June 2016, London Stock Exchange hosted a landmark Indian Green
Infrastructure Investment Coalition forum. We saw the issuance of India’s first
internationally listed certified green bond by Axis Bank, the world’s first Masala
bond by an Indian corporate, HDFC, and the world’s first independently certified
Indian green Masala bond and first Masala bond by an Indian quasi-sovereign
issuer, NTPC. In 2016, 6 new Masala bonds listed on London Stock Exchange.

A total of 33 Masala Bonds have now listed raising US$4.2 billion.

Green Bonds

LSEG continues to expand green finance initiatives for both investment and capital
raising. Green bonds are issued to finance eligible green projects and London
Stock Exchange is home to a number of landmark green bond issuances from
Finland to India, China and Japan. There are currently 40 green bonds listed on
our markets, who have raised US$10.5 billion (2015: 26 green bonds raising

US$5.4 billion). Among the issues in 2016 was Bank of China which issued the first
ever Chinese Green Covered Bond that raised US$500 million.
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Secondary Markets

Equity Trading

The equity trading activity in both the UK and Italy increased year-on-year. In the
UK, the average daily value traded was up 4% to £5.1 billion (2015: £4.9 billion);

in Italy, the average daily number of trades rose by 5% to 295,000 (2015: 280,000).

Our markets in London demonstrated resilience in providing safe and stable
markets in the three record trading days in 2016, with 2.7 million trades post the
UK referendum on 24 June and 2.2 million trades on 27 June, and then 1.8 million
trades on 10 November post the US election. Italy also hit record highs after the
UK referendum with over 765,000 trades on 24 June.

London Stock Exchange — average daily value traded
£bn

2012 2013 2014 2015 2016

Throughout 2016 products were developed and launched to meet MiFID 1T
requirements. In March, London Stock Exchange launched daily two-minute
intra-day auctions, designed to provide new benchmarking opportunities for
fund managers and as a mechanism for matching larger sizes in preparation

for volume caps to be introduced with MiFID II. The Hidden Midpoint Pegged
Orders enhanced in October 2015 experienced significant growth in 2016 with

an average order size of over £400,000. In June, LSEG and Boat Services Ltd
launched TRADEcho, combining the two companies’ existing and complementary
trade reporting services. It provides pre and post trade, pan-European solutions
covering all MIFID II asset classes, ahead of MiFID II's 2018 implementation.

In 2016, Borsa Italiana reviewed the structure of its equity MTF, now named Borsa
Italiana Equity MTF, to include the new ‘Global Equity Market’ segment, and the
Trading After Hours (TAH). The new GEM segment is dedicated to retail investors,
allowing them to access liquid stocks traded on other OECD markets through a
single venue.

Borsa Italiana — average daily number of trades

thousands
295
264 280
227 227
2012 2013 2014 2015 2016

Turquoise

Turquoise is our majority-owned European trading venue in partnership with the
user community. With a single connection, users can trade shares, depository
receipts, ETFs, and European Rights Issues of 19 European countries in an open
access interoperable post trade model. Total value traded for the year on Turquoise
was up 26% to €1.38 trillion (2015: €1.09 trillion) across 308 million trades

(2015: 205 million) which also benefitted our post trade services. Turquoise
markets were resilient during record trading days in 2016 post the UK referendum,
with 2.9 million trades on 24 June, 2.6 million trades on 27 June, and 2.0 million
trades on 28 June.

Turquoise - total value traded
€bn

1,383

2012 2013 2014 2015 2016

Turquoise operates two order books, Turquoise Integrated (Lit) and Turquoise Plato
(non-displayed). This year, Turquoise entered cooperation agreement with Plato
Partnership, a not-for-profit industry group of buy and sell-side firms collaborating
to bring creative solutions to today’s complex equity marketplace. This brings
together for the first time buy-side, sell-side and trading venue to deliver
increased efficiencies in anonymous European equity block trading.

Turquoise has subsequently rebranded its non-displayed services as Turquoise
Plato, including the innovation award winning Turquoise Block Discovery and
Turquoise Uncross as Turquoise Plato Block Discovery and Turquoise Plato Uncross.
Turquoise Plato offers innovative trading mechanisms ahead of the introduction of
MIFID 1I, including matching with size priority at the midpoint of the primary
market best bid and offer price via choice of or combination of continuous and
periodic random mechanisms. Turquoise Plato Uncross provides randomised
uncrossings during the day and Turquoise Plato Block Discovery matches
undisclosed block indications that then execute in Turquoise Plato Uncross.
Turquoise Plato Block Discovery celebrated its second anniversary in 2016

and has demonstrated strong growth. Turquoise Plato Block Discovery since

its October 2014 launch to the end of December 2016 has matched more

than €9 billion of which more than half traded following the September 2016
announcement of the Plato Partnership Cooperation Agreement. Average trade
size {5 €295,900 (2015: €213,000) in Turquoise Plato Block Discovery compared

to more typically €4,200 in the lit order book.

In 2016, Turquoise launched a number of additional innovations including:

— Turquoise Plato Dark Lit Sweep which is an order that sweeps the Turquoise
Plato Order Book first to try and find as much liquidity as possible at the
primary midpoint price during continuous trading before sweeping the
Turquoise Integrated (Lit) Order Book with any remaining unexecuted quantity.

— Turquoise TrackInsight ETF Trading Segment which is a dedicated ETF trading
segment for constituents of the TrackInsight A-list following cooperation
agreement with Koris International, an investment firm that operates the
TrackInsight™ ETF analysis platform. Annual order book turnover for all ETFs
traded on Turquoise in 2016 grew to €826 million (2015: €257 million).

— Turquoise SwapMatch which provides a neutral arranging mechanism for financial
institutions to match block interests in over the counter equity total return swaps.

The Parliamentary Review, published once a year, selected Turquoise to feature
inits 2016 Finance edition as an example of best practice: www.lseg.com/sites/
default/files/content/documents/Turquoise_Parliamentary%20Review%20
2016.pdf.


http://www.lseg.com/sites/default/files/content/documents/Turquoise_Parliamentary%20Review%202016.pdf
http://www.lseg.com/sites/default/files/content/documents/Turquoise_Parliamentary%20Review%202016.pdf
http://www.lseg.com/sites/default/files/content/documents/Turquoise_Parliamentary%20Review%202016.pdf
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The Group has strengthened its position in ETF and other ETP trading in Europe
by value traded. Total ETF value traded across our markets increased by 22% to
£186 billion (2015: £152 billion). ETF trading now accounts for around 8% of
equity trading on the LSE and 14% of trading on Borsa Italiana. ETFs trade

on our platforms in five currencies including Chinese Renminbi.

MIFID II will change pre and post trade transparency requirements for ETFs.
It is estimated that around 70% of ETF trading in Europe takes place over the
counter (off-exchange). During the year, in Italy we launched a new MiFID II
compliant Request for Quote (RFQ) facility for the execution of larger trades
on-exchange (minimum trade size will be €1 million under MiFID II). This
service will be launched in the UK in 2017.

Exchange Traded Products - total value traded

£bn
186
152
113 114
99
2012 2013 2014 2015 2016
Derivatives

Derivatives volumes on our markets increased in 2016, with 53.9 million contracts
traded (2015: 48.9 million). IDEM, the Group’s Italian derivatives market with

27 market making firms, saw record trading with volumes growing by 10% to

49,0 million contracts (2015: 44.4 million). FTSE MIB futures and options, and
Italian stock options have been particularly active in 2016. London Stock Exchange
Derivatives Market (LSEDM) volumes also increased with a pick up in the final
quarter. LSEDM contracts traded amounted to 4.9 million (2015: 4.5 million).

During the year, our UK equity derivatives were complemented by the introduction
of FTSE 100 weekly options. In Italy, following demand from institutional clients,
we introduced European style single stock options with cash settlement and
physical delivery. In addition, for LSEDM we introduced a Pre-Trade Validation
Service (PTVS) that complements the risk control system in place by LSEDM
participants to control order flow activity. This will be rolled out to IDEM in 2017.
LSEDM received approval from the US CFTC as a Foreign Board of Trade (FBOT),
which allows LSEDM to provide US-based participants with direct access to its
electronic book in FTSE 100 UK Index Futures contract, the FTSE UK Large Cap
Super Liquid Index Futures contract and the BIST 30 Index Futures contract.

CurveGlobal

CurveGlobal, a new venture between London Stock Exchange Group, a number

of leading dealer banks and Chicago Board Options Exchange (CBOE) went live as a
trading segment on LSEDM in September 2016, offering short-term and long-term
interest rate futures. The clearing service is provided by LCH, which gives investors
access to a single default fund across OTC, and listed trades, and the ability to use,
LCH Spider. CurveGlobal is another example of LSEG partnering with its customers
to provide an innovative solution for clients and underscores our open access
approach. Volumes traded since launch to end January 2017 amounted to
425,000 contracts. As LSEG is a minority shareholder of CurveGlobal, the results

of CurveGlobal are not consolidated by the Group.

Fixed Income

MTS is a leading regulated electronic trading platform for European wholesale
Government Bonds and other types of fixed income securities. Volumes for MTS
Repo, which offers liquidity across all the eurozone repo markets, declined by 5%
in an unfavourable European negative interest rate environment with notional
value traded of €84 .4 trillion (2015: €88.9 trillion). MTS Cash and BondVision
combined volumes declined by 3% to €3,944 billion (2015: €4,081 billion) with
higher yielding markets of Italy and Spain seeing good growth, offsetting declines
in France and Germany.

In 2016, MTS BondsPro, the US-based corporate and emerging markets bond
trading platform, continued to expand, launching European denominated
corporate bond trading for US, UK and Swiss participants.

MTS Live, an ultra low-latency tick-by-tick market data product supports growth

in the use of automated trading strategies on MTS Cash markets. In 2016, MTS
Live expanded to include government bond data from additional Central European
countries and Israel to meet the growing demand for low-latency pre-trade data
across the European government bond market.

Our retail bond markets, including EuroTLX, the UK Order Book for Retail Bonds
(ORB), and MOT in Italy, the most liquid and heavily traded retail fixed income
platform in Europe, continued to provide liquid markets despite a difficult low
interest rate environment. Total trades were 6.1 million (2015: 7.4 million)

with value traded at €285 billion (2015: €361 billion). ORB has now seen 56

ORB dedicated issues listed with four new bonds in 2016. There are now 44

active ORB dedictated bonds, unchanged on 2015 as earlier bonds are redeemed.
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Post Trade Services
CC&G and Monte Titoli

Income

£146.3™

2015:£119.1m

® Clearing
Net treasury income
Settlement and Custody

FURTHER INFORMATION

Market trends and our response for Post Trade Services, CC&G and Monte Titoli
can be found on pages 12 — 15. Profitability of each segment can be found in the
Financial Review on pages 38 —43. An overview of the requlatory landscape

can be found on pages 172 — 173. A glossary of terms can be found on

pages 169 - 171.
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KEY SUMMARY
— Income for the year increased by 23% to £146.3 million in sterling terms
and by 9% on a constant currency basis

— Net Treasury Income increased by 45% to £42.6 million in sterling terms
and by 29% in constant currency terms

— Contracts cleared by CC&G up 8% to 129.6 million

— Monte Titoli prepared the filing to be authorised as Central Depository System
under the new implemented EU CSD Regulation (CSDR), which is planned over
the course of 2017

Introduction

Post Trade Services in Italy are crucial to the securities trading industry.

Our post trade businesses, Monte Titoli and CC&G, provide the markets with
settlement, depository, custody, risk and collateral management, clearing and
central counterparty (CCP) services in order to mitigate risk and ensure the
efficient running of capital markets.

The post trade regulatory landscape is undergoing significant changes,
emphasising the importance of the role of clearing houses and Central Securities
Depositories (CSDs) in post-crisis financial markets. It also creates opportunities
for growth in this area, as more reliance is placed on post trade infrastructure
providers. Our continued strong service in volatile market condition emphasises
the high quality of our risk management and post trade processes.

CC&G Clearing earns its revenue by charging a fee on each trade or derivative
contract cleared. Net treasury income is earned on cash and securities held for
margin and default funds. Monte Titoli settlement revenue is earned by charging a
fee on each trade settled and lodged for registration into the buyer’s name. Monti
Titoli custody fees are paid by companies based on market capitalisation and
issuance, with fees paid by intermediaries including banks and CCPs based on
balance of assets held in custody.

CC&G

CC&G is the Group's Italian-based provider of risk management, open access
clearing and CCP services to 12 markets including Borsa Italiana’s markets,
ICAP BrokerTec and Hi-MTF. CC&G has 158 clearing members, of which over
40% are international. CC&G eliminates counterparty risk by sitting in the
middle of a trade as the buyer to every seller and the seller to every buyer,
and becoming the guarantor for final settlement of the contracts. CC&G
provides services across a diverse range of asset classes including cash equities,
derivatives, close-end funds, fixed income and commodity derivatives. CC&G
has an interoperability agreement with LCH. S.A. for European Bond and
Repo markets.

Clearing revenues on a constant currency basis were broadly unchanged,

in Sterling terms revenue increased by 12% to £42.5 million (2015: £38.0 million),
Equity and derivatives contract volumes cleared increased by 8% to 129.6 million
(2015: 120.1 million).
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CC&G - Trades and contracts cleared
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CC&G generates net treasury income by investing the cash margin it holds.
Average daily initial margin declined by 2% to €12.1 billion for the year
(2015: €12.3 billion), reflecting lower fixed income volumes. Net treasury
income increased by 45% to £42.6 million (2015: £29.3 million), up 29%

on a constant currency basis, by achieving increased spreads.

CC&G - Initial margin held
€bn (average daily)
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In the coming year CC&G will continue to offer its support to international banks
that wish to connect to CCPs and CSDs through T2S. CC&G is in discussions

to offer its CCP services to third parties, including European and African post
trade operations.

Monte Titoli

Monte Titoli, LSEG's Italian-based CSD, is a leading provider of efficient and secure
settlement, custody, asset servicing and collateral management services in Europe,
with a client base of 184 users and over 2,300 issuers.

Settlement, custody and related revenues increased by 5% on a constant
currency basis and, in Sterling terms, increased by 18% to £61.2 million
(2015: £51.8 million).

Monte Titoli — Settlement instructions
m

2012

2013 2014 2015 2016

Monte Titoli handles a wide range of financial instruments, with assets under
custody amounting to €3.17 trillion (2015: €3.31 trillion), down 4% reflecting lower
equity market capitalisation and lower bond issuance. In 2016, its settlement
service processed 43.3 million instructions, down 28% on the previous year largely
on the change to T2S (2015: 60.3 million). Monte Titoli continued to provide an
efficient settlement system, with a year-end settlement rate of around 97% of
trades (2015 year end: 98-99%).

Monte Titoli — Assets under custody
€ tn (annual average)
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Monte Titoli celebrated its 30th anniversary of being declared a CSD for Italian
financial instruments. A book entitled ‘The Future is Now’ was published to celebrate
its past and showcase its plans. In 2016, Monte Titoli also worked to prepare the filing
to be authorised as Central Depository System under the new implemented EU CSD
Regulation (CSDR). The filing with authorities is planned over the course of 2017.

In December 2016, BNY Mellon became a participant of Monte Titoli, migrating
its clients’ assets to direct accounts to benefit fully from the implementation of
T2S. Previously BNY Mellon settled transaction in the Italian market through
sub-custodian services. This achievement represents a key step in Monte Titoli's
strategy to expand its service offering and client base and confirms its capability
to support international clients.

X-COM, Monte Titoli’s Triparty Collateral Management service, continued to
improve its efficiency across 2016. In September 2016, a new reuse feature with
the Bank of Italy was released, and BTP Italia, a new basket composed solely of
BTP Italia securities guaranteed by CC&G was made available.

globeSettle

globeSettle S.A., the Group’s CSD based in Luxembourg, is recognised by the
Luxembourg regulators as a ‘Professional du Secteur financier’ and as Securities
Settlement System by the Banque Centrale de Luxembourg and the Eurosystem.
globeSettle operates on an open access basis, using the same technology as
Monte Titoli, with a fully international approach. Beyond settlement and
safekeeping, it offers clients a full set of assets services including corporate
actions and fiscal services. globeSettle continues to talk to potential clients in
order to launch an efficient liquid service.

27



London Stock Exchange Group plc Annual Report December 2016

Post Trade Services
LCH

Income

F4471T

2015: £360.7m

® Clearing OTC
Clearing non-0TC
and other revenue
Interest and
other income

*Other revenue includes non-cash collateral and compression fees

FURTHER INFORMATION

Market trends and our response for Post Trade Services, LCH can be found on
pages 12 —15. Profitability of each segment can be found in the Financial Review
on pages 38 — 43. An overview of the regulatory landscape can be found on
pages 172 —173. A glossary of terms can be found on pages 169 — 171.
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KEY SUMMARY
— LCH’s income for 2016 was £447.1 million, up 24% and increased by 15%
on a constant currency basis

— SwapClear, an interest rate swap clearing service, cleared US$666 trillion
notional, up 25%. Client trades cleared increased by 40% to 952,000 and
compression up 17% to US$384 trillion

— ForexClear non-deliverable forwards clearing increased by 204%,
to US$3,191 billion

— Fixed income clearing was stable with a total of €70.8 trillion in nominal
value cleared

— Cash equity clearing volumes increased by 27% to 697.2 million trades

— LCH Spider, a new open access portfolio margining service for interest rate
derivatives, went live in May 2016

Introduction

LCH is a leading multinational clearing house, with clearing operations in the
UK, the Eurozone, the US and an expanding presence in the Asia-Pacific region.
LCH provides services to mitigate counterparty risk across multiple asset classes
for clearing members and their clients operating through an open access model
that clears for the Group’s markets and other major exchanges and platforms as
well as arange of OTC markets.

LCH sits in the middle of a trade as the buyer to every seller and the seller to

every buyer. If either party defaults on the trade, LCH owns the defaulter’s risk

and becomes accountable for its liabilities. Fundamental to LCH’s risk process

is its collection of quality collateral from clearing members and clients as insurance
torecover or replace defaulted risk. During the life of a trade, or that of a portfolio

of trades, LCH processes all cash flows and marks the trade or book to market,
calling variation and initial margin in relation to prevailing risk of the overall portfolio.

LCH earns its revenue in the OTC derivatives markets by charging members either
an annual fee for all clearing or a lower annual fee with variable fees based on
volume. Additional fees are levied for new services such as compression. Clients
pay a fee based on OTC volume cleared. In non-0OTC markets, all users pay a fee
based on volumes or value cleared. Net treasury income is earned on cash and
securities held for margin and default funds.

Key developments during the year included the continued growth of new services
for the OTC markets, and continued support for clients as clearing mandates

and non-cleared margin rules go live, inflation swap clearing and expansion of
compression services. LCH Spider, a new portfolio margining service for interest
rate derivatives, was launched in May 2016, offering members and their clients
opportunities to benefit from risk and collateral efficiencies on an open access
basis. Furthermore LCH launched clearing for CurveGlobal.

As a global clearing house, LCH continued to expand. It started to offer clearing
on UBS MTF in February 2016, making cash equity clearing service available for
users of 19 trading venues. In the Asia-Pacific region, it was granted the status of
Recognised Clearing House by the Monetary Authority of Singapore, authorised
as a CCP by the Hong Kong Securities and Finance Commission and was approved
to clear non-Yen OTC interest rate derivatives for Japanese banks.



London Stock Exchange Group plc Annual Report December 2016

Expected to launch mid-2017, LCH SwapAgent is a new service designed to
simplify the processing, margining and settlement of non-cleared derivatives.
LCH SwapAgent benefits from LCH’s expertise in serving and managing risk
for the cleared Rates and FX derivatives market providing solutions to improve
materially standardisation, efficiency and simplicity in the bilateral derivatives
market by extending the clearing infrastructure without requiring novation to
a central counterparty.

LCH won the Risk Magazine Clearing House of the Year for the fourth year in a row,
and the Market Infrastructure Provider of the Year Award by the Central Banking
Journal. It was also recognised by Asia Risk as the Clearing House of the Year

in 2016.

Total income in constant currency terms increased by 15% as a result of increased
OTC clearing and Net treasury income. In sterling terms, income increased by
24% to £447.1 million (2015: £360.7 million). OTC derivatives clearing revenue was
£190.6 million, up 22% and increased by 16% on a constant currency basis
(2015: £156.8 million). SwapClear made up almost all of the increase in constant
currency revenue, driven by growth in client clearing and adoption of new
services. ForexClear and CDSClear revenues were stable as membership increased
later in the year. Non-OTC clearing revenue was £116.5 million, up 2% and down
8% on a constant currency basis, driven by fixed income revenue on a constant
currency basis up 1% on stable volumes cleared, with equity revenue down 4% as
members benefitted from volume discounts and derivatives revenue down by
23% on lower volumes cleared. Other revenue increased by 60% to £49.4 million
(2015: £30.8 million) driven mostly by increased use of compression services.

OTC derivatives

SwapClear

SwapClear offers both buy and sell-side clients access to unrivalled liquidity,
cost-saving efficiencies and rigorous risk management. The SwapClear service is
used by members who are in general the sell-side banks and by clients who are
made up of other banks, pension funds, hedge funds and investment funds.

The results of the increased volumes, client traction, adoption and delivery

of new products and services have delivered a strong overall performance for
SwapClear. Client clearing activity continues to grow with new annual records
achieved. Drivers of this growth include continued access to market liquidity,
cost of uncleared margin rules further extenuating the benefits of clearing,
evidenced by the increase in inflation swap clearing, and regulatory mandated
clearing in Europe.

In 2016, SwapClear Membership increased to 107, after adjusting for the
cessation of the US membership category (2015: 101 plus 15 US
memberships). Total notional cleared increased by 25% to a record
US$666 trillion (2015: US$533 trillion), of which client clearing increased
by 50%, also to a record US$139 trillion (2015: US$93 trillion) with client
trades cleared up 40% to a record 952,000 (2015: 678,000). Increased
notional cleared also benefited net treasury income by way of increased
margin collected.

SwapClear - Client: number of cleared trades

thousands 952
678
407
254
28
2012 2013 2014 2015 2016
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SwapClear — Total notional cleared

US$ tn
642 666
508 533
385
2012 2013 2014 2015 2016

SwapClear’s compression services allow members and clients to combine

or offset trades resulting in a reduction in notional outstanding, more efficient
portfolios and may result in lower regulatory capital requirements. Compression
continued to show good progress with a 17% increase, to a record US$384 trillion
compressed (2015: US$328 trillion). SwapClear reached a landmark milestone

of compressing a total of US$1 quadrillion in notional since it started offering
compression services in 2008. It has also cleared a total of US$1.4 trillion

in notional of inflation swaps since the service launched in April 2015.

This achievement followed a significant increase in cleared activity on the

buy and sell-side following the implementation of non-cleared margin rules

in US, Canada and Japan in September 2016.

SwapClear — Compression volumes

Us$ tn
666 281
384
251 252
31Dec  Notional Maturing Notional 31Dec
2015% cleared trades compressed 2016

+ Notional outstanding
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Post Trade Services
LCH

ForexClear

ForexClear is LCH's service clearing foreign exchange (FX) non-deliverable forwards
(NDF) in 12 Emerging Market currencies. ForexClear earns the majority of its
clearing revenues from annual membership fees. ForexClear membership
increased to 25 members (2015: 23), notional cleared increased by 204% to
US$3,191 billion (2015: US$1,050 billion).

While the uncleared margin rules only applied from September 2016, we are
seeing significantly increased participation and interest from all regions in the
ForexClear NDF service. Over US$500 billion of NDFs were cleared in October
and average trade volume increased from 500 per day in H1 to over 2,500 per
day in H2 with a peak day in November of over 7,000 trades. In 2017 ForexClear
expansion includes plans to launch clearing for G10 countries NDFs and

FX options.

ForexClear, notional cleared
€bn

1,985

2015 2016

CDSClear

CDSClear clears the broadest set of credit default swaps (CDS) across both
European and US underlyings with all the inherent netting benefits from being
under the same risk framework. Close to 100 credit indexes and 500 single names,
including CDS Referencing Banks, are eligible for clearing, many of which are
uniquely available at CDSClear.

CDSClear is dual registered (EMIR authorised in Europe, and in the US registered
as a Derivative Clearing Organization (DCO) with the CFTC and as a Clearing
Agency with the SEC), which allows it to act for members and clients both in the
US and Europe.

CDSClear earns the majority of its clearing revenues from annual membership
fees. CDSClear membership increased to 12 members (2015: 11), total notional
cleared increased by 160% to €448.7 billion (2015: €172.8 billion).

In September 2016 the introduction of non-cleared margin rules saw clearing
volumes of single name increase significantly with notional cleared rising by
277% to €58.4 billion in 2016 (2015: €15.5 billion).

The European mandate to clear European index CDS is being introduced in
2017 with mandatory members clearing effective from February and large
clients expected to clear from August.

In 2017, membership is expected to increase with a new membership tier called
Select Membership being introduced targeting non-CDS market maker banks.
Clients are also set to start onboarding to the CDSClear platform ahead of the
CDS clearing obligation expected Q2 2017.
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Non-OTC Clearing

Fixed Income

LCH clearing in repo and cash bond markets remained broadly stable at

€70.8 trillion in 2016 (2015: €72.6 trillion). LCH fixed income service clears

across 15 European government markets including the Group’s MTS bond markets
and third party venues.

Volumes traded in the repo market overall have declined due to more stringent
regulatory requirements on member banks’ leverage ratios. However, the leverage
ratio has made central clearing and netting more attractive, such that cleared
volumes at LCH have remained stable.

Listed Derivatives and Cash Equities

The various Listed Derivatives venues cleared by LCH include London Stock
Exchange Derivatives Market (LSEDM), Euronext Derivatives Markets and
NASDAQ'’s NLX. Contracts cleared in 2016 decreased by 8% to 131.9 million
(2015: 142.8 million). In 2016, our product base expanded with the launch of
Oslo contracts and weekly options with LSEDM. Partnering with Euronext, LCH
expanded index futures and options and additional listing of spotlight options.
In Commodities, a new nitrogen fertiliser contract was launched.

In Equities, LCH now offers the broadest venue coverage of any European equity
CCP, clearing for 19 trading venues. In 2016 LCH expanded pan-European trading
venue coverage with the addition of Sigma X MTF and UBS MTF. There was
significant volume growth with trades cleared in 2016 increased by 27% to 697.2
million (2015: 549.1 million). Looking ahead we aim to create greater efficiencies
and enhanced capabilities in a highly competitive environment. Our next
generation clearing platform with Millennium Technology is targeted to go live
inlate 2017.

Net treasury income

Net treasury income is the result of interest earned on cash assets lodged with the
clearing house, on margin and default funds. Users of LCH post cash and receive
an overnight interest rate less an agreed spread. The level of funds held is
primarily driven by volumes cleared and volatility in the market. Income is also
driven by short-term interest rates predominantly in the US Dollar, Euro and UK
Sterling money markets. LCH may also benefit from short-term rates, for example
30 days, being higher than the overnight rate.

Average cash collateral held increased 18% to €67.0 billion (2015: €56.9 billion).
Total net treasury income for LCH for 2016 increased by 46% to £82.2 million
(2015: £56.4 million) on increased SwapClear margin collected and by achieving
increased spreads.

Cash collateral held - daily average
€bn

67.0

2012 2013 2014 2015 2016
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Information Services

Revenues

£594.7M

2015: £517.4m

® FTSE Russell
Indexes
Real time data
Other information

FURTHER INFORMATION

Market trends and our response for Information Services can be found on

pages 12 — 15. Profitability of each segment can be found in the Financial Review
on pages 38 —43. An overview of the regulatory landscape can be found on
pages 172 —173. A glossary of terms can be found on pages 169 — 171.

KEY SUMMARY

— Revenues for the year increased by 15% to £594.7 million (2015: £517.4 million),
and up 7% on an organic constant currency basis driven by strong growth in
FTSE Russell

— FTSE Russell revenue for the year increased by 17% to £409.3 million
(2015: £348.9 million) and up 7% on an organic constant currency
basis reflecting increased subscriptions and data sales, and growth in
index-based products

— Real time data revenues increased by 11% to £90.9 million (2015: £82.2 million),
and up 7% on an organic constant currency basis

— UnaVista's MiFID Approved Reporting Mechanism (ARM) went live with a
testing environment product ahead of MiFID II implementation

— Other Information Services revenue increased by 10% to £94.5 million
(2015: £86.3 million) and up 6% on an organic constant currency basis

— LSEG announced the acquisition of Mergent Inc., a provider of business and
financial data on companies which was completed in January 2017

Introduction

The Information Services Division (ISD) provides financial market participants

with timely, reliable and accurate market information. ISD offers a wide range of
services, including global indexes, real time pricing data, product identification,
reporting and reconciliation services. Information Services is a key area of strategic
focus and growth for LSEG and is diversifying on a global basis.

In November, LSEG announced the acquisition of Mergent Inc., and the transaction
completed in January 2017. Mergent is a leading provider of business and financial
information on public and private companies, which will support the growth of
Information Services, including FTSE Russell’s core index offering, and the growing
client demand for smart beta and customised indexes.

FTSE Russell was formed by the integration of FTSE and Russell indexes following
the acquisition of Frank Russell Company in 2014. Annual run rate cost synergies of
US$78 million and run rate revenue synergies of US$30 million are being targeted
by the end of year three (2017) and we are on track to achieve both these targets
ahead of schedule.

In December, LSEG announced the sale of the Italian Information Services

Professional Solutions business including the Market Connect service, which
completed in February 2017.
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Information Services

FTSE Russell

FTSE Russell is a global index leader that provides innovative benchmarking,
with approximately US$10 trillion benchmarked to its indexes. FTSE Russell
calculates hundreds of thousands of indexes for investors to measure and
benchmark markets across a range of asset classes, styles and strategies. FTSE
Russell is used by virtually all of the world’s top financial institutions and their
clients, including the top ten investment banks, 97 out of 100 of the top asset
managers, and 48 out of 50 of the top plan sponsors, to benchmark investment
performance and create investment products such as ETFs, index funds, and
index-based derivatives. FTSE Russell earned approximately 55% of revenue
from index data subscriptions, comprising data services and analytics with high
renewal rates, and the remaining 45% of revenue was earned from asset based
fees, with revenues based on assets under management (AUM) for tracker
funds/ ETPs and traded volumes for derivatives.

ETF assets under management benchmarked
to FTSE Russell Indexes
US$ bn (year end) 452

369 381

186

2012 2013 2014 2015 2016

FTSE Russell's data product suite has been designed to provide the most
precise and in depth view of the markets our clients need. Data is provided
as an end-of-day package or real time throughout the trading day for
monitoring investments based on FTSE Russell indexes. FTSE Russell’s
sales and service teams maintain a close relationship with clients to
ensure they have the right data and analytics to manage money and
monitor investments.

FTSE Russell is a leading provider of indexes for the ETF market, one of the
fastest growing product classes amongst institutional and retail investors,
with US$3.5 trillion global AuM at the end of 2016 and a five year CAGR of 19%.
ETFs benchmarked to FTSE Russell after a volitile year finished at a record high
of US$452 billion (2015: US$381 bilion). FTSE Russell is also a leading innovator
and provider of smart beta or factor-based index solutions. ETF assets
benchmarked to FTSE Russell smart beta indexes in 2016 increased by 24%

to US$151 billion (2015: US$122 billion). An example of such innovation was
the launch in 2016 of a new smart beta ESG Index ‘FTSE All-World Ex CW
Climate Balanced Factor Index’, which was chosen by Legal & General
Investment Management for its new Future World Fund and HSBC Bank

UK Pension Scheme, for its equity default option. FTSE Russell Global

Factor Index Services is also expanding a suite of benchmarks designed

to achieve controlled exposure to single and multi factor characteristics

such as Volatility, Size and Yield and will continue to innovate and expand
smart beta indexes throughout 2017.
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FTSE Russell is expanding its Fixed Income platform on a global basis, which will
enhance multi-asset capabilities. This expansion will add capabilities by providing
client access to a broad range of fixed income indexes. Recently, FTSE Russell and
Tradeweb were jointly selected as the future providers of Gilt and Treasury Bill
end-of-day reference prices succeeding the current provision by the UK Debt
Management Office.

Sustainable investing, climate risk, transition to a low carbon economy and
environmental, social and governance (ESG) integration are a core focus for many
of our clients and for FTSE Russell. In 2016 FTSE Russell celebrated a long record of
innovation in this area with the 15th anniversary of its flagship ESG Index Series,
FTSE4Good, which consists of companies that meet specific thresholds in relation to
ESG practices. The series has now expanded beyond 15 indexes, with the launch of
FTSE4Good Emerging Markets Index and FTSE4Good Emerging Latin America Index.
In 2016, FTSE Russell launched a Low Carbon Economy (LCE) data model to help
investors better understand economic exposures to the LCE industrial transition
by measuring the proportion of a company’s revenue that comes from ‘green’
products. Based on this LCE data model, FTSE Russell has developed a Green
Revenues Index Series, which is designed to provide investors with indexes
capturing managed exposure to companies engaged to the green economuy.

China is one of the world’s largest economies with one of the largest equity
markets and third largest domestic currency bond markets. FTSE Russell has
maintained a long-term presence in Asia-Pacific and continued to expand in 2016.
In 2016, FTSE became the first major international index provider to launch China
A Stock Connect Indexes tracking mainland listed stocks available through the
Shanghai-Hong Kong and Shenzhen-Hong Kong Stock Connect programmes.

FTSE Russell indexes are licensed globally for derivatives trading in trading venues
across Europe, North America and Asia. During the year 221 million contracts
benchmarked to FTSE Russell indexes were traded, 8% lower than the previous
year, mainly as a result of elevated 2015 trading of FTSE China A50 derivatives.

Robust governance, transparency and integrity are at the foundation of FTSE
Russell. We have always been committed to leading global best practice standards
in index governance and have earned a reputation for high-quality transparent,
and rules-driven index construction. Since July 2014, FTSE Russell has issued
annual statements of compliance with respect to the recommendations made by
the International Organization of Securities Commissions (I0SCO) in the Principles
for Financial Benchmarks Final Report (the I0OSCO Principles). The European
Regulation on Indices used as Benchmarks in Financial Instruments and Financial
Contracts (the European Benchmark Regulation) will apply from 1 January 2018;
FTSE Russell will apply for authorisation as a Benchmark Administrator under

the Regulation.
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Real Time Data

Our Real Time Data service provides primary reference data for UK and
Italian markets. Its tick-by-tick data is used by traders, brokers and fund
managers globally.

Professional terminal usage across the Group declined to 200,000 from 207,000 in
2015, with LSE at 72,000 (2015: 75,000) and Italy at 128,000 (2015: 132,000).
These declines have been offset by the increasing use of non-display applications,
including algorithmic/black-box trading or trading products such as contracts for
difference and swaps that are pegged to LSE trading prices.

LSE and Borsa Italiana terminals
thousands (year end) I (SE terminals

Borsa Italiana terminals

2;; 211 207 207 200
g 131 131 132 128
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UnaVista

UnaVista is recognised as an industry leader in regulatory reporting. It is LSEG’S
platform for all matching, validation and reconciliation needs. It offers business
solutions for regulatory reporting, trade confirmations, reconciliations and
reference data. In 2016, the user base of UnaVista continued to grow,

with 1,500 contracted clients from around the world using the platform.

UnaVista continued to extend its partnership and commit to product innovation
ahead of MiFID II reporting and reconciliation regulation expected to go live in
January 2018. During the year UnaVista partnered with regulatory reporting
compliance firm Kaizen Reporting to offer quality assurance testing of MiFID
transaction reporting and launched its MiFIR Accelerator Programme which
allows firms to assess their state of readiness and assist in preparations for MiFIR
reporting. UnaVista’s MiFID Approved Reporting Mechanism (ARM) went live with
a testing environment ahead of MiFID II implementation.

Reference Data

SEDOL s our global, multi-asset class numbering system, providing reference
data and unique identification codes for global equity, derivatives and fixed
income securities. The SEDOL Masterfile Service database provides clients with
access to reference data on 8 million live securities. In an extension to its duties
as a national numbering agency, London Stock Exchange was sponsored by
the Financial Conduct Authority (FCA) to be a Local Operating Unit (LOU) for the
global allocation of the new Legal Entity Identifier (LEI), which uniquely identifies
every legal entity or structure, in any jurisdiction, which is party to a financial
transaction. The LEI is mandatory for a number of global regulations and
UnaVista’s technology is being used to allocate and maintain the codes.

Since the launch in mid-2013, we have become a leading LOU and have
allocated over 44,000 LEIs across six continents (2015: 40,000).

Regulatory News Service

Regulatory News Service (RNS) is a leading high-quality service for UK
regulatory news announcements and global press releases. RNS partners
with companies and intermediaries to fulfil requlatory disclosure obligations
in the most effective and time-efficient way. During 2016, over 321,000
announcements were processed by RNS (2015: 325,000), covering the
majority of UK company announcements. RNS operates as a Primary
Information Provider and is regulated by the FCA.

Strategic Report Information Services
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Technology Services

Revenues

£33.3™

2015: £80.6m

KEY SUMMARY

— Technology Services revenues increased by 10% to £88.3 million
(2015: £80.6 million) and on an organic constant currency basis, increased by
4% on increased sales

— LSEG Business Services Limited, our Shared Services Company,
was launched in January 2016

—Phase 2.0 of Group Ticker Plant was launched in February 2016

— MillenniumlT continued to expand, with Millennium PostTrade implemented
in Singapore Exchange’s Securities Market, and Millennium Exchange and
Millennium Surveillance in Casablanca Stock Exchange

FURTHER INFORMATION

Market trends and our response for Technology Services can be found on

pages 12 — 15. Profitability of each segment can be found in the Financial Review
on pages 38 —43. An overview of the regulatory landscape can be found on
pages 172 — 173. A glossary of terms can be found on pages 169 — 171.
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Introduction

Technology Services provides the Group and customers, including banks,
specialist trading firms and other capital market venues with resilient, high-speed,
low latency trading platforms, post trade platforms, real time market data and
infrastructure products and services.

Exchange Technology

Our cash equity and retail bond markets run on the latest version of the Millennium
Exchange trading platform. This technology has helped reduce our cost base and
increased the opportunities for customers to benefit from enhanced functionality
and further expansion of our co-location services. The flexible technology allows us
tomeet the needs of our customers quickly and cost effectively.

In January 2016, we launched LSEG Business Services Limited (BSL), our Shared
Services Company, providing a range of technology services Group-wide and
delivering improved service, resiliency, efficiency and effectiveness. BSL is part of
our ongoing process to provide uniformity across all LSEG companies as we grow
and expand our activities. It supports best practice and allows for continuous
fmprovement in our service provision.

In 2016, we successfully completed the integration of FTSE Russell platforms,
while at the same time separating the Russell Investment Management elements
ahead of the disposal. A business driven transformation programme with
MillenniumIT was launched with the objective of simplifying the IT architecture of
LCH. The Group is also assessing opportunities that exist in Financial Technology
(FinTech) including distributed ledger which our technology and customer
network could benefit from.

Support has been provided to Capital Markets and Post-Trade Services for their
business initiatives and to deliver efficiencies and savings. Initiatives include
MIFID II implementation, the expansion of ELITE and delivery of TARGET2-
Securities (T2S) releases. In addition, CurveGlobal went live in September and
Turquoise migrated to MillenniumIT Surveillance platform in December 2016.

Through our Millennium Exchange technology, our UK cash equity continues

to exhibit excellent technical performance. Cash equities round-trip latency on
London Stock Exchange had an average of 84 microseconds in 2016 and was
available for 100% uptime during the year (2015: 100%). Our platforms were

put through extensive testing and planning for unprecedented market activity
ahead of the UK referendum in June; following the referendum the number of
transactions (orders and trades) processed was over 128 million on 24 and 27
June. In November we again received high order volumes following the US
presidential elections; the number of transactions processed on 9 November was
128 million. The average daily volume of transactions for 2016 was 78 million.

Trading system latency
milliseconds

11.0

0.084

TradElect TradElect TradElect TradElect TradElect TradElect Millennium
(Jun07) Release2 Release3 Release4 Release4.l (Mar10)  Exchange
(Oct 07) (Sep 08) (May 09) (Jul 09) LSE equity

(2016)
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Phase 2.0 of our Group Ticker Plant (GTP) was delivered in February 2016.
This delivers a high-speed technology platform that provides a single,
normalised real time market data protocol for broadcast of market data from
across the Group, regardless of asset class, trading platform or geography.

Global Business Development has consolidated the business partnerships
between LSEG and our global market infrastructure clients to further expand
Tevenue generating opportunities across the group business divisions.

MillenmiumIT

The Group acquired MillenniumIT in 2009. It provides advanced, market leading
capital market software solutions as well as enterprise sales and IT infrastructure
services to over 40 organisations and exchanges around the world.

A wide range of solutions is offered by MillenniumlIT, such as Millennium
Exchange, the flagship multi-asset trading platform. All of the Group’s cash
equity and retail bond markets run on the latest version of Millennium Exchange.

2016 Highlights

— Amongst the 51 live systems, eight were new this year including Singapore,
Morocco, India and Argentina, demonstrating MillenniumIT's increasing
global reach

— Millennium Exchange for equities and fixed income trading and Millennium
Surveillance for monitoring trading and detecting unusual behaviour went
live at Casablanca Stock Exchange in August

— Millennium PostTrade was implemented at Singapore Exchange’s securities
market

— An operational support services deal was awarded to the MillenniumIT
platform from the National Commaodities and Derivatives Exchange,
India (NCDEX)

Looking forward, MillenniumlT is preparing for MiFID II going live in 2018
and integrating and consolidating LCH’s multiple post trade platforms.

GATElab

GATElab, our Italy/UK-based technology company, is a provider of trading and
post-trading solutions to the global financial community. Fully MiFID compliant,
the products and services GATElab offers to buy-side, sell-side and hedge fund
partners include multi-asset class electronic and trading platforms, ultra-low
latency pre-trade risk market adapters, smart order routing for equities and
bonds, and post-trade deal capture and cross-asset margining.

In 2016 GATElab launched an ultra low latency service risk gateway for clients to
access the National Stock Exchange of India, and a global real time analytics
platform project for a major Investment Bank.

Exactpro

Exactpro Systems was acquired by LSEG in May 2015. The subsidiary specialises in
functional and non-functional testing of systems that process wholesale financial
products across many asset classes, particularly market infrastructure such as
trading systems, risk management, market surveillance, securities data
distribution and post trade infrastructures. These services are offered to exchanges,
investment banks, brokers and other financial sector organisations worldwide.

Exactpro Systems increases the capabilities to further improve the efficiency
and effectiveness of clients’ software while providing industry-leading support
for businesses across the Group. In 2016 we recruited additional Exactpro staff
specifically to support Group companies, most notably LCH. This has reduced
our cost base for software testing and our reliance on third parties.

During the year contracts were signed with both Nodal Exchange and ASX for
quality assurance and test automation.
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Our wider responsibility

The Group fulfils vital economic and social roles in enabling
companies to access funds for growth and development.
As such, integrity and trust remain at the core of what we do.

Below, we summarise our approach to Corporate Responsibility
(CR) and highlight some of the developments over the past year.
We have also produced a separate detailed 2016 CR report, which
can be downloaded at www.lseg.com/about-london-stock-exchange-
group/corporate-responsibility.

Our Approach to CR
Our CR strategy is consistent with last year, which aims to deliver twin goals
that underlie our business strategy:

—To play an essential role in enabling sustainable global economic growth

— To ensure our behaviour and actions are consistent with good CR practice
while generating long-term value creation

Our CR strategy encompasses six focus areas and is executed through four
established pillars: our markets, our services, our people and our communities.
During the year, we produced the Group’s ESG Reporting Guidance and launched
the Global Sustainable Investment Centre as part of our strategy to create a
sustainable and climate-aligned investment environment and to be recognised
as a global leader in sustainability performance.

Executive Committee members lead working groups made up of cross-Group
colleagues, focused on developing specific targets and action plans in each of the four
pillars. As part of a materiality assessment, we have applied this framework to direct
our CR approach to identify the most relevant and important issues for the Group.

We have seen good progress in our CR performance with our external CR ratings
remaining in the top quartile when ranked against peers. Further details can be
found in our CR report.

LSEG CR IMPACT FRAMEWORK
OUR MARKETS OUR SERVICES OUR PEOPLE OUR COMMUNITIES
1. Change 3. Disclose 5. Develop 6. Sustain

We will provide investors with the
information and tools to engage with
and invest in sustainable companies

We will help more companies
improve the sustainability of their
business and the transparency

of their reporting

We will employ and invest in the
development of a highly diverse
global workforce to deliver on our
sustainable vision

We will support communities
worldwide, helping less advantaged
young people develop business skills
and taking care of the environment

2. Grow 4. Manage risk

We will manage risks and improve
efficiency of trading and clearing
through our markets

We will help SMEs raise capital
and fund investments to create
employment worldwide

Environment

We are committed to using resources in ways that ensure the long-term
sustainability and profitability of the business and have a positive impact on
the environment. The Group’s primary greenhouse gas (GHG) emissions arise
from energy, waste and water in our offices and data centres around the world,
from staff travel, and indirectly from our supply chain.

During the year, we achieved a 9% reduction in our overall Carbon Emissions
per Full Time Employee (FTE), and are making good progress towards our 2020
targets. This significant reduction is attributed to ongoing office consolidation,
improvements in our waste management processes, and data centre efficiency
projects such as cold-aisle containment. Scope 1 emissions have increased due
to a change in landlord usage procedures for Natural Gas in Milan. All building
consumption during winter months is now assigned to LSEG.

We are taking an active approach to emissions management, with our global
Environmental Management Group accurately measuring GHG impacts across our
property portfolio, including managed offices where possible. We report beyond
the mandatory reporting guidelines to include Scope 3 emissions. Performance is
reported quarterly via our intranet, and we annually disclose through this report
and via CDP.
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Global 2016 GHG Emissions

(tCO,e — Tonnes of

carbon dioxide equivalent) 2016 20152 % Change
Total Group Carbon Footprint! 30,900 31,237 (1.08)
per m? 0.339 0.384 (11.72)
per FTE 6.61 7.26 (8.95)
per £m Revenue 18.63 22.02 (15.4)
Scope 1° 1,583 1,094 447
Scope 2* 21,129 22,226 (4.94)
Scope 3 6,591 6,343 391
Scope 3 (Electricity Transmission
and Distribution) 1,597 1,574 1.46

1. Total Group Carbon Footprint and Scope 2 use market-based Scope 2 emissions factors
2. 2015 figures have been updated on receipt of annual emissions factor guidance and actual figures

from suppliers

3. Combustion of fuel and operation of facilities — includes Natural Gas, Diesel, LPG, Fugitive

Emissions and Fleet Vehicles

4. Purchase of electricity by the Group for its own use (the Group does not purchase heat, steam

or cooling)
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In addition to monitoring our environmental impact, we have set environmental
targets for the next financial year that include energy, water, waste and travel.
More information on these as well as full details of emissions and reporting
methodology can be found in our CR report.

Social

People

Attracting, developing and retaining the skills we need to deliver on our
strategy is a key imperative for the Group. We continue to work on bringing
together our growing company and supporting our employees’ development
in an environment built on core values of partnership, integrity, innovation
and excellence.

Employee engagement is therefore paramount the continued growth of

the Group, which is why we were pleased to see the improvements in our latest
colleague engagement survey —‘Have Your Say’. In 2016, our overall engagement
index increased by 6% to 82%, outperforming the external benchmark. The
improvements in response to various topics were driven by a number of actions
which employees influenced through their feedback to previous engagement.
These include the development of a career framework to provide greater clarity
on career opportunities across the Group. Employees are kept informed of Group
strategy and business progress through a comprehensive communication plan,
and also have access to a series of learning and development opportunities, as
well as a global employee share scheme and a mentoring scheme.

Diversity/ Equal Opportunities

We value diversity as a driver for development and innovation. Our operations

span the globe, with offices in Australia, Canada, France, Hong Kong, India, Italy,
Japan, Russia, SriLanka, the UK and the US. We have employees of 59 different
nationalities, reflecting both the international scale of our business and the diversity
of our customer base. Five nationalities are represented on our Executive Committee.

We became part of the first list of participating firms for the UK's HM Treasury
Women in Finance Charter, as part of an increased focus on diversity and inclusion
across the Group. By 2020, we aim to achieve a stretch target of 40% female
representation for senior management and our overall staff numbers.

Gender Diversity

Female Male
LSEG plc Board 1 10
LSEG Subsidiary Boards' * 17 128
Executive Committee and Leadership Teams? * 111 252
All other staff 1,085 2,528
Total 1,196 2,780

. Mix of employees and Non-Executive Directors.

2. Executive Committee and Leadership Teams in LSEG.

3. The LSEG Subsidiary Board members and the Executive Committee and Leadership Teams
together comprise the ‘Senior Managers’ for the purposes of section 414C(10)b of the
Companies Act 2006.

Note: Figures as of year end 31 December 2016.

Human Rights

The Group prides itself on its high standards of social responsibility.

We respect and seek to adhere to the UN Guiding Principles on Business

and Human Rights, together with the International Labour Organization
Conventions and Recommendations within our working environment in each
location where we operate. The Group strongly supports these conventio

ns which aim to abolish forced labour and child labour and promote freedom
of association and equality. Human rights considerations are also included in
our Supplier Code of Conduct and Group Corporate Responsibility Policy.

Strategic Report Our wider responsibility

Moreover, the Group has a zero-tolerance approach to modern slavery. Our ‘Slavery
and Human trafficking statement’ published on our website and in the CR Report
describes the steps taken during 2016 to improve our supply chain management
and procurement processes and procedures.

Community

Our activities benefit communities worldwide. We engage with governments,
inter-governmental agencies and regulators to promote ESG disclosure and
sustainable practices. We work to support local communities and the environment
where we have a significant presence.

The Group established the London Stock Exchange Group Foundation in 2010
which provides a primary channel for the Group’s charitable giving and a focal
point for staff engagement with local charities (see the Our Communities section
of the Group CR report for further information). In 2016, the Group donated
£962,000 to the LSEG Foundation, and £133,000 directly to a number of charities.
The Foundation’s approach and positioning is aligned with the overall Group CR
strategy, while recognising the global reach of LSEG’s business model. We
continue our global partnership with UNICEF, and support the community
investment programme, with a focus on the development of business skills of
teenage girls in Zambia, a charity selected by employees.

Governance

We remain committed to the highest standards of corporate governance and
business integrity. In the past year, we have complied with all the UK Corporate
Governance Code’s provisions and the Board will continue to ensure that we
adhere to good governance principles and practices. Our approach to good
corporate governance is detailed on pages 62 —63.

Given the increased size and scope of our businesses, we face a wide and expanding
universe of risks. In particular, our presence in post trade services provides direct
and indirect exposure to financial market volatility. We also face technology risks
such as cyber threats, systems resilience and technological innovation, and political,
regulatory and macro-economic risks, which include the impact of our competitors’
actions. Pursuing our growth strategy in this dynamic environment requires
best-in-class risk management. Our governance and risk management structures
have evolved to meet this need (see pages 44 and 56 for further details).

Global Sustainable Investment Centre

The Global Sustainable Investment Centre was launched as part of our strategy to
create the most sustainable and climate-aligned investment environment in the
world. We are well placed at the heart of global capital markets to integrate
sustainable solutions deep into both investment and capital raising, and will be
able to use our position to convene the market on the transition to a sustainable
and low carbon economy. More details on the Global Sustainable Investment
Centre can be viewed at: www.lseg.com/sustainable.

ESG Reporting Guidance

In February 2017, LSEG issued guidance through the Global Sustainable
Investment Centre, setting out recommendations for good practice in ESG
reporting. The global guide responds to demand from investors for a more
consistent approach to ESG reporting, and builds on market standards such

as the Financial Stability Board’s (FSB) Task Force on Climate-related Financial
Disclosures report and the UN Sustainable Development Goals. It has been sent to
more than 2,700 companies that have securities listed on LSEG’s UK and Italian
markets with a combined market capitalisation of more than £5 trillion. The full
Guidance can be viewed at: www.lseg.com/esg.

Looking Ahead

As our business expands and diversifies, we continue to review our approach to
sustainability. Our objectives for each of our six focus areas are set out in the
Looking Ahead section of our CR Report.
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Financial review

The financial review covers the financial year ended 31 December
2016. Commentary on performance uses variances on a continuing
organic and constant currency basis, unless otherwise stated.
Constant currency is calculated by rebasing 2015 at 2016 foreign
exchange rates. Sub-segmentation of revenues are unaudited and
are shown to assist the understanding of performance.

Disclosure is provided for cost of sales which mainly comprise data and licence
fees, data feed costs, expenses incurred in respect of revenue share arrangements
that are directly attributable to the construction and delivery of customers’ goods
or services, and any other costs linked and directly incurred to generate revenues
and provide services to customers.

David Warren

On a reported basis:

— Total income of £2,047.9 million (2015: £2,381.5 million) decreased by 14%,
and total revenue of £1,905.1 million (2015: £2,285.4 million) decreased by
17%. Adjusted operating expenses* of £954.3 million (2015: £1,052.0 million)
decreased by 9%

— Adjusted operating profit* of £713.6 million (2015: £709.6 million)
increased by 1%

— Operating profit of £530.0 million (2015: £499.9 million) increased by 6%

— Adjusted basic earnings per share* of 129.7 pence (2015: 129.4 pence)
was flat

— Cash generated from operations of £598.3 million (2015: £670.4 million)
decreased 11%

— Year end operating net debt to adjusted EBITDA* at 1.1 times
(2015: 1.7 times), within the Group’s normal target range of 1-2 times

Group Chief Financial Officer

On a continuing basis:
— Total income of £1,657.1 million (2015: £1,418.6 million) increased by 17% and
total revenue of £1,515.6 million (2015: £1,324.7 million) increased by 14%

— Adjusted operating profit* of £685.8 million (2015: £584.7 million) increased
by 17%

— Operating profit of £426.8 million (2015: £404.4 million) increased by 6%

— Adjusted basic earnings per share* of 124.7 pence (2015: 103.4 pence)
increased by 21%

— Basic earnings per share of 63.8 pence (2015: 74.8 pence) decreased by 15%

* London Stock Exchange Group uses non-GAAP performance measures as key financial indicators as the Board believes these better reflect the underlying performance of the
business. As in previous years, adjusted operating profit, adjusted profit before tax and adjusted earnings per share all exclude amortisation of purchased intangibles assets and
non-recurring items. The non-recurring items for this year are larger than in previous years and the increase is primarily driven by transaction costs of £85.4 million and a loss
after tax of £88.2 million, relating to the disposal of the Russell Investment Management business.
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12 months ended 31 Dec 2016 12 months ended 31 Dec 2015
Variance at
organic and
Continuing constant
Continuing Discontinued Total Continuing Discontinued Total variance currency?
Revenue £m £m £m £m £m £m % %
Capital Markets 368.3 = 368.3 330.3 - 330.3 12 6
Post Trade Services — CC&G and Monte Titoli 103.7 - 103.7 89.8 - 89.8 15 3
Post Trade Services — LCH 356.5 - 356.5 302.1 - 302.1 18 10
Information Services 594.7 - 594.7 517.4 7.6 525.0 15
Technology Services 88.3 - 88.3 80.6 - 80.6 10
Russell Investment Management - 389.5 389.5 - 953.1 953.1 - -
Other 4.1 = 4.1 4.5 - 4.5 9) (3)
Total revenue 1,515.6 389.5 1,905.1 1,324.7 960.7 2,285.4 14 7
Net treasury income through CCP businesses 124.8 - 124.8 85.7 - 85.7 46 31
Other income 16.7 1.3 18.0 8.2 2.2 10.4 104 100
Total income 1,657.1 390.8 2,047.9 1,418.6 962.9 2,381.5 17 9
Cost of sales (174.8) (200.3) (375.1) (125.5) (494.9) (620.4) 39 30
Gross profit 1,482.3 190.5 1,672.8 1,293.1 468.0 1,761.1 15
Operating expenses! (791.6) (162.7) (954.3) (708.4) (343.6) (1,052.0) 12
Share of (loss)/profit after tax of associates (4.9) - (4.9) - 0.5 0.5 - -
Adjusted operating profit’ 685.8 27.8 713.6 584.7 124.9 709.6 17 10
Operating profit 426.8 103.2 530.0 404.4 95.5 4999 6 1)
Adjusted basic earnings per share! 124.7p 5.0p 129.7p 103.4p 26.0p 129.4p 21 -
Basic earnings per share 63.8p (20.3p) 43.5p 74.8p 19.8p 94.6p (15) -
1. Before amortisation of purchased intangible assets and non-recurring items.
2. Organic growth is calculated in respect of businesses owned for at least 12 months in either period and so excludes Exactpro, Proquote, Russell Investment Management, SwapMatch and XTF.
Total income (Continuing Operations) Capital Markets
£m
@ increased decreased Variance at
12months 12 months organic and
ended ended constant
31Dec 2016 31Dec 2015 Variance currency®
1,800 Revenue £m £m % %
Primary Markets 90.8 88.8 2 0
99.1 3.0 1,657.1 -
1600 _ Secondary Markets Equities 164.9 143.7 15 12
' 107.0 1,525.6 Secondary Markets — Fixed
14186 - Income, Derivatives and other 112.6 97.8 15 3
1,400 Total revenue 368.3 330.3 12 6
Cost of sales (22.5) (15.1) 49 49
1,200 Gross profit 345.8 315.2 10 4
Operating expenses? (169.0) (144.3) 17 -
1,000 Operating profit’ 176.8 170.9 3 -
12 mths FX 2015at NetTreasury Organic Acquisitions® 12mths
to 31 Dec constant Income to 31 Dec 1. Organic growth is calculated in respect of businesses owned for at least 12 months in either period
2015 currency 2016 and so excludes Exactpro, Proquote, Russell Investment Management, SwapMatch and XTF.
2. Operating expenses and operating profit variance percentage is shown on a reported basis only
i.e. not on a constant currency basis. Variances will include underlying movements and foreign
1. Acquisitions includes non-comparative income for XTF and Exactpro. exchange effects.

Capital Markets revenue, which mainly comprises Primary and Secondary Market
activities, was £368.3 million (2015: £330.3 million).

Capital Markets revenue increased by 6% driven by strong Secondary Markets
trading and robust Primary Markets performance. Continued strong equity
trading volumes and value traded resulted in a 12% increase in equity trading
revenue. Primary Markets revenues were in line with prior year on a constant
currency basis despite the uncertainty created from the UK referendum, which
led to a reduction in Main Market issuances.

In Primary Markets, the total amount of capital raised across our markets,
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both through new and further issues, decreased by 39% to £25.6 billion

(2015: £41.7 billion). New issues for the UK Main Market decreased whilst there
was an increase in UK AIM listings. In total there were 51 issues on our UK Main
Market (2015: 88), 19 in Italy (2015: 27) whilst there were 64 on AIM (2015: 61).
Looking ahead, the pipeline of companies looking to join our markets

remains promising.

In Secondary Markets, Italian equity trading volumes increased by 5% due to
market volatility to 295,000 trades per day (2015: 280,000). In the UK, average
order book daily value traded rose by 4% at £5.1 billion (2015: £4.9 billion). Trading
on Turquoise, our pan-European equities platform, delivered a 26% rise in average
daily equity value traded, to €5.4 billion (2015: €4.3 billion).

Fixed income and Derivatives revenue was relatively unchanged reflecting a 10%
increase in derivatives volumes, with growth mostly in Italian derivatives. This was
offset by declines of MTS Cash and BondVision notional value by 3%, MTS Repo
declined by 5%.

Cost of sales rose by 49% on strong Turquoise revenues with gross profit up by 4%.
Operating expenses increased by 17% on a year on year basis to £169.0 million
(2015: £144.3 million) with the main driver being foreign exchange movements

from a weakening in Sterling relative to the Euro.

Operating profit increased by 3% to £176.8 million (2015: £170.9 million).

Post Trade Services — CC&G and Monte Titoli

Variance at

12 months 12 months organic and

ended ended constant

31Dec 2016 31 Dec 2015 Variance currency'

Revenue £m £m % %

Clearing (CC&G) 42.5 38.0 12 1)

Settlement, Custody and

Other (MT + gS) 61.2 51.8 18

Total revenue 103.7 89.8 15 3

Inter-segmental revenue 0.6 0.9 (33) -

Net treasury income (CC&G) 42.6 29.3 45 29

Total income 146.9 120.0 22 9

Cost of sales (12.6) 6.7) 88 68

Gross profit 134.3 113.3 19 6

Operating expenses’ (81.9) (61.5) 33 -

Operating profit? 52.4 51.8 1 -

1. Organic growth is calculated in respect of businesses owned for at least 12 months in either period
and so excludes Exactpro, Proquote, Russell Investment Management, SwapMatch and XTF.

2. Operating expenses and operating profit variance percentage is shown on a reported basis only
i.e.not on a constant currency basis. Variances will include underlying movements and foreign
exchange effects.

Post Trade Services income, which comprises of clearing (CC&G), settlement
and custody activities (both Monte Titoli), was £146.3 million excluding
inter-segmental income (2015: £119.1 million).

Clearing revenues decreased by 1% influenced by a fall in fails fees after
European T2S settlement system go-live. Excluding fail fees, clearing revenues
were favourable to prior year by 7% reflecting higher derivatives and equity
clearing volumes. Settlement, custody and other revenues increased by 5% in
the Monte Titoli business, mainly due to custody revenues following the pricing
change applied from May.
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CC&G generates net treasury income by investing the cash margin held, retaining
any surplus or deficit after members are paid a return on their cash collateral
contributions. Net treasury income increased by 29% benefitting from favourable
spreads driving income in 2016. The average daily initial margin at €12.1 billion is
substantially in line with 2015 (€12.3 billion).

Cost of sales rose by 68% as a result of a full year of Monte Titoli using the T2S
settlement system with gross profit up by 6%.

Operating expenses increased by 33% with the main drivers being foreign
exchange movements from a weakening in Sterling relative to the Euro and some

specific technology assets impairment related to globeSettle (gS) of £7.8 million.

Operating profit increased by 1% to £52.4 million (2015: £51.8 million).

Post Trade Services — LCH

Variance at

12 months 12 months organic and

ended ended constant

31Dec 2016 31 Dec 2015 Variance currency'

Revenue £m £m % %
oTC 190.6 156.8 22 16
Non-0TC 116.5 114.5 2 8)
Other 49.4 30.8 60 59
Total revenue 356.5 302.1 18 10
Net treasury income 82.2 56.4 46 29
Other income 8.4 2.2 282 285
Total income 4471 360.7 24 15
Cost of sales (55.8) (28.3) 97 89
Gross profit 391.3 332.4 18 9
Operating expenses? (267.8) (241.5) 11 -
Operating profit’ 1235 90.9 36 -

1. Organic growth is calculated in respect of businesses owned for at least 12 months in either period
and so excludes Exactpro, Proquote, Russell Investment Management, SwapMatch and XTF.

2. Operating expenses and operating profit variance percentage is shown on a reported basis only
i.e. not on a constant currency basis. Variances will include underlying movements and foreign
exchange effects.

Post Trade Services —LCH comprises the Group’s majority owned global clearing
business. Total income was £447.1 million (2015: £360.7 million).

OTC clearing revenue was £190.6 million with growth of 16% driven by continued
strong growth in SwapClear, predominantly in client clearing with trade volume
increasing by 40% to 952,000 (2015: 678,000). SwapClear membership increased
to 107, after adjusting for the cessation of the US membership category

(2015 comparable members 101, which is 116 including 15 US memberships).

Non-OTC clearing revenue decreased by 8%. Competitive forces in equities and
derivative markets saw a 5% decline in revenues. Fixed income revenue was stable
year on year following the favourable impact to clearing volumes as a result of
leverage ratio rules for customers under Basel 111, which offset the general volume
decline in these markets.
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Other revenue grew by 59% through increased non cash collateral fees and
compression in SwapClear with a 17% increase to US$384 trillion compressed
(2015: US $328 trillion). Compression increases the efficiency of portfolios which
can lower regulatory capital requirements for customers.

Net treasury income increased by 29% to £82.2 million through an increase in
average cash collateral held of 18% driven by growth in SwapClear.

Cost of sales increased 89% mainly due to growth in SwapClear and the associated
increase in share of surplus which includes all income streams. However, gross
profit increased by 9% to £391.3 million.

Operating expenses increased by 119% with the main driver being foreign
exchange movements from a weakening in Sterling relative to the Euro,

and higher depreciation from investment to support growth.

Operating profit increased by 36% to £123.5 million (2015: £90.9 million).

Information Services

Strategic Report Financial review

Other Information Services revenues rose by 6% mainly as a result of continued
growth of both UnaVista, driven by continued user base expansion for regulatory
reporting, trade confirmations and reconciliations, and SEDOL from continued
licence growth.

Cost of sales rose by 15% mainly as a result of increased data charges and
partnership costs, both related to growth in FTSE Russell revenues. Gross profit
rose in line with revenue growth at 6%.

Operating expenses of £204.5 million (2015: £201.4 million) were broadly flat year
on year with cost synergies relating to the integration of Frank Russell Company
partially offset by investment to support growing revenues and foreign exchange
movements from a weakening in Sterling relative to the US Dollar.

Operating profit rose by 24% to £335.8 million (2015: £270.6 million), driven largely
by FTSE Russell.

Technology Services

Variance at
Variance at 12 months 12 months organic and
12 months 12 months organic and ended ended . constant‘
ended ended constant 31Dec2016 31Dec 2015 Varlamie currency
31Dec2016 31 Dec 2015 Variance currency' £m £m * %
Revenue £m £m % % Revenue 88.3 80.6 10 4
FTSE Russell Indexes 409.3 3489 17 7 Inter-segmental revenue 15.9 12.9 23 -
Real Time Data 90.9 82.2 11 7 Total income 104.2 93.5 11 5
Other Information Services 94.5 86.3 10 6 Cost of sales (27.8) (28.3) 2) 6)
Total revenue 594.7 517.4 15 7 Gross profit 76.4 65.2 17 11
Cost of sales (54.4) (45.4) 20 15 Operating expenses’ (63.6) (58.8) 8 -
Gross profit 540.3 472.0 14 6 Operating profit’ 12.8 6.4 100 -
Operating expenses? (204.5) (201.4) 2 -
Operating profit’ 335.8 270.6 24 - 1 Organic growth is calculated in respect of businesses owned for at least 12 months in either period

1. Organic growth is calculated in respect of businesses owned for at least 12 months in either period
and so excludes Exactpro, Proquote, Russell Investment Management, SwapMatch and XTF.

2. Operating expenses and operating profit variance percentage is shown on a reported basis only
i.e. not on a constant currency basis. Variances will include underlying movements and foreign
exchange effects.

Information Services provides global indices products, real time pricing data,
product identification, reporting and reconciliation services. Information Services
revenue was £594.7 million (2015: £517.4 million).

FTSE Russell's revenue increased by 7% driven by strong subscriptions and

data sales, growth in index based products, and supported by continued high
subscription renewal rates. Annual run rate revenue synergies following the 2014
acquisition of Frank Russell Company of US$30m are being targeted by the end
of 2017 and are on track to be achieved ahead of schedule.

Real time data revenue increased by 7% year on year due to a focus on enterprise
licensing and increased use of non-display applications, whilst the number of
terminals decreased by 3% to 200,000 (2015: 207,000).

and so excludes Exactpro, Proquote, Russell Investment Management, SwapMatch and XTF.

2 Operating expenses and operating profit variance percentage is shown on a reported basis only
i.e. not on a constant currency basis. Variances will include underlying movements and foreign
exchange effects.

Technology Services provides hosting solutions, client connectivity and software
products for the Group and third parties. Third party revenue increased by 4% to
£88.3 million driven by growth across the solutions offered.

Cost of sales decreased by 6% and combined with the strong revenue
performance drove a gross profit increase of 11%.

Operating expenses increased by 8% to £63.6 million (2015: £58.8 million) driven
by the centralisation of IT services into a shared services centre to drive
operational efficiencies. In addition, there were set up costs related to the
acquisition of Exactpro, continued Group technology investment and foreign
exchange movements from a weakening in Sterling relative to the Euro.

Operating profit was up by 100% to £12.8 million (2015: £6.4 million).
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Operating Expenses (Continuing Operations)

On a continuing basis Group operating expenses before amortisation of
purchased intangible assets and non-recurring items were £791.6 million
(2015: £708.4 million).

Operating Expenses (Continuing Operations)

£m
@ increased decreased
800 13 78 46 7916
145 . —— —
45.0 7534 oo —
600
500
12 mths Foreign 2015at Inflation Net Impairment Acquisitions” 12mths
to31Dec Exchange constant Underlying of to 31 Dec
2015 currency Software 2016

(i) Acquisitions includes non-comparative cost for XTF and Exactpro.

Operating expenses increased by 4% on an organic, constant currency basis.
Net underlying costs, excluding inflation and the one-off impairment of specific
technology assets relating to globeSettle, were up 1%. This reflects increases

in expenditure, including depreciation, from investing in revenue-supporting
projects, and preparing for regulatory change partially offset by achievement of
cost synergies following the Frank Russell acquisition and LCH initiatives (which
amounted to £36 million in 2016). The Group’s underlying operating expenses,
including depreciation and amortisation, are expected to rise slightly in the next
year as we continue investment in a number of products and services that will
drive further growth and improve operating efficiencies.

Discontinued Operations

Discontinued operations comprises the Russell Investment Management business
and contributed adjusted operating profit of £27.8 million to the Group, before it
was sold in H1 2016.

Non-Recurring Items and Purchased Intangible Assets

Additional charges included £85.4 million of merger and acquisition-related costs,
£13.8 million of restructuring costs and £3.2 million of integration costs. There
was also a loss after tax of £88.2 million relating to the disposal of the Russell
Investment Management business.

Finance Income and Expense and Taxation
Net finance costs were £62.7 million, down £5.6 million on the prior year on
a continuing basis.

The effective taxrate (ETR’) for the year in respect of continuing underlying
operations and including the effect of prior year adjustments is 22.5%
(2015: 24.0%). This reflects reductions in both the UK and Italian tax rates,
the mix of profits in the Group and finalisation of prior year tax returns.
Removing the prior year impact would give an underlying continuing

ETR of 22.3%.
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The UK tax rate is due to fall to 199% from 1 April 2017 to 17% in 2020 which we
would expect to impact overall ETR in due course. The contribution of continued
underlying operations in the US towards the ETR was stable in the period, however,
there are uncertainties with regard to the future contribution of US continued
underlying operations to ETR. This is due to potential changes to the US tax
system to be proposed by the new US administration as well as changes

proposed to existing US double tax treaties which have not yet come into force.

Cash Flow and Balance Sheet

The Group’s business continued to be strongly cash generative during the year,
with cash generated from operations of £598.3 million (2015: £670.4 million).
Total cash inflow from investing activities in the year was £243.1 million

(2015 outflow: £86.0 million) principally due to £409.1 million from the sale of the
Russell Investment Management business, partially offset by £145.8 million of
capital expenditure (2015: £117.3 million).

At 31 December 2016, the Group had net assets of £3,613.7 million

(2015: £3,196.1 million). The central counterparty clearing business assets
and liabilities within LCH and CC&G largely offset each other but are shown
gross on the balance sheet as the amounts receivable and payable are with
different counterparties.

Net debt

2016 2015
31 December £m £m
Gross borrowings 1,165.9 1,608.9
Cash and cash equivalents (1,150.7) (1,176.4)
Net derivative financial liabilities/(assets) 19.3 (47.9)
Net debt 34.5 384.6
Regulatory and operational cash 847.6 888.1
Operating net debt 882.1 1,272.7

At 31 December 2016, the Group had operating net debt of £882.1 million after
setting aside £847.6 million of cash and cash equivalents held to support
regulatory and operational requirements, including regulated cash and cash
equivalents at LCH Group together with further amounts covering requirements
at other LSEG companies.

The Group’s gross borrowings decreased by £443.0 million during the period

to 31 December 2016, with the proceeds of the Russell Investment Management
disposal and free cash generated by the Group during the year (after capex, taxes,
interest and dividends), applied to repay the 2006 10 year £250 million bond in
July 2016 and reduce short dated bank borrowings.

In November 2016, the Group extended the £600 million unsecured, revolving,
syndicated bank facility it had arranged in 2015, taking further advantage of
favourable market conditions to extend the maturity profile of its debt and provide
comfortable headroom for the medium term. The new facility is committed
through to November 2021. The Group also took the opportunity to extend its
other £600 million syndicated facility by 12 months to 25 June 2017 to provide
additional financial flexibility in the short term. At 31 December 2016, the Group
had debt and committed credit lines totalling £1,920.5 million, with maturities
extending from May 2017 out to 2021. With over £700 million of undrawn bank
lines available, together with strong cash generation and improving credit metrics
(described below), the Group continues to be well positioned to fund future growth,
with scope for further refinancing in 2017 to underpin its longer term debt

capital positioning.
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The Group’s interest cover, the coverage of net finance expense by EBITDA
(consolidated earnings before net finance charges, taxation, impairment,
depreciation and amortisation, foreign exchange gains or losses and non-
recurring items), increased to 13.0 times (31 December 2015: 11.7 times)

in the 12 months to 31 December 2016. This was driven primarily by lower
interest costs due to an overall reduction of debt and the repayment of the
2006 10 year £250 million bond in July with relatively low cost bank facilities.
The Group’s organic cash generation remained strong with leverage (operating
net debt to EBITDA updated to account for the EBITDA of acquisitions or
disposals undertaken in the period) reducing to 1.1 times at 31 December 2016
(31 December 2015: 1.7 times). The Group benefitted from the proceeds from
the disposal of the Russell Investment Management business in the first half
of the year and leverage now stands well within the targeted range.

The Group’s long-term credit rating with both Moody’s and S&P remained
unchanged during the year, but improved outlooks from both agencies reflect the
positive sentiment towards the Group derived from the Deutsche Borse AG merger
announcement and the achievement of its leverage targets. Moody's maintained
LSEG at Baal and changed its outlook from stable to positive. S&P kept its BBB+
rating unchanged and placed the Group on credit watch positive. For LCH, S&P
maintained its A+ long term rating but moved the outlook from stable to credit
watch negative with the potential outcome limited to a one notch downgrade
subject to possible implications for that business should the merger proceed.

Foreign exchange

2016 2015
Spot £/€ rate as 31 December 1.17 1.36
Spot £/$ rate as 31 December 1.23 1.47
Average £/€ rate for the year 1.22 1.38
Average £/$ rate for the year 1.36 1.53

The Group’s principal foreign exchange exposure arises as a result of translating its
foreign currency earnings, assets and liabilities into LSEG’s reporting currency of
Sterling. For the 12 months to 31 December 2016, for continuing operations, the
main exposures for the Group were its European based Euro reporting businesses
and its US based operations, principally FTSE Russell. A 10 Euro cent movement in
the average £/€ rate for the year and a 10 cent movement in the average £/$ rate
for the year would have changed the Group’s continuing operating profit for the
year before amortisation of purchased intangible assets and non-recurring items
by approximately £25 million and £16 million, respectively.

The Group continues to manage its translation risk exposure by matching the
currency of its debt (including debt effectively swapped from Sterling into
currency) to the currency of its earnings, where possible, to ensure its key
financial ratios are protected from material foreign exchange rate volatility.

Earnings per share

The Group recorded an adjusted basic earnings per share, which excludes
amortisation of purchased intangible assets and non-recurring items, of

129.7 pence (2015: 129.4 pence). Basic earnings per share were 43.5 pence, a
decrease of 54% (2015: 94.6 pence). The non-recurring items for this year are
larger than in previous years and the increase is primarily driven by transaction
costs of £85.4 million and a loss after tax of £88.2 million relating to the disposal of
the Russell Investment Management business.

Dividend

The Board is proposing a final dividend of 31.2 pence per share, which together

with the interim dividend of 12.0 pence per share paid to shareholders in September
2016, results in a 20% increase in the total dividend to 43.2 pence per share. The
final dividend will be paid on 31 May 2017 to shareholders on the register as at
5May 2017.

In addition, reflecting agreement as part of the proposed merger with Deutsche
Barse AG, LSEG shareholders are entitled to receive a special dividend of 58.2 pence
per share, which is an equalising payment to reflect the value attributable based
on the proposed payment of a dividend by Deutsche Borse AG to its shareholders.
The payment of the special dividend is contingent on completion of the merger of
LSEG and Deutsche Borse AG, and will be paid to LSEG shareholders on the register
at the earlier of 30 June 2017 and close of business on the date prior to closing.
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The management of risk is fundamental to the successful execution
of our Strategic Plan and to the resilience of our operations.

The Group adopts a proactive approach to risk management.

During 2016 the Group successfully navigated a number of major
geopolitical events ensuring continuity of the Group’s standards

in the support and servicing of key markets and clients.

LSEG’s Risk Culture

While our formal risk framework codifies the objectives and practices that govern
our processes, our risk culture determines the manner in which we manage risks
every day.

Our management culture embeds risk awareness, transparency and accountability.
A strong emphasis is placed on the timely identification and reporting of risk
exposures and in the strategic analysis of prevailing or anticipated risks.

The responsibility for identifying and managing risks rests with management

and with the Executive Committee, with independent oversight from our Group
Risk Management Team and from the Group Board Risk Committee. Our risk
culture is one of our most fundamental tools for effective risk management.

Our behaviour framework feeds into the criteria that we use to assess the
effectiveness of our risk culture and the communication, escalation and use

of risk analysis to make strategic decisions.

Strategic Risk Objectives
LSEG's Strategic Risk Objectives derive from the strategy of the Group, which is
defined annually by the Board. The risk objectives of the Group are as follows:

— Maintaining a strong risk culture throughout the Group: the Risk
Management Framework is embedded within divisions and functions

— Maintaining stable earnings growth: the strategic growth of the business is
delivered in a controlled manner with long-term value enhancement and low
volatility of underlying profitability

— Maintaining capital requirements: the Group has sufficient capital resources
to meet regulatory requirements, to cover unexpected losses and to meet the
Group's strategic ambitions

— Maintaining liquidity: the Group retains or has adequate access to funding
tomeet its obligations, taking into account the availability of funds

— Adhering to regulatory requirements: the Group conducts activities at all
times in full compliance with its regulatory obligations

LSEG Risk Appetite Components

Risk Culture

STRATEGIC RISKS

Stakeholder Confidence

Earnings

OPERATIONAL

Capital

Group Liquidity

<]
Q
c
4
] B
Counterparty Concentration g
o

Operational Stability

CCP Financial Resources

— Maintaining operational stability by facilitating orderly market operations:
the Group’s operations are delivered in a secure and efficient manner
without disruption

— Maintaining stakeholder confidence: the Group’s stakeholders have
confidence in its ability to deliver its strategic objectives with robust and
effective governance and operational controls

Group Risk Appetite

LSEG's Risk Appetite is defined as the level of risk that the Group will accept in
pursuit of its strategic objectives. The Group Risk Appetite Statement, proposed
by the Executive Committee, is approved by the Board at least annually and is
determined in conjunction with the Group’s strategy and aligned to the Strategic
Risk Objectives. The components of Risk Appetite that relate to CCPs are also
approved by the Boards of each CCP within the Group, in compliance with EMIR
and other applicable regulations.

The Group Risk Appetite is cascaded down to each business unit. Regular
reporting at both Group and Business Unit levels uses Risk Appetite as a
benchmark that can then be incorporated into the Group Risk Policy Framework.

Risks that are outside Risk Appetite are escalated to Executive Committee members
and to the appropriate Risk Committee. The Risk Appetite status is also reported to
the Board Risk Committee and to the Board for all aggregated Group risks.

3 Lines of Defence
LSEG's risk control structure is based on the ‘3 lines of defence’ model:

— The First line (Management) is responsible and accountable for identifying,
assessing and managing risk

— The Second line (Risk Management and Compliance) is responsible for
defining the Risk Management process and policy framework, providing
challenge to the first line on Risk Management activities, assessing risks
and reporting to the Group Board Committees on risk exposure

— The Third line (Internal Audit) provides independent assurance to the Board
and other key stakeholders over the effectiveness of the systems of controls
and the Enterprise Risk Management Framework

Overall Risk Assessment

Key risk categories include strategic, operational, and financial risks, the latter
including credit, clearing and market risks. We recognise that each of these risks,
if not properly managed and/or mitigated, could have an impact on the Group and
on its subsidiaries’ reputation. Indications of the relative sizes of these risk types
are shown overleaf.

Risk Management Approach

Our approach to managing risks includes a bottom up and a top down approach.
Key external and internal factors are stress tested across our Group operations to
assess the potential impact on the financial results, strategic plans and
operational resilience.

The risk function is centralised at the Group level with the exception of the CCPs
where each clearing house has its own risk team in compliance with the EMIR
requirements. The function’s main role is to maintain a fit for purpose Group
Enterprise Risk Management Framework and recommend to the Risk Committee
and to the Board Risk Appetite statements. It also reviews and monitors the risk
profile of the Group and of its subsidiaries and ensures it remains within Risk
Appetite. The function supports the Risk Committee members by providing
reports on the Group’s risk profile and timely escalation of exceptions. It also
monitors compliance with rules and regulations and develops and maintains
frameworks to facilitate the identification, assessment, reporting and monitoring
of all the principal risks that could materially impact the reputation, financial
position or operations of the Group.
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Risk Management Cycle

The Group’s Risk Management process is set out in the Risk Management Cycle.
The key to the cycle is that it both begins with, and feeds back to, the Business
Strategy —which is ultimately determined by both internal and external drivers.
This ensures that the management and assessment of risk remains a
fundamental component of the Group’s strategic decision making process.

Economic Capital

The Group has developed an economic capital model that enables the Group

to consistently assess risk and the economic effects of risk-taking activities.

The components of the model and their relative contribution to total Group
economic capital are shown in the chart below. The Operational risk component,
which represents the majority of the Group’s economic capital, is quantified with
an Advanced Measurement Approach (AMA) using a hybrid approach of internal
scenario loss data and scaled external loss data.

LSEG Economic Capital Components

M Credit Risk
Clearing Risk
Market Risk

B Operational Risk

M Strategic Risk

Current Risk Focus
Current risks on which we continue to focus relate to:

— Geopolitical Uncertainty: Political uncertainty has been a key risk theme for
the Group during 2016 and will persist during 2017, most notably with respect
to the timing, progress and outcome of the negotiation process of the UK’s
relationship with the EU. General elections in the EU and change of political
direction in the US introduce the potential for unexpected outcomes and may
impact investors’ confidence

— Regulatory Change: The introduction of new regulations including MiFIR and
MIFID II will affect the operations of the Group as well as those of our users
and customers. There will be a sizeable implementation impact as a result of
the incoming regulation and increased regulatory risk

— Transformation: The size and complexity of the recent acquisitions, and
potential future merger, increase the transformation risk, whilst delivering
opportunities to compete on a global scale

— Liquidity: The repo market has been adversely affected by banks contracting
their balance sheets in response to forthcoming leverage restrictions. This
has impacted CCPs who use secured investments, such as reverse repos,
as mandated under EMIR, to maintain sufficient ongoing liquidity and
immediate access to funds

— Security and Resilience: The security and resilience of systems represents a
key global emerging risk

The Group has an ongoing programme of development and enhancement of its
Enterprise Risk Management Framework (ERMF). The ERMF metrics and indicators
include stress testing used to monitor risks against risk appetite to respond to
emerging or expected risks.

Going forward, we will continue to strengthen our Risk Management by building
on the frameworks we have put in place. Accordingly, we believe the Group is well
positioned to exploit new opportunities in the year ahead.

Strategic Report Risk Management oversight

LSEG Risk Management Cycle
Business
Strategy

Risk management
activity supports the
business strategy

Risk
Appetite

Risk
Monitoring
The level of risk
that LSEG is willing
to accept in pursuit
of our strategy

Monitor and report
on our risks

Risk
Capture

Risk
Policies

Minimum
standards for our
people and monitor
compliance

Identify all key

risk exposures

Stress Testing Capabilities and Viability Statement

The Group’s viability statement is underpinned by the Group’s stress testing
process. Under this process, a set of severe but plausible scenarios appropriate
to the business of the Group and reflecting our principal risks are defined by
Management, and the financial impact of each on the Group is quantified.
The stress test scenarios may be updated during the year where the external
environment changes.

A three year horizon is used for LSEG’s financial viability statement, consistent
with the Group’s strategic planning cycle. The scenario impacts were evaluated
on the Group’s key financial metrics: liquidity headroom; leverage; interest cover;
and regulatory capital headroom.

In addition, a set of compounded stresses was evaluated to provide further
confidence on the ongoing financial viability of the Group even under very
highly stressed environments. The process and final output of the stress tests
was reviewed by management and by the Board and Audit Committee. They
also reviewed and discussed ‘Teverse’ stress testing, which was performed to
assess what would be required to breach the Group’s covenants.

The Directors’ financial viability statement is contained in the Directors’ Report
on page 99.

CCP Risk Management and Oversight

Each of the Group’s CCPs complies with the appropriate regulatory requirements.
Consequently, they each manage their risk under the governance of their Board of
Directors and of their internal risk management structure. The Group monitors the
CCPs aggregated risks positions by using tools that measure the overall exposure
to counterparty risk, credit risk (including latent market risk where a default can
result in a CCP having the market risk inherent in the defaulter’s portfolio) and
liquidity risk. It uses a bottom-up approach for the monitoring of operational risks.

The Group’s CCPs are managed in accordance with our ERMF, which includes a
focused CCP Financial Risk Policy, that specifies minimum risk standards for
margin confidence level, default fund cover, liquidity, counterparty concentrations,
new member assessment, reporting and collateral. This promotes consistency in
the oversight of our clearing risks while protecting the independence of the CCPs’
risk management processes as required by relevant regulation.
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CCP Risk Management and Operations

The Group’s CCPs interpose themselves between two counterparties in a trade
and assume the legal counterparty risk for eligible transactions that are cleared
through their markets. If either party defaults on the trade, the CCP becomes
accountable for the defaulter’s risk and associated liabilities.

Fundamental to a CCP’s risk process is its collection of quality collateral from
clearing members and clients as security for potential defaulter risk. The CCPs
have in place a variety of margin models, across asset classes, to calculate the
collateral requirements appropriate to each member’s risk position. Clearing
members are also required to pledge collateral to the default fund(s), the overall
size of which, for each clearing service, is computed to at least the ‘Cover 2 level —
large enough to cover the two members that would create the largest liability
given a simultaneous default under extreme but plausible market conditions —
and allocated across the members of the clearing service.

The adequacy of the CCP’s Financial Resources (Margins and Default Fund
contributions collected from its members) is assessed on a daily basis and
reported regularly in accordance with the CCP Financial Risk Policy using Group
Risk Appetite as a benchmark. The Principles for Financial Market Infrastructures
(PFMI) produced by CPMI-IOSCO provide the minimum Risk Management
standards that a CCP should apply; however, LSEG CCPs apply more stringent
margin confidence levels in most cases.

If a clearing member fails, the collateral collected is used by a CCP to complete the
trades and fulfil the failed organisation’s obligations. This ensures that the party on
the other side of the trade is not negatively impacted by the default. The margin is
calculated to cover market moves up to a certain confidence level. If losses exceed the
defaulter's financial resources, then under EMIR Regulation the CCP is required to
utilise a specified proportion of its own capital ‘skin-in-the-game’ before it can utilise
the assets of non-defaulters. The skin-in-the game represents a proportion of the
CCP's own capital that is sufficient to act as an incentive for CCPs to minimise the
operational risk related to default management. Once the skin-in-the-game has been
exhausted, further losses are allocated to members via funded member contributions
to amutualised default fund for each asset class or group thereof followed by further
cash calls known as assessments and then a loss distribution waterfall set out in the
CCP rulebook. CCP operational risk is managed using a bottom-up approach and is
aligned with the Group’s operational risk management approach.

During 2016, the Group’s CCPs faced a number of challenging, politically driven,
market events, including the UK’s decision to leave the European Union,

presidential elections in the United States, and the Italian Constitutional referendum.
Through these turbulent times the Group’s CCPs continued to successfully support
key markets and its membership to their usual stringent standards.

Further information on the Group’s clearing related risk is contained in the
Principal Risks and Uncertainties on page 50.

LSEG Risk Governance Structure

The Risk Governance of the Group is as follows and presented diagrammatically

below:

— The Board is responsible for determining the Group Risk Appetite. The Board
Risk Committee and the Audit Committee receive regular reports presenting
the aggregate risks of the whole Group measured against the Appetite

— The ERMF defines roles and responsibilities for risk management oversight
and activities, including for the Board, the Executive Committee and
sub-Committees thereof

— The Financial and Operational Risk Committees monitor and report on the
risk profile of the Group; review and challenge the application of the Group
risk framework; recommend Risk Appetite Statements to the Executive
Committee and monitor compliance with the relevant risk policies

— The Group has a Business Continuity Management framework in place which
is managed and maintained through a fully established Business Continuity
Programme. The Business Continuity Programme is overseen by the
Business Continuity Board, a sub-committee of the Operational Risk
Committee. The Business Continuity Board receives the self-certification
results of all the Group’s Business areas

— The New Product (@and Market) Committee reviews and recommends business
cases to the Executive Committee ensuring product innovation and new
market risks are appropriately identified and assessed

Each Group-level risk is owned by a member of the Executive Committee who is
responsible for managing or mitigating the risk in order to remain within Risk
Appetite. The Board and the Risk Committee receive presentations on material
risks and related mitigants as appropriate.

The Reports of the Audit and of the Risk Committees, on pages 64—69,
provide details on the work carried out to assist the Board in fulfilling its
oversight responsibilities for risk management and systems of internal control.

LSEG Risk Governance
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Principal risks and uncertainties

OVERVIEW OF PRINCIPAL RISKS:

Strategic Risks Financial Risks Operational Risks
Global economy Credit risk Technology
Regulatory Change & Compliance Market risk Security threats
Competition Liquidity risk Change management
Transformation Capital risk Settlement and custodial risks
Reputation/Brand Employees
KEY:

A\ Risk Level Increasing === Risk Level Static

W Risk Level Decreasing

STRATEGIC RISKS

Risks related to our strategy (including the implementation of strategic initiatives and external threats to the achievement of our strategy).

The category also includes risks associated with reputation or brand values.

RISK DESCRIPTION

MITIGATION RISK LEVEL

Global economy

As a diversified markets infrastructure business, we operate in a broad range
of equity, bond and derivative markets servicing clients who increasingly
seek global products and solutions. If the global economy underperforms,
lower activity in our markets may lead to lower fee revenue.

During 2016 market volatility followed results from referenda in the UK and
Italy and elections in the US. During 2017, the potential for political upheaval
continues with further elections across Europe and this, combined with
continued uncertainty regarding both the future of the UK’s relationship
with the European Union and its broader direction, could impact the

Group’s businesses.

In particular, the outcome of the UK referendum on membership of the EU
injected notable uncertainty into global markets and weakened sterling.
Despite signs of economic stability towards the latter end of 2016, the
prospect of a lengthy negotiation period upon triggering Article 50 may
weigh on market sentiment and reduce activity, including IPOs and further
issues. Customers may also start contingency plans if location of specific
activities in the UK appears threatened by UK exit negotiations.

Strong economic data from the US in 2016 has resulted in the second
interest rate hike by the US Federal Reserve in consecutive years and
there is potential for further rate increases during 2017. There is, however,
uncertainty in the global economic outlook and US forecast growth could
fail to materialise. The US approach to financial services regulation may
also impact market volatlity.

Ongoing geopolitical tensions continue to add uncertainty in the markets
and may impact investors’ confidence and activity levels.

The broader footprint of the Group has improved the geographical A
diversification of the Group’s income streams. The Group mitigates the

foreign exchange translation exposure created by ownership of overseas

businesses by matching, to the extent possible, the currency of its debt to

the currency of its income streams. This is supplemented as required by

a hedging programme using market standard derivative instruments.

Material foreign currency transactions relate mainly to M&A and dividend

related payments and are hedged as required by Group Treasury Policy.

The Group performs regular analyses to monitor the markets and the
potential impacts of market price movements on the business. Activities
include Key Risk Indicator tracking, stress testing, and hedging. We
continue to actively monitor the ongoing developments following the
result of the UK referendum. Special Committees have been set up to
respond to the risks to our operations. The Group has formulated
contingency plans to remain well positioned to service its clients.

The Financial Risk Committee closely monitors and analyses multiple
market stress scenarios and action plans in order to minimise any
impacts stemmming from a potential deterioration of the macroeconomic
environment. The stress scenarios are regularly reviewed and updated in
response to changes in macroeconomic conditions.

For more information, see Market trends and our response on pages 12 — 15, and Note 2 to the accounts, Financial Risk Management on pages 123 — 127.
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RISK DESCRIPTION

MITIGATION RISK LEVEL

Regulatory change and compliance

The Group and its exchanges, other trading venues, clearing houses,
index administrators, central securities depositories, trade repository and
other regulated entities operate in areas that are highly requlated by
governmental, competition and other regulatory bodies.

There is arange of measures which impact our business directly or indirectly
including MiFID/MIFIR, EMIR, Benchmark Regulation, SFTR and BRRD.

In addition, the European Commission reached agreement with the Council
and Parliament on the Prospectus Regulation in a form which supports both

EU and international issuers across LSEG’s equity and fixed-income markets.
New provisions will support SMEs, secondary issuance and retail bond investors.
Provisions supporting larger European markets survived review after the Brexit
referendum. There is a risk that the UK’s exit from the EU may lead to
considerable regulatory change. The Group monitors developments closely.

The MiFID and MiFIR secondary legislation is nearly completed and the rule
sets will come into effect on 3 January 2018. Key provisions on Open Access
and SME Growth Markets are complete and we do not expect significant
changes to near-final secondary legislation affecting market data and
information services. Further delay to legislation finalisation could impact
Group system change projects and put implementation timelines at risk.

CCP regulatory initiatives are ongoing. In November 2016, the European
Commission proposed a framework for recovery and resolution of CCPs.

This work is being conducted in parallel with the development of international
standards from CPMI-IOSCO and FSB. The European Commission has also
confirmed the areas of EMIR that will be modified as part of the official review
of the regulation.

The Basel III rules on capital requirements for banks’ exposure to CCPs and
BCBS leverage ratio need to be adjusted to mitigate any impact on our CCP
clearing volumes, with implications for the Group’s revenues. However, the
European Commission published proposed changes in November 2016 to the
EU Capital Requirements Regulation which largely neutralise the effects for
European clients. The changes would allow CCP clearing members to reduce
their exposure measures by the amount of initial margin received from clients
for CCP cleared derivatives. This will reduce leverage ratios, thus removing a
financial barrier for clearing members to offer client clearing.

The Benchmarks Regulation primary legislation was completed in 2016 and
secondary legislation will be completed this year, with all rules coming into
effect in January 2018. The regulation enshrines the I0SCO Principles and we
view the new rule set positively as it raises standards across the industry.

There is increasing legislative and regulatory focus on cyber security,

data protection and emerging technology. LSEG fully supports emerging
regulatory regimes for these issues, as they increase the standards for clients,
vendors and other third parties with whom we interact. Regulators are
monitoring the development of innovative financial services technologies,
but no legislative proposals have yet been proposed.

Negotiations also continue on a possible Financial Transaction Tax (FTT). During
2016 little progress was made, however a FTT could adversely impact volumes
in financial markets.

There is arisk that one or more of the Group’s entities may fail to comply with
the laws and regulatory requirements to which it is, or becomes, subject. In this
event, the entity in question may be subject to censures, fines and other
regulatory or legal proceedings.

Changes in the regulatory environment form a key input into our strategic A
planning, including the impact on our growth strategies, both organic and

inorganic. We monitor regulatory developments continually and engage

directly with regulatory and governmental authorities at national, EU and

international levels.

We continue to develop our relationships with the key political stakeholders
in the EU, North America and Asia. Potential impacts from regulatory
change are assessed and, depending on the impact, opportunities are
developed and mitigating strategies and actions are planned.

As the various regulatory initiatives progress, there will be greater certainty
about their likely final form. The Group continues to focus on remaining
well positioned to respond to regulatory developments and further
opportunities exist for the Group to deliver solutions to help the market
address the changing regulatory environment.

The Group continues to maintain systems and controls to mitigate
compliance risk. Compliance policies and procedures are regularly
reviewed to ensure that Group entities and staff are compliant with
applicable laws and regulations and uphold our corporate standards.

All staff across the Group are subject to mandatory compliance training.

For more information on regulatory changes, see Market trends and our response on pages 12 — 15.
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RISK DESCRIPTION MITIGATION RISK LEVEL

Competition Competitive markets are, by their very nature, dynamic, and the effects of —

The Group operates in a highly competitive industry. Continued competitor activity can never be fully mitigated. Senior management

consolidation has fuelled competition including between groups in actively engages with clients and the Group undertakes constant market

different geographical areas. monitoring and pricing revision to mitigate risks. Commercial initiatives

In our Capital Markets operations, there is a risk that competitors will improve are aligned with our clients and this is complemented by an ongoing focus
. . . ) on technology.

their products, pricing and technology in a way that erodes our businesses.

There is strong competition for primary listings and capital raises from other ~ The Group’s track record of innovation and diversification ensures the Group

global exchanges and regional centres. offers best-in-class services with a global capability. The Group is focused on

In Post Trade Services, competition will continue to intensify as we see a shift g teg;atmg acquisitions a;d delivering tangible synergies. This is supported

towards open access and interoperability of CCPs and legislative requirements yrobust governance and programme management structures.

for mandatory clearing of certain OTC derivative products. While this may We maintain a dedicated international team who promote the benefits of

create new business opportunities for the Group, competitors may respond listing on our markets to international issuers, the global advisory

more quickly to changing market conditions or develop products that are community and other stakeholders.

preferred by customers.

The Group’s Information Services business faces competition from a variety of

sources, notably from other venues that offer market data relating to securities

that are traded on the Group's equity markets, as well as from index providers

which offer indices and other benchmarking tools which compete with those

offered by the Group. Furthermore, if the Group’s share of equity trading on its

revenue were to come under further pressure, the Group’s market data offering

might be seen by current and prospective customers as being less valuable,

which may adversely affect the Group’s business, financial condition and

operating results.

In Technology Services, there is intense competition across all activities

and there are strong incumbents in some of our growth areas.

Transformation The LSEG Enterprise Risk Management Framework (ERMF) ensures A

The Group is exposed to transformation risks (risk of loss or failure resulting  appropriate Risk Management across the Group, and the governance of

from change/transformation) given the current levels of change and the Group following a merger or acquisition is aligned and strengthened as

alignment activity taking place across the Group. As part of the alignment appropriate. The Group performs regular reporting of change performance,

processes, the Group targets specific synergy deliveries. including ongoing alignment activity.

A failure to successfully align the businesses of the Group may lead to an Each major initiative is overseen by a steering committee which monitors

increased cost base without a commensurate increase inrevenue; a failure  the associated risks closely and is typically chaired by the Chief Financial

to capture future product and market opportunities; and risks in respect of ~ Officer and includes Executive Committee members. Regular reports are

capital requirements, regulatory relationships and management time. submitted to the Executive Committee, the Board Risk Committee and

The additional work related to M&A and alignment activities could have an the Board.

adverse impact on the Group’s day-to-day performance and/or key strategic

initiatives which could damage the Group’s reputation.

The size and complexity of the recent acquisitions and the recent merger

proposal have increased the Group’s change management and transformation

risks. However, it has also increased its opportunities to compete on a

global scale.

Reputation/Brand

Anumber of the Group’s businesses have iconic national brands that are
well-recognised at international as well as at national levels. The strong
reputation of the Group’s businesses and their valuable brand names are

a key selling point. Any events or actions that damage the reputation or
brands of the Group could adversely affect its business, financial condition
and operating results.

Failure to protect the Group’s Intellectual Property rights adequately could
result in costs for the Group, negatively impact the Group’s reputation and
affect the ability of the Group to compete effectively. Further, defending or
enforcing the Group’s Intellectual Property rights could result in the expenditure
of significant financial and managerial resources, which could adversely affect
the Group’s business, financial condition and operating results.

LSEG has policies and procedures in place which are designed to ensure the
appropriate use of the Group’s brands and to maintain the integrity of the
Group’s reputation.

LSEG actively monitors the use of its brands and other Intellectual Property
in order to prevent or identify and address any infringements.

The Group protects its intellectual property by relying upon a combination
of trademark laws, copyright laws, patent laws, trade secret protection,
confidentiality agreements and other contractual arrangements with its
affiliates, clients, customers, suppliers, strategic partners and others.
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FINANCIAL RISKS

The risk of financial failure, reputational loss, loss of earnings and/or capital as a result of investment activity, lack of liquidity, funding or capital,
and/or the inappropriate recording, reporting and disclosure of financial results, taxation or regulatory information.

RISK DESCRIPTION MITIGATION RISK LEVEL
Credit risk Clearing —
Clearing As CCP members continue to work towards strengthening of their balance
CCPs in the Group are exposed to credit risk as a result of their clearing sheets, the risk to LSEG CCPs of a member default, reduces, although
activities. Default by a CCP clearing member could adversely affect that CCP’s continuing geopolitical uncertainty continues and the banking sectors of
revenues and its customers’ goodwill. CCPs authorised in the EU are required  some countries remain stressed. The financial risks associated with clearing
tomake a proportion of their regulatory capital available to cover default operations are further mitigated by:
losses after the defaulter’s resources have been exhausted and prior to ) . ) ) . R .
) . . — Strict CCP membership rules including supervisory capital, financial
allocation of losses to non-defaulters and so, in extreme circumstances, a <trenath and operational capabilit
default could lead to a call on the Group CCPs’ own capital ‘skin-in-the-game’. 9 P P Y
CCPsmay also be exposed to credit exposure to providers of infrastructure  — The maintenance of prudent levels of margin and default funds to cover
services such as Central Securities Depositaries (CSDs) and concentration exposures to participants. Members deposit margin, computed at least
banks. In addition, certain CCPs within the Group have interoperability margin  daily, to cover the expected costs which the clearing service would
arrangements with other CCPs requiring collateral to be exchanged in incur in closing out open positions in a volatile market in the event of
proportion to the value of the underlying transactions. the member’s default. A default fund sized to cover the default of the
. ) TS two members with the largest exposures in each service using a suite
The relevant clearing provider entities within the Group are therefore exposed . 9 P . . 9
) of extreme but plausible stress tests mutualises losses in excess of
to the risk of a default of other CCPs under such arrangements. . .
margin amongst the clearing members
Non-Clearing : . ) .
- — Regular ‘Fire Drills’ are carried out to test the operational soundness
CCPs and other parts of LSEG Group are also exposed to credit risk as a result 9 , P
) o . of the CCPs’ default management processes
of placing money with investment counterparties on both a secured and
unsecured basis. Losses may occur due either to the default of the Infrastructure providers are regularly assessed in line with policy.
investment counterparty or of the issuer of bonds bought outright or .
. Non-Clearing
received as collateral. . . . .
Policies are in place to ensure that investment counterparties are of good
credit quality, and at least 95% of CCP commercial bank deposits are secured.
CCP and non-CCP counterparty concentration risk is consolidated and
monitored daily at the Group level and reported to the Executive Committee
and to the Board Risk Committee, including limits and status rating.
For more information on this risk see the Post Trade Services section of the Segmental Review on pages 26 — 30, and Note 2 to the accounts,
Financial Risk Management on pages 123 — 127.
Market risk Clearing —
Clearing The margins and default funds referred to above are sized to protect against

The Group CCPs assume the counterparty risk for all transactions that
are cleared through their markets. In the event of default of their clearing
members, therefore, credit risk will manifest itself as market risk. As this
market risk is only present in the event of default this is referred to as
‘latent market risk’. The latent market risk includes interest rate risk,
foreign exchange risk, equity risk and commodity price risk as well as
country risk, issuer risk and concentration risk. This risk is greater if
market conditions are unfavourable at the time of the default.

Non-Clearing

The Group is exposed to foreign exchange risk as a result of its
broadening geographical footprint. There are, however, also benefits
of global diversification including reduced exposure to local events
such as the UK Brexit vote.

The Group is exposed to interest rate risk through its borrowing activities
and treasury investments. A changing environment of increasing interest
rates in 2017 may increase the Group’s exposure to these risks.

latent market risk. The adequacy of these resources is evaluated daily by
subjecting member and customer positions to ‘extreme but plausible’ stress
scenarios encapsulating not only historical crises, but theoretical
forward-looking scenarios and decorrelation events. All our CCPs are
compliant with the appropriate regulatory requirements regarding margin
calculations, capital and default rules. Latent market risk is monitored and
managed on a day-to-day basis by the risk teams within the clearing
services. Committees overseeing market risks meet on a regular basis.

Non-Clearing

Foreign Exchange (FX) risk is monitored closely and translation risk is
managed by matching the currency of the Group’s debt to its earnings

to protect key ratios and partially hedge currency net assets. To ensure
this is effective, and also to manage any local FX transaction risks, foreign
exchange derivatives including cross-currency swaps are used —under a
control framework governed by LSEG Board approved policy.

The split between floating and fixed debt is managed to support the
Group’s target of maintaining an interest coverage ratio that underpins a
good investment grade credit rating. Authorised derivatives can be used to
supplement a mix of floating rate loan borrowings and fixed rate bond debt
to achieve the Group’s Policy objective.

For more information on this risk, see Note 2 to the accounts, Financial Risk Management on pages 123 —127.
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RISK DESCRIPTION MITIGATION RISK LEVEL
Liquidity risk Clearing —
Clearing The Group’s CCPs have put in place regulatory compliant liquidity plans for
There are two distinct types of risk to which the Group CCPs are exposed day-to-day liquidity management, including contingencies for stressed
that are commonly referred to as liquidity risk —market liquidity risk and conditions. The Group’s CCPs have multiple layers of defence against
funding liquidity risk. The former is the risk that it may be difficult or liquidity shortfalls including; intraday margin calls, minimum cash
expensive to liquidate a large or concentrated position and is addressed balances, access to contingent liquidity arrangements, and, for certain
under market risk. The latter is the risk that the CCP may not have enough ~ CCPs, access to central bank liquidity.
cash to pay vgnahon margin to non-defaulters or to settle physically Under the ERMF, CCP investments must be made in compliance with
securities delivered by a non-defaulter that cannot be on-sold to a defaulter : o ) .
. . . . the Group CCP Financial Risk Policy (as well as the policies of the CCPs
and this is the subject of this section. L :
themselves). These policies stipulate a number of Risk Management
The Group’s CCPs collect clearing members’ margin and/or default funds standards including investment limits (secured and unsecured) and liquidity
contributions in cash and/or in highly liquid securities. To maintain coverage ratios. Committees overseeing CCP investment risk meet regularly.
ffici ing liquidi i i fi h '
suffictent or_1901ng 1qu1d1tg. and_lmr‘nedlaﬁe gccess o und;, the Group's Each CCP monitors its liquidity needs daily under stressed and unstressed
CCPs deposit the cash received in highly liquid and secure investments, ) ) . .
. assumptions and reports to the Group Financial Risk Committee each month.
such as sovereign bonds and reverse repos, as mandated under EMIR;
securities deposited by clearing members are therefore held in dedicated Non-Clearing
accounts with CSDs and/or International Central Securities Depositaries Requirements for liquidity including headroom requirements are set out
(ICSDs). The Group’s CCPs also hold a small proportion of their investments  in the Group Treasury Policy. The Group maintains liquidity facilities and
in unsecured bank and money market deposits subject to the limitations monitors its requirements on an ongoing basis.
i d by EMIR. Th ful ti f these i t t activities i o . . . .
1mpgse Y & suceessiu OP?'a ono esg {nvestment activitles 15 Group Treasury risk is monitored daily and is managed within the
contingent on general market conditions and there is no guarantee that . . .
such investrments mau be exempt from market 1osses constraints of a Board approved policy by the Group Treasury team, and is
Y P ’ overseen by the Treasury Committee (a sub-Committee of the Financial Risk
Non-Clearing Committee chaired by the CFO). An update on Group Treasury risks and
Liquidity risk in a non-clearing context is the risk that the firm may be actions is provided monthly to the Financial Risk Committee and to each
unable to make payments as they fall due. Board Risk Committee.
For more information on this risk, see Note 2 to the accounts, Financial Risk Management on pages 123 — 127.

Capital risk
Principal risks to managing the Group’s capital are:

— Inrespect of regulated entities, capital adequacy compliance risk
(the risk that regulated entities do not maintain and report sufficient
qualifying capital to meet regulatory requirements) and capital
reporting compliance risk (the risk that regulated entities fail to comply
with capital reporting and regulatory obligations). If a requlated entity
in the Group fails to ensure that sufficient capital resources are
maintained to meet regulatory requirements, this could lead to loss of
regulatory approvals and/or financial sanctions

— Inrespect of regulated and unregulated entities, commercial capital
adequacy and quality risk (the risk that Group and solo entities do not
maintain both sufficient quantity and quality of capital to meet
commercial requirements) and investment return risk (the risk that
capital is held in subsidiaries or invested in projects that generate a
return that is below the Group’s cost of capital)

— Availability of debt or equity capital (whether specific to the Group or
driven by general financial market conditions)

The Group’s Capital Management Policy provides a framework to ensure the
Group maintains suitable capital levels (both at Group and solo entity levels),
and effectively manages the risks thereof. The Group’s Treasury Policy
recognises the need to observe regulatory requirements in the management
of the Group’s resources.

The Risk Appetite approved by the Board includes components related

to the Group’s leverage ratios and capital risks; Key Risk Indicators are
monitored regularly. The Group maintains an ongoing review of the
capital positions of its regulated entities and operates within capital limits
which are overseen by the Treasury Committee, the Financial Risk
Committee, the Executive Committee and the Board. The Group can
manage its capital structure by varying returns to shareholders, issuing
new shares or increasing or reducing borrowings. The Board reviews
dividend policy and funding capacity on a regular basis and the Group
maintains comfortable levels of debt facility headroom.

The Group regularly assesses debt and equity markets to maintain access to
new capital at reasonable cost. The Group is mindful of potential impacts on
its key metrics when considering changes to its capital structure.

For more information on this risk, see Note 2 to the accounts, Financial Risk Management on pages 123 —127.
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OPERATIONAL RISKS
The risk of loss, or other adverse consequences to the business, resulting from inadequate or failed internal processes, people and systems, or from external events.
RISK DESCRIPTION MITIGATION RISK LEVEL
Technology The performance and availability of the Group systems are constantly —
Secure and stable technology performing to high levels of availability and ~ reviewed and monitored to prevent problems arising where possible and
throughput continues to be critical to the support of the Group’s businesses. ensure a prompt response to any potential service interruption issues.
Technology fail i t lients, potentially leading to al f ) . . ) - .
s T GIUp ity G, g gt
9 9 P 9 " associated with the consolidation of IT development and operations.
The Group continues to consolidate its IT development and operations Regular rigorous Business Impact and Operational Risk Scenario Analysis
in its shared services company — LSEG Business Services Ltd —and in the are performed in conjunction with the Group Risk and Group Business
MillenniumIT infrastructure to provide greater control and efficiency. Continuity & Crisis Management functions to identify, assess and remedy
There is arisk that as the Group continues to consolidate its IT development  potential system and governance vulnerabilities.
and. operations it creates smgl‘e points of failure for multiple Group The Group’s technology teams mitigate the risk of resource over-stretch
businesses, systems and services. . o . o
by ensuring prioritisation of key development and operations activities,
The focus of activity in MillenniumIT means there is also a risk of resource  and resource utilisation and allocation are kept under constant review.
over-stretch to meet both the requirements of the Group and those of third ~ The MillenniumIT systems are designed to be fault tolerant and alternative
parties. Continued innovation and investment in new trading/information  standby computer facilities are maintained to minimise the risk of
systems can lead to further resource stretch in coping with increased system disruptions.
| I .
volumes and new product development The Group actively manages relationships with key strategic IT suppliers
The Group also has dependencies on a number of third parties for the to avoid any breakdown in service provision which could adversely affect
provision of hardware, software, communication and networks for elements  the Group’s businesses. Where possible the Group has identified alternative
of its trading, clearing, settlement, data and other systems. suppliers that could be engaged in the event of a third party failing to deliver
on its contractual commitments. The Group actively monitors new
technological developments and opportunities such as Blockchain.
For more information, see the Technology Services section of the Segmental Review on pages 34 — 35.
Security threats Security threats are treated very seriously. The Group has robust physical A

The Group is reliant upon secure premises to protect its employees and
physical assets as well as appropriate safeguards to ensure uninterrupted
operation of its IT systems and infrastructure. The threat of cyber crime
requires a high level of scrutiny as it may have an adverse impact on our
business. Additionally, new emerging technologies can change the level
of cyber security risk.

The Group and its appointed third party service providers could suffer a
security breach resulting in the loss or compromise of sensitive information
(both internal and external) or loss of service. A major information security
breach could have a significant negative impact on our reputation and on
the confidence of our clients.

Terrorist attacks and similar activities directed against our offices,
operations, computer systems or networks could disrupt our markets,
harm staff, tenants and visitors, and severely disrupt our business
operations. Civil or political unrest could impact companies within the
Group. Long-term unavailability of key premises or trading and information
outages and corruption of data could lead to the loss of client confidence
and reputational damages. Security risks have escalated in recent years
due to the increasing sophistication of cyber crime.

security arrangements, and extensive IT measures are in place to mitigate
technical security risks.

The Group is supported by the Centre for the Protection of National
Infrastructure (CPNI) in the UK, with both physical and IT security teams
monitoring intelligence and liaising closely with police and global
Government agencies. A third party security monitoring service is retained
to assist with monitoring global physical security events with the potential
to impact Group operations.

The Group continues to proactively invest in and enhance its information
security control environment and cyber defences as it delivers to its Cyber
Security Strategy.

The Group has well established and regularly tested business continuity
and crisis management procedures. The Group risk function assesses its
dependencies on critical suppliers and ensures robust contingency
measures are in place.
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RISK DESCRIPTION

MITIGATION RISK LEVEL

Change management

The considerable change agenda is driven by both internal and external
factors. Internal factors include the diversification strategy of the Group
and its drive for technology innovation and consolidation. External factors
include the changing regulatory landscape and requirements which
necessitate changes to our systems and processes.

There are a significant number of major, complex projects and strategic
actions underway concurrently, that, if not delivered to sufficiently high
standards and within agreed timescales, could have an adverse impact on
the operation of core services, and revenue growth, as well as damaging the
Group’s reputation. The volume of simultaneous change could also lead to
aloss of client goodwill if the execution is not managed appropriately.
Synergies and cost benefits may not be delivered to anticipated levels.

The size and complexity of the recent acquisitions and the recent
merger proposal have increased the Group’s change management and
transformation risks. However, it has also increased its opportunities
to compete on a global scale.

The senior management team is focused on the implementation of the A
Group’s strategy and the project pipeline in view of their importance to the
Group's future success. Each major project is managed via a dedicated

Programme Board overseen by members of the Executive Committee.

Software design methodologies, testing regimes and test environments
are continuously being strengthened to minimise implementation risk.

For more information, see the Chairman’s statement on pages 4 — 5, and the Chief Executive’s statement on pages 6 — 7.

Settlement and custodial risks

The Group’s CCPs are exposed to operational risks associated with clearing
transactions and the management of collateral, particularly where there
are manual processes and controls. While the Group’s CCPs have in place
procedures and controls to prevent failures of these processes, and to
mitigate the impact of any such failures, any operational error could have
amaterial adverse effect on the Group’s reputation, business, financial
condition and operating results.

In addition, the Group provides routing, netting and settlement services
through its CSDs to ensure that cash and securities are exchanged in a
timely and secure manner for a multitude of products. There are
operational risks associated with such services, particularly where
processes are not fully automated.

A failure to receive funds from participants may result in a debiting of the
Group’s cash accounts which could have a material adverse effect on the
Group’s business, financial condition and operating results.

Operational risk is minimised via highly automated processes reducing
administrative activities while formalising procedures for all services.

The CSD mitigates IT risks by providing for redundancy of systems,

daily backup of data, fully updated remote recovery sites and SLAs with
outsourcers. Liquidity for CSD operations is provided by European National
Central Banks.

Employees

The calibre and performance of senior management and other key
employees, taken together, is critical to the success of the Group.

The Group’s ability to attract and retain key personnel is dependent on a
number of factors. This includes (but not exclusively) prevailing market
conditions, compensation packages offered by competing companies and
any regulatory impact thereon. These factors also encompass the Group’s
ability to continue to have appropriate variable remuneration and retention
arrangements in place, which help drive strong business performance and
impact the size of the local labour force with relevant experience and the
number of businesses competing for such talent. There can be no
assurance that the Group will be successful in attracting and retaining

the personnel it requires, which may adversely affect the Group’s ability to
conduct its business through an inability to execute business operations
and strategies effectively.

The Group operates a performance management and appraisal system
which assesses performance against financial objectives, strategic
deliverables and the way colleagues collaborate and deliver in line with

the Group’s values and behaviours. Turnover in each division and country

in addition to any critical staff turnover is closely monitored with mitigation
taken where needed.

A performance-related bonus and pay review process for all employees is
conducted annually and Long Term Incentive Plans, aligned with performance
metrics to deliver the Group’s strategic goals and to enhance shareholder value
are offered to critical high performers. Regular benchmarking of reward and
incentive systems is performed to ensure they are competitive.

We continue to enhance our talent management approach and maintain a
rigorous in-house recruitment and selection process. A training budget
coordinated centrally allows a coordinated approach to development across
the Group. Development opportunities are provided for all employees with
additional investment offered to identified key talent and executives as well
as coaches for key senior successors. The Group undertakes comprehensive
annual reviews of critical roles, succession, talent pipelines and risk analysis
to minimise the impact of the loss of key staff critical to the operation of the
business. There is a focus on internal moves, key external hires and an
approach to succession which is reviewed by the Nominations Committee
which is responsible for considering succession plans for key senior positions.

For more information, see Our wider responsibility on pages 36 — 37 and Remuneration Report on pages 70 —95.
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Board of Directors

Donald Brydon CBE

Chairman of the Group and the
Nomination Committee (age 71)
Appointed to the Board in June 2015
and appointed Chairman in July 2015

Key areas of experience: Industry and finance, governance,
chairing major companies, pensions.

Donald is currently Chairman of The Sage Group plc and the
Medical Research Council.

Donald brings to the Board his wealth of experience gained

on the boards of a number of listed companies across a wide
range of sectors, as well as his significant knowledge and
understanding of the Finance and Insurance industries, gained
from his time as Chairman and Chief Executive of both BZW
Investment Management Ltd and AXA Investment Managers SA.

Relevant past experience: Donald has also held the post of
Chairman at: Smiths Group plc, the London Metal Exchange,
Taylor Nelson Sofres plc, AXA Framlington Group Limited, Royal
Mail Group plc and The London Institute of Banking & Finance
and is a former Director of Amersham plc, Aberdeen UK Tracker
Trust plc, Allied Domecq plc, AXA UK plc and Scottish Power plc.

Other current appointments: Donald is currently Chairman
of the charity Chance to Shine and Chairman of the Science
Museumn Foundation. He is also a Trustee Board Member of
the Foundation for Science and Technology.

Raffaele Jerusalmi

Executive Director, CEO of Borsa Italiana S.p.A.

and Director of Capital Markets (age 55)

Appointed to the Board in June 2010 [G]

Key areas of experience: Capital markets, corporate finance,
equity and fixed income trading.

Raffaele brings significant experience in capital markets and
equity trading to the Group. He has worked for Borsa Italiana
S.p.A. for the past 19 years and is Borsa’s Chief Executive Officer
as well as the Group’s Director of Capital Markets. Raffaele also
holds a number of other internal senior positions within the
Group including: the Vice Chairmanship of Monte Titoli, MTS
and CC&G and is Chairman of Elite S.p.A.

Relevant past experience: Prior to joining Borsa, Raffaele was
Head of Trading for Italian Fixed Income at Credit Suisse First
Boston. Raffaele was also a member of Credit Suisse’s proprietary
trading group in London as well as representing Credit Suisse
First Boston on the Board of MTS S.p.A. Prior to joining Credit
Suisse, he was Head of Trading for the fixed income and
derivatives divisions at Cimo S.p.A. in Milan.

Other current appointments: Raffaele is a Venture partner
of the Advisory Committee of Texas Atlantic Capital.
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Board structure as at 31 December 2016
The Board comprised:
— Chairman, who was independent on
appointment
— 1 Senior Independent Director
— 5 other independent Non-Executive Directors
and 1 Non-Executive Director
— 3 Executive Directors

Xavier R Rolet KBE

Group Chief Executive Officer (age 57)

Appointed to the Board in March 2009

and appointed Chief Executive Officer in May 2009 [G]

Key areas of experience: Corporate finance, investment
banking, securities trading, investment management, mergers
and acquisitions, risk, strategy, technology and business start-ups.

Xavier has a proven track record as a senior Executive in the
global equity trading sector and brings significant experience to
the Board gained working in the senior management teams of
Global Investment Banks.

Relevant past experience: Xavier was Chief Executive Officer
of Lehman Brothers in France from July 2007 to 7 January 2009.
He became a member of Lehman Brothers’ European Operating
Committee in 2003, having joined the firm in February 2000 in
New York as co-head of Global Equity Trading.

Xavier started his career on the International Arbitrage desk

at Goldman Sachs & Co. in New York in January 1984. In 1990,
he moved to London as co-head of European Equity Sales and
Trading. He joined Credit Suisse First Boston in 1994 as global
head of European Equities before moving to Dresdner Kleinwort
Benson as global head of Risk and Trading, and deputy head of
Global Equities in 1997.

Other current appointments: Xavier is a member of the Board
of Overseers of Columbia Business School and an Honorary
Fellow of the Chartered Institute for Securities and Investments,
FSCI(Hon). He is also a member of the Financial Services Trade
and Investment Board at HM Treasury, a Knight of the French
Order of the Legion of Honour, and an Officer of the Royal
Sharifian Order of Al-Alawi.

Jacques Aigrain
Independent Non-Executive Director and Chairman of the

Remuneration Committee (age 62)
Appointed to the Board in May 2013

Non-Executive Director Changes
during the year
— Baroness Sharon Bowles, Stuart Lewis and
Sherry Coutu CBE resigned on 26 April 2016
— Andrea Munari resigned on 1 October 2016
— Andrea Sironi was appointed as an Independent
Non-Executive Director on 1 October 2016

David Warren

Group Chief Financial Officer (age 62)
Appointed to the Board in July 2012 [

Key areas of experience: Accounting, corporate finance,
mergers and acquisitions, strategy, treasury management.

David brings significant international financial management
expertise to the Board.

Relevant past experience: Prior to being appointed Chief
Financial Officer of London Stock Exchange Group, David was
Chief Financial Officer of NASDAQ OMX from 2001 to 2009 and
Senior Adviser to the NASDAQ CEO from 2011 to 2012. Other
senior roles David has held include: Chief Financial Officer at the
Long Island Power Authority of New York and Deputy Treasurer
of the State of Connecticut.

Other current appointments: None.

Paul Heiden

Senior Independent Director

and Chairman of the Audit Committee (age 60)
Appointed to the Board in June 2010

[AINIEIR]

Key areas of experience: Client management, corporate
finance, corporate governance, post trade and clearing,
investment management, mergers and acquisitions, strategy.

Jacques brings significant expertise and knowledge of global
post trade and clearing and investment management to the

Board. He also holds a PhD in Economics from the University

of Paris (Sorbonne).

Relevant past experience: Jacques was Chairman of LCH.
Clearnet Group Limited from 2010 to 2015. He has also been a
Non-Executive Director of Resolution Ltd, a Supervisory Board
member of Deutsche Lufthansa AG as well as a Non-Executive
Director of the Qatar Financial Center Authority and he was
Chief Executive Officer of Swiss Re from 2006 to 2009. Prior

to this, Jacques spent 20 years, with J.P. Morgan Chase,
working in the New York, London and Paris offices.

Other current appointments: Jacques is currently

a Senior Advisor of Financial Services at Warburg Pincus LLC,
a Supervisory Board member of LyondellBasell Industries NV
and a Non-Executive Director of WPP Plc. He is also a
Non-Executive Director of Swiss International Airlines AG

(a subsidiary of Deutsche Lufthansa AG) and currently serves
as a Member of the Financial Industry Consultative Group of
the IMF and an Advisory member of Generation Investment
Management.

Key areas of experience: Corporate finance and accounting,
technology and engineering, corporate governance and risk,
commercial manufacturing and supply chain.

Paul is a chartered accountant and provides the Board and

the Audit Committee with relevant financial expertise, gained
through a long career of senior finance and management roles
across a wide range of business sectors.

Relevant past experience: Paul was previously Chairman of
Talaris Topco Limited, Non-Executive Director of United Utilities
Group plc and Chief Executive Officer of FKI plc. Paul was an
Executive Director of Rolls-Royce plc from 1997 to 1999 and
Group Finance Director from 1999 to 2003. He has also had
previous senior finance roles at Hanson plc and Mercury
Communications and was a Non-Executive Director of Bunzl plc
and Filtrona plc.

Other current appointments: Paul is a Non-Executive Director
of Meggitt plc and Non-Executive Chairman of Intelligent Energy
Holdings plc and A-Gas (Orb) Limited.
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Professor Lex Hoogduin
Non-Executive Director (age 60)
Appointed to the Board in December 2015

David Nish
Independent Non-Executive Director (age 56)
Appointed to the Board in December 2015

(AL

Key areas of experience: Clearing and settlement systems,
economic policy and research, financial stability and financial
markets, statistics and payment.

Lex brings significant expertise and knowledge of economics
and the operation of financial markets to the Board. He is also
currently Chairman of the Group subsidiary, LCH.Clearnet
Group Limited.

Relevant past experience: Lex previously served as Executive
Director at De Nederlandsche Bank (DNB) from January 2009
until July 2011, where his responsibilities included economic
policy and research, financial stability, financial markets,
statistics and payment, clearing and settlement systems.

He has also held a number of economic advisory positions as
Chief Economist at Robeco, Managing Director of the IRIS
research institute and adviser to the first president of the ECB.
Lex holds a Master’s degree in Economics from the University
of Groningen, the Netherlands and received his PhD degree in
Economic Sciences in 1991.

Other current appointments: Lex is Chairman of the
supervisory board of the Centre for Integral Revalidation — Health
Care. He is an adviser to Wilgenhaege (a Dutch asset manager).
He is also a part-time Professor of Economics/complexity and
uncertainty in financial markets and financial institutions at the
University of Groningen, the Netherlands.

Mary Schapiro
Independent Non-Executive Director (age 61)
Appointed to the Board in July 2015

Key areas of experience: Strategy, finance, corporate
governance and risk, consumer and market regulation,
savings and investments.

David provides significant FTSE 100 expertise to the Board from
his experience on a number of other boards, including in the
Investment Management and Insurance sectors from his time
at Standard Life Plc.

Relevant past experience: David was the Chief Executive
Officer of Standard Life Plc from January 2010 to August 2015
having joined the company as Group Finance Director in
November 2006. A chartered accountant, David was also
previously Group Finance Director of Scottish Power plc and
he is a former Partner at Price Waterhouse.

Previously, David has been a Non-Executive Director of Northern
Foods plc, Thus plc, HDFC Life (India) and was Deputy Chairman
of the Association of British Insurers.

Other current appointments: David is a Non-Executive
Director of HSBC Holdings plc, Vodafone Group Plc, the UK Green
Investment Bank Plc and Zurich Insurance Group. He is also a
member of the Council of the Institute of Chartered Accountants
of Scotland.

Andrea Sironi
Independent Non-Executive Director (age 52)
Appointed to the Board in October 2016

Key areas of experience: Market regulation, corporate finance,
corporate governance and risk, securities.

Mary brings expertise in market regulation and US markets to
the Board.

Relevant past experience: Mary has held a number of senior
regulatory positions including: the Chair of the US Securities and
Exchange Commission, CEO and Chair of the Financial Industry
Regulatory Authority (FINRA) Inc. and its predecessor the
National Association of Securities Dealers Regulation Inc.
(NASDR), Chair of the FINRA Educational Foundation, and the
Chair of the US Commodity Futures Trading Commission (CFTC).

Mary is a former Director of Kraft Foods Inc., Duke Energy Corp.
and Cinergy Corp. She was also Managing Director, Governance
and Markets, Promontory Financial Group LLC.

Other current appointments: Mary is a Non-Executive

Board Director of the General Electric Co., Vice-Chairman of

the Sustainability Accounting Standards Board (SASB) and
Vice-Chairman, Advisory Board at Promontory Financial Group.
She also serves as an advisory board member at Spruceview
Capital Partners, Morgan Stanley Institute for Sustainable
Investing and Hudson Executive Capital LP and is a trustee

of MITRE Corporation. She is also an Independent Director at
Axiom Law Inc. and joined the International Advisory Board to
the China Securities Regulatory Commission in October 2016.

Key areas of experience: Finance, financial risk management,
banking regulation.

Andrea provides significant banking and finance experience
to the Board.

Relevant past experience: Andrea was the Vice Chairman
of Banca Aletti & C S.p.A from April 2009 to October 2012.

Andrea was a Non-Executive Director of Banco Popolare Societa
Cooperativa from October 2008 to May 2013 and SAES Getters
S.p.A. from April 2006 to April 2015. He has also been a Member
of the Fitch Academic Advisory Board from June 2006 to

June 2010.

Other current appointments: Andrea is the Chairman of Borsa
Italiana S.p.A., a subsidiary of the London Stock Exchange Group
and a Non-Executive Director of Cogentech S.c.a.rl. Since 1
January 2017, he has been a member of the Board of Cassa
Depositi e Prestiti S.p.A. and he is also a Professor of Banking and
Finance of Bocconi University, Italy where he has been Rector
from 2012-2016.

Governance Board of Directors

Stephen 0’Connor
Independent Non-Executive Director

and Chairman of the Risk Committee (age 55)
Appointed to the Board in June 2013

L A[N]

Key areas of experience: OTC derivatives, risk management,
capital markets, clearing, corporate finance.

Stephen brings international expertise in clearing and
counterparty risk management to the Board. He has worked
extensively with global regulators in the area of financial services
market reform.

Relevant past experience: Stephen was Chairman of the
International Swaps and Derivatives Association from 2011 to
2014 having been appointed as a Non-Executive Director in 2009.
Stephen also worked at Morgan Stanley in London and New York
for 25 years, where he was a member of the Fixed Income
Management Committee and held a number of senior roles
including Global Head of Counterparty Portfolio Management
and Global Head of OTC Client Clearing.

Stephen was a member of the High Level Stakeholder Group for
the UK Government’s review of the Future of Computer Trading

in Financial Markets and served as Vice-Chairman of the
Financial Stability Board’s Market Participants Group on Financial
Benchmark Reform. He was a Non-Executive Director of OTC
DerivNet Ltd from 2001 to 2013 and was Chairman from 2001

to 2011.

Other current appointments: Stephen serves as Chairman

of Quantile Technologies Limited and he is Non-Executive
Director and Chair of the Board Risk Committee of GE Capital
International Holdings Limited. He is a member of the US
Commodity Futures Trading Commission (CFTC) Global Markets
Advisory Committee. Member of the Scientific Advisory Board at
the Systematic Risk Centre, London School of Economics and
Political Science.
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is well run.”

Chairman

Dear Shareholders,

The Board of the Group is committed to ensuring that it provides effective
leadership and promotes uncompromising ethical standards. One of the ways in
which the Board achieves this is by requiring that good governance principles and
practices are adhered to throughout the Company. The Board has determined
that the following is a helpful summary of its role.

Good governance is about helping to ensure the Company is well run. It involves
being satisfied that an effective internal framework of systems and controls is put
in place which clearly defines authority and accountability and promotes success
while permitting the management of risk to appropriate levels.

It also involves the exercise of judgement as to the definitions of success for the
Group, the levels of risk we are willing to take to achieve that success and the levels
of delegation to the executive. The exercise of this judgement is the responsibility
of the Board and involves consideration of processes and assumptions as well

as outcomes.

It also involves the creation of a sensitive interface for the views of shareholders
and other stakeholders to be given appropriate consideration when reaching
these judgements.

The Executive Team is required to provide such information to the Board as the
Board needs to enable it to exercise its judgement over these matters. It must also
evidence appropriate process. There is a very fine distinction between the approval
of processes and their definition. Only exceptionally would the Board intervene to
initiate or define.

The Board also sets the tone for the Group. The way in which it conducts itself, its
attitude to ethical matters, its definition of success and the assessment of
appropriate risk, all define the atmosphere within which the executive team works.

Compliance with the UK Corporate Governance Code 2014

(the “Code”) and its statement requirements

Throughout the financial year ended 31 December 2016 and to the date of this
report, London Stock Exchange Group plc has complied with the provisions of
the Code. The Code is publicly available at the website of the UK Financial
Reporting Council at www.frc.org.uk. This corporate governance section of the
Annual Report and Accounts describes how we have applied the principles of
the Code.

“Good governance is about
helping to ensure the Company

Donald Brydon CBE

Good corporate governance is not about adhering to codes of practice (although
adherence may constitute a part of the evidence of good governance) but rather
about the exercise of a mindset to do what is right. One of the challenges facing
any Board is the way in which the Non-Executive and the Executive Directors
interact. It is clear that they each have the same legal responsibility but it is
generally unrealistic to expect Executive Directors to speak individually with the
same freedom as the Non-Executive Directors. Equally, Executive Directors who
just ‘toe the executive line’ in contradiction to their own views may not be
effectively contributing to good governance. A well-functioning Board needs to
find the right balance between hearing the collective executive view, being aware
of the natural internal tensions in an executive team and allowing independent
input from the Non-Executive Directors.

One of the consequences of both increasing the watchdog role of the Board
and finding this balance between individuality and team behaviour is driving
more and more Boards to have fewer and fewer Executive Directors. In our
circumstances, the consequent Board construction works effectively and an
appropriate balance is struck.

Notwithstanding the tensions created by many external expectations, which may
be wholly or in part unrealistic, a successful Board should, ideally, be composed of
a diverse group of respected, experienced and competent people who coalesce
around the common purpose of promoting the long-term success of the Company,
provide a unified vision of the definitions of success and appropriate risk, endeavour
to support management (i.e. honestly criticise at times but encourage all the time)
and create confidence in all stakeholders in the integrity of the business.

fﬁ'\'nm:cpf_ g\-,d-&"ﬂ

Donald Brydon
Chairman
3 March 2017

This report is intended to give shareholders a clear and comprehensive
picture of the Group’s governance arrangements and how they operated
during the year.

Pages 56 — 60 set out details of the areas of our focus during the year,
followed by the Committee Reports. Descriptions of how we complied
with the main principles of the Code are set out on pages 62 — 63.
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Board and Committee meetings 2016

The Board held six scheduled meetings and four additional meetings called on at
short notice principally relating to the proposed merger with Deutsche Bérse.

A table of Board and Committee meeting attendance is set out below.

On a number of occasions throughout the year, the Chairman met Non-Executive
Directors without Executive Directors present, and the Board met without the
presence of the Chairman. Throughout the year, the Chairman also met with
Non-Executive Directors individually to discuss other business-related matters.
Comprehensive Board and Committee papers, comprising an agenda and formal
reports and briefing papers, are sent to Directors in advance of each meeting.
Directors are continually updated with written and verbal reports, from senior
executives and external advisors.

Each meeting includes a wide-ranging report from the Chief Executive and a report
from the Chief Financial Officer on the Group’s financial performance. Reports from
the committee chairmen, updates on major projects and certain administrative
matters are also reported at each Board meeting.

On an annual basis the Board undertakes reviews of the following: Health and Safety,
the 3 Year Business Plan and Annual Budget, the FCA's risk mitigation programme,
Board effectiveness, Review of independence of Directors pursuant to the Code,
Review of key governance and corporate policies, Approval of the Group Risk
Register and Risk Appetite, and Approval of Annual and Interim Dividends and the
Annual Report and Accounts.

During the year the Board considered the following matters: the proposed all-share
merger between the Company and Deutsche Borse, the sale of the Frank Russell
Investment Management Business, the sale of LCH SA, the acquisition of Mergent
Inc, the establishment of new Elite businesses in Italy and the UK, the risks and
opportunities presented by Brexit, the management of Cyber Risk, the Group’s Tax
Strategy, the Market Abuse Regulation and related group policies, the Group’s
Insurance policies, Group strategy including Group corporate responsibility strategy,
Group debt refinancing, Investor Relations reports, the review of quarterly financial

Governance Corporate governance

forecasts and funding of acquisitions, the review and approval of full year and
interim results and quarterly Interim Management Statements, and succession
planning, including the appointment of a new independent Non-Executive Director.

When Directors have not been able to attend meetings due to conflicts in their
schedule, they received and reviewed the relevant meeting papers. Where they had
comments or concerns on the matters to be discussed, they provided these to the
Chairman of the Board or Committee in advance of the meeting. The Chairman of
the Board engages with Directors between Board meetings to discuss business and
strategic issues.

When arranging meetings on short notice, every attempt is made to accommodate
Directors’ diaries; however, inevitably, not all Directors are able to attend all such
meetings. The majority of meetings where Directors have been unable to attend
were the four additional meetings called at short notice which principally related to
the proposed all-share merger between the Company and Deutsche Borse AG.

As part of its ongoing development the Board visited the Group’s businesses and
met with staff in Milan and Sri Lanka. In Sri Lanka the Board visited the Group’s IT
business, MillenniumIT and attended the opening of the Group’s new state-of-the-
art technology facility in Sri Lanka by the Prime Minister of Sri Lanka, Ranil
Wickremesinghe and LSEG Chairman, Donald Brydon. Headquartered in the
TRACE Expert City precinct of Colombo, the new technology hub will provide
technical support services for the Group’s global network.

Transaction Committee

In addition to the existing standing committees of the Board, to assist the Board in
relation to the proposed merger a Transaction Committee was appointed during the
year. Its members were Donald Brydon (Chairman), Jacques Aigrain, Paul Heiden
and David Nish. The Committee’s role is to oversee the implementation of Board
decisions, take decisions and provide advice on behalf of the Board in relation to the
merger. The Group CEO, CFO and General Counsel are standing invitees.

Table shows the number of meetings attended against the number of meetings each Director was eligible to attend

Board Audit Risk Remuneration Transaction
Donald Brydon CBE 10/10 414 8/8
Xavier R Rolet KBE 10/10
Jacques Aigrain 10/10 6/6 44 8/8
Paul Heiden 9/10 6/6 3/3 3/3 8/8
Lex Hoogduin* 8/10*
Raffaele Jerusalmi 10/10
David Nish? 8/10% 5/6 2/3 7/8
Stephen O’Connor 9/10 6/6 3/3
Mary Schapiro 9/10 2/3
Andrea Sironi® 3/3
David Warren 10/10
Directors who left during the year
Baroness Sharon Bowles (left the Board on 26 April 2016) 3/3 2/2
Sherry Coutu CBE (left the Board on 26 April 2016) 3/3 1/1
Stuart Lewis (left the Board on 26 April 2016) 213 1/1 11
Andrea Munari (left the Board on 1 October 2016) 57 0/2

1. LexHoogduin joined the Board in December 2015. He did not attend two Board meetings by agreement due to a conflict of interest.
2. David Nish joined the Board in December 2015 and attended all the scheduled Board meetings during the year. He was unable to attend two additional Board meetings and an Audit and a Risk Committee
meeting (scheduled on the same day and which clashed with a commitment in place prior to him joining the Board).

3. Andrea Sironi joined the Board on 1 October 2016.
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BOARD EFFECTIVENESS AND LEADERSHIP

2016 Effectiveness Review

The Board carried out an internal review of its own effectiveness and that of its
Committees and Directors. The evaluation process was conducted by the Group
Company Secretary using a detailed questionnaire. The results of the review
were used to assist the Board in forming Board objectives for 2017 and to assist
in consideration of the future development of the Board, its Committees and its
individual Directors.

In an extraordinary year with the backdrop of seeking to deliver the merger with
Deutsche Borse the main areas the Board identified in the Review as key areas
of future focus were succession planning and ongoing training.

2015 Effectiveness Review

The 2015 Effectiveness Review (Which was conducted internally by the
Group Company Secretary) identified a number of issues. These are
summarised below, together with the resulting actions.

ISSUE ACTION

Board Directors to Following changes in 2015, the Board has spent more

have increased contact  time together outside of the Boardroom in frequent
outside the Board Board dinners, on international trips and in individual
room engagement with the Chairman.

Increased discussion of
succession planning at

The Board and a specially appointed Transaction
Committee has considered the composition of the

Board level Board of the new holding company following the
proposed merger.

Identify further In response to feedback from the Board (collectively and

development needs for  individually), during 2016 directors have participated in

Directors training sessions relating to: aspects of our technology

business, AIM, the operation of the Shared Service
arrangements and cyber security. To support the Board
in the areas of technology and regulation, Technology
and Regulatory Advisory Committees have been set

up with expert members being appointed from outside
the Board.

Relations with shareholders

The Group’s Investor Relations ‘IR’ function, reporting to the Chief Financial Officer,
manages day-to-day engagement with shareholders. Executive management,
particularly the Chief Executive Officer and Chief Financial Officer engage with
investors through meetings and presentations to discuss strategy, performance
and other matters. The Chairman, Senior Independent Director and Chairman of
the Remuneration Committee are also available to meet major investors, mostly
to discuss corporate governance matters. Senior management and the IR team
held 392 meetings and calls with institutional investors during the course of the
year. Additionally, the Remuneration Committee consulted with a number of the
Group’s institutional shareholders on remuneration matters.

The Group’s AGM provides the opportunity for all shareholders to meet and to
put questions to the Board Directors. Procedures for the AGM are compliant with
the Code, with voting by way of a poll to ensure all shareholders’ views are taken
into account.

In addition to information on financial and operational performance, the Group
engages with shareholders and relevant shareholder advisory agencies on
environmental, social and governance (‘ESG”) matters. The Group produces an
annual Corporate Responsibility report that details its approach to ESG matters:
www.lseg.com/about-london-stock-exchange-group/corporate-responsibilty.

The Board receives a report on IR matters at each of its scheduled meetings,
including market expectations of financial performance, updates on share register
composition and feedback from investors. Sell-side analyst research notes are
circulated to the Board following publication. The Group’s corporate brokers and

a specialist IR advisory firm also provide the Board with advice on market
sentiment and share register analysis.
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The IR section of the Group’s website (www.lseg.com/investor-relations) is a
primary source of reqularly updated information about the Group. All financial
reports and statements, news releases, presentations and other documents
including regulatory news service disclosures are available on the website together
with a list of analysts producing research on the Company and a summary of
analysts’ forecasts of performance. Recordings of preliminary and interim results
calls are accessible to all shareholders via the Group website.

Conflicts of interest

The Company’s Articles of Association allow the Board to authorise conflicts of
interest that may arise and to impose such limits or conditions as it thinks fit.

The Group has established procedures whereby actual and potential conflicts of
interest are regularly reviewed, appropriate authorisation is sought prior to the
appointment of any new Director and new conflicts are addressed appropriately.
The decision to authorise a conflict of interest can only be made by non-conflicted
Directors and, in making such decisions, the Directors must act in a way they
consider, in good faith, would be most likely to promote the Company’s success.

Lex Hoogduin is Chairman of LCH.Clearnet Group Limited. LCH Clearnet Group
Limited is a non-wholly owned subsidiary of the Company and Mr Hoogduin
receives a separate fee for that role. Any potential conflicts of interest arising as a
result of Mr Hoogduin’s appointment to the Board have been governed by the
terms of a conflicts memorandum of understanding between LCH.Clearnet Group
Limited and the Company.
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Indemnities

Directors have the benefit of indemnity arrangements from the Company in
respect of liabilities incurred as a result of their office and execution of their
powers, duties and responsibilities. The Company maintained a Directors’ and
Officers’ liability insurance policy throughout the year. This policy covers the
Directors for any such liabilities in respect of which they are not indemnified
by the Company and, to the extent to which it has indemnified the Directors,
also covers the Company. This insurance cover has been renewed. Neither the
Company’s indemnity nor insurance provides cover for a Director in the event
that the Director is proved to have acted fraudulently or dishonestly.

Risk Management and Internal Control

The Board is responsible for the Group’s risk management framework and
maintaining an appropriate system of internal controls. A Board-approved
Enterprise-wide Risk Management Framework and Group Risk Appetite Statement
are central to the Group’s Risk Management process. The Risk Management
Framework is updated on an ongoing basis in response to changes in the Group’s
business and associated risks. The Group Risk Appetite statement is approved
annually as part of the Group’s strategic planning process.

The Audit Committee and Risk Committee assist the Board in discharging its
responsibilities by reviewing and assessing the Group’s Risk Management
Framework, system of internal controls and risk management process on a regular
basis. Refer to the reports of the Audit Committee on pages 64 — 67 and the Risk
Committee on pages 68 — 69 for further detail on their oversight activities during
the year.

The system of internal controls is designed to facilitate the management of the
Group and its businesses within the Board’s risk appetite rather than eliminate the
risk of failure to achieve the Group’s objectives, and can only provide reasonable,
but not absolute, assurance against material misstatement or loss, fraud or
breaches of laws and regulations.

Executive management is accountable for risk identification, evaluation, mitigation,
monitoring and reporting in accordance with the framework. A divisional internal
control and Risk Management self-certification process is also performed
semi-annually. Each business unit is required to confirm that it is in compliance
with the Group’s policies and governance procedures and managing its risk within
appetite: exceptions are reported to the Audit Committee and Risk Committee.

Further detail on the Group’s Risk Management oversight can be found on
pages 44— 46. An overview of the Principal Risks and Uncertainties of the
Group is provided on pages 47 —53.

Internal Controls

Management structure

The Group operates a matrix structure designed to optimise resource allocation
and organisational capacity. The day-to-day running of the Group is managed by
an Executive Committee, which is chaired by the Group Chief Executive Officer.
Each Executive Committee member is responsible for one of the Group’s operating
divisions or a major area of strategic importance. The Executive Committee meets
regularly to review business and financial performance, risk exposure and to
approve key decisions. Each legal entity is responsible for engaging with its local
regulators and monitoring and ensuring regulatory compliance.

Policies and Procedures

A framework of Group-wide policies establish the principles, minimum standards
and risk management activities that LSEG requires the Group’s businesses and
functions to follow to manage their business within risk appetite. All Group-level
policies are approved by the Executive Committee, and may also require approval
or ratification from the Audit Committee, the Risk Committee and the Board.

The Group runs a rolling programme of mandatory online training courses for all
employees covering ethical conduct, risk and control management, regulatory
requirements and the group policies.

Financial Control

The Group has a robust system of financial control which has been enhanced
during 2016 by the implementation of a new Group-wide financial system in
response to the increased size and footprint of the Group. An appropriate
framework of delegated authorities is in place.

Comprehensive financial planning, reporting and review procedures are in place,
with an annual budget and three year business plan approved by the Board.
Financial and key performance indicators are reviewed against operational
budgets on a monthly basis at a group, divisional and business unit level. The
Chief Financial Officer's management reports are shared with the Board and any
key issues are reviewed at each Board meeting. The Executive Investment
Committee monitors capital expenditures across the Group and helps the
Executive Committee approve and prioritise projects.

The Executive Financial Risk Committee oversees risks related to capital,
investments, tax, counterparties and through its Treasury Committee the
activities of the Group’s Treasury function. The Treasury Committee operates
within Board-approved policy and meets regularly to review the management
of the Group’s credit, market and liquidity risks. Material group counterparty
exposures are assessed reqgularly including through a Group-wide centralised
counterparty risk Value at Risk model. Further details on financial risk
management are provided in note 2 to the accounts.
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Internal Audit

The Internal Audit function provides independent assurance to the Board and
other key stakeholders over the adequacy and effectiveness of the Group’s system
of internal controls, the governance model and the Enterprise Risk Management
Framework. The function is the third line of defence in the Group’s risk control
structure and has no operational responsibilities over the entities or processes
which it reviews.

The independence of the Internal Audit function from Executive Management is
ensured through the following measures:

— The Group Head of Internal Audit reports directly to the Chairman of the
Audit Committee and has direct access to the Chairman of the Board.
For administrative matters the Group Head of Internal Audit has a secondary
reporting line to the Chief Financial Officer.

— The Chairman of the Audit Committee, the Chief Executive Officer and the
Chief Financial Officer jointly assess the performance of the Group Head of
Internal Audit.

— The Audit Committee approves the Internal Audit annual budget plan and
resourcing.

Further details on the Internal Audit function can be found in the internal audit
charter which is reviewed annually and available from the Group Company
Secretary or the Group’s website at www.londonstockexchangegroup.com/
about-london-stock-exchange-group/corporate-responsibility/ethics-and-
governance.

Conclusion

The Board confirms that, through the Audit Committee and the Risk Committee,
it has reviewed the operation and effectiveness of the Group’s system of internal
controls throughout 2016 and up to the date of approval of this Annual Report.
The Board has satisfied itself that a robust assessment of the principal risks facing
the Company, including those that would threaten its business model, future
performance and liquidity, have been carried out during the year. Necessary
actions have been or are being taken to remedy any significant failings or
weaknesses identified during these reviews. The Board is satisfied that the Risk
Management process and system of internal controls conform with the 2014
FRC’s Risk management, internal control and related financial and business
reporting ‘Risk Guidance'.
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Governance Report of the Nomination Committee

Report of the Nomination Committee

The Nomination Committee members as at 31 December 2016
were Donald Brydon (Chairman), Paul Heiden, Stephen 0’Connor
and Mary Schapiro. The Committee’s role is to review the size,
structure and skills of the Board, consider succession planning
and make recommendations to the Board on potential candidates
for Board membership.

In 2016, in addition to its normal work, much of the focus of the Board has

been on the proposed merger with Deutsche Borse AG, which was approved by
LSEG shareholders on 4 July 2016. The agreed terms of this merger include a
commitment that each of the parties nominate eight members of the board of the
new holding company and the vast majority so nominated are existing members
of the Boards of the two companies.

Non-Executive Directors

During the year Andrea Munari retired after serving for nine years. The Board
appointed as his successor Andrea Sironi, recently Rector of Boccont University
and the Chairman of Borsa Italiana S.p.A., as an independent Non-Executive
Director. The Committee viewed it as particularly important to maintain a strong
Italian presence on the Board in view of the importance of the Group’s Italian
businesses.Additionally in April 2016, Baroness Sharon Bowles, Sherry Coutu CBE
and Stuart Lewis stepped down from the Board.

The overarching importance of the proposed merger led to the Board and a
specially appointed Transaction Committee focusing on board composition
for the new holding company and given the probability of the merger closing
satisfactorily no separate meetings of the Nomination Committee to consider
the composition of the LSEG Board were held during 2016.

Executive Directors

Xavier Rolet, CEO, indicated during the merger discussions that he was willing to
retire from the Group following the merger if that would be an essential action to
ensure a successful outcome to the negotiations with Deutsche Borse. The Board
appreciated the shareholder value motivation of this offer. There will be other
occasions to write about the extraordinary contribution to the Group that Xavier
has made.

Raffaele Jerusalmi has also indicated that he will step down from his LSEG Board
role upon completion of the merger, whilst David Warren is to be appointed CFO
of the new company and a member of the new company’s board.

In Transition

When searching for candidates for Board appointments, the Board reviews

its composition on the basis of the Group’s ambition to be a global leader in
markets infrastructure, with Board member skills and experience to reflect the
international nature and the range of the Group’s activities and markets.

Donald Brydon CBE

Chairman of the Nomination Committee

LSEG also seeks to make appointments on merit against objective criteria

with due regard for the benefits of diversity. This includes gender diversity.

We recognise the benefit throughout the Group in having access to the diversity
of input from people with a wide range of backgrounds and nationalities.

This is reflected at Board level by the diverse backgrounds and nationalities of
Directors. The Board fully supports the recommendations of the Davies Review
that greater efforts should be made in improving the gender balance of corporate
boards. On a personal basis, I am a firm believer in the benefits of diversity and
am a member of the 30% Club.

The Board is also aligned with the proposals of the Hampton Alexander Review

to ensure talented women at the top of business are recognised, promoted and
rewarded and the value in investing in a pipeline of talent. To that end during 2016,
LSEG signed the UK Treasury Women in Finance Charter signalling the Group’s
ongoing commitment to equality in the workplace and to challenge actively both
ourselves and others in the financial sector to keep addressing these issues.

We have set ourselves a stretch target of 40% female representation for senior
management and our overall population. We aim to achieve this by 2020.

The Board fully recognises that the current composition of the LSEG Board does
not achieve the right balance in terms of gender this year. On my appointment

in mid-2015 I led an appraisal of the skills and backgrounds of the Board members
with the aim of developing a Board with the right skills’ balance, diversity and
appropriate size. As a result a number of changes were made to the Board’s
composition in December 2015 adding additional buy-side/plc and clearing/
regulatory expertise to the Board. In 2016 the Board focused on discussions

with regard to a possible merger with Deutsche Borse and the process of further
reconstruction of the Board was paused pending the outcome of the discussions.

One consequence of the Board review has been that the Board of LSE plc,

the recognised investment exchange has Baroness Sharon Bowles and Sherry
Coutu CBE as members —a good signal of the Group’s commitment to diversity.
The other consequence is that, during this transition period, the LSEG Board falls
temporarily below the diversity proportion we would prefer, although there are six
nationalities represented. I am encouraged that the Board of the new holding
company has been constructed to contain seven nationalities and be almost
exactly one fifth female.

Further details of the Company’s approach to diversity and the LSEG Board’s
diversity policy can be found at www.londonstockexchangegroup.com/
about-london-stock-exchange-group/corporate-responsibility/ethics-and-
governance.

Donald Brydon
Chairman
3 March 2017
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Complying with the provisions of the Code

The Group is committed to the highest standards of corporate governance and business integrity in all of its activities. Throughout the year, the Company has complied
with all principles of the Code. The Code sets out guidance in the form of main principles and more specific provisions for good governance in relation to Board
leadership, effectiveness, accountability, remuneration and relations with shareholders. Further information on the Code, its applicability, the principles and their
provisions can be found on the Financial Reporting Council’s website, at www.frc.org.uk. This table forms part of the Corporate Governance Statement on page 96

of the Directors’ Report.

A. Leadership

A.1 Role of the Board

The Board is the principal decision-making forum
for the Group and is responsible to shareholders

for achieving the Group’s strategic objectives and
delivering sustainable growth in shareholder value.
Directors act in a way they consider will promote the
long-term success of the Company, by constructively
challenging and supporting the development of the
Group’s strategy, for the benefit of shareholders as

a whole, with regard to the interests of the Group’s
employees, the impact of the business on the
community and environment and the interests of
other stakeholders. The Board manages the overall
control of the Group’s affairs with reference to the
formal schedule of matters reserved for the Board.
This schedule is available on the Company’s website
at www.londonstockexchangegroup.com/
about-london-stock-exchange-group/corporate-
responsibility/ethics-and-governance. The Board
views the brands and reputations of its subsidiaries
as important assets of the Group. Accordingly,
protection of the brand and reputation of the Group,
including ensuring that subsidiaries continue to meet
local legal requirements, is also a key part of the
Board’s role.

Board Committees

The Company ensures that all committees are
provided with sufficient resources to undertake
their duties. All commmittees have written terms of
reference which are available from the corporate
responsibility section on the Company’s website at
www.lseg.com/about-london-stock-exchange-
group/corporate-responsibilty or on request from
the Group Company Secretary.

A.2 Division of Responsibilities

The roles of Chairman and Chief Executive are distinct
and separate with a clear division of responsibilities.
The Chairman is responsible for the running and
leadership of the Board and ensuring its
effectiveness. The Chief Executive has delegated
authority from, and is responsible to, the Board for
managing the Group’s business with the power for
further delegation in respect of matters which are
necessary for the effective running and management
of the business. The current key responsibilities of
both the Chairman and Chief Executive are set

out below.

Chief Executive
— formulates the strategic direction of the Group
and periodically agrees this with the Board

— ensures proper financial and business control
is exercised within the Group

— chairs the Group Executive Committee
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— ensures there is a clear management structure
with appropriately delegated responsibilities,
staffed by suitably experienced and qualified staff

— ensures appropriate reporting and
communication systems are established
across the Group

—ensures key performance objectives are set for
all operational departments; action plans and
budgetary controls are established; and,
where necessary, corrective action is taken
to maximise the performance of the Group

—ensures the Group’s strategy and values are
effectively understood and applied by
management and staff

— ensures an appropriate Risk Management
framework is in operation

A.3 Chairman
— chairs the Board of the Company

— forges an effective Board based on experience,
diversity, skills and competencies

—ensures, in collaboration with the Chief
Executive, that the Board considers the strategic
issues facing the Group in a timely manner and
is presented with sound information and
analysis appropriate to the decisions that it is
asked to make

—acts as a sounding board for the Chief Executive
and provides general advice relating to the
management and development of the
Group’s business

— supports the commercial activities of the Group by,

inter alia, maintaining contact with the Group’s key
stakeholders and other industry participants

A.4 Non-Executive Directors
Non-Executive Directors are urged to challenge
constructively and help develop proposals on

strateguy, scrutinise the performance of management

in meeting agreed goals and objectives and monitor
the reporting of performance. They should satisfy
themselves on the integrity of financial information
and that financial controls and systems of risk
management are robust and defensible. The Board
should appoint one of the independent Non-
Executive Directors to be the Senior Independent
Director (Mr Paul Heiden is the Senior Independent
Director). The responsibilities of the Senior
Independent Director include meeting major
shareholders as an alternative contact to the
Chairman, Chief Executive or Chief Financial Officer.

B. Effectiveness

B.1 The Composition of the Board

There is a strong non-executive element on the
Board, and the Non-Executive Directors provide deep
corporate experience and knowledge which they
apply to their understanding of the Group and its
strategy. The Board has six Independent Non-
Executive Directors. In assessing each Director’s
independence, the Board considered whether there
are relationships or circumstances which are likely
to affect, or could appear to affect, the Director’s
judgement. In evaluating Directors’ independence,
the Board has taken into consideration the guidance
provided by the Code.

B.2 Appointments to the Board

The Board has a formal, rigorous and transparent
procedure for the appointment of new Directors to
the Board. The Board has established a Nomination
Committee which leads the process for Board
appointments and makes recommendations to the
Board. The Report from the Nomination Committee
on page 61, outlines the changes to the Board that
took place during the year. The Board normally uses
an external search consultancy for appointments.
Mr Sironi (who is also Chairman of Borsa Italiana
S.p.A.) was appointed to the Board because of the
Board’s desire to maintain a strong Italian presence
on the Board.

B.3 Commitment

The other significant commitments of the Chairman
and the Board are set out at pages 54 — 55. The Board
is satisfied that these do not conflict with their duties
and time commitments as Directors of the Company.
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B.4 Development

Directors are encouraged to update continually their
skills and knowledge of the business, and briefings
are regularly given at Board meetings on particular
parts of the business. During the year, the Board
attended a number of presentations outside Board
meetings including on aspects of our technology
business, AIM, the operation of the Shared Service
arrangements and cyber security. The Board also
continued its practice of undertaking formal visits
to its overseas businesses so that the Directors can
experience key aspects of the Group’s operations
first hand.

Each new Director joining the Board is provided with
an induction programme covering the key business
areas of the Group and including meetings with
members of the Executive Committee, other senior
managers and external advisers. Directors are
provided with key documents including those
covering strategy, past Board papers, an overview

of the Business, and information on Directors’
responsibilities including under the Listing Rules
and the Code. Directors are encouraged to meet with
executives on an ongoing basis to better understand
each of the business areas together with the Group’s
governance, financial and legal framework.

B.5 Information and Support

The Directors have full access to the advice and
services of the Group Company Secretary, who is
responsible for advising the Board on corporate
governance matters. Directors also have access to
independent professional advice if they judge it
necessary to fulfil their responsibilities as Directors.

B.6 Evaluation

The Board conducts an annual evaluation of its
effectiveness and acts on the results of the review.
During the year, the Board carried out an internal
review of its own effectiveness and that of its
Committees and Directors and the results of that
review are detailed on page 58 of the Corporate
Governance Report, together with actions taken
following the 2015 effectiveness review.

B.7 Re-Election

Each Director is subject to election at the first AGM
following their appointment. In line with the Code,
all Directors are subject to annual re-election.

C. Accountability

Governance Complying with the provisions of the Code

D. Remuneration

C.1 Financial and Business Reporting

A statement of the Directors’ responsibilities
regarding the financial statements, including

the status of the Group and Company as a going
concern is set out on pages 100 — 101. An explanation
of the Group’s strategy and business model,

together with relevant risks and performance

risks and performance metrics are set out on

pages 8 — 15. A further statement is provided on

page 101 confirming that the Board considers that
the Annual Report and Accounts, taken as a whole,

is fair, balanced and understandable and provides the
information necessary for shareholders to assess the
Group and Company’s position, performance,
business model and strategy.

C.2 Risk Management and Internal Control
The Board has overall responsibility for the sponsorship
of a strong risk culture across the Group and for
determining the nature and extent of the principal
risks it is willing to take in achieving its strategic
objectives. It approves the Risk Appetite each year as
part of the strategic business objectives, and ensures
there is an ongoing process for identifying, evaluating,
and managing the principal risks faced by the
Company. The Board has delegated a number of
responsibilities to the Risk Committee including
oversight of internal Risk Management processes.

The report from the Risk Committee can be found on
pages 68 —69. In accordance with paragraph C.2.2 of
the Code an explanation of how the Directors have
assessed the prospects of the Company is included

in the section headed Financial viability statement

on page 99.

C.3 Audit Committee and Auditors

The Audit Committee Report on pages 64 — 67 sets
out details of the composition of the Committee,
including the expertise of members, and outlines how
the Committee has discharged its responsibilities
during 2016. The Board has delegated a number of
responsibilities to the Audit Committee, including
oversight of the Group’s financial reporting processes
and management of the external auditor.

D.1 The Level and Components

of Remuneration

The Directors’ Remuneration Report on pages 70 —95
outlines the activities of the Remuneration Committee
during 2016 and the implementation of the
Remuneration Policy during 2016 (including salary,
bonus and share awards and payments for loss of
office paid to Directors). The Remuneration Policy was
subject to a binding shareholder vote at the 2014 AGM
and was passed with 95% support. It is available on the
Group’s website at: www.lseg.com/investor-relations/
shareholder-services/agm-information. There have
been changes to the policy during the financial year.
Under Schedule 8 of The Large and Medium-sized
Companies and Groups (Accounts and Reports)
(Amendment) Regulations 2013, the Remuneration
Policy Report must be approved by a binding
shareholder vote at least once every three years.
Therefore, the Remuneration Policy Report will be
subject to a binding shareholder vote at the 2017 AGM.

D.2 Procedure

The Board has delegated responsibilities to the
Remuneration Committee including the remuneration
of the Chairman and Executive Directors.

E. Relations with Shareholders

E.1 Dialogue with Shareholders

The Company maintains an active shareholder
engagement programme, managed through the
Group’s IR function. The IR programme provides
regular opportunity for contact with existing and
potential shareholders, as well as sell-side analysts
that produce investment research relating to the
Group. IR activities include meetings, calls,
presentations and information releases on a reqular
basis throughout the year, based around the Group’s
financial reporting calendar and following major
corporate events and news flow. For more detail on
the Group’s IR activities, please see page 58 of the
Corporate Governance Report.

E.2 Constructive Use of General Meetings
The Group’s AGM provides the opportunity for all
shareholders to meet the Directors and to put
questions to the Board. Procedures for the AGM
are compliant with the Code, with voting by way
of a poll to ensure all shareholders’ views are taken
into account.
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Report of the Audit Committee

Paul Heiden

.
1

The Audit Committee members as at 31 December 2016 were: Paul Heiden
(Senior Independent Non-Executive Director), Jacques Aigrain, David Nish and
Stephen O’Connor. Baroness Sharon Bowles stepped down from the Committee
and the Board on 26 April 2016.

This report is intended to give an overview of the role of the
Audit Committee in assisting the Board to fulfil its oversight
responsibilities relating to the monitoring of the system of
internal control, the independence of the external auditors and
the integrity of the Group’s financial statements. It details the
activities, discussions and decisions that enabled the Audit
Committee to fulfil its objectives effectively during 2016.

During the year, as part of its key priorities, the Committee:

— Monitored the tax and accounting implications of the sale of the Investment
Management division of the Frank Russell Company. The Committee satisfied
itself that the Executives in charge were managing all the aspects of the
transaction effectively

— Received and discussed the external audit management letter from Ernst &
Young LLP (EY). The letter highlighted a number of areas for improvement,
in particular regarding the formalisation and better documentation of some
control activities. These were noted by the Committee for follow-up

— Reviewed the effectiveness of the external auditors based on their
qualifications, expertise, resources, level of independence, execution of their
audit plan and the quality of their conclusions and recommendations. On the
basis of their own interaction with EY and that of management, the Audit
Committee confirmed that the services provided by EY were appropriate and
in compliance with relevant auditor independence and integrity rules

— Reviewed and discussed the financial disclosures and assurance work to
support the prospectus disclosures in relation to the proposed merger with
Deutsche Borse AG

— Discussed a number of internal audit reports during the year and satisfied
itself that management action plans were in place to address the
recommended improvements within reasonable deadlines

— Approved the 2017 internal audit universe, internal audit plan and resources
for the function. The Committee also approved the updated internal
audit charter

— Continued to monitor the alignment of the control environment of recent
acquisitions with the Group internal control framework. It satisfied itself that
these acquisitions were being integrated according to plan and were meeting
the financial objectives of the Group
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— Continued to monitor the status of the implementation of the new Group-wide
financial system throughout the year and satisfied itself that the project
remained on track to deliver a more efficient process for financial reporting

— Discussed the implications of the implementation of the new accounting
standard IFRS 15 on revenue recognition for the Group (IFRS 15 will become
effective in 2018)

— Reviewed the whistle-blowing arrangements of the Group and approved an
updated whistle-blowing policy which was benchmarked against industry
best practice

— Approved a new policy on services supplied by audit firms incorporating the new
guidance from the Financial Reporting Council on independence and objectivity

Priorities in the forthcoming year will include:

— Receiving assurance that the control environment remains robust to support
the continued growth and diversification of the Group’s activities; including all
major projects, as well as key processes such as business continuity planning
and disaster recovery

— Monitoring the progress of the integration of newly acquired businesses

— Monitoring the progress of the proposed merger with Deutsche Borse and its
potential impact on the financial disclosures of the Group

— Receiving early and continuous understanding of the impact of the Group’s
acquisitions and divestitures on financial and tax accounting

— Continuing to assess the impact of IFRS 15 and other developments in
accounting standards particularly on the Group’s revenue recognition policies
and the related implementation plans by Finance

Paul Heiden
Chairman of the Audit Committee
3 March 2017
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Role and responsibilities of the Audit Committee

1. Financial Reporting

The Committee recommends the financial statements of the Group to the Board,
including the annual and half-yearly reports, preliminary results announcements
and any other formal announcement relating to its financial performance,
reviewing the significant financial reporting judgements that they contain.

2. Internal controls and Risk Management systems

The Committee keeps under review the effectiveness of the Group’s system

of internal control and Risk Management. The Audit Committee makes
recommendations to the Board regarding the effectiveness of the Group’s

internal control and Risk Management systems and recommends to the

Board the statements to be included in the Annual Report concerning internal
controls and Risk Management (in collaboration with the Risk Committee).

The Committee also monitors and reviews the effectiveness of the Group’s Internal
Audit function, ensuring that it has adequate resources and appropriate access to
information to perform its function independently from Executive Management.

3. External auditors

The Committee oversees the relationship with the external auditor. The Committee
reviews and approves the annual audit plan, ensures that it is consistent with the
Committee’s view of the scope of the audit engagement and reviews the findings
of the audit with the external auditor. The Committee monitors and reviews the
objectivity and independence of the external auditors including the non-audit
activities performed by the auditors for the Group (see the external auditors fees
section below for more details). The Committee ensures that the external audit
services contract is put out to tender on a periodic basis in line with existing best
practices (the current external auditor was appointed in 2014 following a tender
process overseen by the Audit Committee). The Committee oversees the selection
process for new auditors and if an auditor resigns the Committee investigates the
issues leading to this and decides whether any action is required.

4, Other matters

Treasury

The Committee approves the taking of any actions which fall outside the Group
Treasury Policy and considers material financing and treasury transactions
reserved for the Board ahead of review by the Board.

Whistleblowing and fraud

The Committee reviews the Group’s arrangements for its employees to raise
concerns, in confidence, about possible wrongdoing in financial reporting or other
matters. The Committee ensures that these arrangements allow proportionate
and independent investigation of such matters and appropriate follow up action.
The Committee also reviews the Group’s procedures for detecting fraud and for the
prevention of bribery.

Composition and meetings

The Committee meets the requirements of the Code. It is comprised of four
independent Non-Executive Directors who all bring recent and relevant financial
experience. It is chaired by Paul Heiden who is a qualified chartered accountant with
a career in a variety of senior finance roles. The other members are Jacques Aigrain,
David Nish and Stephen O'Connor. The skills and experience of each Committee
member are provided in the Board of Directors section on pages 54 — 55.

The Chief Financial Officer, Group Financial Controller, Group Head of Internal
Audit, Group Chief Risk Officer and the external auditors are standing invitees
to all Audit Committee meetings. In addition, various other members of
management are invited from time to time to present specific matters relevant
to the Committee’s remit.

Further details on the functioning and responsibilities of the Audit Committee can
be found in the Committee’s terms of reference which are reviewed annually and
available from the Group Company Secretary or in the corporate governance
section of the Group’s website at: www.lseg.com/about-london-stock-exchange-
group/corporate-responsibility/ethics-and-governance.

Activities in 2016

The Committee met six times during the year. The Committee maintains

a formal agenda which ensures that all matters for which the Committee is
responsible are considered at the appropriate meeting. The agenda for each
meeting was determined by the key events of the annual financial reporting
cycle, the risks identified by the Committee and the standing items under its
terms of reference. The following provides details on how the Committee
discharged its responsibilities during the year as set in its terms of reference:

Financial matters:

With regards to financial matters, the Committee reviewed, discussed and
approved the half-year and full-year financial results. It reviewed, discussed and
approved key accounting judgements, the annual review for goodwill impairment
and management’s view of commitments and contingencies and the adequacy of
the proposed disclosures. For more details on the main discussions and decisions
reached by the Committee on financial matters see the section below entitled
“Significant matters impacting the financial statements” and “Other topics of
discussion in respect to the financial statements”.

Internal controls:

— The Committee continued to exercise disciplined oversight of the effectiveness
of the Group’s internal controls throughout the year. It fulfilled its
responsibilities by reviewing and discussing regular reports from the external
auditors, the Internal Audit and Risk Management functions as well as from
external experts, including:

« Reports on compliance with the Code — internal controls (including
whistleblowing) at half year and year end

+ Quarterly updates on internal audit plans including internal control issues
raised and management actions to remedy the deficiencies

« Annual Report on the performance of the Internal Audit Function

The Committee obtained additional comfort by meeting with the Head of Internal
Audit at each Audit Committee meeting without Executive Management present.

The activities of the Committee related to internal controls enabled it to satisfy
itself that the Internal Audit function is independent, objective and adequately
staffed to perform its duties. In addition the Committee relied on the assurance
process throughout the year to recommend to the full Board that it could report to
shareholders on the effectiveness of the Group’s internal control system. The
Board statement can be found on pages 100 — 101.

Oversight of the external auditors:

The Committee assessed the independence and quality of the Group’s external
auditors (EY) throughout the year. It received interim reports from EY on the status
of their plan and the results of their work. The external auditors’ reports were
discussed at each Committee meeting and their views and opinions used to
challenge decisions by Group Finance. In addition the Committee held separate
meetings with EY at each Committee meeting without management being present.

The Committee approved the EY audit plan, the methodology used, the scope of the
audits by location, the risks and areas of focus as well as the materiality threshold for
the Group and the threshold for reporting unadjusted audit differences. The Group
materiality remained fixed as a percentage of Profit Before Tax (PBT)".

The Committee reviewed the audit inspection by the UK Financial Reporting
Council (FRC) regarding the audit of the Group for the year ended 31 December
2015 and noted the minor improvements proposed by EY for future audits. The
Audit Committee satisfied itself that the matters raised do not give it concerns
over the quality, objectivity or independence of the audit and believes that the
matters raised in the FRC inspection report have been appropriately addressed by
EY in the 2016 audit.

65


www.lseg.com/about-london-stock-exchange-group/corporate-responsibility/ethics-and-governance
www.lseg.com/about-london-stock-exchange-group/corporate-responsibility/ethics-and-governance

London Stock Exchange Group plc Annual Report December 2016

Report of the Audit Committee

The Committee discussed the updated FRC Guidance on Audit Committees
published in April 2016. Starting from 1 January 2017 this guidance creates new
requirements for the Audit Committee to preserve the independence and objectivity
of the external auditor with respect to the provision of non-audit services.

The Committee has complied with the relevant parts of the Competition and
Markets Authority Final Order on the statutory audit market for the year ended
31 December 2016.

The lead audit partner is required to rotate every five years and other key audit
partners are required to rotate every seven years. David Canning-Jones took over
as lead audit partner in 2014. The Audit Committee recommended to the Board
that a resolution for the reappointment of EY as the Company’s external auditor
for the year ending 31 December 2017 be proposed to shareholders at the AGM in
April 2017.

Report on external auditors fees and safeguards on non-audit services
The Committee has a formal policy governing the engagement of the auditors

to provide non-audit services which is reviewed on an annual basis. The policy
prohibits certain activities from being undertaken by the auditors. The policy

also places restrictions on the employment of former employees of the auditors.
Recognising that the auditors are best placed to undertake certain work of a
non-audit nature, the policy permits the provision of audit-related services and
permitted non-audit services up to limits that are pre-approved by the Committee,
with specific approvals required beyond such limits by the Committee.

A breakdown of audit and non-audit service fees paid and payable to the external
auditors for the year ended 31 December 2016 and prior year is provided below
and in note 36 to the financial statements.

Year ended Year ended
31December 31 December
2016 2015
£m £m
Audit services
Audit of parent company and consolidated financial
statements 0.5 0.5
Audit of subsidiary companies 21 1.5
Audit related assurance services 0.4 0.2
Other non-audit services:
— Taxation 0.2 0.3
— Other assurance services 0.2 0.1
Total 3.4 2.6

Note: In total £0.4m was spent on non-audit services in 2016 representing 12% of the total spent with
our external auditors (2015: £0.4m representing 15%).

The Chair of the Committee reviewed each of these individual appointments on
their merits. Prior to EY being engaged, the review process involved considering
management’s assessment of:

— the threats to independence and objectivity resulting from the provision of
such services

— which accounting firms had the appropriate experience and expertise to
undertake the work

— whether there were any conflicts of interest for EY

— whether the conflicts of interest that existed for other potential firms, who
were either advising other parties to the transactions or were auditors of the
other company, could be appropriately managed

— the quantum of non-audit fees in the context of the overall audit fee and
relative significance to EY in the context of its total client fees
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In each case, the Audit Committee concluded, on the balance of risks, that the
appointment of EY to perform certain non-audit services represented the most
effective, secure and efficient way of obtaining the necessary advice and services,
given their knowledge of our business and the Group’s structure and accounting
and tax affairs, together with their wider knowledge of our industry sector.

The policy on audit and non-audit services supplied by the auditors of the Group
and of its subsidiaries is available from the Group Company Secretary or in the
corporate governance section of the Group’s website at: www.lseg.com/
about-london-stock-exchange-group/corporate-responsibility/ethics-and-
governance.

Other matters:

As part of its regular annual activities the Committee assessed its own
effectiveness, and reviewed and updated its terms of reference to reflect the
changes in the Group and the corporate governance context. There were no major
modifications to the functioning of the Committee resulting from these activities.

Significant matters impacting the financial statements
Significant matters
for January —
December 2016

How the Committee reviewed these matters
and what decisions were taken

Revenuerecognition The Audit Committee reviewed the external auditors’

and links to comments on the recognition of revenues in the
management’s secondary capital markets trading area, fees or
incentives revenue share clearing arrangements and information
services revenue accruals (see EY audit opinion on
pages 102 — 111). The Audit Committee was satisfied that
sufficient analysis had been performed in this area to
demonstrate that there was no evidence that any
manipulation of revenues had taken place.
Goodwill and The Audit Committee considered the approach and
acquired intangibles  methodology applied to performing the annual goodwill
impairment impairment assessment as well as the assessment for
assessment indications of impairment of other acquired intangible

assets as required under IAS 36, including the key
assumptions for short and long-term growth rates, cash
flow expectations and the discount rate used for the
Group’s cost of capital. The impairment review was also
an area of focus for the external auditors, who reported
their findings to the Committee. Details can be found in
note 15 to the financial statements on pages 137 — 138.

Potential disposal
of LCH SA

On 3 January 2017 the Group announced that it had
received an irrevocable all-cash offer from Euronext N.V. to
purchase LCH SA, LCH Group’s French-regulated operating
subsidiary. The consideration of €510 million will be
adjusted for surplus regulatory capital movement
between 30 June 2016 and completion of the transaction.
The proposed sale of LCH SA is subject to review and
approval by the European Commission in connection with
the recommended merger of LSEG and Deutsche Borse
AG. It is conditional on the successful closing of the
merger and the receipt of various regulatory and other
consents and approvals. The Audit Committee considered
the status of the sale process under IFRS 5 and has
agreed that the criteria required for held for sale
accounting of LCH SA had not been met as of 31
December 2016. As a result the financial statements
disclose a description of the business being disposed and
a description of the facts and circumstances leading to
the disposal, and the expected manner and timing of that
disposal will be provided in the interim statements. More
details can be found in note 35 on page 162 of this report.
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Divestment of the  The Audit Committee reviewed the accounting
Russell Investment  considerations for the divestment, as well as the
Management necessary disclosures and the tax implications of the
business transaction. It satisfied itself that the accounting, tax

treatment and disclosures of material matters were
appropriate and that all remaining arrangements
between the Group and Russell Investments were
properly captured

Implementation of
the new finance
system

The Audit Committee reviewed reports from the Finance
function on the progress of the implementation of the
new Group-wide finance system throughout 2016
including data conversion and migration, development
of the chart of accounts, mapping to the existing ledgers,
system interfaces, recertification of access process

and deployment across the Group’s businesses. The
Committee satisfied itself that the implementation of the
new finance system has not impaired data integrity, or
the accounting of financial reporting in any way

. The PBT measure excludes the results of the Investment Management division of the Frank Russell
Company and non-recurring items but includes the amortisation of purchased intangible assets as
disclosed in note 7 of the consolidated financial statements. This is noted in the EY audit opinion
on page 102.

Other topics of discussion in respect to the financial statements:
Commitments and contingencies:

The Audit Committee considered the facts and circumstances surrounding
commitments and contingencies for the Group. The Committee agreed that no
provision needed to be recorded in the financial statements. See note 30 on
page 157.

Non-recurring items:
The Committee discussed and agreed on non-recurring items in the financial
statements for the year. These are presented in note 7 of the financial statements.

M&A related insurance:

The Group often enters into certain insurance policies when executing on M&A
opportunities. The payments for such policies are often made up front but are
then recognised as a prepayment and released over the period of the policy. As
these costs are directly linked to a one-off event and insure against breaches of
representation pre-dating our ownership, the Committee has agreed that they
should be recognised as non-recurring items in the income statement.

Financial viability statement

The Financial viability statement was introduced by the Code in 2014, the
adoption of which is required for listed companies with accounting periods
starting on or after 1 October 2014. In order to meet the requirements of the Code,
the Board needs to explain how it has assessed the prospects of the Group taking
into account the current position and principal risks, and over what period they
have done so along with why they consider that period to be appropriate.

The Audit Committee discussed the key elements required to make the
statement, i.e.:
— Deciding on the appropriate period to cover

— Identifying and describing the relevant evidence and assumptions and
ensuring that the various planning scenarios were realistic, taking into
account the business, industry and macro-economic factors

—Making an assessment that is appropriate to the Company’s circumstances

— Applying appropriate stress testing and reverse stress testing

The Audit Committee satisfied itself that the Board of Directors was in a position
to make the statement using the Group Stress testing methodology.

The Financial viability statement can be found within the Directors’ Report on
page 99.

Fair, balanced and understandable Annual Report

The Audit Committee satisfied itself that the Annual Report is fair, balanced

and understandable and has presented its conclusions to the Board of the Group.
In order to reach its conclusions, the Audit Committee examined the

following criteria:

— Fair:

+ The Annual Report does not omit important or sensitive elements
necessary to understand the strategy, performance and business model
of the Group

- Segmental reporting accurately describes the various activities of the
Group and their relative contributions to the strategy, performance and
business model of the Group

+ The messages in the Strategic Report and the CEO and Chairman’s reports
are consistent with the financial reporting section

— Balanced:

« There is an appropriate balance between the required statutory accounting
metrics and Group-specific adjusted measures

+ The messages in all sections appropriately balance the favourable and less
favourable events and trends affecting the strategy and performance
of the Group

+ The principal risks presented in the Strategic Report on pages 47 — 53
accurately reflect the risk registers which are used to set the risk appetite
and the strategy of the Group, including those risks which would threaten
its business model, future performance, solvency and liquidity

— Understandable:
+ There is a clear and comprehensive framework for the Annual Report

+ The key messages are adequately highlighted in simple language avoiding
specialised terms and acronyms wherever possible

- There is a glossary of technical terms and acronyms used frequently across
the report

+ The relevant information for shareholders is easy to find and appropriately
cross-referenced where necessary without additional clutter (the 2016
Annual Report comprises 176 pages compared to the 156 pages of the
2015 report)

+ The various sections taken together present a consistent and easy to
comprehend overview of the strategy, performance and business model of
the Group
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The Risk Committee members as at 31 December 2016 were Stephen O’'Connor,
Paul Heiden and David Nish. Stuart Lewis (CRO Deutsche Bank AG and former
LSEG Non-Executive Director) acts as an adviser to the Committee.

This report is intended to give an overview of the role of the
Risk Committee in assisting the Board to fulfil its oversight
responsibilities for risk management and the adequacy of the
systems of internal controls in place to mitigate key risks.

During the year ended 31 December 2016, the Committee met three times.

In addition to its reqular reviews of the Group’s risk map, risk appetite, and
emerging risks, the Committee focused on: programmes to further align and
integrate the risk management framework across the Group and its subsidiaries,
specific geopolitical events and programmes to further enhance the Group’s cyber
security resilience. In particular, the Committee oversaw the Group’s preparations
prior to the UK referendum on leaving the European Union (EU), including the
development of tactical plans to ensure operational resiliency through the resulting
peaks in trading volumes and the review of management assessments of the
projected impact on financial risks.

The Committee closely monitored the continued strengthening of the Group Risk
Framework over the year including enhancements to the capture, management
and mitigation of operational, financial and strategic risks, the embedding of the
Group’s risk culture framework that represents the foundation of the strong risk
management capabilities within the Group, and the development of tools relating
to the management of financial and strategic risks.

68

Stephen 0’Connor

Chairman of the Risk Committee

In order to avoid potential duplication of coverage and, more importantly,

to reduce the potential for non-coverage of important risk matters, by either the
Audit or the Risk Committees, there is a cross membership of both chairmen of
the Audit and of the Risk Committees.

Priorities in the forthcoming year will involve the continued monitoring of
geopolitical risks including the development of the UK’s negotiation of the terms
of its exit from the EU and review of associated LSEG risk mitigation plans. It will
also focus on risks associated with M&A activity. The Committee will continue to
review, on a rotational basis, the risk profile and execution risks of each of the
Group’s main lines of business and key legal entities. The Committee will also
continue to oversee the evolution of the Group’s risk culture across the Group
and its subsidiaries to ensure the Board maintains effective risk management
oversight and control.

Stephen 0’Connor
Chairman of the Risk Committee
3 March 2017
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Composition and responsibilities

The Committee is chaired by Stephen O'Connor who provides recent and relevant
financial and risk management experience developed during a career in a variety
of senior executive roles in the financial services industry. In addition, the Board is
satisfied that each member of the Committee has the skills and experience
necessary to enable the Committee to discharge its responsibilities effectively.
The names, skill and experience of the members of the Risk Committee are
provided on pages 54— 55.

The Committee maintains non-executive responsibility for high level risk-related
matters and risk governance. As part of its mandate, the Committee reviews the
risk profile of the Group on a regular basis and comments on the adequacy of the
processes in place to identify and report on key risks. It also reviews the risk profile
of the major Group subsidiaries/division on an individual basis. It advises the
Board on the Company’s overall risk appetite, tolerance and strategy and keeps
under review the adequacy of the Enterprise Risk Management Framework and its
use in the decision-making process, which includes the review of parameters used
in the models and methodology adopted. It sets the standards for the accurate
and timely reporting of key risks and for certain risk types of critical importance,
such as technology, cyber security, business continuity and disaster recovery,
CCP operations, counterparty and reputation risks. It also receives reports on
compliance with relevant regulatory requirements for each regulated entity of

the Group.

Further details of who normally attends meetings and the Committee’s terms of
reference, which are approved by the Board and reviewed on an ongoing basis,
are available from the Group Company Secretary or in the corporate governance
section of the Group’s website at www.lseg.com/about-london-stock-exchange-
group/corporate-responsibility/ethics-and-governance.

Activities

The Committee maintains a formal agenda which ensures that all matters for
which the Committee is responsible are considered at the appropriate meeting.
During the year, the Committee discharged its responsibilities as set out in its
terms of reference buy:

— Providing robust reviews of principal risks;
— Reviewing risk exposures of the Company and emerging risks;

— Reviewing and recommending to the Board the Group Risk Appetite,
including stress tests and challenging the scenario results;

— Overseeing the further development and implementation of the Company’s
Group-wide counterparty risk aggregation and monitoring of the VaR model;

— Monitoring the delivery of actions to manage risks within risk appetite;

— Reviewing the effectiveness programme in place to further align the risk
management framework of the Group and its subsidiaries;

— Monitoring the FTSE/Frank Russell Index business integration;
— Reviewing regulatory compliance reports and the actions in place to ensure
ongoing compliance;

— Reviewing the adequacy and effectiveness of the systems of the internal
controls in place to manage key risks including the review of management’s
assessment of information security, financial crime, cyber crime and data
management risks as well as management’s mitigating actions;

— Ensuring the effectiveness of the Group’s Enterprise Risk Management
Framework and of the Risk function;

— Reviewing the pension plan strategy including reviewing development of
an enhanced framework for monitoring pension fund risk;

— Overseeing adequacy of the counterparty limits and ad hoc counterparty
credit risk analysis performed as required;

— Reviewing detailed reports of the risk profiles of Group subsidiaries including
the Information Services Division and LCH;

— Monitoring compliance with the Group risk management procedures as
described in the section on internal controls on page 59;

— Receiving regular reports on the Group’s preparations prior to the UK
referendum on leaving the European Union (EU), and the development of
contingency arrangements;

— Reviewing the adequacy of the Business Continuity Management plans
and management programme;

— Approving and recommending for approval of key risk policies and risk
committees terms of reference;

— Monitoring the Executive performance report on risk culture (@wareness,
transparency and accountability) which is also shared with the Remuneration
Committee; and

— Monitoring the roll out of the mandatory training programme on ethics,
risks, controls and compliance.

Risk Management function

The Risk Management function is headed by the Chief Risk Officer who oversees
all aspects of risk management in the Group. She reports to the Chief Executive
Officer and, for independence purposes, to the Chairman of the Risk Committee.
The Committee approves the remit of the Risk Management function and ensures
it has adequate independence to perform its duty. The Committee must be
consulted on the appointment or the dismissal of the Chief Risk Officer.
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Statement by the Chairman of the Remuneration Committee

Jacques Aigrain

On behalf of the Board, I am pleased to present the Directors’
Remuneration Report for the financial year ended 31 December
2016. The report includes our Remuneration Policy Report and
the Annual Report on Remuneration.

Context

Our current Remuneration Policy was approved by shareholders at our 2014 AGM
and is therefore up for renewal at our April 2017 AGM. As a result of our proposed
merger with Deutsche Borse, we are currently operating in an unusual period as
we focus on the transaction.

Our current Remuneration Policy has provided strong alignment between
executive remuneration and shareholders’ long-term interests and in light of the
current transaction we are not intending to amend our policy at this stage as,
should the transaction complete, the new policy would only be in operation for
anumber of months. Having shared this proposed approach with our key
shareholders and remuneration governance bodies, I am grateful for their
feedback and support for our proposed approach.

Should the envisaged merger with Deutsche Borse proceed, a new Remuneration
Policy for the new company will be developed through consultation with
shareholders. As proposed Remuneration Committee Chair for the new merged
company, I am mindful of market developments and corporate governance best
practice and am attentive to shareholder views when setting and evaluating
ongoing remuneration principles. If the transaction is successful, the new
company intends to convene an EGM in 2017 and seek approval for a new
Remuneration Policy. In the event that the merger does not take place, we will
review our Remuneration Policy for operation in 2018 to consider any market
best practice.

Performance and pay outcomes in the year

The Committee continues to place great importance on ensuring that there is a
clear link between pay and performance, including adherence to the Group’s
Risk framework, and that our remuneration outcomes are reflective of this
wider context.

The Group has achieved a strong financial and operational performance with
growth and investment across all of our core businesses, delivering on a number
of new initiatives and developing our customer partnership approach. Total
income from continuing operations rose to £1,657.1 million, up 17%. Adjusted
operating profit increased 17% to £685.8 million and operating profit increased
6% to £426.8 million.
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This robust performance has been delivered despite the accompanying global
market volatility and uncertainty in 2016 and whilst focused on completing the
proposed merger with Deutsche Borse.

In our Capital Markets division, revenues increased 12% to £368.3 million
(2015: £330.3 million) and 134 new companies were admitted to our markets

in the year. CurveGlobal, our new interest rate derivatives venture, has made a
positive start since launching in September, offering genuine new competition
for the market and making portfolio margining available to a greater number of
market participants.

FY2016 income for Post Trade Services in Italy increased by 23% to £146.3 million
(2015: £119.1 million).

LCH’s income for FY2016 was £447.1 million (2015: £360.7 million). SwapClear

saw a 25% increase in clearing volumes, clearing a total US$666 trillion for its

members and their clients. LCH Spider, a new open access portfolio margining
service for interest rate derivatives, went live in May 2016.

Our Information Services division’s revenue for FY2016 was £594.7 million
(2015: £517.4 million), within which FTSE Russell has continued to perform
strongly with a 17% increase in revenue to £409.3 million (2015: £348.9 million).
We are already seeing positive results from the integration of the two index
businesses with new mandates, integrated sales systems and a growing global
business. In November we announced the acquisition of Mergent Inc., a leading
provider of business and financial information on public and private companies,
which will support the growth of FTSE Russell’s core index offering.

FY2016 revenues for the Technology division were £88.3 million (2015: £80.6 million).
The Group’s technology companies, including MillenniumIT and GATElab, have
continued to develop partnerships with exchange operators around the world
including an ultra low-latency access gateway to the National Stock Exchange

of India.
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Bonus outcomes for Executive Directors

As aresult of the Group’s performance and individual performance, the Committee
determined that the Executive Directors will be awarded bonuses of between 89%
and 91% of their maximum opportunity.

Share plan vesting

94.45% of the Long Term Incentive Plan (LTIP) awards made in 2013 vested during
2016. AEPS increased from 97.0 pence (FY to end March 2013) to 129.4 pence
(FY2015) over the period to the end of December 2015, resulting in 88.9% of the
AEPS element vesting. TSR more than doubled over the period to June 2016,
resulting in 100% of the TSR element vesting.

As shown in our ‘Single total figure of remuneration’ table, the TSR element of the
LTIP awards made in 2014 is currently expected to vest in full, while the AEPS
element is expected to vest at 83.7% of the maximum.

During 2016, a significant number of our employees (including for the first-time
participants in Hong Kong and the US) derived considerable benefit from the
maturity of our 2013 Sharesave scheme, with an almost fourfold share price
growth during this period. The 2016 Sharesave invitation saw the Group sustain
participation in excess of 50% across all regions and pay levels.

Salary review for Executive Directors
During the year, the Committee conducted its annual review of the base salary
levels of our Executive Directors.

At the same time as making progress on the highly complex proposed merger with
Deutsche Borse, numerous new products, services and initiatives have been launched
(including CurveGlobal, LCH Spider, Turquoise Plato and SwapAgent). There has also
been ongoing M&A activity in pursuit of incremental products and services (such as
the Mergent Inc. acquisition).

David Warren has been an exemplary Group CFO since he joined in mid-2012

and helped deliver significant shareholder value growing the Group to a market
capitalisation of £10 billion. He has delivered superior results and, alongside the
CEO, has been instrumental in the Group’s success and execution of the ambitious
global expansion strategy, achieved despite markets of unprecedented volatility
and a challenging geopolitical environment. David has led the focus on cost
discipline while investing for growth, focusing on new opportunities and achieving
the benefits of recent acquisitions. For example, targeted delivery of annual run
rate cost synergies of $78 million and run rate revenue synergies of $30 million
related to the integration of the FTSE-Russell indexes are on track to be achieved
ahead of schedule.

Increase in shareholder value
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David has also been outstanding in his handling of the transaction with Deutsche
Borse to date. In conjunction with the transaction, the proposed disposal of LCH
SA, LCH Group’s French-regulated operating subsidiary, to Euronext N.V. is
expected to be achieved at a very satisfactory valuation (conditional on the
successful closing of the merger).

Inlight of his contribution and in recognition of the scale, scope and responsibilities
of the Chief Financial Officer’s role, the Committee has decided to increase his salary
from £465,000 to £488,000 (5% increase). David did not receive a salary increase in
FY2016 and has received one salary increase since his appointment in 2012.

The Committee has decided to increase the salary of Raffaele Jerusalmi, Chief
Executive Officer of Borsa Italiana and Director of Capital Markets from €510,000 to
€520,000 (2% increase), which is below the average employee increases of 2.5%.

Raffaele has delivered a solid performance and continued to promote innovation
and drive growth in spite of difficult macro-economic events. For example, the
rebranded Turquoise Plato Block Discovery and Turquoise Plato Uncross platforms
have demonstrated strong growth throughout the year with record trading
volumes. In fixed income our footprint in two of the world’s high-growth
economies, China and India, has been deepened.

There is no change to the salary of Xavier Rolet, the Chief Executive Officer.

LTIP awards to be made in 2017
LTIP awards to be granted in 2017 will be granted under our 2014 shareholder-
approved plan.

David Warren will be granted a LTIP award of 300% of salary in 2017, reflecting his
critical role in the Group and his valuable contribution. It will provide strong
alignment to the performance of the Group.

Operation of 2017 annual bonus

The operation of the 2017 annual bonus will continue to be focused on financial
targets, strategic initiatives and personal contribution.
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Summary of key executive remuneration decisions

Executive Director, CEO of Borsa Italiana

Role Chief Executive Officer Chief Financial Officer and Director of Capital Markets
Name Xavier Rolet David Warren Raffaele Jerusalmi
Previous salary £800,000 £465,000 €510,000
(with effect from 1 April 2016)

Annual salary £800,000 (+0%) £488,000 (+5%) €520,000 (+2%)
(with effect from 1 April 2017)

Bonus for % of salary 205% of salary 183% of salary 179% of salary
financial

year ending % of maximum 91% 91% 89%

31 December 2016

£ total amount £1,643,000 £849,000 €910,000
of which 50% £821,500 £424,500 €455,000
is deferred’
Max. bonus opportunity 225% 200% 200%
(% of salary)
LTIP award (subject 300% of Salary (£2,400,000) 300% of Salary (£1,464,000) Sterling equivalent of 275%
to performance) See section below See section below of Salary (€1,430,000)
(at prevailing fx rate at time of grant)
Note:

1. All Executive Directors meet the Minimum Shareholding Requirement (MSR), so will be able to elect whether to defer 100% into shares, or 100% into cash, or 50% into shares and 50% into cash. Any deferral
into shares will be disclosed at a later date once confirmed.

Departure arrangements for the Chief Executive Officer
As has been announced, should the merger with Deutsche Bérse complete, Xavier Rolet will step down from his role as Chief Executive Officer and Director of LSEG plc.

His departure terms have been discussed with our key investor governance bodies and we are grateful for their feedback. All terms are in accordance with the
shareholder-approved Remuneration Policy and are detailed on page 86.

As it is not yet known whether the merger will proceed, Xavier will be granted a conditional LTIP award of 300% of salary in 2017, consistent with previous years.
Should the merger complete, this LTIP would be waived upon completion. Should the merger not proceed, Xavier will continue to be aligned with the long-term
performance of the Group and the incentive arrangements of his Executive Committee.

Concluding remarks

The Committee continues to ensure the Group’s approach to remuneration takes into account best practice and market trends in the financial services sector and wider
market while continuing to support the commercial needs of the Group, the interests of shareholders and of all other stakeholders. We look forward to your support for
these proposals at the forthcoming AGM.

Jacques Aigrain
Chairman of the Remuneration Committee
3 March 2017
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This report has been prepared in accordance with Schedule 8

to The Large and Medium-sized Companies and Groups (Accounts
and Reports) Regulations 2008 (as amended), and the relevant
sections of the Listing Rules.

This year’s disclosure has been split into two sections:

Remuneration Policy Report

The Remuneration Policy Report was subject to a binding shareholder vote at the
2014 AGM and was passed with 95% support. As explained in the Chairman’s
Statement above, as a result of our proposed merger with Deutsche Borse we are

not proposing any changes to our policy at this time, save for minor amendments.

The Policy Report is presented for approval at our 2017 AGM and is set out on
pages 74— 81.

If the transaction is successful, the new company will seek approval for a new
Remuneration Policy. In the event that the merger does not take place, we will
review our Remuneration Policy for operation in 2018 to consider any market
best practice.

Annual Report on Remuneration (pages 82 — 95)

This section sets out how remuneration arrangements have been operated during
the past financial year (12 months from January to December 2016), and also
provides details on how we intend to operate our policy during the coming year
FY2017. This report will be put to an advisory vote at the 2017 AGM.

The Annual Report on Remuneration includes detail on the departure terms for
the Chief Executive Officer, which are subject to the completion of the merger with
Deutsche Bérse, and on his remuneration arrangements should the transaction
not complete (page 86).

Change in financial year

As previously disclosed the Group migrated its financial year in 2014 to align with
the calendar year from 1 January 2015. The Committee carefully considered the
impact of the change in financial year on the Group’s remuneration framework
and when making remuneration decisions. The Annual Report on Remuneration
includes detail on such in relation to decisions that will be taken in 2017,
specifically with regard to the vesting of the LTIPs granted in 2014.

Governance Directors’ Remuneration Report
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Remuneration Policy Report

This Remuneration Policy Report was subject to a binding shareholder vote

at the 2014 AGM and was approved with 95% of the votes. Accordingly, it had
binding effect on the Company from that date. In light of the proposed merger
with Deutsche Borse, this Policy Report represents a rollover of that policy, with
minor amendments, and is presented for approval at our 2017 AGM. Our executive
remuneration arrangements will be thoroughly reviewed during 2017, depending
on the outcome of the proposed merger. We are attentive to shareholder views
when setting and evaluating ongoing remuneration principles and, as such,

the Remuneration Committee of the new company will be consulting with
shareholders during this process. If the transaction is successful, the new
Company intends to convene an EGM in 2017 and seek approval for a new
Remuneration Policy. In the event that the merger does not take place, we will
review our Remuneration Policy for operation in 2018 to consider any market
best practice.

Current policy table for Executive Directors
A summary of the key elements of remuneration for Executive Directors is shown
in the following table.

The remuneration policy is designed to support the long-term interests of the
Company. The Group is committed to paying for performance, rewarding the senior
management team only when its goals are achieved. Each year the remuneration
framework and the packages of the Executive Directors and members of the
Executive Committee are reviewed by the Committee to ensure that they continue
to achieve this objective. The Committee takes into account multiple reference
points when setting pay including companies in the FTSE 100, the broader
Financial Services sector as well as other international exchange groups.

The Committee has taken the following areas into account in establishing the
Group remuneration policy:

— afocus on shareholder value;

— the continued global expansion of the Group;

—the need to attract and retain senior management from the international
finance and technology sectors;

— the Group’s intent to be mindful of best practice as expressed by institutional
shareholders and their representative bodies; and

— the unique position of the Group at the heart of capital markets.
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Element

SALARY

Purpose
and link
to strategy

Provides a core element of remuneration which
reflects the responsibilities of the role.

Enables the recruitment and retention of individuals of
the calibre required to execute the Group’s strategy.

Operation

Base salaries are normally reviewed annually by
taking into account a range of factors, including:

— size and scope of the role;

— skills and experience of the individual;

— market competitiveness/relative positioning;

— performance of the Group and of the individual;
— wider market and economic conditions; and

— level of increases being made across the Group.

Any changes are normally effective from 1 April
each year.

Maximum
opportunity

There is no defined maximum salary.

Increases are determined based on the factors
described in the Operation column.

The Committee’s normal approach is to initially
consider increases within the range awarded to
other employees. More significant increases may
be awarded in certain circumstances, such as where
there is a significant change in the scale, scope or
responsibility of a role, development within a role
and/or significant market movement.

The annual base salaries in FY2016 and FY2017 for
each Executive Director are set out in the Annual
Report on Remuneration.

Performance
measures

n/a
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Element BENEFITS RETIREMENT BENEFITS
Purpose Provide local market competitive benefits and support the Provide Executives with retirement benefits.
and link well-being of employees.
to strategy Support recruitment and retention of high-calibre people.
Operation A flexible benefits plan is offered, in which individuals have certain Provision of annual pension allowance, invested in the Company’s
core benefits (such as private medical, life assurance, income defined contribution plan or taken as a cash allowance.
protection and, additionally in Italy only, disability, accident, car,
fuel allowance and luncheon vouchers) together with (in the UK) In certain jurisdictions, more bespoke pension arrangements may
a taxable cash allowance which can be spent on elective benefits be provided. In such circumstances, the Committee will give
(such as additional medical, life or dental cover). appropriate consideration to local employment legislation,
market practices and the cost of the arrangement.
A chauffeur-driven motor car or car transportation may also be
provided for Executive Directors where appropriate.
Due to the high profile of the Group, the Committee reserves the
right to provide our Executives with the appropriate level of security
arrangements to allow them to perform their duties in the safest
possible conditions.
Benefits are reviewed periodically to ensure they remain affordable and
competitive. The Committee retains the discretion to provide reasonable
additional benefits as appropriate — for example, relocation and other
allowances including expatriate assistance, housing and school fees for a
finite period, tax preparation and filing assistance and flights back to the
home country for the Executive and his family. Repatriation costs are met
by the Company if employment is terminated by the Companuy, other
than for just cause.
Where necessary any benefits may be grossed up for taxes.
Executives are eligible to participate in the Group’s HMRC-approved
Save As You Earn Option Scheme (or international equivalent) on the
same basis as other employees.
Executive Directors are covered by the Directors’ and Officers’
insurance and indemnification.
Maximum There is no defined maximum. The maximum annual pension contribution/cash allowance is
opportunity . } ) N 25% of salarg (except where determined by local
Benefits plans are set at (what are in the Committee’s opinion) market practice).
reasonable levels in order to be market competitive for their local
jurisdiction and are dependent on individual circumstances. In Italy, Mr Jerusalmi accrues mandatory state pension (INPS)
benefits which are calculated on salary, benefits and annual
Participation in the Save As You Earn Option Scheme bonus. Actual benefit due at retirement is set out by the applicable
(or international equivalent) is capped at the same level as Italian legislation in force from time to time. Under the Italian
all other participants, which is determined by the Company Trattamento di Fine Rapporto (TFR), he receives contributions
within the parameters of applicable legislation. which are funded by the Group at a rate fixed by local law and
which are paid to Mr Jerusalmi’s private pension plan. TFR is
calculated on salary, capped benefits, annual bonus and LTIP.
Performance n/a n/a
measures
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Element ANNUAL BONUS LTIP (Long Term Incentive Plan) 2014 SHARE
OWNERSHIP
Purpose Rewards annual performance against challenging Incentivises performance over the longer term through Ensures alignment with
and link financial, strategic and individual targets linked to the award of performance related shares. shareholders’ interests.
to strategy Group strategy.
Aligns reward with long-term, sustainable Group
Deferral reinforces retention and enhances alignment performance and a focus on shareholder value.
with shareholders by encouraging longer-term focus
and sustainable performance.
Operation The Group operates a Group-wide bonus pool which — Under the LTIP 2014, which was approved by Executive Directors are
is funded based on the achievement of financial and shareholders at the 2014 AGM, awards of shares (or expected to build up
strategic goals of the Group. Allocations to individual equivalent) are granted annually subject to performance share ownership over a
Executive Directors are made from this pool based conditions. period of five years and
on the Committee’s assessment of their individual ) maintain holdings of at
performance, taking into account the Group’s financial — Awards normally vest subject to performance targets least 2x base salary.
and strategic performance and the achievement of assess_ed A performance per_lod, ”Om‘?‘“u Of. at least As stated in the bonus
any individual objectives related to their role. three financial years. The Committee has discretion to section, bonus is
set different performance periods if it considers them to s i S EES
Performance targets are reviewed and set by the be appropriate. until the requirement
Committee at the beginning of each performance year.  _ The Committee shall determine the extent to which the is met.
. . performance measures have been met. The Committee
Awards are determined by the Committee after the may make adjustments to performance targets if an
year end based upon the actual performance against event occurs that the Committee determines that an
these targets. adjustment is appropriate. The performance targets will
. o be at least as challenging as the ones originally set.
The Committee applies judgement where necessary to
ensure approved pay-out levels are reflective of actual, — Dividends (or equivalents) may be paid on vesting.
overall performance. Unvested awards are subject to a malus provision
and vested awards are subject to clawback,
—50% of the annual bonus will be subject as described below.
to mandatory deferral, normally for a period of
two years.
— Until the minimum shareholding requirement (see
below) is reached, bonus deferral will be 100% into
shares. Once the level of minimum shareholding has
been reached, individuals will be able to defer 100%
into shares, 50% into shares/50% into cash or 100%
into cash.
— Dividends (or equivalents) may be paid in respect of
deferred shares on vesting.
— Deferred awards are subject to malus provisions as
described below. Paid bonuses and vested awards
are subject to clawback as described below.
Maximum Maximum annual bonus opportunity of 225% of salary for Although there is a facility for maximum awards of up to
opportunity CEO and 200% of salary for other Executive Directors for 400% of salary under the plan rules in exceptional cases,
maximum performance. it is expected that awards under this plan will normally be
up to 300% of salary.
Performance  Based on a combination of financial (e.g. adjusted The Committee determines performance targets each
measures operating profit), strategic and individual performance year to ensure that the targets are stretching and support

targets. Strategic objectives include key targets under
the strategic pillars of developing our partnership
approach, driving global growth and delivering best
in class capabilities. These strategic objectives also
impact financial results in the medium term.

The Committee will set the detail and mix of performance
measures, targets and weighting based on the strategic
objectives at the start of each year. At least 50% of the
targets relating to the annual bonus pool in any year will
be subject to financial measures.

No bonuses are paid for below threshold performance.
The Committee may award any amount between zero
and 100% of the maximum opportunity.

The performance measures are applied in the
performance year only.

value creation for shareholders while remaining
motivational for management.

Vesting of awards is subject to achievement of total
shareholder return and financial performance targets.
For grants under this LTIP, awards are subject to absolute
TSR and adjusted EPS measures.

Measures will normally be equally weighted but in any
event, any total shareholder return element will represent
at least 50% of the award.

For each performance element, achievement of the
threshold performance level will result in no more than
25% of the maximum award paying out. For achievement
of the maximum performance level, 100% of the
maximum pays out. Normally, there is straight-line
vesting between these points.
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Notes to the Policy Table

Selection of performance measures

Performance targets are set by the Committee to be both stretching and
achievable, taking into account the Group’s strategic priorities and the
economic landscape.

The performance measures that are used for our annual bonus and Long Term
Incentive Plan (LITP) have been chosen to support the Group’s strategy.

For the annual bonus plan, the Committee continues to believe that it is
appropriate to use a balance between financial targets, strategic objectives
and individual performance objectives.

The Committee considers that the measures to be used for the LTIP, i.e.
TSR and adjusted EPS, are currently the most appropriate measures of
long-term performance for the Group.

Malus and clawback provisions

Amalus provision applies to awards granted under the 2014 LTIP and to unvested
awards under the Deferred Bonus Plan. This would allow the Committee in its
absolute discretion to determine, at any time prior to the vesting of an award, to
reduce, cancel or impose further conditions in certain circumstances, including
(i) where there is a material misstatement or restatement of the results of the
Group in its audited accounts, (i) the negligence, fraud or serious misconduct of
the individual which results in significant reputational damage to the Group or
which has a material adverse effect on the financial position of the Group or the
business opportunities of the Group, or (iii) if the individual is a member of a
company in the Group which suffers significant reputational damage or material
adverse effect on its financial position or on its business opportunities.

A clawback provision applies to vested awards granted under the 2014 LTIP,
vested awards under the Deferred Bonus Plan and annual bonuses paid previously.
This would allow the Committee in its absolute discretion to claw back from

individuals some or all of the vested awards or paid bonus in certain circumstances,

including (i) if there is a material misstatement or restatement of the results of the
Group in its audited accounts, (i) the negligence, fraud or serious misconduct of
the individual which results in significant reputational damage to the Group or a
material adverse effect on the financial position of the Group or the business
opportunities of the Group, or (i) if the individual is a member of a company in the
Group which suffers significant reputational damage or material adverse effect on
its financial position or on its business opportunities. Clawback will normally apply
for a period of three years following vesting of shares/deferred cash bonus and/or
payment of bonus, unless the Committee determines otherwise.

Recruitment policy
When determining the remuneration package for a newly appointed Executive
Director, the Committee would seek to apply the following principles:

— The package should be market competitive to facilitate the recruitment of
individuals of sufficient calibre required by the Group. Consistent with the UK
Corporate Governance Code, the Committee would intend to pay no more
than it believes is necessary to secure the required talent.

— The ongoing remuneration package would normally include the key
elements on the same terms as those set out in the policy table for
Executive Directors.

— The maximum level of variable remuneration which may be awarded on
recruitment (excluding any buy-outs referred to below) is 625% of
salary. Incentive awards made in the first year of appointment may be
subject to different performance measures and targets appropriate to the
newly recruited Executive Director.

— Recognising that the Group competes for talent in the international financial
services sector, on an exceptional basis, the Committee has the ability to
include other elements of pay which it feels are appropriate taking into
account the specific commercial circumstances (e.g. for an interim
appointment). However, this would remain subject to the limit on variable
remuneration set out above. The rationale for any such component would
be appropriately disclosed.

— In addition, where an individual forfeits arrangements as a result of
appointment, the Committee may offer a buy-out, in such form as the
Committee considers appropriate taking into account all relevant factors
which may include the vehicle, expected value and timing of forfeited
opportunities. Any such buy-out will be limited to the commercial value
of payments and awards forfeited by the individual.

— Where an Executive Director is required to relocate from their home
location to take up their role, the Committee may provide reasonable
relocation assistance and other allowances including expatriate assistance.
Global relocation support (normally for up to five years) and any associated
costs or benefits (including but not limited to housing, school fees, tax
preparation and filing assistance and flights back to the home country)
may also be provided if business needs require it. Should the Executive’s
employment be terminated without cause by the Group, repatriation costs
will be met by the Group.

— In the event that an internal candidate was promoted to the Board, legacy
terms and conditions would normally be honoured, including pension
entitlements and any outstanding incentive awards.

— The remuneration package for a newly appointed Non-Executive Director
would normally be in line with the structure set out in the policy table for
Non-Executive Directors (see page 80 of the 2016 Annual Report).
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Service contracts and payments for departing Directors

The Group’s current policy is that Executive Directors’ service agreements should
have notice periods that are no longer than 12 months. The Group may terminate
an Executive Director’s service agreement by making a payment in lieu of notice
of a sum equal to 12 months’ salary, pension, flexible benefits allowance, life and
medical insurance (but excluding bonus and share incentives) plus any accrued
unused holiday entitlement. Consideration will be given to appropriate mitigation
terms to reduce payments in lieu of notice made on termination in the event of
the Executive Director commencing alternative employment, being appointed

as a Non-Executive Director or providing services pursuant to a consultancy
agreement in the 12 months following the Executive Director’s departure.

The Group may pay an Executive Director’s reasonable legal fees for receiving
advice in connection with their employment.

The lawful termination mechanisms described above are without prejudice to the
Group’s ability in appropriate circumstances to terminate in breach of the notice
period referred to above, and thereby to be liable for damages to the Executive
Director. Liquidated damages clauses are not used.

In the event of termination by the Group, each Executive Director may have an
entitlement to compensation in respect of his statutory rights under employment
protection legislation in the UK and potentially elsewhere. Directors’ and Officers’
liability insurance and an indemnity to the fullest extent permitted by the law
and the Group’s Articles of Association are provided to the Executive Directors

for the duration of their employment and for a minimum of seven years

following termination.

The Committee considers that this is consistent with current best practice and this
approach will generally be adopted for new appointments. Where appropriate and
when recruiting non-UK based Directors, the Committee may agree different
terms based on local legal requirements or market practice.
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Treatment of variable incentives

Annual bonus

Individuals may be considered for an annual bonus
inrespect of the period prior to cessation. Any award
would be at the discretion of the Committee, subject
to the Executive Director’s performance and period
of employment.

Deferred Bonus
Plan 2014

For good leavers, awards vest at the normal vesting

date, although the Committee may determine that
awards vest on cessation of employment. The award

will usually vest in full or on a prorated basis at the
Committee’s discretion. Good leavers are those who cease
to be an employee of a member of the Group by reason
of death, injury, disability, ill-health, redundancy, the

sale of the individual's employing business or the transfer
of the Company out of the Group, or any other reason
which the Committee decides in its discretion, having
regard to a range of relevant factors including the
Executive Director’s performance, length of service

and circumstances of their departure.

Where an individual is not considered to be a good
leaver, unvested awards will lapse. Where an individual
is summarily dismissed, all his awards will lapse.

Deferred awards are subject to malus and vested awards
are subject to clawback as detailed above.

Long-Term
Incentive Plan
2014

For good leavers, awards will normally vest at the
normal vesting date and following the end of the
performance period, unless the Committee
determines that awards should vest following
cessation of employment. Vesting will be subject to
performance and unless the Committee determines
otherwise (or that another basis of reduction is
appropriate) prorated for time in employment. Good
leavers are those who cease to be an employee of a
member of the Group by reason of death, injury,
disability, ill-health, redundancy, and the sale of the
individual’'s employing business or transfer of the
Company out of the Group, or any other reason which
the Committee decides in its discretion, having regard
to a range of relevant factors including the Executive
Director’s performance, length of service and
circumstances of their departure.

Where an individual is not considered to be a good
leaver, unvested awards will lapse.

Unvested awards are subject to malus and vested
awards are subject to clawback as detailed above.
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Detailed share plan provisions

Share awards are subject to the terms of the relevant plan rules under which
the award has been granted. The Committee may adjust or amend awards
only in accordance with the provisions of the plan rules. This includes making
adjustments to awards to reflect certain corporate events, including a variation
in the Company’s share capital, a demerger or a special dividend. In change of
control circumstances, all LTIP awards will normally vest on an accelerated basis
subject to the extent that the performance conditions are satisfied, and, unless
the Committee determines otherwise, time pro-rating. Deferred Bonus awards
will normally vest in full. The Committee may also allow some or all of an award
to be exchanged if not yet vested.

Individual terms

Xavier Rolet entered into a service agreement with the Group on 25 February

2009 and was appointed with effect from 16 March 2009. Xavier Rolet’s service
agreement can be terminated by either party giving not less than 12 months’
notice. Alternatively, the Group may terminate the contract by making a payment
in lieu of notice of a sum equal to 12 months’ salary, pension, flexible benefits
allowance, life and private medical insurance (but excluding bonus and share
incentives) paid in a lump sum or, at the Committee’s absolute discretion, paid in
12 equal monthly instalments from the date of termination of the employment.
Alternatively, the Group may in its discretion continue to provide pension,

life and private medical insurance for the 12 months following termination.

If the payment is made in instalments and Mr Rolet commences alternative
employment, is appointed as a Non-Executive Director or provides services
pursuant to a consultancy agreement in the relevant period (of 12 months)
following his departure from the Group, the instalments will be reduced by
one-twelfth of the annual remuneration earned from the alternative employment,
directorship or consultancy. On termination (other than by reason of summary
dismissal) Mr Rolet will be eligible to receive a pro-rata bonus for the year in which
his employment is terminated subject to company and individual performance.

David Warren entered into a service agreement with the Group on 11 June

2012 and was appointed with effect from 2 July 2012. David Warren’s service
agreement may be terminated by either party giving at least 12 months’ notice.
Alternatively, the Group may terminate the contract by payment in lieu of notice
of a sum equal to 12 months’ salary, pension, flexible benefits allowance, life

and private medical insurance (but excluding bonus and share incentives).

Any payment in lieu of notice will be paid in 12 equal monthly instalments from
the date of termination of the employment. Alternatively, the Group may in its
discretion continue to provide pension and life and private medical insurance for
the 12 months following termination. Should Mr Warren commence alternative
employment, be appointed as a Non-Executive Director or provide services
pursuant to a consultancy agreement in the relevant period (of 12 months)
following his departure from the Group, the instalments will be reduced by
one-twelfth of the annual remuneration earned from the alternative employment,
directorship or consultancy. Payments of the instalments may be required to be
deferred until six months after termination by US tax rules applying to Mr Warren.
To the extent that any payment or benefits payable to Mr Warren under his
service agreement or under any bonus or share incentive plan would be subject
to US excise tax, the payments and benefits may be reduced if this would result
in Mr Warren receiving a greater after tax amount than if the benefits were not
reduced. On termination (other than by reason of summary dismissal) Mr Warren
will be eligible to receive a pro-rata bonus for the year in which his employment
is terminated subject to company and individual performance.

Raffaele Jerusalmi entered into a service agreement with Borsa Italiana on

1 October 2001, amended on 3 May 2011, and a service agreement with

LSEG Holdings (Italy) on 3 May 2011, which reflects his period of continuous
service from 1 October 2001. On 1 April 2013, Raffaele Jerusalmi's employment
contract transferred from LSEG Holdings (Italy) to LSEG Holdings Italia S.p.A.
Raffaele Jerusalmi’s employment contracts with Borsa Italiana and LSEG Holdings
Italia S.p.A. expressly state that no collective bargaining agreements apply to his
employment and accordingly, the terms applying to the termination of his
employment are governed by Italian law. If Raffaele Jerusalmi is dismissed,

his notice period will be equal to nine months from 2 October 2016 onwards.

If Raffaele Jerusalmiresigns, he is required to give three months’ notice.

On termination of either employment for any reason, Raffaele Jerusalmi is
entitled to severance payments under Italian law equal to: (i) Trattamento di Fine
Rapporto (TFR) which Raffaele Jerusalmi has elected to transfer to his private
pension plan on a monthly basis since August 2007. He will therefore not be
entitled to further TFR benefits post-employment. The TFR contributions currently
equate to 7.407% (including solidarity tax at the current rate of 0.5%, which does
not count towards Raffaele Jerusalmi’s contributions to his private pension plan)
of base salary, benefits, annual bonus and LTIP paid to Raffaele Jerusalmi during
his employment; (ii) prorated supplementary monthly payments (the annual
salary is normally paid in 12 instalments plus two supplementary monthly
payments); and (iii) a payment in lieu of untaken holidays, if any. Where no

just cause for termination exists, a payment in lieu of notice is payable if the
employment is terminated with immediate effect. The payment in lieu of notice
is in addition to the payments at (i), (i) and (ili) above and is equal to the overall
salary due to Raffaele Jerusalmi during the notice period. For these purposes,
overall salary includes base salary, average of any variable pay and TFR
contributions paid during the last 36 months of the employment, and benefits
inkind.

Remuneration policy for other employees and consideration

of wider employee remuneration

The remuneration policy for senior Executives and other employees is determined
based on similar principles to Executive Directors. For roles below the main Board,
the exact structure and balance are tailored based on various factors including
the scale, scope or responsibility of the role, development within a role and/or
significant market movement. The Committee reviews and comments on the
salary, bonus and LTIP awards of the senior Executives immediately below Board
level and approves the overall design and distribution of incentive awards available
to all employees, including share-based plans.

The approach in respect of base salary and benefits is generally consistent across
the organisation. Executive Directors’ and other senior managers’ remuneration
includes a greater proportion of performance related pay when compared to other
employees. The Committee considers this is essential to differentiate levels of
responsibility and align pay to sustainable long-term performance and
shareholders’ interests.

All employees are eligible to participate in the annual bonus plan which is subject
to similar metrics to those used for the Executive Directors. Some Sales employees
are eligible to participate in commission plans rather than the annual bonus plan.
Opportunities vary by organisational level.
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Other senior employees participate in long-term incentive plans on similar terms
to Executive Directors but with reduced award levels for less senior roles.

The malus provision on unvested awards applies automatically to all awards
granted under the Deferred Bonus Plan and the 2014 LTIP. However, the
Committee will have the discretion to determine at the grant date whether the
clawback rule on paid bonuses and vested awards will apply to awards granted to
participants other than Executive Directors. Below the Board, LTIP participants
(excluding Executive Directors) may continue to be eligible for matching share
awards if they acquire invested shares up to 50% of their net salary at or around
the time the award is granted.

In setting remuneration for Executive Directors, the Committee considers the
overall approach to reward employees across the Group taking into account the
scale, scope or responsibility of the role, development within a role and/or
significant market movement.

Salary increases of Executive Directors in percentage terms are normally

in line with those of employees in their local jurisdictions. The Committee

does not formally consult directly with employees on Executive Directors’ pay.
The Committee receives ongoing regulatory updates and information on external
market practices from its independent external advisers who provide additional
context for decisions.

Policy for Non-Executive Directors

Consideration of shareholders’ views

The Committee is mindful of shareholder views when setting and evaluating
ongoing remuneration principles, and commits to consulting with shareholders
prior to any significant changes to the remuneration policy.

Shareholders have been particularly supportive of the simplification of the Group
incentive arrangements without increasing the overall incentive opportunities.

Malus and clawback provisions remain unaltered.

Approach to setting fees Basis of fees

Other items

The fees for Non-Executive Directors are set at a
level which is considered appropriate to attract
individuals with the necessary experience and
ability to make an important contribution to the
Group’s affairs.

chairmanship.

The Chairman’s fee is determined by the Remuneration
Committee, and the Board is responsible for determining
all other Non-Executive Director fees.

the role.
Fees are reviewed periodically to ensure they
remain appropriate. The Committee retains the
flexibility to increase, adjust and make one-off
payments to Non-Executive Directors based on
their remit.

pensionable.

Non-Executive Directors receive a basic annual
fee with additional fees payable for committee

Certain Non-Executive Directors are also entitled

to receive fees from subsidiary companies.

The Non-Executive Chairman of the Group and Senior
Independent Director receive an all-inclusive fee for

Fees are neither performance-related nor

Non-Executive Directors do not receive any
benefits or entitlements other than their fees
and reasonable expenses.

Travel and other appropriate expenses with
associated taxes (including fees incurred in obtaining
professional advice in the furtherance of their duties)
incurred in the course of performing their duties are
reimbursed to Non-Executive Directors.

Non-Executive Directors are covered by the Directors’
and Officers’ insurance and indemnification.

Non-Executive Directors are not eligible to

participate in the annual bonus or LTIP plans and

Fees are set taking into account the level of
responsibility of each Non-Executive Director
and fees at other companies of a similar size
and complexity.

The aggregate fees payable to all Non-Executives
combined (excluding the Chairman and excluding
fees paid for any appointments on subsidiary boards)
are capped as set out in the Group’s Articles of
Association as they may be amended by a resolution
of shareholders from time to time. The current limit
on the aggregate fees that are payable is £1,500,000
per financial year.

Details of current fees are set out on page 87 of the
2016 Annual Report.

are not entitled to any payments on termination.

Non-Executive Directors have letters of appointment with no notice period except for the Group Chairman who has a notice period of six months unless he is not
re-elected by shareholders in which case his appointment will terminate immediately. The Non-Executive Directors’ appointments are for an initial period of three years

from the date of appointment and are also subject to re-election by shareholders.

80



London Stock Exchange Group plc Annual Report December 2016 Governance Directors’ Remuneration Report

Amendments to the Remuneration Policy Report

The Committee remains mindful that regulation of companies in the financial services sector continues to evolve. The Committee recognises that remuneration
arrangements may need to be amended in order to comply with any new regulations which become applicable to the Group. The Committee reserves the right to
make changes to the Policy described above in order to comply with any such regulatory requirements which apply to the Group including any changes required
under the UK Corporate Governance Code or for regulatory, exchange control, tax or administrative purposes or to take account of a change in legislation without
obtaining shareholder approval for that amendment. Where this results in a major structural change, the Committee would expect to present a revised policy to
shareholders for approval at the following AGM.

Illustration of the application of the remuneration policy for Executive Directors

The chart below illustrates how much the current Executive Directors could receive under different scenarios in the first year of this policy taking effect i.e. 2017,
assuming a constant share price. Note that London Stock Exchange Group plc does not have a stated ‘target’ level for bonus and share awards, so we have assumed
50% of maximum awards to illustrate a mid-range scenario.

Element of remuneration Detail of assumptions
Fixed remuneration This comprises:

— Base salary with effect from 1 April 2017
— Benefits as they applied on 31 December 2016 and set out in the single figure table in the Annual Remuneration Report

— Pension

Annual Bonus Assumes maximum opportunity of 225% of salary for CEO and 200% of salary for other Executive Directors
For mid-range scenario: assumes payment of 50% of the maximum opportunity
For maximum: assumes payment of 100% of the maximum opportunity

Long Term Incentive Plan Assumes maximum opportunity of 300% of salary in conditional shares
For mid-range scenario: assumes 50% of the maximum opportunity
For maximum: assumes vesting of 100% of the maximum opportunity

@ Fixed remuneration © Annual variable remuneration Long term remuneration
Xavier Rolet David Warren Raffaele Jerusalmi
£000 £000 £000
5,262

5,000
4,000 46%
3,000 3,162 3,154 3,009
2,000
1,000

0

Fixed Mid Max Fixed Mid Max Fixed Mid Max

Legacy arrangements

The Committee may make any remuneration payments and payments for loss of office (including exercising any discretions available to it in connection with such
payments) where the terms of the payment were agreed/granted (i) before the policy came into effect or (ii) at a time when the relevant individual was not a Director
of the Group and, in the opinion of the Committee, the payment was not in consideration for the individual becoming a Director of the Group.
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This section sets out how remuneration arrangements have operated during the past financial year (FY2016), and also provides details
on how we intend to operate our policy during the coming year (FY2017). This report will be put to an advisory vote at the 2017 AGM.
The information from this page 82 to page 95 has been audited where required under the regulations and is indicated as audited

where applicable.

Single total figure of remuneration for Executive Directors (Audited)

Single total figure
of remuneration Xavier Rolet David Warren Raffaele Jerusalmi*

FY2016 FY2015 FY2016 FY2015 FY2016 FY2015

£000 % of total £000 % of total £000 % of total £000 % of total £000 % of total £000 % of total

Fixed pay
Salary 788 746 465 455 415 359
Flexible benefits
allowance 20 20 20 20
Benefits 423 43 131° 159 248 23
Pension 1972 186 116° 114 254° 185
Other 177 114

1,046 18% 995 15% 733 28% 748 25% 870 28% 681 26%
Pay for
performance
Annual bonus 1,643 1,600 849 800 Tht 600
Long-term incentives:
Performance shares 3,022! 2,621% 1,031 1,394/ 1,511! 1,320%
Matching shares 1,310° - =

4,665 82% 5,531 85% 1,880 72% 2,194 75% 2,255 72% 1,920 74%
Total
remuneration 5,711 6,526 2,612 2,942 3,125 2,601
Notes: David Warren

1. Value for Long Term Incentives shown for FY2016 represents estimated value of share awards
granted in 2014 that are expected to vest in August 2017. The estimate assumes 100% vesting of
the TSR element and 83.7% vesting of the EPS element. The value is based on a three-month
average share price from 1 October 2016 to 31 December 2016, being £28.06.

2. Annual pension allowance of 25% of salary.

Xavier Rolet

3. Benefits include the cash value of private medical and life assurance, Save As You Earn (SAYE) and
commuting expenses with associated taxes (including car transportation where appropriate). Mr
Rolet contributed £500 per month to the SAYE plan between January and December 2016. SAYE
has been valued based on the monthly savings amount and the discount provided (20%)
between 1 January 2016 and 31 December 2016.

4. 104,160 Performance shares vested on 13 June 2016 at £25.16 per share. This equates to £2,620,666.

5. 52,079 Matching shares vested on 13 June 2016 at £25.16 per share. This equates to £1,310,308.

Additional notes to the Single total figure of remuneration (Audited)
Fixed pay

Base salary

When reviewing Executive Director salaries, and in line with our policy,

the Committee considers multiple reference points including companies

in the FTSE 100, the broader Financial Services sector and other international
exchange groups.

Benefits

A flexible benefits plan is offered, in which individuals have certain core benefits
(such as private medical, life assurance, income protection and, additionally in
Italy only, disability, illness, accident, car, fuel allowance and luncheon vouchers)
together with (in the UK) a taxable cash allowance which can be spent on elective
benefits (such as additional medical, life or dental cover).

Where received as a cash supplement, this allowance is not used to calculate
bonus payments or pension contributions. Benefits are reviewed periodically
to ensure they remain affordable and competitive. Executives are eligible to
participate in the Group’s HMRC-approved Save as You Earn Option (SAYE)
Scheme (or international equivalent).
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6. Benefits include the cash value of private medical and life assurance and expatriate allowances
with associated taxes.

7. 55,403 Performance shares vested on 13 June 2016 at £25.16 per share. This equates to
£1,393,939.

Raffaele Jerusalmi

8. Benefits represent the cash value of private medical, disability and life insurance cover, luncheon
vouchers, car and fuel benefit.

9. Pension: mandatory INPS contributions calculated on salary, benefits and bonus for the 12-month period.

10. Trattamento di Fine Rapporto mandatory arrangements calculated on salary, capped benefits,
bonus and shares and paid into Mr Jerusalmi’s pension plan for the 12-month period.

11. FY2016 rate of £1 = €1.22 and FY2015 rate of £1 = €1.38.

12. 52,448 Performance shares vested on 13 June 2016 at £25.16 per share. This equates to £1,319,592.

Xavier Rolet and David Warren each receive a flexible benefits allowance of
£20,000 per annum. These values have not been increased since last year.
Both of them also receive benefits in kind which principally include private
health care and life assurance arrangements.

Xavier Rolet contributes £250 per month into each of the 2014-2017 and
2015-2018 SAYE schemes. These schemes will mature in March 2017 and
July 2018 respectively, with a six-month exercise window.

As an expatriate from the US to UK, David Warren is also entitled to receive

the following:

— Each year he is entitled to tax preparation and filing assistance in the US
and the UK.

— The Group will meet the costs of repatriating Mr Warren’s effects back to
the US if it terminates his employment other than in circumstances such
as serious misconduct which would justify summary termination.

— An allowance to cover the cost of renting accommodation in the UK during
the first four years of his appointment. Mr Warren received £30,000 net per
annum until October 2016 when this benefit ceased.

— An annual allowance of £30,000 net per annum to cover flights between
London and New York for Mr Warren and his family.
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Raffaele Jerusalmi receives benefits in kind such as private medical, disability and
life insurance cover, luncheon vouchers, car and fuel. He also contributes towards
the Italian mandatory national insurance system.

There are no contractual malus or clawback provisions in place in relation to benefits.

Executive Directors are covered by the Directors’ and Officers’ insurance and
indemnification.

Retirement Benefits
In the UK, pension provision for our Executive Directors takes the form of a
non-consolidated cash allowance.

Xavier Rolet and David Warren each receive an allowance equivalent to 25% of
base salary as a taxable cash supplement. Only base salary is used to calculate
pension entitlement and no other pension supplements apply.

Raffaele Jerusalmi accrues mandatory state pension (INPS) benefits in Italy.
Actual benefit due at retirement is set out by the applicable Italian legislation in
force from time to time. Under the Italian Trattamento di Fine Rapporto (TFR), he
receives contributions which are funded by the Company at a rate fixed by local
law and which are paid to Mr Jerusalmi’s private pension plan. Both INPS and TFR
contributions are included in the single total figure of remuneration table on the
previous page.

Determination of Bonus for FY2016

Governance Directors’ Remuneration Report

Bonus awarded for FY2016

Executive Directors are eligible to receive an annual bonus based on meeting or
exceeding bonus targets that are set at the beginning of the year, looking at the
Group’s financial performance, strategic deliverables and their personal contribution.

The Committee also receives input from the Risk Committee with regard to
performance related to risk culture (awareness, transparency and accountability)
when assessing remuneration decisions.

The operation of the FY2016 annual bonus is broadly as per last year. For the
financial year ending 31 December 2016, the Committee determined that the sole
annual financial target should again be adjusted operating profit. The Committee
considers adjusted operating profit to be of particular significance for the Group
and believes it should continue to be the main financial measure for annual bonus
plan purposes. As per 2015, the maximum bonus opportunity is 225% of salary
for the Chief Executive Officer and 200% of salary for other Executive Directors.
However, whereas for 2015, the balance between financial and strategic objectives
was 50:50, for 2016 the balance is 60:40, reflecting the increasing importance of
financial performance to the Group.

The Executive Directors’ awards are funded from the Group bonus pool; their

individual awards are based on an assessment of their contribution weighted
against 55% Group AOP, 35% against strategic deliverables and 10% delivery

against personal objectives as determined by the Board.

The Committee determined the overall Group bonus pool with reference to the 12 month performance period ending 31 December 2016.

The performance measures and targets are set out below:

Actual performance Target

Actual
percentage of bonus

Maximum
percentage of bonus

Performance
relative to target

FY2016
Group Bonus

Group AOP FY2016 Adjusted operating

profit of £691 million.

FY2016 Adjusted operating
profit of £627 million.

Above target 60% 54%

Pool Strategic

Deliverables performance by 2020;
— Full integration of FTSE Russell Indexes;

— Successful sale of Russell IM;

— Detailed plan developed to deliver industry-leading

Above target 40% 36%

— Robust management and growth of core business faced with
macroeconomic implications whilst making substantial
progress on the proposed merger with Deutsche Borse;

— Launch of BSL in Colombo, Sri Lanka;

- Ongoing M&A in pursuit of incremental products and services

(XTF & Mergent);

— Launch of new products, services and initiatives that expand
and leverage open access strategy (CurveGlobal, LCH Spider,

Turquoise Plato and SwapAgent);

— Launch of LSE daily intra-day auction following

comprehensive market-wide consultation;
— Further growth of ELITE; and

— Complex navigation of Brexit engaging with key stakeholders
across regulatory, government and investor relations.

Total

100% 90%

1. AOP excludes amortisation of purchased intangibles, non-recurring items and unrealised net investment gains/losses at LCH.
2. For the FY2016 Group AOP bonus measure, Threshold was set at Target minus 5% and Maximum was set at Target plus 13%.
3. For 2016, the Remuneration Committee excluded £5 million Russell-IM related costs from AOP for the Group bonus pool calculation.

Group adjusted operating profit performance
% of total bonus

Strategic deliverables performance
% of total bonus

60% Maximum: £710m (60%) 40% Maximum: (40%)
50% Achieved: £691m (54%) Achieved: (36%)

30%
40%
30% Target: £627m (30%) 20% Target (20%)
20%

10%
10%

Threshold: £594m (75%) o, Threshold (5%)

0%

1. Actual result for Group AOP performance is 90.5% of maximum.
2. Actual result for strategic deliverables performance is 90% of maximum.
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Chief Executive Officer

Under Xavier Rolet’s leadership, the Group has delivered another strong financial
performance with growth across all core business areas. Total income from
continuing operations rose to £1,657.1 million, up 17%. Adjusted operating profit
on a continuing basis for FY2016 was £685.8 million (FY2015: £584.7 million for
continuing operations).

There has been strong management and growth of our core businesses, despite
being faced with significant macroeconomic implications. This has been conducted
whilst providing significant focus on the highly complex proposed merger with
Deutsche Borse.

Xavier Rolet has been the architect of LSEG’s considerable shareholder value
creation. Key successes in 2016 to note are:

— The successful sale of Russell Investment Management, preserving the
business’ value under challenging AUM market conditions.

— Full integration of the FTSE-Russell indexes. Targeted delivery of annual
run rate cost synergies of $78 million and run rate revenue synergies of
$30 million are on track to be achieved ahead of schedule, concurrent
with growth in key US and Fixed Income markets.

— Numerous new products, services and initiatives have been launched that
expand and leverage open access strategy, for example, CurveGlobal,
LCH Spider, Turquoise Plato, TradeEcho, FTSE Russell FI & MA Benchmarks
and SwapAgent.

— In addition to the proposed merger with Deutsche Bérse, there has been
ongoing M&A activity in pursuit of incremental products and services,
particularly in the Information Services Division. For example, in November
we announced the acquisition of Mergent Inc., a leading provider of business
and financial information on public and private companies. This will support
the growth of FTSE Russell’s core index offering.

— LCH revenue growth, in particular the development in the Rates franchise
(SwapClear, FXClear and SwapAgent).

— The proposed disposal of LCH SA, LCH Group’s French-regulated operating
subsidiary to Euronext N.V. at a very satisfactory valuation (conditional on
the successful closing of the merger).

— LSEG signed the UK Treasury Women in Finance Charter signalling the Group’s
ongoing commitment to equality in the workplace.

Chief Financial Officer

David Warren has been an exemplary Group CFO since he joined in mid-2012.

He has delivered superior results and, alongside the CEO, has been instrumental in
the Group's success and execution of the ambitious global expansion strategy,
achieved despite markets of unprecedented volatility and a challenging
geopolitical environment.

In addition to the strong financial results noted for Xavier Rolet above, David has
led the focus on cost discipline while investing for growth, focusing on new
opportunities and achieving the benefits of recent acquisitions. For example,
targeted delivery of annual run rate cost synergies of $78 million and run rate
revenue synergies of $30 million related to the integration of the FTSE-Russell
indexes are on track to be achieved ahead of schedule, concurrent with growth in
key US and Fixed Income markets. In addition, the launch of BSL in Colombo,

Sri Lanka, provides future outsourcing opportunities in a low-cost location.

David was central to the successful sale of Russell Investment Management and
has been vital in the ongoing M&A activity, such as XTF and Mergent Inc. in the
Information Services Division. He has also been outstanding in his handling of the
transaction with Deutsche Borse to date. In conjunction with the transaction, the
proposed disposal of LCH SA, LCH Group's French-regulated operating subsidiary,
to Euronext N.V. is expected to be achieved at a very satisfactory valuation
(conditional on the successful closing of the merger).

Executive Director, CEO of Borsa Italiana & Director of Capital Markets
In addition to his responsibilities as an Executive Director for the Group, Raffaele
Jerusalmi has led our Capital Markets and Post Trade Divisions in Italy. He has
delivered a solid performance and continued to promote innovation and drive
growth in spite of difficult macro-economic events. Capital Markets had a 12%
increase in revenues to £368.3 million (FY2015: £330.3 million).

The Group welcomed 134 companies to our markets in the year, raising a
combined total of £25.6 billion in new and further issues. This has been achieved
despite a volatile market and the complexity arising from Brexit, which has
required careful navigation and significant engagement with key stakeholders.

Other key achievements have been the launch of the LSE daily intra-day auction
following comprehensive, market-wide consultation. Additionally, ELITE has
expanded further, including ELITE Club Deal which has demonstrated early
revenue progress. The rebranded Turquoise Plato Block Discovery and Turquoise
Plato Uncross platforms have also demonstrated strong growth throughout the
year with record trading volumes. In fixed income, London’s position as a leading
international financial centre has been strengthened and our footprint in two

of the world’s high-growth economies, China and India, has been deepened.
Additionally, CurveGlobal was launched in September, bringing together

LSEG with seven major dealer banks and CBOE.

Based on the above context and an assessment of individual performance, the Remuneration Committee awarded bonuses to each of the Executive Directors as follows:

Chief Executive Officer

Executive Director, CEO of Borsa Italiana

Chief Financial Officer and Director of Capital Markets

Bonus for % of salary 205% of salary 183% of salary 179% of salary
FY2016
% of maximum 91% 91% 89%
£ total amount £1,643,000 £849,000 €910,000
Of which 50% is deferred £821,500 £424,500 €455,000
Bonus for Financial Performance (55%) 90.5% of maximum 90.5% of maximum 90.5% of maximum

Strategic Deliverables (35%) 90% of maximum

90% of maximum

90% of maximum

Personal Objectives (10%) 100% of maximum

100% of maximum

80% of maximum
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Compulsory deferral

Executive Directors must compulsorily defer 50% of their bonus for a period of
two years. This provision applies to the bonus amount for the FY2016 bonus above
and operates as follows:

— Until the minimum shareholding requirement of 2x base salary is reached, the
percentage of bonus that is deferred will be deferred 100% into shares; and

— Once the level of minimum shareholding has been reached, individuals are
able to elect to defer under three different approaches: 100% of the deferral
amount into shares; 50% into shares and 50% into cash; or 100% into cash.

— Any deferral into shares will be disclosed at a later date once confirmed.

Long-term incentive plan (LTIP)

The final awards which Executive Directors had outstanding under the 2004 Long
Term Incentive Plan have now vested during FY2016. All currently outstanding
LTIP awards have been made under the 2014 LTIP.

To the extent that awards granted under the 2014 LTIP have not vested at the
completion of the proposed merger with Deutsche Bérse, they will ‘roll over’ into
shares of the new entity and will vest, subject to the performance outcomes as they
are determined in the new entity, on their scheduled vesting dates. Further detail on
these arrangements is set out in the scheme document for the proposed merger.

Awards granted in June 2013 with a performance period ended in FY2016
The performance period for the absolute TSR element of the Performance Share and
Matching Share awards ended in June 2016. The awards granted in 2013 were based
on absolute TSR performance in the three years from grant, and adjusted EPS
performance in the 33-month performance period to December 2015. Over the
period Annualised Absolute TSR performance in the three years to June 2016 was
32% per annum and therefore vested at the full 100% for this element. The
Company also delivered average adjusted EPS growth 11.1% over the performance
period and therefore vested at 88.9%. Vesting price as at 13 June 2016 was £25.16
both for Performance shares and for Matching shares.

Awards granted in August 2014 with a performance period

ending in FY2017

The value shown in the single figure table on page 82 for the financial year ending
December 2016 represents the estimated value of the 2014 awards which will vest in

August 2017. The estimate assumes 100% vesting of the TSR element and 83.7%
vesting of the EPS element; the estimated value is based on a three-month average
share price from 1 October 2016 to 31 December 2016. The final vesting outcome
(including the actual share price at vesting) following the end of the performance
period will be disclosed in the next Annual Report on Remuneration covering FY2017.

The performance conditions applying to awards granted in August 2014 are as
follows:

Proportion of

EPS element (50%) — average TSR el t (50%) — absolute TSR 1

adjusted EPS growth growth which vests
Less than 6% per annum Less than 8% per annum 0%
6% per annum 8% per annum 25%
12% per annum or more 16% per annum or more 100%

Straight-line pro-rating applies between these points

Due to the financial year-end change, EPS will be measured against unchanged
annualised growth targets over three complete financial periods over 33 months for
2014 grants. For awards made in FY2015 and onwards, grants return to being
measured over 36 months, on a calendar year basis. The financial year-end change
does not affect the TSR measurement period which remains three calendar years
from grant. Vesting remains over 36 months. The Committee will continue to
determine final outcomes to ensure there is no material advantage or disadvantage
to participants due to the financial year-end change in 2014 and the 33-month EPS
measurement period.

LTIP Awards Granted in FY2016 (Audited)

LTIP awards during FY2016 were granted in March 2016 under the LTIP and were made with a value of 300% of salary for Xavier Rolet, 275% of salary for David Warren,
and 275% of salary for Raffaele Jerusalmi (at rate of £1 = €1.29). The same EPS performance conditions and vesting schedules described above for 2014 awards also
apply to these 2016 awards. This also applies for TSR, except that the TSR targets range from 6% to 14%

Executive Director, CEO of Borsa Italiana

Chief Executive Officer Chief Financial Officer and Director of Capital Markets
2014 % of salary 300% of salary 275% of salary 275% of salary
LTIP
(Nil-cost Face value £2,400,000 £1,278,750 £1,086,587 (being sterling equivalent of
performance
. €1,400,000 on date of grant)
options)
granted on Share price! £28.70 £28.70 £28.70
17 March 2016°
Number of LTIP 83,623 44,555 37,860
shares granted

1. The share price of £28.70 was determined using the closing price (MMQ) on 16 March 2016 and
approved by the Share Scheme Committee (a sub-committee of the Remuneration Committee).

2. TSRismeasured over a 60-day trailing average at the start and end of the three-year performance
period which will end on 15 March 2019. EPS is measured over three financial years ending 31
December 2018 and compared to the 2015 baseline.

Other share plans (SAYE)

All UK employees, including Executive Directors, are eligible to participate in the
HM Revenue & Customs approved Save As You Earn Scheme (SAYE). Under the
rules of the SAYE, participants can save up to £500 each month, for a period of
three years. At the end of the saving period, savings plus interest may be used to
acquire shares by exercising the related option.

The options may be granted at an exercise price which represents a discount of up
to 20% to market value at the date of invitation. No performance conditions are

attached to SAYE options. There is also an International Sharesave Plan (ISP),
which is designed to provide share options to Group employees who are not based
in the UK on similar terms to the options that are available to UK employees
through the SAYE. To date, employees in France, Hong Kong, Italy, Sri Lanka and
the US have participated in the ISP.

In 2016 Mr Rolet saved the maximum of £500 per month (in aggregate across
both SAYE grants in which he participates), pertaining to options granted on
exactly the same terms as to all eligible employees.
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Departure arrangements for the Chief Executive Officer, should the
merger proceed:

The Committee has carefully considered the departure arrangements of the CEO
should the proposed merger proceed and discussed them in detail with key
governance bodies. The Committee was grateful for their suggestions, which have
been taken into account.

Should the merger with Deutsche Borse complete, Xavier Rolet will step down
from his role as CEO and Director of LSEG plc upon close of the transaction.

He will remain an employee and will continue to receive salary and contractual
benefits during his notice period. His terms are in accordance with the
shareholder-approved Remuneration Policy:

— Notice period — Xavier’s leadership is required to run LSEG until such time as
the transaction completes and, as such, his twelve month notice period will
commence once it is certain the transaction will complete. If his employment
terminates before the end of the notice period, any remaining notice period
would be paid in instalments and be subject to a reduction to reflect any
alternative employment income.

— Annual bonus — He will be eligible for a bonus for time worked during 2017,
which will be pro-rated for time accordingly and subject to performance
and deferral.

— Deferred bonus — he will be granted ‘good leaver’ status and awards will vest,
inline with vesting schedules, in March 2018 and 2019.

— LTIP—his 2014 and 2015 LTIP awards will vest in August 2017 and April 2018
respectively. Both awards vest within his anticipated twelve month notice
period. Should his notice period terminate earlier than April 2018, the 2015
award will not be time pro-rated. Upon completion, shares will ‘roll over’ into
shares of the new entity and will vest, subject to the performance outcomes
as they are determined in that new entity, on the third anniversary of grant
and in accordance with the leaver provisions of the Plan.

— Xavier was awarded a LTIP in 2016 after the proposed merger was
announced. He will waive his entitlement to the LTIP award for 2016
which is due to vest in March 2019 and would have been granted
‘good leaver’ status by the Committee.

— As it is not yet known whether the merger will proceed, Xavier will be
granted a conditional LTIP award of 300% of salary in 2017. Should the
merger proceed, this LTIP would be waived upon completion.

— Should Xavier’s notice period terminate earlier than April 2018 and his
2015 LTIP award not be pro-rated, his net position will be negative due to
relinquishing his 2016 and 2017 LTIP awards. The gain via not pro-rating the
2015 award (which will be zero if he remains in employment through April 2018)
would be significantly exceeded by the loss arising from waiving the 2016 and
2017 awards. This is demonstrated in the table below, which assumes 100%
achievernent of performance conditions and is based on the share price as at
30 December 2016.

Illustrative gain/loss! based on potential termination date? assuming full vesting

Award Vesting date 30 Oct 2017 30 April 2018
2015 LTIP 3 April 2018 £446,566 £0
2016 LTIP 18 March 2019 (£1,286,075) (£1,692,204)
Estimated net position (£839,510) (£1,692,204)

1. Illlustration uses MMQ of £29.14 as at 30 December 2016.

2. Asthe exact timing is not yet known, an indicative commencement of notice date of 30 April 2017
is shown with subsequent termination dates at six and twelve months to illustrate the potential
impact on LTIP vesting.

3. Asthe 2017 LTIP is yet to be granted, it has not been valued.

— Should the merger not proceed, the above treatment will not apply.
Any outstanding awards will vest in accordance with the rules of each
respective Plan.

Base salary operation:
During the year, the Committee conducted its annual review of the base salary
levels of our Executive Directors.

In recognition of the scale, scope and responsibilities of the Chief Financial
Officer’s role, the Committee has decided to increase David's salary from £465,000
to £488,000 (5% increase). David did not receive a salary increase in FY2016.

The Committee has decided to increase the salary of Raffaele Jerusalmi, Chief
Executive Officer of Borsa Italiana and Director of Capital Markets from €510,000
t0 €520,000 (2% increase), which is below the average employee increase of 2.5%.

There is no change to the salary of Xavier Rolet, the Chief Executive Officer.

Base salaries effective from 1 April 2017, are set out in the table below:

With With

effect from effect from

Annual Salary 1 April 2016 1 April 2017
Xavier Rolet £800,000 £800,000 (+0%)
David Warren £465,000 £488,000 (+5%)
Raffaele Jerusalmi €510,000 €520,000 (+2%)
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Annual bonus operation:

— For FY2017 the Group bonus pool will be determined based on performance
measures weighted 60% Group AOP and 40% strategic deliverables to be
intended to be tested over a 12-month performance period.

— The Executive Directors’ awards are funded from the Group bonus pool;
their individual awards will be based on an assessment of their contribution
weighted against 55% Group AOP, 35% against strategic deliverables and
10% delivery against personal objectives, as determined by the Board.

— Any bonus payment will be paid out in March 2018, with mandatory deferral
of 50% of bonus for a period of two years.

— Until the minimum shareholding requirement of 2x base salary is reached,
the percentage of bonus that is deferred will be deferred 100% into shares.
Once the level of minimum shareholding has been reached, individuals are
able to elect to defer under three different approaches: 100% of the deferral
amount into shares; 50% into shares and 50% into cash; or 100% into cash.

— Deferred awards are subject to malus provisions. Bonuses already paid out
under the Deferred Bonus Plan and vested awards are subject to clawback
(e.g. in cases of material misstatement or gross misconduct) with judgement
applied by the Committee.

— For good leavers, awards will usually vest at the normal vesting date and in full,
unless the Committee determines to scale back the award based on any factors
deemed relevant. Where an individual is not considered to be a good leaver,
unvested awards will lapse.



London Stock Exchange Group plc Annual Report December 2016

Governance Directors’ Remuneration Report

Long Term Incentive Plan:

To the extent that any awards granted under the 2014 LTIP have not vested at the
completion of the proposed merger with Deutsche Bérse, they will ‘roll over’ into
shares of the new entity and will vest, subject to the performance outcomes as they
are determined in the new entity, on their scheduled vesting dates. Further detail on
these arrangements is set out in the scheme document for the proposed merger.

Awards are currently intended to be made in 2017 under the 2014 LTIP, as described
in our Remuneration Policy Report.

Malus and clawback provisions will apply to these awards, allowing the Committee
to reduce subsisting awards or request the refund of already paid or vested awards
in certain circumstances (e.g. material misstatement or gross misconduct).

The 2017 awards will vest three years after the grant date subject to absolute TSR
and adjusted EPS performance measures as follows (i.e. the same measures as
those that applied to the 2016 awards):

EPS element (50%) — average adjusted EPS growth

TSR element (50%) — absolute TSR growth

Proportion of relevant element which vests

Less than 6% per annum Less than 6% per annum 0%
6% per annum 6% per annum 25%
12% per annum or more 14% per annum or more 100%

Straight-line pro-rating applies between these points

Awards to be made during 2017

Based on the context and an assessment of individual performance, the Remuneration Committee is currently intending to make grants to each of the Executive

Directors under the 2014 LTIP as set out below.

Executive Director, CEO of Borsa Italiana

Chief Executive Officer Chief Financial Officer and Director of Capital Markets
2017 % of salary’ 300% on conditional basis* 300% of annual salary 275% of salary
LTIP award
(subject to amount £2,400,000" £1,464,000 sterling equivalent of €1,430,000
performance) 3. ;
(at prevailing FX rate at time of grant)
Notes:

1. Xavier Rolet will be granted a LTIP award of 300% of salary in 2017, which will be waived upon completion of the merger with Deutsche Borse.

2. Salaryrefers to annual salary with effect from 1 April 2017.

David Warren will be granted a LTIP award of 300% of salary in 2017, reflecting his critical role in the Group. The long-term award recognises the importance of David’s
role and his valuable contribution and provides strong alignment to the performance of the Group.

Non-Executive Directors’ fees for 2017
Fees were last reviewed and revised with effect from 1 January 2016. No changes
are being proposed for 2017. The fee schedule for 2017 is therefore as follows:

With
effect from
Fees 1 January 2017
Group Chairman £400,000
Senior Independent Director £140,000
Non-Executive Director base fee £70,000
Audit Committee Chairman £30,000
Remuneration Committee Chairman £30,000
Risk Committee Chairman £30,000
Audit Committee, Risk Committee or Remuneration Committee
membership nil
Nomination Committee nil

Non-Executive Directors’ Remuneration

Non-Executive Directors’ remuneration is determined by the Board and is neither
performance-related nor pensionable. The Chairman’s fee is determined by the
Remuneration Committee. The fees for Non-Executive Directors are set at a level
which is intended to recognise the significant responsibilities of Directors and

to attract individuals with the necessary experience and ability to make an
important contribution to the Company'’s affairs. Comparisons are made with
fees paid at FTSE 100 companies.

Travel and other appropriate expenses with associated taxes (including fees
incurred in obtaining professional advice) incurred in the course of performing
their duties are reimbursed to the Chairman and to the Non-Executive Directors.

The Chairman and the Non-Executive Directors do not participate in any of the
Company’s annual bonus or LTIP plans and are not entitled to any payments

on termination.

Certain Non-Executive Directors are entitled to receive fees from subsidiary
companies, details of which are set out below.
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Annual Report on Remuneration

The original date of appointment as Directors of the Company is as follows:

LSEG Committee Other subsidiaries
Date of letter of bership/ bership/
Date Appointed ppointment Time to expiry Notice period  Date of resi ion chair hi chairmanshi
SID, Audit Chair,
Nomination,
Paul Heiden' 04/06/2010 04/06/2016 03/06/2019 None Remuneration, Risk LSE plc
Audit,
Jacques Aigrain? 01/05/2013 01/05/2016 30/04/2019 None Remuneration Chair LCH (Remuneration)
Audit, Nomination,
Stephen O’Connor 12/06/2013 12/06/2016 11/06/2019 None Risk Chair LSE plc
19/6/2015
as Director; Group Chairman,
1/7/2015 Nomination Chair,
Donald Brydon 19/6/2015 as Chairman  End of AGM 2018 6 months Remuneration LSE plc Chairman
Nomination, Regulatory Advisory
Mary Schapiro® 01/07/2015 01/07/2015 30/06/2018 None Remuneration Group Chair
Lex Hoogduin 04/12/2015 04/12/2015 03/12/2018 None None LCH Chairman
David Nish 04/12/2015 04/12/2015 03/12/2018 None Audit, Risk
Borsa Italiana
Chairman,
LSEGH Italia
Andrea Sironi* 01/10/2016 01/10/2016 30/09/2019 None None Chairman
Directors who stood down from the Board during the Year:
Andrea Munari® 01/10/2007 01/10/2013 30/09/2016 None 01/10/2016 Risk Borsa Italiana
LCH (Remuneration),
Adviser to Risk
Stuart Lewis® 12/06/2013 12/06/2013 11/06/2016 None 26/04/2016  Remuneration, Risk Committee
LSE plc. Technology
Sherry Coutu’ 17/01/2014 17/01/2014 16/01/2017 None 26/04/2016 Remuneration Advisory Group Chair
LSE plc, Regulatory
Baroness Bowles® 15/08/2014 15/08/2014 14/08/2017 None 26/04/2016 Audit Advisory Group
Notes:

1. Paul Heiden was appointed to the Remuneration Committee on 27 April 2016.

2. Jacques Aigrain was appointed to the LCH Remuneration Committee on 1 October 2016 in place of

Stuart Lewis.

3. Mary Schapiro was appointed to the Remuneration Committee on 27 April 2016 and was

appointed as Chair of the Group’s Regulatory Advisory Group formed during 2016.

4. Andrea Sironi was appointed to the Board on 1 October 2016.
5. Andrea Munari stepped down from the Board on 1 October 2016.

6. Stuart Lewis stepped down from the Board on 26 April 2016 and continues to serve as an adviser
to the Board’s Risk Committee.

7. Sherry Coutu stepped down from the Board on 26 April 2016 and was appointed to the Board of
LSE plc on 3 March 2016. Sherry Coutu was appointed as Chair of the Group’s Technology Advisory
Group, formed during 2016.

8. Baroness Bowles stepped down from the Board on 26 April 2016 and also joined the Board's
Regulatory Advisory Group, formed during 2016.
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Non-Executive Directors’ Remuneration Table (Audited):

£ thousands
FY2016 FY2015
FY2016 FY2016 FY2016 Taxable FY2016 FY2015 FY2015 FY2015 Taxable FY2015

LSEGFees  Other Fees! Total Fees benefits? Total LSEG Fees  Subsidiary Fees Total Fees benefits Total
Paul Heiden 140 = 140 12 152 113 1 114 18 132
Jacques Aigrain 101 1 102 5 107 80 67 147 3 150
Stephen O’Connor 100 - 100 - 100 88 5 93 13 106
Donald Brydon 400 = 400 = 400 212 = 212 - 212
Mary Schapiro® 70 17 87 79 166 30 - 30 3 33
Lex Hoogduin* 40 286 326 30 356 2 241 243 38 281
David Nish 70 = 70 10 80 6 - 6 2 8
Andrea Sironi® 18 127 144 2 146 - - - - -
Directors who stood down from the Board during the Year:
Andrea Munari® 53 16 68 1 69 70 19 89 - 89
Stuart Lewis 22 2 24 = 24 80 3 83 - 83
Sherry Coutu 21 - 21 - 21 78 - 78 - 78
Baroness Bowles 22 = 22 1 23 69 5 74 1 74
Total Non-Executive
Directors’ fees 1,056 448 1,504 140 1,644 1,180 441 1,620 124 1,744
Notes:
1. Other fees relate to subsidiaries and other committees. 5. Andrea Sironi received a combined annualised fee of €155,000 (£126,644) for his roles as
2. Taxable benefits relate to travelling expenses, including grossed up taxes where applicable. Chairman and Director of Borsa Italiana and Chairman and Director of LSEGH Italia.
3. Mary Schapiro received an annualised fee of £25,000 as Chair of the Regulatory Advisory Group. 6. Andrea Munari received an annualised fee of €26,000 (£21,244) for his combined role as Vice
4. Lex Hoogduin received an annualised fee of €350,000 (or £285,948 using rate £1 = €1.22 for Chairman and Director of Borsa Italiana, using rate of £1 = €1.22 for FY2016. Historic rate of

FY2016) as Chairman of LCH and €49,000 as a Group Director (or £40,033 using rate £1 = €1.22 for £1=€1.38 for FY2015.
FY2016). Historic rate of £1 = €1.38 for FY2015.

Alignment between pay and performance TSR chart v FTSE 100 over 8 financial periods

Total Shareholder Return (TSR) performance

The following graph shows, for the financial period ended 31 December 2016 g 800
and for each of the previous seven financial periods, the TSR on a holding of the ; 700
Company’s ordinary shares of the same kind and number as those by reference ‘; 600
to which the FTSE 100 is calculated. The TSR graph represents the value, < 500
at 31 December 2016, of £100 invested in London Stock Exchange Group plc on ;ﬁ 400
31 March 2009, compared with the value of £100 invested in the FTSE 100 Index £ 300
over the same period. As a member of the FTSE 100, we have chosen the FTSE 100 % 200
Index as it is currently the most relevant index for benchmarking our performance % (1)00
°

over the seven financial periods. Mar Mar Mar Mar Mar Mar Dec Dec  Dec

2009 2010 2011 2012 2013 2014 2014 2015 2016
—LSEG —FTSE 100
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Historic levels of CEO pay

Period ended: CEO single total figure Annual bonus payout against  Long-term incentive vesting rates
(12 months unless otherwise stated) CEO of remuneration (£'000) maximum opportunity % against maximum opportunity %
31 December 2016 Xavier Rolet 5711° 91% 92%"°
31 December 2015 Xavier Rolet 6,526 95% 94%*
9 months ended 31 December 2014 Xavier Rolet 4,587 89%° 50%
31 March 2014 Xavier Rolet 6,383 93% 100%
31 March 2013 Xavier Rolet 6,015 89% 100%
31 March 2012 Xavier Rolet 5,245 100% 65%
31 March 2011 Xavier Rolet 2,134 89% _
31 March 2010 Xavier Rolet! 1,873 71% _

Clara Furse? 400 49% 0%

Notes:
1. Xavier Rolet has been in the role of CEO from 20 May 2009, appointed to the Board 16 March 2009.
2. Clara Furse was in the role of CEO until 20 May 2009. She resigned from the Board on 15 July 2009.
3. 89% of maximum for the 9-month period to December 2014 —equivalent to 67% of

annualised maximum.

Percentage change in remuneration of CEO

The table to the right shows the percentage year-on-year change in salary,
benefits and annual bonus for the CEO compared to the average of the
representative sample of UK employees (all LSEG UK employees). Where
appropriate, amounts have been annualised to provide a like-for-like comparison.

Relative importance of spend on pay

The table below shows the relative FY2016 versus FY2015 expenditure of the Group
on Dividends versus Total Employee Costs. These figures are underpinned by
amounts from the Notes to the Financial Statements at the back of this report.

Annual
Year-on-year increases (%) FY2016 FY2015 Increase
Dividends Paid In
Financial Period £129.7m £115.5m +12%
Total Employee Costs £428.8m £405.5m +6%

20

4. Value shown for the period ended 31 December 2015 represents the actual vesting of LTIP
awards granted in 2013 that vested on 13 June 2016 at £25.16 for both Performance awards
and Matching awards.

5. Forecast for LTIPs to vest in August 2017. The estimate assumes 100% vesting of the
TSR element and 83.7% vesting of the EPS element.

Salary Benefits  Annual bonus
CEO +0% +4%?° +3%
Average pay of Group UK employees’ +3% +3% +5%

Notes:

1. This group has been selected to reflect the jurisdiction in which the CEO is based.

2. This change relates to taxable expenses, offset by an increase in the charges for insurance and
medical benefits the CEO is entitled to receive as part of his remuneration package.

Relative importance of spend on pay

£m
500
400
4055 :
300
200
129

100 “12%

1155 129.7
0

2015 2016 2015 2016

Dividends Paid in Financial Period Total Employee Costs
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Statement of Directors’ shareholdings and share interests as at 31 December 2016 (Audited)
All Executive Directors own shares outright, at a level exceeding their minimum required shareholding of 2x base salary based on a share price of £29.14
(being the closing share price at 31 December 2016). Current shareholdings are summarised in the following table:

Shares held Options held!
Shareholding
Unvestedand  Unvested and asat
subject to subject to Vested 31 December
performance continued but not Requirement 2016 Requirement
Owned Outright conditions  employment? exercised (% salary) (% salary) met
Executive Directors
Xavier Rolet 601,088 292,822 51,562 - 200 2,108 Yes
David Warren 53,426 136,648 25,175 - 200 322 Yes
Raffaele Jerusalmi® 80,861 137,157 - - 200 545¢ Yes
Non-Executive Directors
Paul Heiden 3,818 - - - - - N/A
Jacques Aigrain - - - - - - N/A
Stephen O’Connor - - - - - - N/A
Donald Brydon 5,000 - - - - - N/A
Mary Schapiro - - - - - - N/A
Lex Hoogduin - - - - - - N/A
David Nish 550 - - - - - N/A
Andrea Sironi - - - - - - N/A
Directors who stood down from the Board during the Year:
Andrea Munari - - - - - - N/A
Stuart Lewis - - - - - - N/A
Sherry Coutu - - - - - - N/A
Baroness Bowles - - - - - - N/A
Notes:
1. No options were exercised by the Directors during the year to 31 December 2016. 3. Raffaele Jerusalmi elected to defer his €413,500 Deferred Bonus Plan Award, for FY2015, into cash.
2. Refers to Deferred Bonus Plan and SAYE. 4. FY2016 rate of £1 = €1.22.
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Directors’ Interests in Ordinary Shares — Beneficial, Family and any Connected Persons Interests (Audited)

Options with performance

Options without performance

Ordinary Shares Held conditions® conditions®? Total Interests
31D b 31D b 31D b 31D b 31D b 31D b 31D b 31D b

2016 2015 2016 2015 2016 2015 2016 2015
Executive Directors
Xavier Rolet 601,088 519,069 292,822 374,620 51,562* 23,688 945,472 917,377
David Warren 53,426 24,342 136,648 150,752 25,175 11,238 215,249 186,332
Raffaele Jerusalmi® 80,861 52,130 137,157 154,827 218,018 206,957
Non-Executive Directors
Paul Heiden 3,818 3,818 - - - - 3,818 3,818
Jacques Aigrain = - = - = - = -
Stephen O’Connor - - - - - - - -
Donald Brydon 5,000 5,000 - - - - 5,000 5,000
Mary Schapiro - - - - - - - -
Lex Hoogduin - - - - - - - -
David Nish 550 - - - - - 550 -
Andrea Sironi - - - - - - - -
Directors who stood down from
the Board during the Year:
Andrea Munari - - - - - - - -
Stuart Lewis = - = - = - = -
Sherry Coutu - - - - - - - -
Baroness Bowles - - - — - - - -
Notes:
1. LTIP performance and matching shares are structured as nil-cost options. 4. Incorporates 1,212 SAYE options; the balance relates to Deferred Bonus Plan.

2. Unvested awards in the Deferred Bonus Plan and share options granted under SAYE.

3. Deferred Bonus Plan shares are structured as nil-cost options; they are subject to continued

employment and malus provisions.
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and 3 March 2017.

. Raffaele Jerusalmi elected to defer his €413,500 Deferred Bonus Plan Award, for FY2015, into cash.
. There have been no further changes in these interests between 31 December 2016
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Long Term Incentive Plan Table

The 2004 Long Term Incentive Plan had two elements, a conditional award of Performance Shares and an award of Matching Shares linked to investment by the
Executive in the Company’s shares. The 2014 Long Term Incentive Plan has the same two elements as the 2004 LTIP; however, Executive Directors can receive
conditional awards of Performance Shares only.

The awards are dependent on Absolute TSR performance for 50% of the award, with the other 50% dependent on an Adjusted EPS growth target.
Details of performance conditions are set out on page 87.

The table below sets out the Executive Directors’ Long Term Incentive Plan awards (including the exercise of vested shares in FY2016), as at 31 December 2016:

Number of shares
Price -
at Award  Vested Lapsed Price at Value at Prices at Value at
award Atstart during during during Atend of vesting vesting date exercise exercise
Dateofaward datef£  ofyear theyear year year year Vestingdate datef £ Exercise date date £ date £ C
Xavier 12/06/2013 13.88 110,281 - 104,160 6,121 — 13/06/2016° 25.16 2,620,666 05/08/2016 27.68 2,883,490 FY2016 Actual
Rolet 12/06/2013 13.88 55,140 - 52,079 3,061 — 13/06/2016° 25.16 1,310,308 05/08/2016 27.68 1,441,718 FY2016 Actual
27/08/2014 20.36 117,250 - = — 117,250 29/08/2017 28.06 3,021,897 = - — FY2017 Estimate’
02/04/2015 24.47 91,949 - - — 91,949 03/04/2018 - - - -
17/03/2016 28.70 — 83,623 - — 83,623 18/03/2019 - - - -
374,620 83,623 156,239 9,182 292,822 - - 3930973 - — 4,325,208 FY2016 Actual
3,021,897 FY2017 Estimate’
David 12/06/2013 13.88 58,659 - 55403 3,256 — 13/06/2016° 25.16 1,393,939 05/08/2016 27.68 1,533,737 FY2016 Actual
Warren  27/08/2014 20.36 39,989 - - 39,989 29/08/2017 28.06 1,030,641 - - — FY2017 Estimate’
02/04/2015 24.47 52,104 - = 52,104 03/04/2018 - - = = - =
17/03/2016 28.70 — 44,555 — 44,555 18/03/2019 - - — — —
150,752 44,555 55,403 3,256 136,648 = - 1,393,939 1,533,737 FY2016 ACtuali
1,030,641 FY2017 Estimate!
Raffaele 12/06/2013 13.88 55,530 — 52,448 3,082 — 13/06/2016° 25.16 1,319,592 05/08/2016 27.68 1,451,933 FY2016 Actual
Jerusalmi 27/08/2014 20.36 58,638 - - — 58,638 29/08/2017 28.06 1,511,284 - - FY2017 Estimate'
02/04/2015 24.47 40,659 - - — 40,659 03/04/2018 - - - - - -
17/03/2016 28.70 - 37,860 - — 37,860 18/03/2019 - = - - =
154,827 37,860 52,448 3,082 137,157 - - 1,319,592 - - 1,451,933 FY2016 Actuali
1,511,284 FY2017 Estimate!
Notes:
1. FY2017 Estimate: Average share price over the period from 1 October 2016 to 31 December 2016 3. Vesting of Matching shares granted on 12 June 2013 at actual vesting price of £25.16.
price with vesting forecast at 91.85%. 4. All estimates are shown separately in bold. They will be fully disclosed in next year's Annual
2. Vesting of Performance shares granted on 12 June 2013 at actual vesting price of £25.16. Report on Remuneration.
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Remuneration Committee — Governance

The Remuneration Committee is appointed by the Board and comprises the Chair and three independent Non-Executive Directors. The Committee’s remit includes the
remuneration (including the awards made under the performance-related incentive schemes where applicable) of the Chairman of the Group, Executive Directors,

the Executive Committee as well as other regulated staff. Please see pages 54 — 55 for details of the Group’s Executive Committee.

At least three members of the Committee are considered to be independent. Details of the Committee’s remit and activities are set out in this Directors’ Remuneration
Report. The Committee has written terms of reference which are available from the Group Company Secretary or at the corporate governance section of the Company’s
website at www.lseg.com/about-london-stock-exchange-group/corporate-responsibility/ethics-and-governance.

During the financial period ending 31 December 2016, the Committee met on four occasions.

Here is a summary of the items they discussed:

Routine Non-Routine

February 2016: — FY2015 Performance and Bonus approval
— FY2016 Bonus design
— FY2016 LTIP grants and anticipated vesting of previous LTIP schemes
— Sharesave vesting and FY2016 grants
— Performance and determination of CEO and Executive Committee members’ remuneration
— FY2015 Directors’ Remuneration Report
— LCH.Clearnet Remuneration Committee proposals
— Frank Russell Company 2015 bonus and Executive Committee awards

April 2016 — None — Merger-related items
September 2016: — FY2016 Performance and Bonus Update — Gender pay reporting

— LTIP updates — LCH Remuneration Committee

— Shareholder feedback representation

— 2016 Shareholder and Governance trends — CurveGlobal LTIP update

— Regulatory update — Merger-related items

— Shareholder consultation planning

December 2016 — Salary Review FY2017 — Gender pay reporting

— Review draft FY2016 Directors’ Remuneration Report — M&A activity

— FY2016 Performance and Bonus update — LSEG Remuneration Policy 2017-20

— FY2017 Bonus considerations considerations

—FY2017 LTIP — Merger-related items

— LCH Remuneration Committee proposals
— Review of market analysis and regulatory updates

February 2017 — FY2016 Performance and Bonus approval — Merger-related items
— FY2017 LTIP grants and anticipated vesting of previous LTIP and DBP schemes — Shareholder consultation planning
This meeting took place during — Sharesave vesting and FY2017 grants — Gender pay reporting
FY2017 and will be repeated in  — Performance and determination of CEO and Executive Committee members’ remuneration
next year’s report. — FY2016 Directors’ Remuneration Report

— LCH Remuneration Committee proposals
— Regulatory Update

To assist the Committee, the results of market surveys are made available. Where appropriate, the Committee invites the views of the Chief Executive Officer,
Chief Financial Officer, Group Head of Human Resources and the Chief Risk Officer via the Risk Committee. None of these individuals nor the Chairman participated
in any discussion relating to their own remuneration.
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Statement of shareholder voting

Governance Directors’ Remuneration Report

The table below sets out the results of the vote on the Directors’ Remuneration Report at the 2014 and 2016 AGM:

Votes for Votes against Votes cast Votes withheld

Number % Number %
Remuneration Policy Report (2014 AGM) 207,082,981 94.94 11,040,635 5.06 218,123,616 206,951
Annual Report on Remuneration (2016 AGM) 251,541,604 96.86 8,155,140 3.14 259,696,744 1,124,831

Advisers

The Remuneration Committee continues to be mindful of recommendations from
key stakeholders, including institutional investor bodies. The Committee consults
with major shareholders on any key decisions taken.

Deloitte LLP is the principal adviser appointed by the Committee to provide
independent advice on executive remuneration policy and practice, and reviews
the implementation of our approved policy against current and emerging
corporate governance best practice. During 2015, the Committee undertook a
competitive tender process for the role of Remuneration Committee adviser and
re-appointed Deloitte as its principal adviser with effect from 1 April 2016.

During the year, Deloitte LLP received £125,100 (excluding VAT) based on actual
time spent for these services. In addition, Deloitte received £157,300 (excluding
VAT) for advice related to the potential merger with Deutsche Bérse. Separately,
other parts of Deloitte LLP also advised the Company during 2016 in relation to
tax, internal audit, consulting and transaction support services. Deloitte is a
founder member of the Remuneration Consultants Group and, as such, voluntarily
operates under the code of conduct in relation to executive remuneration
consulting in the UK. The Committee is satisfied that the advice provided by
Deloitte LLP is independent and objective.

Outside appointments

Executive Directors are allowed to accept appointments as Non-Executive
Directors of other companies with the prior approval of the Chairman.

Approval will only be given where the appointment does not represent a

conflict of interest with the Company’s activities and where the wider exposure
gained will be beneficial to the development of the individual. Executive Directors
may retain fees to encourage them to seek out the development opportunities
and valuable experience afforded by these appointments and in recognition of
the personal responsibility Executives assume in such roles and we would disclose
these fees.

At present, none of the Executive Directors are in receipt of additional fees.

No payments were made for loss of office during the year and no payments
were made to past directors.

Jacques Aigrain
Chairman of the Remuneration Committee
3 March 2017
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Directors’ Report

The Directors of the Company are pleased to present their Annual
Report to shareholders, together with the financial statements for
the year ended 31 December 2016 with comparatives for the year
ended 31 December 2015.

The following sections of the Annual Report are incorporated into this Directors’
Report by reference:

— The information that fulfils the requirements of the Strategic Report
(including the Financial Review) can be found on pages 2 —53

— Board of Directors on pages 54— 55

Results

The Group made a profit before taxation from continuing operations, before
amortisation of purchased intangible assets and non-recurring items for the year,
of £623.1 million (2015: £516.4million). After taking into account amortisation of
purchased intangible assets and non-recurring items, the profit of the Group
before taxation for the year from continuing operations was £364.1 million

(2015: £336.1 million). Profit after taxation from continuing operations for the
year was £262.5 million (2015: £288.0 million).

During the year the Group disposed of its interest in the Russell Investment
Management business. The discontinued profit before taxation, before
amortisation of purchased intangible assets and non-recurring items for
the year, was £27.8 million (2015: £124.9 million). After taking into account
amortisation of purchased intangible assets and non-recurring items,

the profit of the discontinued operations for the year was £104.2 million
(2015: £97.6 million). Loss after taxation from discontinued operations

for the year was £69.6 million (2015: £69.1 million profit).

Dividends

The Directors are recommending a final dividend for the year of 31.2 pence
(2015: 25.2 pence) per share which is expected to be paid on 31 May 2017

to shareholders on the register on 5 May 2017. Together with the interim
dividend of 12.0 pence (2015: 10.8 pence) per share paid in September 2016,
this produces a total dividend for the period of 43.2 pence (2015: 36.0 pence)
per share estimated to amount to £151.3 million (2015: £125.2 million).

In addition, reflecting agreement as part of the proposed merger with Deutsche
Borse AG, LSEG shareholders are entitled to receive a special dividend of 58.2 pence
per share, which is an equalising payment to reflect the value attributable based
on the proposed payment of a dividend by Deutsche Bérse to its shareholders.

The payment of the special dividend is contingent on successful completion of

the proposed merger of LSEG and Deutsche Bérse AG, and will be paid to LSEG
shareholders on the register at the earlier of 30 June 2017 and the close of business
on the date prior to closing.
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Share capital

As at 31 December 2016, the Company had 350,306,374 ordinary shares in issue
with a nominal value of 6 79/86 pence each, representing 100% of the total issued
share capital. During the year, the Company issued 1,930,308 new ordinary
shares, to settle employee share scheme awards.

Share rights

The rights and obligations attached to the Company’s ordinary shares are set out
in the Company’s Articles of Association, copies of which can be obtained from
Companies House in the UK or by writing to the Group Company Secretary.

No shareholder shall be entitled to vote at a general meeting, either in person or by
proxy, inrespect of any share held by him or her unless all monies presently payable
by him or her inrespect of that share have been paid. In addition, no shareholder shall
be entitled to vote, either in person or by proxy, if he or she has been served with a
notice under section 793 of the Companies Act 2006 (concerning interests in those
shares) and has failed to supply the Company with the requisite information.

Other than restrictions considered to be standard for a UK-listed company,

there are no limitations on the holding or transfer of ordinary shares in the
Company, both of which are governed and regulated by the Company’s Articles

of Association and applicable legislation and regulation. The Company is not
aware of any agreements between holders of shares that may result in restrictions
on the transfer of shares or on voting rights.

Corporate Governance Statement

The Company’s Corporate Governance Report and the reports of the Audit,
Nomination and Risk Committees are set out on pages 56 — 69 and are,
together with the information on share rights set out above, incorporated
into