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The whole document should be read. Your attentioparticular, is drawn to the risk factors set wuPart 2 and the letter from the LSEG Board that
set out in Part 1 and which recommends you to wofavour of the Resolution to be proposed at tBEG Meeting referred to below. You should not
rely solely on the information summarised in Part 1

Notice of a general meeting to be held at the effiof Freshfields Bruckhaus Deringer LLP at 65 tF&teeet, London EC4Y 1HT at 9:30 a.m. on 3 April
2012 is set out at the end of this document. ThenFaf Proxy for use at the LSEG Meeting accompattiés document and, to be valid, should be
completed and returned in accordance with theuostms set out thereon to the Registrars, so asrie as soon as possible, but in any event o as
be received by no later than 12 noon on 30 Marct22@ompletion and return of the Form of Proxy witit preclude LSEG Shareholders from
attending and voting in person at the LSEG Meetshguld they so wish.

Morgan Stanley is acting exclusively for LSEG aersgor and for LSEG and LSEC as financial advisérfanno one else in connection with the Offer
and other matters described herein and will natelsponsible to anyone other than LSEG and LSE@ravriding the protections afforded to clients of
Morgan Stanley, nor for providing advice to anyestperson in relation to the Offer, the contentthisf document or any other matter referred toihere

Citi, which is authorised and regulated by the F8Ahe United Kingdom, is acting exclusively for ES and for no one else in connection with the
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contents of this document or any other matter re¢eto herein.

Save for the responsibilities and liabilities, ifya of Morgan Stanley, Citi and Societe GeneraldeurFSMA or the regulatory regime established
thereunder, Morgan Stanley, Citi and Societe Gémeaasume no responsibility whatsoever and makeepmesentations or warranties, express or
implied, in relation to the contents of this documéncluding its accuracy, completeness or veatfam or for any other statement made or purpaded
be made by LSEG or on LSEG's behalf or by Morgaani&ty, Citi or Societe Generale or on Morgan StasleCiti’'s or Societe Generale’s behalf and
nothing contained in this document is, or shallrelied on as, a promise or representation in tbgpect, whether as to the past or the future, in
connection with LSEG or the Offer. Each of Morgdarfiey, Citi and Societe Generale accordingly disclto the fullest extent permitted by law all and
any responsibility and liability whether arisingtort, contract or otherwise which it might otheseibe found to have in respect of this documeangr
such statement.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This document, including information included ocanporated by reference in this document, may @orifarward-looking statements” concerning the
LSEG Group and the LCH.Clearnet Group. All statetmeriher than statements of historical fact inctldethis document may be forward-looking
statements. Without limitation, any statements @ded or followed by or that include the words “Wilfmay”, “targets”, “plans”, “continue”,
“believes”, “expects”, “intends”, “anticipates”, ifas”, “estimates” or words or terms of similar stédvge or the negative thereof identify forward-
looking statements. Forward-looking statementahelstatements relating to the following: (a) fetoapital expenditures, expenses, revenues, earning
synergies, economic performance, indebtednessdiaiacondition, dividend policy, losses and futprespects; (b) business and management strategies
and the expansion and growth of the LSEG Groupis,iCH.Clearnet Group’s or the Enlarged Group’srapens; and (c) the effects of regulation on
the LSEG Group'’s, the LCH.Clearnet Group’s or tidaEged Group’s business.

These forward-looking statements are not guarartefgure performance. They have not been revielwethe auditors of LSEG or of LCH.Clearnet.
These forward-looking statements involve known anénown risks, uncertainties and other factors twhitay cause actual results, performance or
achievements of any such person, or industry estdtbe materially different from any results,fpenance or achievements expressed or implied to
differ materially from those expressed in the famvlboking statements. These forward-looking staets are based on numerous assumptions
regarding the present and future business stratefiguch persons and the environment in which eglitbperate in the future. You are cautioned twot
place undue reliance on the forward-looking statemevhich speak only as of the date they were malllsubsequent oral or written forward-looking
statements attributable to LSEG or LCH.Clearnetror of their members or any persons acting on thehalf are expressly qualified in their entirety b
the cautionary statement above. All forward-lookétatements included in this document are baseaformation available to the relevant parties oa th
date hereof. Neither LSEG, LCH.Clearnet nor th@ieaors undertakes any obligation in respect ofl do not intend to update or revise any forward-
looking statements, except as required by therigsRules and Disclosure and Transparency Ruleddiaady regulatory requirements) or pursuant to
applicable law.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Expected time/date Event

9 March 2012 Announcement of Transaction

16 March 2012 Posting of Offer Document to LCHa&Bleet Shareholders

9:30 a.m. on 30 March 2012 Deadline for receipt of form of proxy for the LCHearnet
Meeting

12 noon on 30 March 2012 Deadline for receipt of the Form of Proxy or CRE®ioxy
instruction for the LSEG Meeting

6:00 p.m. on 30 March 2012 Record date for determining LSEG Shareholdersledtib vote
at the LSEG Meeting

9:30 a.m. on 3 April 2012 LCH.Clearnet Meeting

9:30 a.m. on 3 April 2012 LSEG Meeting

By the fourth quarter of 2012 Completion

Each of the times and dates in the above timetable is subject to change.
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Paul Heiden, Non-Executive Director
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Massimo Tononi, Non-Executive Director

Robert Webb Q.C., Non-Executive Director

16 March 2012
To holders of London Stock Exchange Group plc ordiary shares
Dear LSEG Shareholder,
RECOMMENDED CASH OFFER FOR LCH.CLEARNET GROUP LIMIT ED
1. INTRODUCTION

It was announced on 9 March 2012 that LCH.Clea@retup Limited LCH.Clearne) and London
Stock Exchange Group pl€$EG) have reached agreement on the terms of a recodederash
offer to be made by London Stock Exchange (C) lechi . SEC), a wholly-owned subsidiary of
LSEG, for the LCH.Clearnet Issued Share CapitalG@mpletion, the LSEG Group will become the
majority owner of LCH.Clearnet, holding up to 60rpment. of the LCH.Clearnet Issued Share
Capital.

Under the terms of the Transaction, accepting Ld¢am@et Shareholders will receive €20 per
LCH.Clearnet Share acquired, comprising:

() cash consideration of €19 per LCH.Clearnet&payable by LSEC under the Offer; and

(b) €1 per LCH.Clearnet Share from the Special d@wid payable by LCH.Clearnet, which will
be reduced by the amount of any Relevant Clairk{sither details of the Special Dividend
are provided in Part 8.

The total implied value of LCH.Clearnet under teents of the Transaction is €813 million (E677
million), comprising a total implied Offer value 6772 million (£643 million) and assuming that the
full €41 million (E34 million) is paid under the &pal Dividend. The maximum consideration to be
paid by LSEC at Completion, assuming LSEC acquiifeper cent. of the LCH.Clearnet Issued Share



Capital, will be €463 million (£386 million), whicwill be financed from existing cash resources and
bank facilities.

In view of the size of LCH.Clearnet in relation t&EG, the Transaction requires the approval of
LSEG Shareholders. A notice of the LSEG Meetingoéoheld on 3 April 2012, at which your
approval will be sought for the Transaction, is @t at the end of this document. The LSEG Board
unanimously considers that the Resolution is inlibst interests of LSEG and recommends that
LSEG Shareholders vote in favour of the Resolutisthe LSEG Board have irrevocably undertaken
to do in respect of their own LSEG Shares.

The purpose of this document is to provide detafisthe Transaction, to provide you with

information on the LCH.Clearnet Group and the dffgicthe Transaction on the LSEG Group, to
explain why the LSEG Directors believe that thenBaction is in the best interests of the LSEG
Group and LSEG Shareholders as a whole and to tbeekonsent of LSEG Shareholders to the
Transaction. The whole document should be readr dtiention, in particular, is drawn to the risk
factors set out in Part 2. You should not rely lsoba the information summarised in this Part 1.

2. BACKGROUND TO AND REASONS FOR THE TRANSACTION

Developing the LSEG Group’s post-trade capabilitesspecially in clearing, is a key priority for the
LSEG Group. This priority recognises the importan€@roviding customers with an efficient and
attractive service offering across each stage efuhlue chain. The Transaction meets LSEG's
strategic objective to continue to build upon itdgséng assets and to seek new opportunities,
particularly in the post-trade arena, acceleratiivgrsification and growth for the Enlarged Group.

The financial services industry and, in particutae capital markets infrastructure sector, cominu
to evolve rapidly, demonstrating high growth in amber of specific areas. Ongoing regulatory
developments and an industry increasingly focusettamsparency and risk management are driving
important structural changes in the sector, inclgdheightened customer demand for post-trade
services and the expected new regulatory requiresnfm central clearing, including in OTC
derivatives. These developments are occurring enctintext of strong historical growth in volumes
in listed and OTC derivatives; specifically, traglimolumes in European listed equity and fixed
income derivatives grew by circa 10 per cent. betw2005 and 2010 and trading volumes in global
OTC derivatives grew by circa 20 per cent. (CAGiR}drms of notional outstanding value between
1998 and 2011. These dynamics present significat@ngial opportunities for the LSEG Group, in
line with its stated ambition to diversify the LSEZBoup’s activities.

The Transaction will enable the LSEG Group to depsdts current product and service offering,
broadening the LSEG Group’s international cleagagabilities and in particular allowing the LSEG
Group to:

. develop deeper relationships with customers anérotienues around the world through
partnership, prioritisation of product developmeinmnovation and responsiveness to
customer needs;

. secure a long-term, leading role in important paneean market infrastructure;

. provide strong, competitive, customer-focused Eeappclearing operations, building on the
existing clearing and risk management servicesath lthe LCH.Clearnet Group and the
LSEG Group;

. form a leading global partnership in multi-assetftrvenue clearing and risk management

services, providing customers with operational eayital efficiencies;

. with the support of the LCH.Clearnet Group’s custesn take advantage of global growth
opportunities, including the growing importancenadlti-asset CCPs, the increased need for



post-trade services (including in OTC derivativagd the general market and regulatory
trends for enhanced risk management; and

. benefit from exciting new opportunities for innowat, including, for example, the
opportunity to seek to develop a new listed fixeacbime derivatives business.

Through this Transaction, the LSEG Group will acgu majority stake in LCH.Clearnet to form a
leading global partnership in multi-asset, multitie clearing and risk management services,
building on both the LCH.Clearnet Group’s and th8HEG Group’s existing clearing and risk
management services. Together, LCH.Clearnet andGL\8iHl also be better positioned to respond to
the growing demand for multi-asset CCPs and theased need for post-trade services.

The Enlarged Group will build on the combined sftes of the LCH.Clearnet Group and the LSEG
Group, namely:

. the LCH.Clearnet Group’s strong reputation and opeorizontal model: preferred by
customers, this client-focused model features htakier-focused advisory committees in
respect of different asset classes;

. the experience and reputation of LCH.Clearnet as&EG in owning and successfully
developing regulated, systemically important busses, including the LCH.Clearnet
Group’s clearing and risk management services laad $EG Group’s post-trade businesses,
CC&G and Monte Titoli (a settlement provider andtcal securities depository);

. shared open and trusted dialogue and relationghipgegulators;

. LSEG’s expertise in operating business models rnpeship with customers (eg Turquoise
and MTS);

. LSEG’s experience of successful execution and drowwt previous transactions (Borsa
Italiana, MillenniumIT, Turquoise, FTSE) and LSEGBoven success in driving cost
efficiencies;

. the international reach and expertise of both asgdions (Amsterdam, Brussels, Colombo,

Hong Kong, London, Milan, New York, Paris, PortaldRome); and
. the strong global brands of LCH.Clearnet and LSEG.

The Transaction highlights LCH.Clearnet’'s and LS&@Gontinued commitment to the provision of
customer-focused products and services. Followiogletion, the decision of where products will
be cleared will be driven by customer choice antiroercial considerations. Existing LCH.Clearnet
Shareholders, including many major customers of I@¢arnet, will continue to own at least 40 per
cent. of the LCH.Clearnet Issued Share Capital aild maintain a strong ongoing interest in
LCH.Clearnet. A shared commitment to an open, risorininatory clearing model will be
enshrined in LCH.Clearnet’s constitution as a GOperating Principle from Completion. The Core
Operating Principles are summarised in furtheribiet®art 7.

3. FINANCIAL EFFECTS OF THE TRANSACTION

Information on the expected effect of the Transacthn the assets and liabilities of the Enlarged
Group is set out in the unaudited pro forma statgnoé the combined net assets of the Enlarged
Group in Part 4.

The LSEG Board believes that the Transaction vélivér enhanced growth and substantial revenue
synergies, as well as creating the opportunitycimst savings. The Transaction is expected to be
immediately earnings accretive for LSEG. Returnirorested capital is expected to exceed LSEG's



WACC in the first year, falling slightly due to tlexpected loss of NYSE Euronext’s business in the
second year (detailed in paragraph 9) and thereaieting and exceeding WACC as the Enlarged
Group benefits from full synergies and growth ia #nlarged Group’s business.

Revenue synergies

Annual revenue synergies of up to €20 million (#dilion) are targeted by the end of year 3 and up
to €40 million (E33 million) are targeted by thedeaf year 5. There are no anticipated material
technology upgrades required in relation to revesynergies.

These synergies are expected to be generated acnasye of areas, by offering customers new
products and services and delivering efficienciasluding through a better aligned trading and

clearing offering. For example, LSEG will seek ogpaities to develop its listed fixed income and

equities derivatives franchise, including equitgér and fixed income derivatives.

Cost savings

LCH.Clearnet’s current strategy is to deliver iraged efficiencies, de-duplication of technologies
and enhanced risk and collateral management sertficeugh the Transformation Plan.

LSEG supports LCH.Clearnet’s strategy and endotgeld.Clearnet's commitments to reducing
costs, which will remain a key priority for the Brjed Group’s business following Completion.
LSEG expects that its own successful experienceriing cost and other efficiencies will assist
LCH.Clearnet in delivering its strategy. LSEG exgethat further efficiencies will be achieved
through scale benefits (including through the sttarof some internal support services), further
enhancing IT project management and through a jrinthasing approach in areas such as IT.

Total annualised cost savings from LCH.Clearndrategy are expected to amount to €35.8 million
(£29.8 million) by the end of 2012 of which €3.6llilah (£3.0 million) has been delivered in 2011.
One-off implementation costs with regard to LCH&Zheet’s planned cost savings are estimated to be
€41.4 million (£34.5 million).

In addition, LSEG and LCH.Clearnet have identifiadremental cost savings of €23 million (E19
million) per annum by the end of year 3 and €28iomil(£21 million) by the end of year 5. One-off
implementation costs with regards to cost savimgsatimated to be €14 million (E12 million).

The revenue synergies and cost savings are exptectaztrue partly in LCH.Clearnet and partly in
LSEG and will thereby benefit continuing LCH.Clearishareholders as well as LSEG Shareholders.

4. FINANCING OF THE TRANSACTION

The maximum consideration to be paid by LSEC at gletion, assuming LSEC acquires 60 per
cent. of the LCH.Clearnet Issued Share Capital,bgil€463 million (£386 million).

LSEG intends to finance the Transaction, its relatsts and expenses and the ongoing operations of
the Enlarged Group from existing cash resourceshbamd facilities. On 15 December 2011, LSEG
completed a new committed revolving credit facilior £350 million (€420 million) with Lloyds
TSB Bank plc, The Royal Bank of Scotland plc, Margtanley Bank International Limited and The
Bank of Tokyo-Mitsubishi UFJ, Limited.

To ensure consistency of terms between the nevitjaeind LSEG's pre-existing facilities, an
amendment to the pre-existing facilities has bdaained which effectively permits the maintenance

1 This statement regarding earnings enhancement imtemded to be a profit forecast and should reotriberpreted to

mean that the earnings per LSEG Share for the muorefuture financial periods will necessarily ¢peater than those
for the relevant preceding financial period.



of acquired debt instruments if these are mainthispecifically for regulatory purposes and
consequently the Enlarged Group will retain LCH&Chet's existing balance of €177 million
Preferred Securities. The issued Preferred Seesiniéceive 50 per cent. equity credit from Standard
& Poor’s.

Pro forma for the Transaction, Adjusted Net Betljusted EBITDA (based on historic pro forma
Enlarged Group Adjusted Net Debt of £1,235 millaomd Adjusted EBITDA of £590 million) would
be circa 2.1 times. LSEG's target is to reduce Awjd Net Debt/Adjusted EBITDA to 2.0 times or
below within a year of Completion, based on stroagh generation by the Enlarged Group.

LCH.Clearnet will pay the maximum amount requiradrder to fund the Special Dividend into an
escrow account at or around Completion. LCH.Clgamends to finance this payment from existing
cash resources. The Special Dividend will use €dllom (£34 million) of retained profits that could
otherwise have been applied against any increasedlatory capital requirements of the
LCH.Clearnet Group companies. The LSEG Group haemaken to subscribe up to a maximum of
€24 million (£20 million) of additional capital ifequired by LCH.Clearnet (as determined by a
resolution of the LCH.Clearnet Board, and withipeaiiod of 18 months of the date of Completion) in
order to meet the regulatory capital requiremerftsthe LCH.Clearnet Group. Under certain
circumstances, such share issue could result ih$i5 Group’s holding exceeding 60 per cent. of
the issued share capital of LCH.Clearnet. For fiurthetails of the Regulatory Capital Subscription
Agreement, see the “Special Dividend” section at Ba

5. SUMMARY OF THE TRANSACTION
Conditions of the Offer

The Offer is subject to the conditions set outant® which includeinter alia:
(a) the Acceptance Condition;

(b) the Minimum Rollover Condition;

(© the LCH.Clearnet Resolution Condition;
(d) the Regulatory Approvals Condition;

(e) the Regulatory Licences Condition;

() the FHC Condition;

(9) the Merger Control Conditions; and

(h) the Regulatory MAC Condition.

The conditions are expected to be satisfied (ovedi and the Offer declared unconditional by the
fourth quarter of 2012.

2 Pro forma Enlarged Group Adjusted Net Debt iswalted on the basis of an acquisition of 60 pet.asf

the LCH.Clearnet Issued Share Capital, amountin§4®3 million (£386 million) plus LCH.Clearnet’s
Adjusted Net Debt (including the Special Dividend€d1 million) of €122 million (£102 million) and
LSEG's existing Adjusted Net Debt of £747millior8B@ million).



Terms of the Transaction
Under the terms of the Transaction, accepting L@¢het Shareholders will receive:
For each LCH.Clearnet Share acquired €20
comprising:
(@) cash consideration of €19 per LCH.Clearneté&hpayable by LSEC under the Offer; and

(b) €1 per LCH.Clearnet Share from the Special @&wd payable by LCH.Clearnet, which will
be reduced by the amount of any Relevant Claim(s).

The LCH.Clearnet Shares acquired pursuant to tifier @fll be acquired fully paid and free from all
liens, charges, equitable interests, encumbranmaggss of pre-emption and any other third party
rights or rights of any nature whatsoever and togrewith all rights now and hereafter attaching to
them, except the right to the Special Dividend.

The Offer is not subject to the Takeover Code.
Special Dividend

It has been agreed that LCH.Clearnet will, condidloon the passing of the LCH.Clearnet
Resolution, declare the Special Dividend. The Spefividend will be paid to Qualifying
LCH.Clearnet Shareholders on the fifth anniversafythe Offer becoming unconditional in all
respects (subject to acceleration or delay in icelitaited circumstances). The Special Dividendl wil
be reduced by the amount of any Relevant Claim(se#éch case after insurance recoveries and
taking account of the tax effect of any such paysjeas well as by the amount of applicable costs
and withholding taxes.

By allocating the originally agreed value of €20r deCH.Clearnet Share acquired between
consideration of €19 per LCH.Clearnet Share acduireder the Offer payable in cash by LSEC at
Completion and €1 per LCH.Clearnet Share from thectal Dividend (which will be reduced by the
amount of any Relevant Claim(s), as described ghjuayable by LCH.Clearnet, the effect is that the
LCH.Clearnet Shareholders rather than the LSEG Bnill bear the net cost of any Relevant
Claim(s) up to the aggregate amount of the Spebiaidend. If no Relevant Claim(s) are
successfully made, the total proceeds received umflif9ing LCH.Clearnet Shareholders as a result
of the Transaction will be €20 per LCH.Clearnet r&@h#&urther details of the Special Dividend are
contained in Part 8.

Offer Mechanics

LCH.Clearnet Shareholders will be asked to condtily accept the Offer in respect of some or all of
their LCH.Clearnet Shares. In addition, LCH.Cleargkareholders will be given the opportunity to
specify what their preferred shareholding followi@gmpletion would be, up to the level of their
existing shareholding in LCH.ClearnetTarget Holding Electior). LCH.Clearnet Shareholders will,
by making a Target Holding Election, potentiallyddde to make a Target Holding Election to retain
some or all of the LCH.Clearnet Shares they hawvelitionally assented to the Offer.

LCH.Clearnet Shares in excess of the Minimum Acazept Percentage conditionally assented to the
Offer will be allocated on the basis of the scatdband allocation principles set out in the Offer
Document.

In summary, these scaleback and allocation priesiplovide that:

(@) LCH.Clearnet Shares in excess of the Minimum Acaeqt Percentage that have been
conditionally assented to the Offer (or otherwisquared by a member of the LSEG Group)



will initially be available to any new Venue pansegreed by LSEG (with the approval of
LCH.Clearnet) which wish to acquire LCH.Clearnetf&ds, provided that such new Venue
partners may only acquire, in aggregate, up toetCcpnt. of the LCH.Clearnet Issued Share
Capital;

(b) once any such allocations to new Venue partners haen satisfied, the determination as to
which persons will retain LCH.Clearnet Shares iness of the aggregate of the Minimum
Acceptance Percentage and such new Venue partoeatadns (theExcess Offer Shargs
shall be made on the basis of the Target Holdimgtieins (if any);

(©) if the Minimum Rollover Condition would not be meere all the Target Holding Elections
to be satisfied in full, LSEC shall only acquire @gree to acquire) such number of Excess
Offer Shares as will ensure that the Minimum Rado€ondition is satisfied; and

(d) Target Holding Elections will be satisfied, and aoaleback of the number of Excess Offer
Shares to be acquired by LSEC as described abdveengffected, with the aim of:

(i) providing a full cash exit to LCH.Clearnet Sharelask (in particular, Smaller
LCH.Clearnet Shareholders) that wish to sell thaiire holding; and

(i) achieving balanced ongoing ownership with each mager Shareholder continuing
to hold in the range of 1.5 — 2.5 per cent. ofltiéd.Clearnet Issued Share Capital as
far as practicable and having regard to the flowtrdouted by each such User
Shareholder.

Implementation of the Offer

LCH.Clearnet, LSEG and LSEC have entered into thpldmentation Agreement to record their
respective obligations with respect to the impletaton of the Transaction. A summary of certain
key provisions of the Implementation Agreement I(idong the circumstances in which the
Implementation Agreement may be terminated andelbreak fee arrangements) is set out in Part
8.

6. POST TRANSACTION SHAREHOLDING STRUCTURE

On Completion, the LSEG Group will own between 80 pent. plus one LCH.Clearnet Share of the
issued share capital of LCH.Clearnet as at Congpledind 60 per cent. of the LCH.Clearnet Issued
Share Capital. The balance of LCH.Clearnet Shaotsheld by the LSEG Group will be held by
existing LCH.Clearnet Shareholders which retain e@nall of their LCH.Clearnet Shares and any
new Venue partners agreed by LSEG (with the approv& CH.Clearnet) which wish to acquire
LCH.Clearnet Shares.

It is possible that, prior to Completion, LCH.Cleat could enter into commercial arrangements with
trading venues and/or market infrastructure pragidbat may involve an issue of LCH.Clearnet
Shares (within the LCH.Clearnet Directors’ curretanding authority to allot up to five per cent. of
the issued share capital of LCH.Clearnet) or astearof LCH.Clearnet Shares.

If, prior to Completion, LCH.Clearnet issues anyH.Clearnet Shares which would, even though the
Minimum Acceptance Condition has been fulfilledsukt in the LSEG Group having a holding of 50
per cent. or less of the issued share capital ¢i.0Barnet as at Completion, LSEC shall be entitled
and obliged to subscribe at the Offer Price at detigm for such number of additional LCH.Clearnet
Shares as will provide the LSEG Group with a shaldthg of 50 per cent. of the issued share capital
of LCH.Clearnet as at Completion plus one LCH.GleaShare.

Pursuant to the Regulatory Capital Subscriptioneggrent, LCH.Clearnet may (as determined by a
resolution of the LCH.Clearnet Board, and withipexiod of 18 months of the date of Completion)



call for LSEG or LSEC to subscribe at the OffercBrior further LCH.Clearnet Shares if required in
order to meet the LCH.Clearnet Group’s regulatapit@l requirements. If LCH.Clearnet calls for

subscription by LSEG or LSEC, such issue may beenmada non pre-emptive basis and this could
result in the LSEG Group’s holding exceeding 60qmart. of the LCH.Clearnet Issued Share Capital.

7. GOVERNANCE, MANAGEMENT , SHAREHOLDING STRUCTURE AND OTHER ONGOING
ARRANGEMENTS BETWEEN LCH.CLEARNET AND LSEG

Details of the proposed governance arrangementsrarthgement structure of the LCH.Clearnet
Group (including of the composition of the LCH.Qleet Board), the shareholding structure and
other ongoing arrangements between LCH.ClearnetL&#G following Completion are set out in
Part 7.

The governance arrangements relating to the LCldrGé& Group will reflect its ownership structure
following Completion, the need for appropriate statdder representation, the requirements arising
from the regulated status of the LCH.Clearnet Gromppanies and the LSEG Group’s requirements
for appropriate controls as the majority LCH.Cledris$hareholder. It should be noted that such
arrangements may be subject to change, dependinghenfinalisation of new regulatory
requirements. In particular, the governance arnaeges that will be implemented as part of the
Transaction with respect to board composition magdnto be amended to bring them into line with
the final requirements of regulators, EMIR and Dé&ddnk.

The governance and management arrangements, togéthethe shareholding structure and other
ongoing arrangements between LCH.Clearnet and LS&®, principally set out in the New
LCH.Clearnet Articles and the Relationship Agreemeén light of the horizontal model which
LCH.Clearnet and LSEG are safeguarding throughTttamsaction and to support LCH.Clearnet’s
planned international expansion, especially in® t8 and Asia, flexibility has been maintained in
the governance structure to incorporate any fudereue partners, which may be invited to propose a
director for appointment to the LCH.Clearnet Boasch Venue Director.

The Business Plan and the Budget will set out exjsatand financial matters in relation to the
management of LCH.Clearnet. In addition, certatmgeof reference and policies will, pursuant to
the terms of the Implementation Agreement, be aatbpith effect from Completion.

Although LSEG will not be entitled to appoint a iy of the directors on the LCH.Clearnet Board,
the LSEG Group has appropriate controls as the ntajshareholder in order to safeguard its
interests, through certain consent mechanismsleétai Part 7 and through the right to appoint and
remove up to four directors to the LCH.Clearnet i8pancluding the Chief Executive Officer of
LCH.Clearnet. In addition, the LCH.Clearnet Groupl Wwe operated in accordance with the Core
Operating Principles agreed between LCH.Clearngt{ S8EG.

Following Completion, LCH.Clearnet's current indedent Non-Executive Chairman, Jacques
Aigrain, and current Chief Executive Officer, lamé will remain in their roles and lan Axe will als
be invited to join the LSEG executive committee.

Provisions regulating the operation of the cleabinginess of the LCH.Clearnet Group and the LSEG
Group following Completion are contained in thedieinship Agreement and summarised in Part 7.

The SwapClear Banks have governance rights withego the SwapClear Businesses, including
the ability to appoint a majority of members of tfm/erning committees that oversee the SwapClear
Businesses. They also have certain rights in oelath the SwapClear Businesses if there is a change
of control of LSEG. Further details are availaldiart 6.

No significant changes are currently anticipatedtiie approach taken to the regulation of the

LCH.Clearnet Group and the LSEG Group by their eefpe regulators as a result of the
Transaction. LCH.Clearnet will continue to be leadulated by the ACP and LSE plc by the FSA.
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8. EMPLOYEES

The LSEG Board attaches great importance to théss&nd experience of management and
employees in the Enlarged Group and believes tiegt will be an important factor for its continuing
success. The LSEG Board believes that employed¢genkrally have greater opportunities arising
from the Transaction owing to the enhanced growtspects of the Enlarged Group. The LSEG
Board is also pleased to note that positive opmiorrelation to the Transaction have been received
from LCH.Clearnet S.A.’s French works council atgl Dutch employee representative body on 12
December 2011 and 15 December 2011 respectively.

9. INFORMATION ON THE LCH.CLEARNET GROUP

The LCH.Clearnet Group is a leading User-owned dsdr-governed CCP group, serving major
international trading venues and customers, asasedl range of OTC markets.

LCH.Clearnet is a private limited company, registemn the UK. It is a holding company created as
part of the merger of London Clearing House andca@let S.A. in 2003 and oversees its two wholly
owned operating subsidiaries, LCH.Clearnet Limifggtorporated in the UK) and LCH.Clearnet

S.A. (incorporated in France). LCH.Clearnet Limiisda Recognised Clearing House regulated by
the FSA. LCH.Clearnet S.A. is a credit institutiand clearing house regulated by a regulatory
college of central banks and market regulators fienaince, Netherlands, Belgium and Portugal.
LCH.Clearnet Limited and LCH.Clearnet S.A. are sgbjto regulation by a number of other

regulators and/or central banks in many of thesglictions in which they operate. In other

jurisdictions, LCH.Clearnet Limited and/or LCH.Citaat S.A. have been granted exemptions from
local licensing requirements, notably in Germany @ntario, Canada. Another subsidiary of

LCH.Clearnet, LCH.Clearnet (Luxembourg) S.a.rlerves as a holding company for the

LCH.Clearnet Group’s intellectual property.

As a CCP, the relevant LCH.Clearnet Group compaqgisters and processes trades and assumes the
counterparty risk involved when two parties (or nens) trade and clear the trade through the
relevant LCH.Clearnet Group company. When the tiadegistered with the relevant LCH.Clearnet
Group company, it (and in certain cases a CCPishateroperable with the relevant LCH.Clearnet
Group company) becomes the legal counterpartydb s@e of the trade. To protect itself against the
risk that a clearing member defaults on any oftthdes registered with the relevant LCH.Clearnet
Group company, it collects default fund contribngaas well as initial and variation margin (which
may be in the form of cash or other collateraljrfrils members. The amount of margin is decided by
the relevant LCH.Clearnet Group company’s risk ngamaent processes, which involve the
assessment of a member’s positions and markeonishk least a daily basis. Should members default
on their obligations under a trade, the relevanHl@earnet Group company will manage the
defaulting member’s open position using some oofthe collateral and default fund contributions
placed by the member with the relevant LCH.Cleateiup company. In extreme situations, where
the defaulter's own collateral and default fund tcbmitions prove inadequate, the relevant
LCH.Clearnet Group company’s own funds and thewefand contributions of other members will
be exposed. The LCH.Clearnet Group has successhdlyaged a number of high profile defaults
without recourse to non-defaulters’ default funahtcbutions or to the LCH.Clearnet Group’s own
funds. For further discussion of the risks inheiartlearing businesses, see Part 2.

By assuming the counterparty risk, the LCH.Clear@ebup underpins many important financial
markets, facilitating trading and increasing coefide within the market.
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The LCH.Clearnet Group performs clearing and rischagement services for a broad range of asset
classes (including equity securities; commoditiesed income products, such as euro and sterling
denominated bonds and repos; energy, freight, metaltracts and exchange traded derivatives; and
OTC derivatives, including interest rate swaps @ixts) and works closely with market participants
and trading venues to identify and develop cleadng risk management services for new asset
classes. In particular, the LCH.Clearnet Groupgtasg CCP offerings in:

. cash equities (16 per cent. of 2011 total revenubs) LCH.Clearnet Group is a leading
European equity CCP, providing clearing and riskiaggement services to clients for equities
and equity equivalents, including ETFs and REITs;

. fixed income (29 per cent. of 2011 total revenuésd: LCH.Clearnet Group is one of the
largest clearers of fixed income and repo productthe world, offering a broad set of
services, including classic repos, buy-sell bagloseand cash bonds;

. commodities, comprising metals (7 per cent. of 2fxtadl revenues) and freight and energy
(3 per cent. of 2011 total revenues): the LCH.ClearGroup provides clearing and
settlement services for both the exchange tradéd>arC commodity markets;

. listed derivatives (24 per cent. of 2011 total rewes): the LCH.Clearnet Group provides
clearing, risk management and support servicebsted derivatives (NYSE Liffe and NYSE
Euronext); and

. OTC derivatives (22 per cent. of 2011 total revehu8wapClear is a global service which
clears a significant proportion of the current vale OTC interest rate swaps market. The
LCH.Clearnet Group also provides a clearing an#t nsnagement service relating to
European CDS contracts.

In these areas, the LCH.Clearnet Group is well tippsdd to benefit from continued growth in
existing markets and, in certain cases, from exparnisto new markets. The LCH.Clearnet Group
has developing operations in the following growthas: contracts for difference, energy, precious
metals, iron ore, steel, agricultural commoditiesl @missions and environmental risk management
products.

LCH.Clearnet also plans to launch CDS and FX déxiga clearing and risk management services in
2012. Further information on these arrangemerdasasiable in Part 6.

LCH.Clearnet is implementing the TransformationnPlahich has three core objectives:

. to ensure consolidation and efficiency of LCH.Cihedras “One Firm”;
. to promote the horizontal multi-asset clearing nhoaled
. to expand the client risk and collateral servicesleh.

In creating “One Firm”, LCH.Clearnet is leveragirtbe strength and synergies across the
LCH.Clearnet Group and aligning its businessesetlts its clients’ needs. LCH.Clearnet intends to
develop a single infrastructure by reducing thelgahiplication of systems across the LCH.Clearnet
Group. The implementation of the LCH.Clearnet Groiiged income platform has already
commenced and a further 37 LCH.Clearnet Group-veigglications have been identified for de-
duplication. In addition to the IT cost efficiensjethere are multiple process efficiencies under
consideration. Total annualised cost savings fr@@hlIClearnet’s strategy are expected to amount to
€35.8 million (£29.8 million) by the end of 201%, which €3.6 million (£3.0 million) have been
delivered in 2011. One-off implementation costshwitgard to LCH.Clearnet’s planned cost savings
are estimated to be €41.4 million (£34.5 million).
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On 13 March 2012, LCH.Clearnet Limited announceat thhad received regulatory non-objection
for ForexClear from the FSA and is working with m@ars towards the imminent launch of non-
deliverable forwards. On 14 March 2012, LCH.Clearidew York Portfolio Clearing LLC, The
Depository Trust & Clearing Corporation and NYSE&ext jointly announced that they had agreed
to explore expanding the existing combined “oné-pbss-margining arrangement to include
interest rate swaps cleared by LCH.Clearnet.

Following Completion, LCH.Clearnet intends to cont to operate an efficient, client-focused, for-
profit model, delivering tangible benefits to sth&klers. In particular, LCH.Clearnet’s ongoing
client-focused business model is intended to peviElvenue growth opportunities through greater
product innovation for customers, whilst managingts and preserving User interests. It is intended
that this will be achieved through improved seryiggality and responsiveness, as well as increased
efficiencies (in particular, subject to applicabdgulatory requirements, through cross-marginingdy an
risk management across asset classes for custamensiarket participants). The SwapClear Banks
have contractual arrangements with LCH.Clearneeumdhich they commit to bear various costs and
receive commensurate governance and surplus-strightg, as described in Part 6.

The historical financial information of the LCH.@l&et Group covering the financial periods ended
31 December 2011, 2010 and 2009 is set out inFart

10. CURRENT TRADING AND PROSPECTS
LSEG Group

In January 2012 LSEG released a trading updatbdtr the quarter ending 31 December 2011 and
for the first nine months of the current financyalar. LSEG reported year to date total income of
£582.8 million (€668.1 million) (a year-on-year igase of 19 per cent.).

For the year to date, the LSEG Group’s businedsimeed as follows:

. capital markets: overall revenues, which includeghbprimary and secondary market
activities, increased by seven per cent. to £288llibn (€262.2 million) (up six per cent. on
an organic and constant currency basis), reflecjrayvth across all main asset trading
markets, especially in fixed income;

. post-trade services: total income, including neasury income, grew 59 per cent. to £164.7
million (€188.8 million) (up 55 per cent. on an anic and constant currency basis). This was
driven by growth in all major business areas (ormoeganic basis) and in particular by an
increase in net treasury income from clearing dpsrs. Following the acquisition of a 13.64
per cent. stake in CC&G from Unicredit S.p.A. ohldvember 2011, the LSEG Group owns
100 per cent. of CC&G and the transaction is exggetth be earnings accretive in the current
financial year;

. information services: delivered a 12 per cent.@ase in revenue to £141.9 million (€162.7
million) (up four per cent. on an organic and cansturrency basis), reflecting a rise in real
time data income and growth in other informatioadurcts. Following the acquisition of a 50
per cent. stake in FTSE from The Financial Timesitdd on 16 December 2011, LSEG
owns 100 per cent. of FTSE. The transaction witthfer diversify LSEG’s assets and is
expected to be earnings accretive from the firat yawards;

. technology services: delivered a five per centrdase in revenue to £37.8 million (€43.3
million) (up six per cent. on an organic and constaurrency basis). MillenniumIT
performed well, with first technology deliveries ktongolia contributing to an increase in
MillenniumIT revenues of 16 per cent. on a constantency basis to £15.0 million (€17.2
million).
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During the third quarter ended 31 December 201fetheas a net outflow of cash, including £428
million (€499.3 million) for the LSEG Group’s acgition of the remaining 50 per cent. of FTSE,
£53 million (€62 million) for the purchase of th8.& per cent. stake in CC&G from Unicredit S.p.A.
and £15 million (€17.5 million) for the acquisitiofithe FSA’s transaction reporting service, TRS.

At the end of December 2011, the LSEG Group net Hald increased to £582 million (€696.8

million) (or £747 million (€894.3 million) after &g aside the cash held for regulatory and
operational support purposes). As reported at itme f the FTSE transaction, the pro forma
leverage of the LSEG Group had increased to 1.6stimet debt to Adjusted EBITDA, based on
EBITDA to 30 September 2011 and on a pro formashsinclude 12 months’ FTSE EBITDA. The

LSEG Group expects that its positive net cash geioer will start to reduce its leverage. Moody’s

has affirmed its ratings at Baa2 following the Auncement and Standard & Poor’'s has applied
creditwatch negative to its rating of A-.

The fourth quarter (to end 31 March 2012) is shgwan improvement in secondary market trading,
with average daily value traded in UK cash equitipdive per cent. on the third quarter, and averag
daily volume traded in Italian cash equities isfaprteen per cent. on the third quarter. MTS fixed
income trading and IDEM derivative volumes are upaverage daily levels in the prior quarter.
Information services, technology services and praste services are all performing well.

The LSEG Board expects continuing good overall gramince from the LSEG Group during the
final quarter of the financial year, reflecting tresilience of the business and strength of theG.SE
Group portfolio’s offering.

LCH.Clearnet Group

In February 2012, LCH.Clearnet released tradingltegor the year ended 31 December 2011. The
financial track record in Part 3 restates LCH.Qle#is reported financial information to align teeth
LSEG Group’s accounting policies and presentatiaoalvention. LCH.Clearnet’s total income for
2011 was €391.5 million (£339.6 million), up 10 pent. year-on-year, and its Adjusted EBITDA
was €131.5 million (£114.1 million), up 71 per ceygar-on-year.

For the full year 2011, the LCH.Clearnet Group’sibass performed as follows:

. fixed income: clearing revenues grew by 13 per.cen€42.9 million (£37.2 million) and
member balances increased to €491 billion (£410libr). Volumes have been driven by
increased levels of clearing from both new andtexgsmembers as market participants have
turned to clearing to mitigate risk in a highly able environment;

. OTC derivatives: SwapClear generated clearing neeemf €44 million (£38.2 million), up
110 per cent. year-on-year, driven by the incréastearing members, cleared volumes and
a tariff increase. Volumes cleared for the fourriele member banks in European CDS
contracts stood at €58.7 billion (£50.9 billion)notional, representing a €4.6 billion (£3.8
billion) open interest;

. commodities & listed derivatives: clearing revenumrsreased to €105.6 million (£91.6
million) and total volumes increased by 11 per ggrincipally due to the NYSE and LME
markets. During 2011, LCH.Clearnet negotiated aifiant extension to the termination
notice of the NYSE derivatives contract to June 2@hd began clearing for the LSEG
Group’s derivatives platform, Turquoise (formerlgared for EDX London Limited prior to
the transfer of the business and assets of EDX cvohdinited to Turquoise in May 2011);

. cash equities: LCH.Clearnet Group wide volumesefiuities grew by 23 per cent. year-on-

year and clearing revenues increased to €44.0omil(E38.2 million) despite the tariff
reductions implemented in October 2010 in Londohjctv introduced free clearing for
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average member volumes over 150,000 per day. Thaaod with NYSE Euronext was
extended during 2011 to the end of 2013; and

. net treasury income through CCP busifietsgal cash and collateral income grew by 54 per
cent. to €423.1 million (£367.1 million) and the HClearnet Group shared a greater
proportion of this with its members who received5s£€3 million (£307.8 million), an
increase of 79 per cent. on 2010. Net treasuryniecthrough CCP business (excluding fees
charged on non-cash collateral) decreased by 1@eyer to €68.4 million (£59.3 million).
Unrealised net treasury income on the treasuryfgimrtwas a loss of €39.3 million (£34.1
million).

In May 2010, NYSE Euronext announced that it ineghtb establish its own clearing house for its
European securities and derivatives markets by gadr2012 and served a termination notice on
LCH.Clearnet with respect to those businesses. NESEnext has since extended its contract to
June 2013 in respect of the European derivativesmbsses and to December 2013 in respect of the
European securities businesses.

While LCH.Clearnet is operating on the assumptibat tEuropean securities and derivatives
arrangements with NYSE Euronext will terminate B3, LCH.Clearnet has no knowledge of the
stage of development of NYSE Euronext’s proposedraig house and cannot provide any certainty
as to whether its clearing house will be operalidna2013, whether a further extension to the
existing contracts will be requested or whether tivenination notice will be cancelled entirely.
Consistent with its horizontal model, LCH.Clearre&nains fully prepared to continue to serve these
businesses for NYSE Euronext as a key client andbee

In 2011, LCH.Clearnet's revenues related to NYSEolext European securities and derivatives
markets businesses were €98.0 million (£85.0 mijlid his excludes revenues related to NYSE Liffe
(London)’s business of €35.5 million (£30.8 milljpmvith respect to which no termination notice has
been served. It should be noted that these hisfigrices may not be a reliable indication of the
impact of a withdrawal of the NYSE Euronext busgesson LCH.Clearnet due to the uncertainties
related to any potential restructuring and assediatosts which may result thereafter. However,
LCH.Clearnet and LSEG believe that it is possibk the costs associated with these businesses may
be able to be substantially reduced or utiliseslipporting alternative business flows.

In December 2011, LME announced that it intendegistablish its own clearing house and launch its
own clearing services by the first quarter of 2@hd also stated that: “potential suitors are piagar
bids for the LME but it is too early to say whethke LME board will recommend any bid to the
shareholders”. LCH.Clearnet has no knowledge ofdtage of development of LME’s proposed
clearing house nor of its process regarding pakstiitors for the LME. LME has not served a
termination notice on LCH.Clearnet and continues ctear its business with LCH.Clearnet.
LCH.Clearnet remains fully prepared to continusdove the LME as a key client and member.

The total equity of the LCH.Clearnet Group increbhskiring the year by €13.2 million (£11.0
million) to €333.1 million (£278.2 million). The tal available regulatory capital of LCH.Clearndt, a
€307.4 million (£256.8 million), continues to exdete minimum “Pillar 1” requirements of €92.6
million (£77.3 million), and the combined “Pillar’ and Pillar 2” requirement of €210.2 million
(E175.6 million) - paragraph 29 of Part 3 providesre detail on the “Pillar 1”7 and “Pillar 2"
requirements. The LCH.Clearnet Group’s tier 1 epiatio was 17.3 per cent. and the total capital
ratio was 26.6 per cent. Within this, LCH.Clearsdssued Preferred Securities of €177.4 million are
partly eligible for treatment as Tier 1 regulat@apital (limited to 35 per cent. of total Tier 1jthv
the balance eligible for treatment as Tier 2 regmacapital. Although it is expected that the m3$u
Preferred Securities can continue to be used fgulagory capital purposes, LCH.Clearnet has
prudently subjected these securities to a strdight10 year amortisation beginning 1 January 2013

®  Net treasury income through CCP business refengt investment income from the collateral anditiity

management segment excluding fees charged on rstnectlateral.
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in light of potential rule changes that may makehsisecurities ineligible as capital. The
LCH.Clearnet Group’s Standard & Poor’s rating oft'Ahas been placed on creditwatch negative
following the Announcement.

11. LCH.CLEARNET SHAREHOLDER SUPPORT
LCH.Clearnet Resolution

In connection with the implementation of the Trartgm, LCH.Clearnet will need to adopt the New
LCH.Clearnet Articles and the LCH.Clearnet Shardad will need to authorise the declaration of
the Special Dividend. Accordingly, a special retioluof the LCH.Clearnet Shareholders is required.

LCH.Clearnet Shareholders which, in aggregate, hameinterest in 66.23 per cent. of the
LCH.Clearnet Issued Share Capital, have undertakewote in favour of the LCH.Clearnet
Resolution.

Offer

LCH.Clearnet, LSEG and LSEC have received underggkio conditionally accept, or procure the
acceptance of, the Offer from LCH.Clearnet Shamdrsl in respect of LCH.Clearnet Shares
representing up to 49.43 per cent. of the LCH.CQletalssued Share Capital (subject to the scaleback
and allocation principles set out in the Offer Do@ut (see paragraph 5 for further detail) and subje
to the other terms and conditions of the Offer).

Each of these undertakings (other than the MF Globdertaking — a detailed summary of which is
contained in Part 9) will cease to be binding imtaia circumstances, including in all cases: (a)
following a change in the recommendation of the LCldarnet Recommending Directors; (b) if
certain of the key milestones in the Offer time¢ahte not achieved; and (c) if the Offer lapsess or
withdrawn (which will occur if the Implementationgfeement is terminated). In addition, each of the
undertakings (other than the MF Global undertakpgymits the relevant LCH.Clearnet Shareholder
not to vote in favour of the LCH.Clearnet Resolntand/or to accept the Offer if a third party ofifer
proposed for LCH.Clearnet. The terms and basis lhiohwa third party offer or proposal would need
to be made in order to give rights of terminatioary between the undertakings. Additional
information on the LCH.Clearnet undertakings iduded in Part 9.

12. LSEG MEETING

In view of its size, the Transaction is conditionglon, amongst other things, the approval of LSEG
Shareholders at a general meeting. Set out atritieoethis document is a notice convening the
LSEG Meeting to be held at the offices of FreshfeBruckhaus Deringer LLP at 65 Fleet Street,
London EC4Y 1HT at 9:30 a.m. on 3 April 2012. AethSEG Meeting an ordinary resolution will
be proposed to approve the Transaction.

The LSEG Board has irrevocably undertaken to vofiavour of the Resolution to be proposed at the
LSEG Meeting in respect of its own beneficial holgh of, in aggregate, 204,710 LSEG Shares,
representing approximately 0.075 per cent. of $seed share capital of LSEG as at 15 March 2012,
being the last practicable day before the pubbeoatf this document.

13. FURTHER INFORMATION
Your attention is drawn to the further informatiset out in Parts 2 to 10 (inclusive). In particular

your attention is drawn to the risks relating t@ thSEG Group, LCH.Clearnet Group and the
Enlarged Group and the Transaction and the othklkefaictors set out in Part 2.
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14. ACTION TO BE TAKEN

You will find enclosed with this document a FormRybxy for use at the LSEG Meeting. Whether or
not you propose to attend the LSEG Meeting in pergou are asked to complete the Form of Proxy
and return it to the Registrars at Equiniti, Aspdouse, Lancing, West Sussex, BN99 6DA so as to
arrive as soon as possible, but in any event $o las received by no later than 12 noon on 30 March
2012.

Alternatively, if you would prefer to appoint a pgoor proxies electronically, you may do so via the
website run by the Registrarsvatvw.sharevote.co.uldsing the number provided on the yellow Form
of Proxy.

CREST members may also choose to utilise the CR&E&Gtronic proxy appointment service in
accordance with the procedures set out in the ematitivening the LSEG Meeting at the end of this
document.

Completion and return of a Form of Proxy (or thecalonic appointment of a proxy) will not
preclude you from attending and voting at the L9#&&ting in person if you so wish. Further details
relating to voting by proxy are set out in the saie the Notice of General Meeting on pages 167 to
169.

15. RECOMMENDATION

The LSEG Board, which has received financial adviten Morgan Stanley, Citi and Societe

Generale, considers the terms of the Transactit»e fair and reasonable. In providing such financia
advice to the LSEG Board, Morgan Stanley, Citi @atiete Generale have relied on the LSEG
Board’s commercial assessment of the Transaction.

The LSEG Board believes the Transaction and the Rehition to be in the best interests of the
LSEG Shareholders as a whole and, accordingly, unanously recommends that the LSEG

Shareholders vote in favour of the Resolution to bproposed at the LSEG Meeting, as it intends
to do in respect of its own beneficial holdings ofjn aggregate, 204,710 LSEG Shares,
representing approximately 0.075 per cent. of thessued share capital of LSEG as at 15 March
2012, being the last practicable day before the plibation of this document.

Yours faithfully,
for and on behalf of London Stock Exchange Grouap pl

%‘A’s . Z(A%S&u' %"‘{/7\,

Chris Gibson-Smith
Chairman
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PART 2 : RISK FACTORS

Prior to making any decision to vote in favour of he Resolution at the LSEG Meeting, you
should carefully consider, together with all otherinformation contained in this document, the
specific risks and uncertainties described below.

The LSEG Directors consider the following to be thematerial risk factors to which the
Enlarged Group is exposed as a result of the Trans@ion. However, these should not be
regarded as a complete and comprehensive statemeuit all potential risks and uncertainties
and are not set out in any particular order of priaity. Additional risks and uncertainties that
are not presently known to the LSEG Directors, or viich they currently deem immaterial, may
also have an adverse effect on the Enlarged Grouptgperating results, financial condition and
prospects. The information given is as of the datef this document and, except as required by
the FSA, the London Stock Exchange, the Listing Rek and Disclosure and Transparency
Rules (and/or any regulatory requirements) or applcable law, will not be updated.

If any of the following risks are realised, the Erdrged Group’s businesses, financial condition,
capital resources, results and/or future operationsould be materially affected. In such case, the
price of the Enlarged Group’s ordinary shares coulddecline and investors may lose some or all
of their investment.

1. Risks relating to the Transaction
The Transaction is subject to a number of condit®which may not be satisfied or waived.

Completion is subject to the satisfaction (or waiweghere applicable) of a number of conditions,
including regulatory approvals, merger control cdeges and the requisite approvals of
LCH.Clearnet Shareholders and LSEG Shareholderagsaf whom hold a significant number of
LSEG Shares and are therefore able to exert coasige influence over the outcome of the
Resolution). Although LSEG and LCH.Clearnet havéhbagreed to use reasonable endeavours to
satisfy each condition by the Longstop Date, tlier® guarantee that these (or other) conditiotls wi
be satisfied (or waived if applicable) either at lmefore the Longstop Date, in which case the
Transaction will not be completed. This is particly the case with respect to the Acceptance
Condition, the LCH.Clearnet Resolution Conditiordahe FHC Condition, which, if not satisfied,
will not be waived by LSEG and/or LSEC.

Merger control clearances may take a lengthy perigidime to complete.

The financial markets industry has been the sulgfeearious recent high profile transactions arel th
Transaction may be subject to detailed scrutinynfrmerger control authorities. Accordingly, the
merger control clearance processes, on which tl@&saction is conditional, may take a lengthy
period of time to complete, which could delay Costialn.

The Enlarged Group may fail to realise the expecteghefits of the Transaction.

The Enlarged Group may not realise the expectedfitemnd synergies from the Transaction or may
encounter difficulties or higher costs in achievihgse expected benefits and synergies. Realisation
of the expected benefits of the Transaction wilpeted in large part on the success of the
LCH.Clearnet Group management in implementingtistagy. That success may not be realised, or
may only be realised in part, if, among other teinipe LCH.Clearnet Group: (a) is unable to retain
LCH.Clearnet senior management and/or other keyl@mes critical to the implementation of
LCH.Clearnet management’s strategy; or (b) suffersduction in revenue but is unable to reduce its
cost base because of the LCH.Clearnet Group’s fomst structure. Any failure to realise the
increased earnings, cost savings and enhanced tgmpygortunities for the LCH.Clearnet Group
described in the Initial Business Plan, Initial Bat and elsewhere in this document could have a
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material adverse effect on the LCH.Clearnet Groupisiness and financial condition and,
accordingly, the Enlarged Group'’s results of openst

The value of the LCH.Clearnet Shares purchased lne tLSEG Group may be less than the
consideration paid by the LSEG Group.

Until Completion, it is possible that there could an adverse event affecting the LCH.Clearnet
Group which would not give rise to a right of LSE6sterminate the Transaction. In such an event,
the value of the LCH.Clearnet Shares purchasedhiey LKSEG Group may be less than the
consideration paid by the LSEG Group and, accohgiribe net assets of the Enlarged Group could
be reduced. This could have an adverse effect erbtisiness, financial condition and operating
results of the Enlarged Group.

Share issuances by LCH.Clearnet may dilute the LSB®up's shareholding in LCH.Clearnet.

LCH.Clearnet continues to explore strategic opputies to strengthen its business and may issue
new LCH.Clearnet Shares in connection with the @taion of such opportunities. LCH.Clearnet
and LSEG have agreed customary restrictions oreshanances by LCH.Clearnet both prior to and
following Completion. LCH.Clearnet and LSEG havecahgreed anti-dilution protection to enable
the LSEG Group to maintain its majority interest.@H.Clearnet.

LCH.Clearnet may issue new LCH.Clearnet Shares pri€ompletion in connection with its growth
strategy, subject to certain information and cohsigihts for LSEG. LCH.Clearnet and LSEG have
agreed that if, as a result of a pre-Completiomesissue, the LSEG Group would not hold a majority
of LCH.Clearnet's share capital on Completion, LSHE(T subscribe for such number of additional
LCH.Clearnet Shares at the Offer Price as willallbto achieve a majority shareholding of 50 per
cent. plus one LCH.Clearnet Share on Completion.

Accordingly, the LSEG Group's shareholding in LCléa&net may be diluted if the LSEG Group
would otherwise have had a shareholding of greéhter 50 per cent. plus one LCH.Clearnet Share on
Completion or if, in the case of a post-Completghare issuance, the LSEG Group's then current
shareholding was more than 50 per cent. plus ortd.Cléarnet Share.

2. Risks relating to the clearing industry and finacial markets

The post-trade business of the Enlarged Group wik subject to the impact of market and
economic conditions beyond its control.

The revenue of the Enlarged Group’s post-tradenessies will be substantially dependent on the
clearing volumes of the Enlarged Group’s clearingibesses (and, by extension, on the trading
volumes on the trading venues operated by thengagliatform customers of the Enlarged Group’s
clearing businesses and trading volumes in OTCymts)l Many of the factors that influence trading
and clearing volumes will be beyond the controltted Enlarged Group, but have the potential to
adversely affect the business, financial condigmom operating results of the Enlarged Group. As
shown during recent financial crises including bot limited to the current economic difficulties
being experienced by the Eurozone, such factors are

. economic, political and geopolitical market corulits;

. changes in government monetary policies;

. inflation;

. broad trends in business and corporate financlydimg in the broad investment strategies

adopted by large financial institutions, investmieotises and other fund managers;
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. macro-economic changes in global or regional denaausdipply shifts in fixed income, OTC
products, commodities and capital markets;

. changes in the financial standing of members ofgthlarged Group’s post-trade businesses
who are based in the Eurozone and in the liquafithe Eurozone financial markets;

. legislative and regulatory changes, including arnseal or indirect restrictions on (or
increased costs associated with) trading in relewvemkets; and

. any change or development in global, national gioreal political conditions, external events
such as acts of terrorism or any outbreak of hitistilor war and natural disasters.

The Enlarged Group may be subject to risks assaaiatvith the Eurozone debt crisis.

The Enlarged Group has a substantial proportiagtsafssets and liabilities denominated in euros and
revenue and income arising from customers and pteduho are either based in, or have exposure
to, the Eurozone and euro-denominated securitie ancordingly, it is exposed to risks in
connection with the current Eurozone debt crisis.

In particular, the strains that this crisis is pt@con financial institutions inside and outside th
Eurozone increases the risk that the Enlarged Gsatlparing businesses will experience defaults
amongst their clearing members. The current heiglitevolatility in the market values for Eurozone
government and bank debt instruments and relatedatiees increases the risk that a defaulter’s
positions cannot be successfully closed out witheaburse to the financial resources of those
entities in the Enlarged Group that operate clgabnsinesses. In addition, a default of a Eurozone
member country or a lack of market confidence iroelenominated securities (in particular, euro-
denominated government debt instruments) may leadiverse effects on fixed income trading and
associated clearing volumes. There is a risk thiatvtould adversely affect the financial conditimin

the Enlarged Group.

If the Eurozone debt crisis is not resolved, thisr@ possibility that one or more countries may
default and/or leave the euro and re-establistr the@in national currency or that the European
monetary union collapses. There is no pre-ordapredess for managing any such outcome and,
were any to occur, it is likely that there would bgnificant, extended and generalised market
dislocation with unpredictable and materially adeeconsequences for all participants in the world’s
financial markets, including members of the Enldr@soup. Of particular concern in such a situation
would be the Enlarged Group’s clearing subsidiaa#isof which have significant euro-denominated
exposures with corresponding euro-denominated gjgimargin, collateral and other investments
denominated in euros. Redenomination of the eum @ountry (in particular, a country in which a
clearing subsidiary is located) could possibly tesuexposures (but not the corresponding righits o
collateral) or the rights (but not the correspogdiexposures or collateral) or simply just the
collateral, being redenominated into a currencyeotthan the euro. This could give rise to a
potentially significant FX risk to the CCPs whiclowdd not be passed on to any other person and
could significantly adversely affect the solvendysach CCP. A localised or more general exit of
countries from the Eurozone would be likely to efféhe full recoverability of euro-denominated
debts and other obligations from counterpartieth@affected countries and could result in multiple
defaults at a time when there is a general maiké&iahtion, making realising collateral (irrespeeti

of its currency of denomination) at acceptablegwicery difficult.

Further, were any of the Eurozone countries in Wwhitmse subsidiaries are incorporated to leave the
euro it is possible that such a move would be apesned by exchange control and mandatory
payment laws which might materially and adverseffec the subsidiary’s ability to meet its
obligations to clearing customers from other judgdns, significantly increasing the risk that the
relevant subsidiary defaults on its obligationgggering cross-default provisions in agreements to
which it, or other Enlarged Group members, arertypa
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The policy of the ECB on Eurozone clearing may neigaly impact the Enlarged Group.

The ECB recently stated in a policy paper that CEIRaring euro-denominated instruments should
be located in the Eurozone. A significant propartid instruments cleared by LCH.Clearnet Limited,
which is located in the United Kingdom, is denontéabin euros. The UK government is challenging
the ECB'’s policy on the basis that it amoumtser alia, to a breach of the principles of the Single
Market. The outcome of that action has yet to bterd@ned. There is a risk that if the ECB
successfully pursues this policy, the Enlarged @noill be required to restructure its operationd an
businesses so as to locate the clearing operatifoosrtain of its businesses (to the extent thay th
relate to euro-denominated products) in the Eurezdihe Enlarged Group faces the risk that euro-
denominated clearing volumes will migrate to alédive CCPs if LCH.Clearnet S.A. is unable to
fully respond to LCH.Clearnet customer requiremetrtsaddition, such restrictions may reduce
liquidity in euros outside of the Eurozone. Thesigould materially adversely affect the Enlarged
Group’s business, financial condition and operatesylts.

The adverse effect of any financial transaction(tee the risk factor entitled “The Enlarged Group
may be affected by the proposed introduction of Eh financial transaction tax”) would be
significantly increased to the extent that cleamfigeuro-denominated products needs to be moved
from outside the Eurozone into the Eurozone.

The ECB and other Eurozone Central Banks havedstatther that they will not, in relation to swaps
transactions that it enters into, become a member ©CP which does not have access to central
bank liquidity. It is likely that the ECB will usthis position to encourage a CCP located in the
Eurozone to compete for euro-denominated intest or other swaps business (it is its policy to
have such swaps cleared in the Eurozone). Thislaoalkerially adversely restrict the ability of the
Enlarged Group to compete for the clearing of qudducts to the extent that LCH.Clearnet Limited
clears such products.

Performance of rights and duties as a CCP can exptise Enlarged Group to liability to clearing
members.

Under the terms of their agreements with clearingmivers (including their rulebooks), the
LCH.Clearnet Group's clearing houses have extermiveers and obligations in circumstances of a
clearing member’s default to close out transactientered into by the defaulting member and to
apply margin and, if necessary, default fund mgri@sneet any amounts they have to pay in doing
so. These powers and obligations, when they de,ahnisve usually to be exercised in situations of
great uncertainty and market volatility, and defamanagement exercises typically have to be
implemented under extreme time pressure and orbdkes of imperfect information, and in such
circumstances, disputes and errors may occur.

Under the terms of their agreements with clearimgnimers (including rulebooks), the LCH.Clearnet
Group's clearing houses may be liable for any bssgdy if, or to the extent that they are determine
to have been negligent in managing the defauld ¢vatve acted in bad faith, though the scope of the
liability is limited.

The LCH.Clearnet Group carries insurance which aostcustomary terms and exclusions. Since
there is a possibility that a claim relating toedadilt management exercise (or any other claim) may
not be fully covered by insurance (or at all), theH.Clearnet Group seeks to manage its capital
levels in excess of regulatory capital requiremémizrovide an adequate precautionary buffer.

The LCH.Clearnet Group has not received any claith@at of any claim in respect of any default
management exercise or alleged negligence or bidudifarespect of any past default. However, the
possibility of such claims being made or being sgstul cannot be excluded. Such claims could be
made in respect of considerable amounts at anyuntieall insolvency proceedings in relation teth
relevant defaults have been completed and the ggdaGroup may not have sufficient insurance or
other resources available to meet the claim. Sdaims could adversely affect the financial and

21



trading prospects of the Enlarged Group (includimgential diminution of the Enlarged Group's
regulatory capital) and could have a negative irhpadhe Enlarged Group's reputation.

The LSEG Board has taken legal advice in relatiothése risks and has concluded that they should
not be material for LSEG Shareholders, given tmageand effect of the Special Dividend, which
will result in Qualifying LCH.Clearnet Shareholdebgaring the net cost, after insurance, of any
Relevant Claim(s) up to €40.6 million.

Competition within the post-trade environment in veh the Enlarged Group operates is expected
to continue to intensify.

It is expected that competition will continue tdeinsify within the post-trade environment in which

the Enlarged Group operates, especially in light @) a general industry move towards

interoperability of CCPs (where participants ording platforms are offered a choice of CCPs); (b) a
drive by regulators and policy makers for more Of&ling to be carried out on electronic trading
venues; (c) legislative requirements for mandatogaring of certain OTC derivative products

following the G20 agreements reached after Septe2@@9, including as proposed under EMIR and
Dodd-Frank; and (d) other reforms of the finansivices industry.

The competitive landscape developing from such geamay create new business opportunities for
the Enlarged Group’s European post-trade facilie€H.Clearnet S.A., LCH.Clearnet Limited,
Monte Titoli and CC&G). However, in order to bendfiom such new business opportunities, the
Enlarged Group may be required to respond to catiyeethird-party post-trade offerings, including
by introducing new post-trade offerings in relatiom underlying instruments (such as OTC
derivatives), which could lead to an increase ia twosts associated with the Enlarged Group's
financial risk management. Such increased costédcloave a negative impact on the Enlarged
Group's business, financial condition and operatasglts.

3. Risks relating to regulation of the Enlarged Graoip

Regulatory restrictions will apply to the Enlargedroup’s post-trade and other businesses.

The Enlarged Group and its CCPs and other regulatgties will operate in highly regulated
industries and will be subject to extensive regotatby governmental and regulatory bodies at

European, federal, national and provincial levBlsch regulation:

. may limit the Enlarged Group’s ability to build @&fficient, competitive organisation and
may also limit its ability to expand foreign analghl access to its markets and services;

. may limit the Enlarged Group’s ability to outsoursstain of its activities;

. may place financial and corporate governance ogéisins on the Enlarged Group as a whole
and/or specific entities within the Enlarged Grouqeluding LCH.Clearnet and the holding
companyl/ies of LCH.Clearnet within the Enlarged @xo

. may significantly increase compliance and assatietsts of the Enlarged Group; and

. may materially increase the costs of trading aedrihg and this could decrease trading and
clearing volumes and profits.

Such restrictions, restraints, constraints andscesuld materially adversely affect the Enlarged
Group’s business, financial condition and operatésylts.

There is a risk that one or more of the Enlargedu@is regulated entities may fail to comply with
the laws and regulatory conditions and obligatitmgvhich it is, or becomes, subject. In this event,
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the regulated entity in question may be subjectdnsures, fines and other legal, regulatory or
administrative proceedings.

In extreme circumstances, a competent regulatoidaewoke one or more Enlarged Group entity’s
authorisations, regulatory approvals or exempttoronduct regulated activities.

The Enlarged Group may be subject to more intensikegulatory scrutiny (including over
previously unregulated areas of the Enlarged Groapusiness) and such scrutiny could impact
the Enlarged Group disproportionately.

The Enlarged Group could be subject to increasgdlatory scrutiny in the future. The increasing
systemic importance of CCPs may lead to more intensgulation of the Enlarged Group’s business
by regulators in the jurisdictions in which the &wgled Group will operate, including the UK, France,
Italy, Europe more generally and the US. The dedign of the LCH.Clearnet Group’s CCPs as
systemically important institutions (in particuler the US and as set out below), is likely to place
increased regulatory demands and scrutiny on tharged Group. Additionally, regulation could
extend to areas of the Enlarged Group’s businesg tb date, have not been regulated. Such
increased regulatory scrutiny could affect the hes$ of the Enlarged Group disproportionately in
comparison to those of its competitors who areesilfp less onerous regulatory requirements and
restrictions. This could increase the cost of cgingl with regulations and co-operating adequately
with regulatory bodies, could reduce the scopednd success of, new products and strategy of the
Enlarged Group, and could have an adverse effethebusiness, financial condition and operating
results of the Enlarged Group.

Changes in applicable regulations or requirementsaaynhave a negative impact on the Enlarged
Group’s business.

A number of regulatory initiatives and changes hé&een identified or proposed or are being
implemented by regulators in the jurisdictions ihieh the Enlarged Group will operate. However,
LSEG cannot be certain whether, or in what forngulatory changes will take place and cannot
predict with certainty their impact on the Enlarggup’s businesses and operations.

Following the September 2009 G20 agreement on Hredatory clearing of certain OTC derivatives,
legislators in different jurisdictions have propds&rious measures to address such requirements and
have proposed changes in, and additions to, thes rahd regulations affecting European, US and
other CCPs. Whilst LSEG believes that these prdpogeovide opportunities for the Enlarged
Group’s businesses, a humber of the proposalsufimdy under EMIR and Dodd-Frank) may include
provisions which could negatively impact its busieincluding, in the case of the LCH.Clearnet
Group, the SwapClear Businesses. It is not posaibthis stage to assess the precise implication of
these changes for the LCH.Clearnet Group or itsoousrs and market structure and whether and to
what extent they will require changes to regulajoprocedures and other arrangements to which
LCH.Clearnet is a party, because of the lack dlfiules and the lack of clarity in the interpreiat
and application of rules which have been publighdahal form.

Such changes (and other regulatory development®)l extend regulatory restrictions and/or impose
regulatory requirements on areas of the Enlargenl®@s businesses that to date have not been
regulated, including by imposing governance and eyalip restrictions or requirements, and this
may all give rise to significant compliance and mgpienal costs being incurred by the Enlarged
Group. Such changes may also make it more difffoulthe Enlarged Group to operate their existing
businesses or to enter into new business areasydition, high levels of regulation may stifle gribw
and innovation in capital markets generally and mdyersely affect the Enlarged Group’s business,
financial condition and operating results.

Key regulatory developments which may materiallfgetf the Enlarged Group include the proposed
introduction of EMIR and Dodd-Frank.
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EMIR

EMIR provides for the mandatory clearing of spedfiOTC derivative contracts and the regulation
of CCPs and trade repositories. Pursuant to EMIRimaber of requirements are proposed which may
have a significant impact on the Enlarged Groupisitess and operations, including: (a) imposing
transparency requirements in respect of process, éharged and rebates offered; (b) imposing
independence requirements in respect of the boardirectors of CCPs and risk management
committees; (c) requiring CCPs to have access équate liquidity; and (d) requiring CCPs to offer

different levels of position and collateral segtémato their members and their customers, all of
which could increase operational costs for CCPs.

Dodd-Frank

In the US, expanding regulation and proposed thita, in particular Dodd Frank, will impact OTC
derivatives markets, exempt commercial markets, B@ad foreign boards of trade, amongst other
things. A number of the rules under Dodd-Frank nmagterially impact LCH.Clearnet and the
Enlarged Group, in particular those imposing restms and requirements on the ownership and
governance of DCOs (such as LCH.Clearnet Limitad) their holding or parent companies. In
particular, the governance arrangements that wellirbplemented as part of the Transaction with
respect to board composition may need to be ametwldating them into line with the final
requirements under Dodd-Frank and EMIR and the ireepents of regulators, and the current
contractual arrangements governing the operatiothef SwapClear Businesses may need to be
amended (and there is a risk that the Enlarged isnoay not be able to reach agreement with the
relevant parties in respect of such amendmentgh Slbanges present a risk that the Enlarged Group
may lose some degree of control over a materidl gaall of the Enlarged Group. Such loss of
control could result in the Enlarged Group no langeing able to consolidate the LCH.Clearnet
Group for IFRS accounting purposes, which couldemialty adversely affect the Enlarged Group’s
results of operations.

In addition, pursuant to Dodd-Frank and regulatitmsreunder, the eligibility criteria applied by
DCOs, including LCH.Clearnet, to grant clearing rbem status must be relaxed so that
LCH.Clearnet may be required to accept clearing bmmwith smaller balance sheets and financial
resources than it has in the past. This may resuhle Enlarged Group being required to cater for a
larger number of smaller clearing members. This @alag result in a greater number of defaults by
clearing members and may have an adverse effettteofinancial resources of the Enlarged Group.
An increase in the number of clearing members niay give rise to increased costs, as well as
increased operational risks and, if such risks raise, they may adversely affect the Enlarged
Group’s business, financial condition and operatiegults. Although the Enlarged Group may seek
or be required to adjust its risk management pagicind procedures as a result, there is a riskhbat
costs related thereto may need to be borne by tterded Group. There may also be increased risk
in monitoring and managing daily, and intra dayygmarequirements with a much larger number of
clearing members, and which may require changdsetonade to systems and operations of the
Enlarged Group and which may result in significaosts being incurred. Such a risk, should it
materialise, may have a significant adverse eftectthe results and operations of the Enlarged
Group.

Increased liquidity requirements for CCPs and a neorestrictive investment policy may adversely
affect the Enlarged Group’s CCPs.

Both EMIR and Dodd-Frank call for liquidity requiments for CCPs. Pursuant to Dodd Frank, US
regulators have adopted rules that will require B@®have and maintain financial resources in more
liquid forms than they are currently required tdchd@he detailed rules on liquidity requirements fo
CCPs under EMIR, which will be set out in levek2hnical standards to be adopted by the European
Commission, have not yet been finalised and althoB§&MA has published a discussion paper
setting out its initial views on the new rules gt not expected to provide its final advice on the
detailed technical standards to the European Cosimoniauntil the end of September 2012; which
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means that the detailed rules on liquidity arekatji to be finalised until the last quarter of 22
the earliest. It is not yet clear whether or notRSQvill be given a period of time before the rules
become effective to bring their liquidity arrangettgeinto compliance with the new rules. As a result
of the introduction of these requirements, LCH.@teamay be required to hold more liquid financial
resources and these requirements may restricattgerof investments which LCH.Clearnet can hold
as collateral or in which it can invest. This may, turn, limit the extent to which additional
investment income can be earned on collateral bgldand/or investments of) the CCPs in the
Enlarged Group. The CFTC has adopted rules thablistt restrictions on the ability of DCOs to
invest customer collateral, so that such investmang, as a whole, more liquid. The lower return
which the CCPs in the Enlarged Group may earnrasut of these changes required by EMIR and
Dodd-Frank may adversely affect the financial ressof the Enlarged Group.

Under EMIR, LCH.Clearnet Limited will be required have access to committed banking or other
liquidity facilities, which it does not currentlyake. If LCH.Clearnet Limited is unable to secure
committed banking or other liquidity facilities @ommercially reasonable terms, there is a risk that
LCH.Clearnet Limited may not be able to accessetHasilities in stressed circumstances and as a
consequence may not be able to meet its obligaasng CCP, which could require LCH.Clearnet
Group to terminate the relevant CCP operations.

LSEG may become a Financial Holding Company whiclillwesult in the Enlarged Group being
required to hold significantly more regulatory cagil.

LSEG has been in discussions with the ACP and ®w& fegarding the application of the group
consolidation requirements under the Banking Cadatibn Directive and Capital Adequacy
Directive to the Enlarged Group following the Traaoson. Under both Directives group
consolidation and group capital requirements wiplg to LSEG should it become a Financial
Holding Company. The tests under both Directiveskaipadly the same and require an assessment of
whether LSEG’s subsidiaries are “wholly or maingyedit institutions, investment firms or financial
institutions. There is no formal criteria or guidann the Directives indicating the basis upon \whic
the assessment is to be made and regulators hianedsscretion over their interpretation.

Initial indications from the FSA are that, basedamnassessment of the information provided to the
FSA by LSEG in relation to the projected balancefioncial and non-financial business in the
Enlarged Group, the Transaction will not lead tocleange in the FSA’s approach to group
supervision. The FSA has indicated that a key fagtipporting this conclusion is its assessment that
any additional group risks created by the Traneactiould be addressed by changes that could be
applied by the FSA to the financial arrangementhef individual FSA-regulated entities within the
Enlarged Group (particularly the exchange and irigahouse businesses, which must meet solo
financial resources under REC). The initial viewpressed by the ACP also indicate that LSEG
should not be treated as an FHC. The ACP has itedidaat it will formally make this decision as
part of the approval process for the Transaction.

Even if the ACP and FSA determine that LSEG wilt hecome an FHC as a result of Completion,
the test is an ongoing one and there is a riskltB&G could become an FHC at some point in the
future if the regulators determine its subsidiahase become “wholly or mainly” credit institutigns
investment firms or financial institutions. Thislkdepend in part on the growth and expansion ef th
business of the subsidiaries in the Enlarged Gtbap are credit institutions, investment firms or
financial institutions relative to those that amt,rand the exercise of discretion by the ACP a84 F
(and any successor authorities) in applying thegairements.

There is a risk that if LSEG becomes an FHC thi result in significantly increased regulatory
capital requirements for the Enlarged Group. Toektent that the Enlarged Group divests any of its
interest in the LCH.Clearnet Group in responseéhis or other regulatory developments (or for any
other reason), there is a risk that this would nigtg adversely affect the extent of control thia¢
Enlarged Group has over the LCH.Clearnet Groupktilarged Group’s results of operations and the
costs of the Enlarged Group’s operations (includitfy respect to VAT and other tax costs).
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Regulatory capital requirements may negatively aff¢he Enlarged Group.

The Enlarged Group will operate within various defi regulatory capital regimes and certain of the
regulated entities within the Enlarged Group wikk Isubject to minimum regulatory capital
requirements. The regulatory capital regimes varjulisdiction and form of regulatory status and in
some cases, entities within the Enlarged Group fiieflnem customised regulatory capital regimes
which differ from those of credit institutions, ther-dealers or other investment firms, while certai
other firms in the Enlarged Group are subject ® rbgulatory capital requirements applicable to
credit institutions and investment firms establishy the EU Capital Requirements Directive. Many
of these regulatory capital regimes are subjechemge (as mentioned below). There is a risk #sat,

a result of changes to the regulatory capital megquents applicable to the Enlarged Group or to one
or more entities within the Enlarged Group, inceshsapital requirements for one or more entities
within the Enlarged Group may be applied. This radyersely affect the Enlarged Group’s financial
condition, operations and results as a whole.

Given the uncertainty relating to the amendments®fvarious regulatory capital regimes which may
be applicable to the Enlarged Group, it is not fimsgo fully assess at this stage the potentiglaio

of such changes on the Enlarged Group. If sucmarease in the capital requirements for one or
more entities within the Enlarged Group or for thBalarged Group as a whole is significant

(particularly given the prudent levels of regulgt@apital resources already maintained within the
Enlarged Group), the relevant regulated entitied/@nEnlarged Group may be required to raise
further capital by an equity issuance or other appate financing. LSEG considers the risk of

having to undertake such an equity issuance (aesaltrof the increase in regulatory capital

requirements applicable either to LSEG itself oaiy of its regulated entities) as highly unlikely,

and in particular LSEG considers that the existiegources and projected retained profits of the
Enlarged Group are likely to be sufficient to meety such proposed increased regulatory
requirements which may arise within the next 12 thenHowever, there is a risk that beyond 12
months the Enlarged Group may be required to uakleran equity issuance and the prevailing
economic and market conditions may prevent the rGath Group from completing any such

financing within any time frame required. Any faiduto do so may lead to the relevant entity or the
Enlarged Group being subject to regulatory sansteomd may adversely affect the Enlarged Group’s
reputation, financial condition, operations andihess

CRD IV

Under “CRD IV” (the EU implementation of Basel lIthe regulatory capital requirements applicable
to credit institutions will be increased. CRD IV,hiwsh comprises a new directive and a new
regulation, is due to be implemented into membatest national law and to come into force on 1
January 2013. However, there will be a substantiaisition period with full application of the new
rules not expected until 2019. It is not very claathis stage how some of these requirements will
apply to LCH.Clearnet S.A., which is both a creddtitution and a CCP (and, in particular, having
regard to any bespoke capital arrangements which haae been agreed with regulators) and
LCH.Clearnet Limited. However, it is possible, givéhe relative uncertainty of the requirements,
that LCH.Clearnet S.A. and/or LCH.Clearnet Limitedy be required to hold additional regulatory
capital as a result of these requirements.

In addition, certain preferred securities issuedLiBH.Clearnet will no longer qualify as eligible
regulatory capital under Basel Ill, although it Iwflave the benefit of certain grandfathering
provisions. There is a risk that the Enlarged Gruiip be required to inject additional regulatory
capital, or take other steps, if it is requiredeplace these preferred securities as regulatqigata
and is unable to retain profits.

EMIR and Dodd-Frank
EMIR and Dodd-Frank are both likely to increase ¢hpital requirements for CCPs from the current

UK Recognised Clearing House requirements whictyapp.CH.Clearnet Limited.
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EMIR provides for a separate capital regime for €@Rd contemplates that CCPs will be required to
hold sufficient capital on a solo basis rather tbama group basis. The detailed requirements of the
capital regime for CCPs will be set out in detailthe level 2 regulatory technical standards. The
European Banking Authority has published a disausgiaper setting out its initial views on the
technical standards, but it is not expected to idmvts final advice on the detailed technical
standards to the European Commission until the @n8eptember 2012; which means that the
detailed rules on capital are unlikely to be figatl until the last quarter of 2012 at the earliest.

Under Dodd-Frank, a DCO is required to have suffitifinancial resources that exceed the total
amount that would enable it to meet its financlaligations to its clearing members, notwithstanding

a default by the clearing member creating the Etr§ieancial exposure for the DCO in extreme but

plausible market conditions. The DCQO'’s financiaagrces must also enable it to cover its operating
costs for a period of one year. For the purposeovkring operating costs for one year, the only
acceptable financial resources are the DCO’s owpitadaand any other resource accepted by the
CFTC. Detailed rules governing a DCO’s margin regmients are also established — including new
minimum standards for the systems used to sewlinitiargin requirements, regular review and

validation of the systems by qualified persons, emahpliance with the segregation requirements of
the CEA.

If LCH.Clearnet Limited becomes a SIDCO then itgaficial resource requirements will be greater
than if it is simply a DCO under Dodd-Frank. Foample, it is likely to be the case that a SIDCO
will be required to maintain financial resourceffisient to enable it to meet its financial obligats

to its clearing members, notwithstanding a deflwittwo clearing members creating the largest
financial exposure for the DCO in extreme but pilbles market conditions. The detailed rules
applicable to SIDCOs have not been determined yet.

Financial Resource Requirements for Recognised Bodies

The FSA published a consultation paper in Octol@dri2on the financial resource requirements for
UK Recognised Bodies, including UK Recognised GfepHouses and proposes to introduce a more
uniform approach to assessment which may, in soases; impose higher regulatory capital

requirements. LCH.Clearnet Limited may be requitechold an increased amount of regulatory

capital as a result. The consultation closed oartudry 2012. The FSA intends to publish its final

rules in the first quarter of 2012.

The Committee of Payment and Settlement Systems and 10SCO is to issue the Principles for Market
Infrastructure Providers

The Committee of Payment and Settlement SystemstlendOSCO is to issue the Principles for
Market Infrastructure Providers to replace the entrrCPSS-IOSCO Principles for CCPs, which
could lead to a need for increased capital in thet-prade businesses. Compliance with these
principles will be required in order for a CCP te éligible for “Qualifying CCP” status under the
new Basel Il regime, which will allow for (relatly) lower capital requirements for clearing
members’ exposures to such CCPs. The assessmemduoletgy for determining compliance with
these principles has not yet been finalised.

Regulatory changes may adversely impact the Enlarg@éroup’s clearing members and, as a
result, the demand for the clearing services andikrimanagement services of the Enlarged Group
may decrease.

Increased capital requirements
Under CRD IV, it is proposed that credit institutsoand investment firms will be required to hold
capital against their exposures to CCPs (ie exgosuder clearing contracts to a CCP will be

required to be treated as a risk-weighted ass&taridg members will be required to hold increased
levels of regulatory capital as a result and theerisk that in order to mitigate the cost ofrapso,
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clearing members will reduce the volume of trarisastcleared through the Enlarged Group which,
as a result, may adversely impact the financiatltmm of the Enlarged Group.

In addition, clearing members subject to CRD IVIWi required to hold capital in respect of their

default fund obligations under the rules of the CTRe model applied to determine the capital
requirement for default fund contributions from ari@g members’ attempts to factor in the

probability of the default fund being used (ie upbrtlearing member’s default): broadly speaking
higher capital requirements are likely to aris¢hié levels of initial margin and of the CCP’s own

resources available for use prior to non-defaultitearing members’ default funds being used are
comparatively low in comparison to members’ expesuunder clearing contracts (after taking

account of variation margin) because, again broafigaking, recourse to the non-defaulting
members’ default funds is more probable.

As a consequence, the size and structure of theullefaterfall provided by a CCP will have a
significant impact on the capital requirement agglio clearing member firms subject to CRD IV
due to their exposures to, and default fund couatidins or obligation to contribute to, the default
fund of that CCP.

Accordingly, the way that CRD IV could calculateating members’ capital requirements based on
the existing structure of the default waterfall\pded by LCH.Clearnet Limited and LCH.Clearnet
S.A. may result in significant capital requiremefds clearing members that, dependent on the
approach taken by the Enlarged Group’s competitorgy discourage clearing members from
clearing through the CCPs of the Enlarged Grougr&hs a risk that, as a result, there could be a
migration of activity towards competitors and aresponding reduction in revenues and profitability
(or, in a case of extreme migration, closure ofsbevice due to a lack of liquidity).

In addition to the requirements under CRD IV ddssutiabove, it is proposed under Dodd-Frank that
increased capital requirements will apply to Swagalers and Major Swap Participants (as defined
within that legislation).

For a general description of the operation of teéudlt fund upon a clearing member’s default
(referred to above as payment under the “defaulenfall”), please see the Glossary.

Segregation of clearing member customer accounts

EMIR and Dodd-Frank both require a degree of sedieg of clearing member customer accounts to
be offered to clearing members’ customers. It isesu practice for clearing members not to provide
such segregated accounts and for margin to bedcfatden clearing customers on a gross basis but
placed with the CCP on a net basis either overdiboeach product cleared, which could lead to the
increased costs for clearing members describedvbelo

Increased costs for clearing members

Regulatory changes and developments, includingettaescribed below, may increase costs for
clearing members. This could also result in an @ased loss of treasury income for the clearing
member due to the loss of netting efficiencieshat ECP level and loss of the ability of a clearing
member to earn income on gross margins. Thereriskathat any increased costs of acting as a
clearing member may reduce the attractivenesstofgaas a clearing member for customers unless
these costs can be passed on to customers. Tleased costs to customers may accordingly reduce
the overall volume of transactions being cleared #e financial condition of the Enlarged Group
may be negatively impacted as a result.

If a result of regulatory change is that actingaadearing member for clearing customers becomes
less attractive, there may be a move by some olganistomers of clearing members to become
clearing members themselves (in particular, in €asbere new regulations require that clearing
customer to clear its transactions with a CCP)hddgh this would bring some benefits to the
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Enlarged Group’s CCPs through increased risk difiestion and a larger overall pool of margin, it
would also be likely to increase the costs andatpmral risks of the Enlarged Group’s CCPs, which
may adversely affect the results or financial cbadiof the Enlarged Group’s CCPs.

Other regulatory developments in Europe and otharigdictions bring further risk of changes to
the regulatory environment in which the Enlarged Gup will operate.

Within Europe, there are a number of other regwyatievelopments that will introduce changes to
the post trading environment, including the propoasmendments to MiFID, the introduction of
MiFIR, the Short-Selling Regulation and CSD Regolat Furthermore, the creation of three new
European supervisory authorities with greater pevesrd the ability to implement binding technical
standards, as well as the revision of the UK rdguyastructure (with the replacement of the FSA
with the Prudential Regulation Authority and thendticial Conduct Authority and the Bank of
England assuming responsibility for the supervissbrCCPs) brings further risk of changes to the
regulatory environment in which the Enlarged Graulpoperate.

In a number of other jurisdictions in which the &ngled Group will carry on its business, regulators
are seeking to impose new regulations providingtiermandatory clearing of OTC derivatives and
regulation of CCPs.

There may be conflicts between regulatory regimesountries in which the Enlarged Group or its
customer or target customers are located.

The Enlarged Group will operate, and offer its gm to customers located, in a number of different
countries. To the extent that existing or new ragohs are implemented, there can be no assurance
that the regulations will be consistent betweeffied#ht countries, which may adversely affect the
ability of the Enlarged Group to access custometthdse countries, or make doing so considerably
more expensive. This could adversely affect itsipltor the Enlarged Group and impact adversely
the Enlarged Group’s revenues.

4, Risks relating to the Enlarged Group

The revenues and profits of the Enlarged Group’sspdrade businesses may be adversely affected
if it is unable to retain its current customers @ttract new customers.

The success of the Enlarged Group’s post-tradenbsisés will depend on its ability to maintain and
increase its clearing volume. To do so, the EnrGeoup must maintain and expand its product
offerings, customer base and clearing and settlefaeilities. The Enlarged Group’s success will
also depend on its ability to offer attractive pdcand services in an increasingly competitive
industry. It may not be able to continue to expasgroduct lines, or retain its current customars
attract new customers.

LSEG and LCH.Clearnet have committed to run the L&ekrnet Group’s clearing businesses on an
open, non-discriminatory and horizontal model. Adoagly, the LCH.Clearnet Group will need to
attract, as clearing customers, other trading @iaté and execution venues and those who trade on
them. Although it is LSEG’s view that the horizdntaodel on which LCH.Clearnet and LSEG have
committed to run LCH.Clearnet’s clearing businespesitions LCH.Clearnet well to respond to
customer demand, there is also a risk that it adNersely affect the Enlarged Group’s business by
making it easier for other clearing platforms tonpete with the LCH.Clearnet Group.

The Enlarged Group’s post-trade businesses andiuegewill be adversely affected if it: (a) fails to
maintain or increase its clearing volume; (b) faits expand its product offerings and clearing
facilities; (c) loses and fails to replace a sulssh number of its current customers or a subset o
customers representing a significant percentageeairing volume; or (d) is unable to attract new
customers.
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In particular, the LCH.Clearnet Group’s non-OTC ibass revenue has historically been
concentrated amongst a small number of venuesiga faroportion of which is derived from the
provision of clearing services to the NYSE Eurongsdup and to LME, and accordingly to their
respective customers.

In May 2010, NYSE Euronext announced that it ineshtb establish its own clearing house for its
European securities and derivatives markets by gadr2012 and served a termination notice on
LCH.Clearnet with respect to those businesses (NEBEnext has since extended its contract to
June 2013 in respect of the European derivativegbsses and to December 2013 in respect of the
European securities businesses). LCH.Clearnet'seicurstrategy includes driving increased
efficiencies in the business and responds to tipeazd loss of flow for LCH.Clearnet’'s business
from NYSE Euronext. Although LSEG supports LCH.Clest’s strategy and endorses LCH.Clearnet
management’s commitments to reducing costs (whithremain a key priority for the LCH.Clearnet
Group'’s business following Completion) there cambecertainty that LCH.Clearnet’'s management
will be successful in achieving these goals. Thesjtibe termination of this relationship (and fa@ur
to replace it with relationships of a similar inidival or aggregate value) and/or the failure of the
LCH.Clearnet Group to identify future opportunitiesay have a negative impact on the
LCH.Clearnet Group’s (and accordingly the Enlarggédbup’s) ability to maintain its current
revenues or to generate additional revenues.

Furthermore, in December 2011, LME announced thatended to establish its own clearing house
and launch its own clearing services by the fitsréer of 2014 and also stated that: “potentigbssii
are preparing bids for the LME but it is too eadysay whether the LME board will recommend any
bid to the shareholders”. The risk of LME termingtits CCP clearing service agreement with the
LCH.Clearnet Group on notice would increase if LMHccessfully launched its own clearing
operation or was acquired by a group which alreadyed its own clearing operations. The
termination of LME's CCP clearing service agreemeith the LCH.Clearnet Group (absent
replacement with relationships of a similar indivadl or aggregate value or any compensating
changes in LCH.Clearnet’s strategy) would have @er@ adverse effect on the LCH.Clearnet
Group’s (and accordingly the Enlarged Group’s)igbib maintain its current revenues or to generate
additional revenues. To date, LME has not servégrmination to LCH.Clearnet and continues to
clear its business with LCH.Clearnet.

There is no guarantee that the OTC initiatives diet Enlarged Group will be successful.

The Enlarged Group’s goal is to provide a comprehvenmulti-asset class clearing solution to the
market for maximum operational ease and the cagit@iency that may flow from connecting to the
single CCP. It offers clearing services for clea@C derivatives, including credit default swapsd an
interest rate swaps. Its strategy also includesnelg its OTC services into other asset classes.
Under the terms of the Transaction, LSEG has agtieaidit will not introduce OTC interest rate
swaps, OTC FX trades or OTC CDS trades onto ithaxge or other execution platforms without
the approval of the SwapClear Businesses’ govertimgmittees, subject to applicable regulation not
mandating electronic trading in such products anbtjext to compliance with all applicable
competition laws.

Although Dodd-Frank and EMIR may create new opputies for the Enlarged Group to expand its
OTC services, the impact and timing of future legien and regulation remain uncertain. Any

changes to the regulatory environment for the tigudind clearing of OTC derivatives may also affect
demand for the Enlarged Group’s services and chrgeompetitive environment. As noted above,
the Enlarged Group’s trading or clearing memberg n@ support any OTC initiatives, which may

further limit the Enlarged Group’s opportunitiesexxpand its OTC services.

The Enlarged Group’s OTC clearing businesses ardj@ct to particular risk.
SwapClear is, and, once established, ForexClearGin8Clear will be, subject to specific risks

arising from the SwapClear Agreements enteredviitio the SwapClear Banks for the establishment
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of the SwapClear Businesses. The SwapClear Bamksaftar an initial period, terminate any of the
SwapClear Agreements on one year's notice, anehad#eain rights in respect of the IT systems and
intellectual property of the relevant SwapClear iBesses. If there is a change of control of LSEG,
there is also a specific termination right. Terntima of the SwapClear Agreements could materially
adversely affect the value of the Enlarged Groumgstment in the LCH.Clearnet Group and the
Enlarged Group’s future financial performance.

The markets for certain OTC products tend to be lieplid than is the case for exchange traded
products, though the extent of liquidity differsdween products and at different stages in the tdrm

an OTC product, which may be very liquid initiallyit become less so during its term: the market
value of such products may be more volatile amday therefore be harder to assess the risk inherent
in those products and accordingly the approprietellof initial and variation margin that clearing
members should provide in relation to them. Whetalpcts are illiquid, it may also make it harder
to close out a defaulting member's positions imthiecreasing the risk that the margin and default
fund contributions held could prove inadequate rmtext the clearing businesses against incurring
unrecoverable financial cost as a result of sucaulie

The scale of the risks undertaken in relation ltquid and volatile products is likely to increaae
regulatory authorities require more OTC transastitinbe cleared. Although LCH.Clearnet Group is
putting in place measures to protect itself agaimdiited risk from its SwapClear business, and is
expected to do the same in due course for its nagarexClear and CDSClear businesses, it could
still have to pay up to £20 million out of its owasources for each defaulting clearing member in
relation to any of its clearing services even wti@se new liability limitation measures are in jglac
There are no such liability limitation measuresrently proposed in relation to its RepoClear
business, which also clears OTC transactionssatlter services.

An increased concentration of value in the clearingf fixed income will magnify any adverse
impact of changes to the trading and clearing okéid income products.

Following Completion, the proportion of the Enladg&roup’s post-trade businesses relating to fixed
income will increase. In the event that wider conuis, regulatory or business factors adversely
affect the trading and clearing volumes of fixedame products, such increased concentration of
value in the clearing of fixed income will magndyny such adverse impacts on the Enlarged Group.

The Enlarged Group’s enlarged clearing activitiesliWform a greater proportion of the Enlarged
Group’s total business and the Enlarged Group’s aggate exposure to the particular risks run by
CCPs will increase accordingly.

The Glossary explains the principal activities &€R% and the role played by initial and variation
margin and by default funds to minimise the riskuimed by the CCP itself if any of its clearing
members default. The Enlarged Group will be sulfe@n increase in these risks from the increase
in its clearing businesses.

Each of the CCPs has default rules which set supdwers to manage the default of a clearing
member with a view to minimising losses resultimgni the default of a clearing member. There can
be no assurance that the operation of these proeduill result in a successful management of a
defaulting clearing member’s positions and couldob®cyclical, making the position worse. If the
defaulting clearing member’'s margin and defaultdfim insufficient to meet losses caused by that
clearing member’s default, the default fund waterfay (but not always) provide for the remaining
losses, or some of them, to be borne out of the’€@#n funds; depending on the default waterfall,
this may be either before using the default fundtoutions of other (non-defaulting) clearing
members or, where the default funds available hbegen exhausted, after no default fund
contributions or other contributions from third fi@s remain available to be used, or both.

Although the CCPs within the Enlarged Group areasme legal entities, with limited liability for
their members, to the extent that a default resaleny of the funds of the CCP being at risk, this
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would result in a loss of value of the affected C@Eluding its ability to continue providing cléag
services.

Any or all of the above could adversely affect business, financial condition and operating results
of the Enlarged Group, including its ability to ¢iomie providing clearing services.

Although the overall risk profile of the EnlargeddB@p will not change as a result of the Transagtion
the Enlarged Group’s exposure to the particul&srfaced by CCPs will increase.

Pricing and Model Risks

In determining the amount of initial margin and thefault fund contribution required from clearing
members, the CCPs operated by the Enlarged Grbupriea variety of complex models to calculate
the level of margin and default fund contributi@guired to cover losses that may arise in the event
of the default of a clearing member. There is & tlgat such models will not reflect the actual
conditions prevailing at the time of, and followjreg default and therefore there is a risk that such
models may result in the CCP holding a level ofatefal that is less than the amount required to
cover the defaulting clearing member’s losses. A® éxtent that the model results in the CCP
holding less collateral than is required, the Eyddr Group’s business, financial condition and
operating results may be adversely affected.

In determining the amount of variation margin regdito be provided, CCPs will have regard to
market prices and valuations of clearing positiand collateral provided from a number of sources.
To the extent that those prices are not correetetlis a risk that insufficient variation marginyma
have been provided by a clearing member; if tresrohg member defaults at such a time, the amount
of collateral provided by it may be insufficientaking it more likely that the CCP’s own funds will
be at risk and the Enlarged Group’s business, fimhrcondition and operating results may be
adversely affected.

Liquidity Risk

CCPs operated by the Enlarged Group may inveswiesiments, or be provided with collateral in the
form of securities, which it needs to sell in ortiefund losses arising from a default. There can b
no assurance that it will be able to sell such stwents either at a price which is acceptable @o &t

all. To the extent it is unable to do so, it majfeua liquidity shortfall and unless there areasth
arrangements in place (such as access to centrialfbading or to third party liquidity lines) it ga
be unable to perform its obligations, which mayeadely affect the business, financial condition and
operating results of the Enlarged Group.

Liquidity risk also arises where a defaulting clegrmember fails to settle securities being cledmgd
the CCP. There can be no assurance that the CCBendlble to secure sufficient securities to settle
the corresponding transaction within the relevanetrame of the original agreement and this may
result in the CCP not meeting its obligations amdsequently give rise to a loss to the CCP.

In the case of LCH.Clearnet Limited, initial margimay be posted, inter alia, as cash or provided by
way of granting a security interest in eligible waties. Where margin is provided by way of the
grant of a security interest in securities, thosgusties (if provided by clearing members othemth
the defaulting clearing member) are unlikely to dwailable to provide liquidity to LCH.Clearnet
Limited as it is not permitted to use those semgie.g. to raise cash under a repo agreemeiitjt as
were the owner of them (though it may appropribte gecurities posted as collateral of a defaulting
clearing member). The collateral mix of initial rgar will affect the liquidity position of
LCH.Clearnet Limited and to the extent that moreuséies are provided as collateral, the liquidity
position of LCH.Clearnet Limited will be adversdifected.
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Market Risk

With respect to the clearing exposures of cleanmgnbers and the collateral provided by clearing
members (but not investments made by the CCP otlitadfcollateral or out of its own funds) CCPs
do not generally have market risk as either theyehaatching exposures or a fall in the value of
collateral results in the clearing member providingt collateral having to top it up. However, olace
clearing member defaults, the latent market ristob®es real market risk and exposes the CCP to the
risk that the value of exposures will increasehertalue of collateral falls giving rise to a lardmss

in default than arose at the moment of default. hSadverse movements may materially and
adversely affect the business, financial conditiod operating results of the Enlarged Group.

To the extent that a CCP operated by the EnlargedGnvests its assets (including out of funds or
collateral provided as initial margin or as defdulhd contributions), those assets are likely to be
subject to market risk; a fall in the value of thessets may adversely affect the business, fiaanci
condition and operating results of the Enlargedu@ro

Counterparty Risk

Each CCP will also be exposed to counterparty tiagti other risks, in particular: (a) credit risk i
respect of its clearing members; (b) risk of otf@€Ps with which it has interoperability
arrangements if that third party CCP is unable t&eimts obligations under the interoperability
arrangements (for example if the third party CCh inancial difficulties); (c) risk of default oits
investments, including those posted as collatdéaal gxample as initial margin or in respect of the
default fund) or out of its own resources; (d) radfkdefault by any third party financial institutio
which has provided any letter of credit, performafond or other similar instrument accepted as
margin; and (e) risk of a default by any custodi@ntral security depositary or international caintr
security depositary holding the assets of the C€iwlved in the settlement of securities being
cleared by the CCP. Any such defaults may adverafgct the business, financial condition and
operating results of the Enlarged Group.

Legal Risk

The CCPs operated by the Enlarged Group operata icomplex, multi-jurisdictional legal
environment; to successfully manage a default tB® @& likely to have to, inter alia, be able to
enforce, close-out, transfer or otherwise deal widaring transactions with the defaulting clearing
member, obtain set-off and enforce security agalafulting clearing members in cases where they
may be in insolvency or administration or subject analogous proceedings. An insolvency
practitioner or other third party, or the laws betjurisdiction in which the CCP or the clearing
member is located or operating, may attempt taictstr prevent the exercise of, or avoid, the CCP’
rights. There is a risk that if the CCP’s right® aestricted, prevented from being exercised or
avoided the consequences, including there beingfficient collateral provided by the defaulting
member (or, in the case of the default fund, ndialing members) to which the CCP will have
access, may adversely affect the Enlarged Growsmess, financial condition and operating results.

The governance structure of the LCH.Clearnet Groymst-Completion will restrict the control
exercisable by LSEG over the LCH.Clearnet Group'stigities and LSEG may need to take
corrective action to ensure that it continues, farsting Rules purposes, to control the majority of
the LSEG Group assets.

Although the LSEG Group will be the majority shaskeler of the LCH.Clearnet Group following

Completion of the Transaction, LSEG and LCH.Clethae agreed that the LCH.Clearnet Group’s
businesses will be operated on a horizontal, Usdusive model so as to provide CCP and clearing
services to their respective clearing members daira reasonable, open, and non-discriminatory
basis. Accordingly, LSEG has agreed to restrictesofrithe direct statutory and customary rights for
a majority shareholder in the LSEG Group’s positioial therefore the governance structure limits the
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direct control that the LSEG Group will have ovhe tLCH.Clearnet Group’s activities in certain
areas.

LSEG will have significant high-level governancghts, including appointment and removal rights
in respect of a significant proportion of the LCHe&net Board as well as consent rights over ¢ertai
matters that are core to the LCH.Clearnet Groumddition, the LCH.Clearnet Board must operate
the LCH.Clearnet Group businesses in accordande tivé Business Plan and the Budget and the
Core Operating Principles, which safeguard therdésts of the LSEG Group and the other
LCH.Clearnet Shareholder constituencies. Howewer LICH.Clearnet Group will continue to have a
diverse shareholder base, and key shareholdersoamahunities of shareholders other than the LSEG
Group will have material representation on the LCldarnet Board. LCH.Clearnet Shareholders
other than the LSEG Group, including those with LCldarnet Board representation rights, may not
always have interests that are aligned with thdseeoLSEG Group, the Enlarged Group or LSEG
Shareholders. Accordingly, notwithstanding LSEG®vernance rights, in certain circumstances
LSEG may be unable to exercise direct or indirenitol over the actions of the LCH.Clearnet
Group and this may adversely affect the businésandéial operations and revenues of the Enlarged
Group.

There can be no certainty that regulatory tremdgairticular the developing regulatory framework
proposed under EMIR and Dodd-Frank, will not operat further limit LSEG’s ability to exercise
influence over the LCH.Clearnet Group in the bestrests of the Enlarged Group and the LSEG
Shareholders.

Furthermore, LCH.Clearnet operates the SwapCleasinBeses, which are significant to the
LCH.Clearnet Group’s future growth prospects. Untiier SwapClear Agreements, the SwapClear
Banks are able to exercise commercial and opegdtiafiuence over those activities. Accordingly,
although LCH.Clearnet cannot be required by the @®iear Banks to take steps that would expose
LCH.Clearnet to increased financial, legal or regional risk, in the case of these businesses LSEG’
ability to exercise influence will be limited.

LSEG's interest in LCH.Clearnet does not currentipstitute a majority of its assets, but as a tesul
of the governance structure described above thaselm future circumstances in which LSEG may
be deemed, for Listing Rules purposes, not to obile majority of its assets as required by those
rules. In such circumstances, LSEG would needke tarrective action. If LSEG is not reasonably
able to take effective corrective action, LSEG magse to be eligible for a premium listing on the
Official List or its listing could be suspended @mcordance with the Listing Rules. LSEG will
monitor its control over the LSEG Group assetsaviaagreed adjusted profits after tax test as ayprox
for market valuéto ensure ongoing compliance with the Listing Rule

The Enlarged Group may be affected by the propos#tbduction of an EU financial transaction
tax.

On 28 September 2011, the European Commissionrgeesa proposal for a financial transaction
tax, to be levied with effect from 1 January 20@4,transactions in financial instruments between
financial institutions where at least one partythie transaction is established in a Member State.
Given the lack of certainty surrounding the prop®seand their implementation, it is not possible to
predict what effect the proposed financial trarisactax might have on the business of the Enlarged
Group; it could materially adversely affect the ibess of the Enlarged Group, as it might, for
example, increase costs of trading or clearingsandause a decrease in trading or clearing volumes
that might lead to a fall in demand for the Enlarggroup's clearing services. In early 2012, the
French government indicated its intention to impama French financial transaction tax without
necessarily waiting for wider European implementatiThe CCP operated by the Enlarged Group

*  This test is a key financial indicator that exaadhe effect of impairment of goodwill, amortisatiof

purchased intangible assets, non-recurring iterdsuarealised net investments losses and gains.
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that is located in France may be adversely affebtethe implementation of a financial transactions
tax in France alone.

The Enlarged Group may be affected by a US trangactax.

From time to time, including in legislation introgkd in 2010 and 2011 in the US Congress,

proposals to impose a transaction tax or User fetutures trading and other financial transactions
have been put forth and discussed as a meansdaHarCFTC or to reduce the budget deficit. In the

past, efforts to implement a transaction tax orrUse have not been successful. Although not
specified, if enacted, such a tax or User fee nmplyato transactions effected on regulated futures
exchanges and swap execution facilities and inerdas costs of doing business on such platforms.
This may discourage institutions and individuatsirusing futures and/or swap contracts to manage
their risks which could adversely impact the Endar@sroup’s trading volumes, revenues and profits
and may also adversely impact its ability to corapmt an international level. A transaction tax or

User fee in one jurisdiction, such as the US, mlap aause market participants to increase their
derivatives trading in jurisdictions which do notgose a comparable cost.

The current tax treatment for futures trading aidvaders to pay a blend of taxes on their gaids an

losses from trading futures and options with 60 gmnt. at capital gains rates and 40 per cent. at
ordinary tax rates. The 2010 US Presidential buggeposed the elimination of such tax treatment

which would require that such gains or losses batéd as ordinary in character. While that change
was not adopted, any repeal of 60-40 tax treatwenid impose a substantial increase in tax rates
applicable to the individuals who are most resgaador creating liquid and efficient markets.

The Enlarged Group will be highly dependent on tkevelopment and operation of sophisticated
technology and advanced information systems.

The provision of platforms for the execution, clegrand settlement, as applicable, of trades on the
Enlarged Group’s markets and for the collection agdregation of trade and price information
predominantly depends on technology that is secasfljent and delivers high levels of availability
and performance. The LCH.Clearnet Group may besbetsitioned to realise the benefits of the
Transaction where it uses the internal IT resouofébe Enlarged Group for future IT development.
However, there is a risk that such use of interasburces to meet the requirements of the Enlarged
Group and those of third parties may result in ues® over-stretch, the failure by the Enlarged @rou
to realise some or all of the benefits of the Taatisn and an adverse effect on the results of
operations of the Enlarged Group as a whole.

To compete effectively, the Enlarged Group mustble to anticipate and respond, in a timely and
effective manner, to the need for new and enhateethology. The areas in which the Enlarged
Group will compete are characterised by rapidlyngiag technology, evolving industry standards,

frequent enhancements to existing products andicesrvthe introduction of new services and

products and changing customer demands. The Edlageup will commit resources to research

and development and IT delivery. However, if theéalfeed Group’s systems are unable to expand to
meet increased demand, are disrupted or otheraistofperform, the Enlarged Group’s reputation,

business and operating results could be matead\Wersely affected.

Major IT projects, whether internally or externaltgsourced, have risks associated with them,
particularly with regards to migrating existing og@igons to new technological platforms. Major IT
projects and technology migrations are often assediwith significant capital investment and there
is no guarantee that such migrations will be comeplesuccessfully or in line with allocated budgets.
New or upgraded trading platforms may not perfosnirdended or deliver the expected benefits,
including, where relevant, increased trading volsmand lower operating costs. In such
circumstances, the Enlarged Group’s ability to oespto customer needs for services may be
hampered and consequently its profitability andhtetogy brands may suffer. The strategic
flexibility of the Enlarged Group and its abilitp respond to customer needs for services could
consequently be hampered.
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Systems failures, capacity constraints or securiifeaches may materially harm the Enlarged
Group'’s ability to conduct its operations and exeeuts business strategy and may mean that it is
subjected to significant costs and liabilities.

The Enlarged Group will be heavily dependent on theacity, reliability and security of the
computer and communications systems and softwa@gosting its operations.

The LSEG Group and LCH.Clearnet Group have incidemi disaster recovery and business
continuity plans and procedures to minimise andgatié the risk of an interruption of, or failure to
their critical IT operations and to manage and vecdérom such an event should one occur. However,
the Enlarged Group cannot entirely eliminate tls& df a system failure or interruption occurring. |
the Enlarged Group’s systems suffer from majorepented failures, this could interrupt or disrupt
the Enlarged Group’s trading, clearing and settl@mer information services and undermine
confidence in the Enlarged Group’s exchanges amdces, cause reputational damage, impact
operating results and lead to customer claimggliitbn and regulatory sanctions.

As with all IT dependent companies, the EnlargeduBis IT systems and networks, and those of its
third party service providers, may also be vulnkrab cyber attacks, unauthorised access, computer
viruses and other security issues (despite regedding, security reviews and awareness campaigns).
These events could damage the integrity of thergethGroup’s markets and data provision as well
as the Enlarged Group’s reputation and businese gemerally.

The Enlarged Group will depend on a number of thighrty suppliers.

The Enlarged Group will depend on a number of thaity suppliers such as IT service providers for
elements of trading and clearing and other systepneyiders of communications including
telecommunication companies and networking serviaed equipment, banking and clearing
settlement organisations, and administration sergroviders and data processors, over which it has
no control beyond the contractual arrangementastagreed with such suppliers.

These third party suppliers may not be able toidmthese services or products without interruption
and in an efficient, cost-effective manner. Thegoamay not be able to adequately expand their
services or develop their products to meet ther§athGroup’s needs.

Any interruption in the Enlarged Group’s ability tely on the services of these third parties,
deterioration in their performance or errors exgered could impair the timing and quality of
delivery of the Enlarged Group’s services and codé&inmage the Enlarged Group’s business.
Furthermore, if the contractual arrangements pytlace with any of these third party providers are
terminated, the Enlarged Group may not find arradtidve outsource provider on a timely basis or on
equivalent terms. The occurrence of any of thesmtsvcould have a material adverse effect on the
Enlarged Group’s business, results of operatiomBoarfinancial condition. The costs of rectifying
administrative errors could be significant, and maybe fully recoverable from outsource providers.

The Enlarged Group may not be able to protect itgellectual property rights, which may
materially harm its business.

The Enlarged Group will derive a significant praam of its revenues from its information products
and services and information technology operati@mnsequently, challenges to the intellectual
property belonging to or licensed by the Enlargedup and/or claims or allegations of infringement
by the Enlarged Group of third party intellectuabgerty on which the Enlarged Group will rely for

revenue and which are specifically configured far Enlarged Group’s use could, individually or in
aggregate, have an adverse effect on the EnlargedpG business, financial condition, operating
results and reputation.

The LSEG Group and LCH.Clearnet Group protect thhmiellectual property by relying upon a
combination of statutory and common law trade mavks, copyright laws, patent laws, trade secret
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protection, confidentiality agreements and othentiaxtual arrangements with its affiliates,
customers, strategic partners and others. Suchgtimt may be inadequate to deter misappropriation
or misuse of the Enlarged Group’s proprietary infation and other intellectual property rights, and
there can be no assurance that the Enlarged Groegistered intellectual property rights will na b
successfully challenged. The Enlarged Group maybeoable to detect the unauthorised use of, or
take adequate steps to enforce, its intellectuapgaty rights. Failure to protect its intellectual
property rights adequately could harm the EnlarGedup’s reputation and affect the ability of the
Enlarged Group to compete effectively. Further,edding or enforcing the Enlarged Group’s
intellectual property rights could result in theperditure of significant financial and managerial
resources, which could adversely affect the Enthr@eoup’s business, financial condition and
operating results.

Any infringement by the Enlarged Group of the paterights of others could result in litigation
and adversely affect its ability to provide the Bndjed Group’s products and services.

In addition to using its own intellectual properights, the Enlarged Group will license a variety o
intellectual property rights from third parties. time event of a breach or alleged breach of any of
these licences, or any other allegation of intéliakcproperty right infringement, a third party may
bring infringement or other claims against the Eggal Group or its customers. Any such litigation
could be lengthy and costly. If determined in favofl a third party, it could result in a financial
penalty and other remedies being awarded agaiasEttlarged Group. Additionally, as a result of
such litigation, the Enlarged Group may be requicedevelop its own intellectual property or licens
similar intellectual property from an alternativapplier. There is no guarantee that either outcome
could be achieved on cost-effective terms, whichl&dave an impact on the business, financial
condition and operating results of the Enlargedu@ro

Any reduction in the Enlarged Group’s credit ratingould impact the availability and cost of
funding from the capital markets.

The LSEG Group is currently rated investment grageMoody’s and Standard & Poor’s and the
LCH.Clearnet Group is currently rated investmeratdgr by Standard & Poor’s. The credit rating of
the LCH.Clearnet Group following the Transactioreigected to remain independent of the credit
rating of the LSEG Group. The ratings are basediarumber of factors, including its financial
strength as well as factors not entirely within ¢tantrol, such as conditions affecting the macro
economic environment and financial services inguggnerally. In light of the difficulties in the
financial services industry and the financial méslaver the last few years, there can be no asseiran
that the LCH.Clearnet Group or the LSEG Group wildintain an investment grade rating by
Moody’'s and Standard & Poor’s, particularly as th8EG Group’s ratings with Moody's are
currently on negative outlook and are on creditivategative with Standard & Poor’s, and the
LCH.Clearnet Group’s Standard & Poor’s rating oft+“Ahas been placed on creditwatch negative
following the Announcement. A one-notch ratings dgrade would not impact LSEG’s current
facility agreements other than through an increds2b basis points to the rate paid on issued bonds
(if Moody'’s, with a lower rating, downgrade the LSE5roup). However, a failure beyond this to
maintain investment grade credit ratings would ptigdly limit the availability of new funding and
adversely affect the terms of such new fundingldiding higher borrowing costs). If new funding is
not available to the extent it is currently, thiayrimit the extent to which the Enlarged Group can
grow.

Any impairment of the Enlarged Group’s goodwill another intangible assets or investments may
result in material, non-cash writedowns and couléwe a material adverse impact on the Enlarged
Group’s results of operations and LSEG Shareholdegguity.

In connection with its previous acquisitions andestments, the Enlarged Group has recorded
goodwill and identifiable intangible assets. Thddeged Group assesses goodwill and intangible
assets for impairment on an annual basis, or nteguéntly if indicators of impairment arise, and

utilises recoverable amounts of the relevant casteating units, which are determined based on
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value in use calculations using discounted cash fimjections prepared by management covering a
five year period with cash flows beyond five yelming extrapolated using estimated long term

growth rates and applying pre-tax discount raté® Enlarged Group may experience future events
over which the Enlarged Group has little or no oairthat result in impairments, including in retati

to its investments in its subsidiaries (includinGHLClearnet). The risk of impairment losses may

increase to the extent the market capitalisatioth @arnings of the Enlarged Group decline. An

impairment of the value of the Enlarged Group’sstig goodwill and intangible assets could have a
significant negative impact on its future operatiagults.

The Enlarged Group will be exposed to FX rate fluetions.

The Enlarged Group will be subject to risks asdediavith exchange rate fluctuations. The Enlarged
Group will report its results in sterling but geater its revenues and incur its costs in a mixtdire o
currencies, including pounds sterling, euros andddrStates dollars. There can be no assurance that
the Enlarged Group will be successful in mitigatihg impact of such potential risks associated with
the volatility in foreign currency rates (partictiain the case of the collapse, or full or partial
termination, of European monetary union). Changef®iteign currency rates could have an adverse
effect on the sterling value of the Enlarged Greujmancial covenant ratios, operating results and
financial condition.

In addition, collateral and default fund contritmms provided by clearing members may be in
different currencies to the exposures of such riganember; in a default of such clearing member
the relevant CCP operated by the Enlarged Grogxpesed to the risk of adverse FX movements
which could have an adverse effect on the valughef Enlarged Group’s operating results and
financial condition.

The Enlarged Group will be exposed to interest rélitectuations.

The Enlarged Group will be subject to risks asdediavith interest rate fluctuations. It will hold a
portion of its borrowings and deposit cash and eaglivalents at floating rates of interest.

There can be no assurance that the Enlarged Gritiupevsuccessful in mitigating the impact of any
risks associated with the volatility of interestesa Such rates or changes could have an advéese ef
on the Enlarged Group’s financial covenant ratiesults and financial condition.

CCPs may pay interest on cash collateral and defiatl contributions; there can be no assurance
that they will be able to invest such cash witliie same period as their interest obligations d&nse
particular in the case of intra day margin callsabthe same rate(s) as they are required to pay o
such cash collateral or default fund contributiansl may therefore generate insufficient revenue to
cover such interest costs. Such interest ratecoskd have an adverse effect on the Enlarged Gsoup’
results and financial condition.

The funding status of the Enlarged Group’s pensiamrangements may change.

The Enlarged Group will maintain defined benefihgien schemes and defined contribution pension
schemes or sections. The defined benefit schemeakelr nature, are deemed to carry an increased
funding risk and, although the relevant schemesclosed to new members, LSEG has recently
conducted a consultation process to close its gdefiped benefits scheme to future accruals from 31
March 2012. There is a recovery plan in place F@ LCH.Clearnet Group’s funding deficit, as
calculated at the last valuation on 30 June 20L0tHere can be no assurance that: (a) the current
expectations of the growth in value of the defimeaefit liabilities is accurate; (b) an increase in
liabilities will be matched by the growth in valoéthe assets; or (c) the assets are sufficiendly w
invested to cover projected liabilities. A signé@ shortfall in the value of assets versus liaedi
could have a material adverse effect on the firmebspects of the Enlarged Group.
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The UK Pensions Regulator has powers under legisléd make orders for financial support to be
given to a UK defined benefit pension scheme frartips who are (or have been) “connected” or
“associated” with an employer of that scheme. Ttvacept of “connected” or “associated” is broad
and entities in the LSEG Group will be potentialybject to the Pensions Regulator’'s powers to seek
financial support (in the form of a contributiontice or financial support direction) in relationttee
LCH.Clearnet Group’s pension scheme following Caetiph. Liability is not automatic. Various
conditions prescribed in legislation would need¢omet, such as the employer being deemed to be
“insufficiently resourced” and the Pensions Regulatould also need to consider it reasonable in the
circumstances to seek financial support for thesehfrom entities in the LSEG Group.
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PART 3 : FINANCIAL INFORMATION RELATING TO THE LCH. CLEARNET GROUP
This Part 3 contains:

. in Part A, an accountant’'s report in respect of twnsolidated historical financial
information of the LCH.Clearnet Group for the ficgal periods ended 31 December 2011,
2010 and 2009; and

. in Part B, consolidated historical financial infation relating to the LCH.Clearnet Group
for the financial periods ended 31 December 2011102and 2009. This consolidated
historical financial information has been preparedccordance with the accounting policies
of LSEG.
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Part A

_E
pwc

The Directors

London Stock Exchange Group plc
10 Paternoster Square

London EC4M 7LS

Morgan Stanley & Co. Limited
25 Cabot Square

Canary Wharf

London E14 40QA

16 March 2012

Dear Sirs
London Stock Exchange Group plc (the “Company”)

We report on the financial information set out &rtP3b (the Historical Financial Information of
LCH.Clearnet Group Limited ") of the Company’'s Class 1 Circular dated 16 Magfi2 (the
“Circular ). The Historical Financial Information of LCH.CGlenet Group Limited has been prepared
for inclusion on the basis of the accounting pelicset out in note 1 of the Historical Financial
Information of LCH.Clearnet Group Limited. This mpis required by item 13.5.21R of the Listing
Rules and is given for the purpose of complyindwitat item and for no other purpose.

Responsibilities

The Directors of the Company are responsible feparing the Historical Financial Information of
LCH.Clearnet Group Limited in accordance with Intional Financial Reporting Standards as
adopted by the EU.

It is our responsibility to form an opinion as tdwether the Historical Financial Information of
LCH.Clearnet Group Limited gives a true and fagwij for the purposes of the Circular and to report
our opinion to you.

Save for any responsibility which we may have tosth persons to whom this report is expressly
addressed and which we may have to shareholdéinge @ompany as a result of the inclusion of this
report in the Circular, to the fullest extent pdted by law we do not assume any responsibility and
will not accept any liability to any other persanm finy loss suffered by any such person as a refsult
arising out of, or in accordance with this reparbar statement, required by and given solely e t
purposes of complying with item 13.4.1R(6) of thisting Rules, consenting to its inclusion in the
Circular.

Basis of opinion
We conducted our work in accordance with the Stadsdfor Investment Reporting issued by the

Auditing Practices Board in the UK. Our work inckaddan assessment of evidence relevant to the
amounts and disclosures in the financial infornmatib also included an assessment of significant
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estimates and judgments made by those responsiblad preparation of the financial information
and whether the accounting policies are appropt@tthe Company’s circumstances, consistently
applied and adequately disclosed.

We planned and performed our work so as to obthithe information and explanations which we
considered necessary in order to provide us witficgnt evidence to give reasonable assurance that
the financial information is free from material ststement whether caused by fraud or other
irregularity or error.

Opinion

In our opinion, the Historical Financial Informatief LCH.Clearnet Group Limited gives, for the
purposes of the Circular dated 16 March 2012, a @nod fair view of the state of affairs of
LCH.Clearnet Group Limited as at the dates statedl @ its profits and losses, cash flows and
changes in equity and recognised income and exgengiee periods then ended in accordance with
International Financial Reporting Standards as tatbpy the EU and has been prepared in a form
that is consistent with the accounting policiespedd in the Company’s latest annual accounts.

Yours faithfully

PricewaterhouseCoopers LLP
Chartered Accountants
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Part B

Historical financial information of LCH.Clearnet

Consolidated income statements

Year ended 31 December 2009

Year ended 31 December 2010

Year ended 31 December 2011

Before Before
impairment Impairment impairment Impairment
of of of of
intangibles intangibles intangibles intangibles
and non-  and non- and non-  and non- Before non- Non-
recurring  recurring recurring  recurring recurring recurring
items items  Total items items  Total items items Total
Note €m €m €m €m €m €m €m €m €m
Continuing
operations
Revenue 4 284.0 - 2840 279.5 - 2795 323.1 - 3231
Net treasury 4 167.1 - 167.1 76.1 - 76.1 68.4 - 68.4
income
through CCP
business
Other income 4 - 260.4 260.4 - - - - - -
Total income 451.1 260.4 7115 355.6 - 3556 391.5 - 3915
Expenses
Operating
expenses 57 (287.0) (393.7) (680.7) (308.3) (4.4) (312.7) (324.5) (23.1) (347.6)
Operating
profit/(loss) 164.1 (133.3) 30.8 47.3 (4.4) 42.9 67.0 (23.1) 439
Finance
income 9.1 9.6 18.7 9.2 - 9.2 11.8 - 11.8
Finance
expense (18.9) - (18.9) (219.7) - (19.7) (20.6) - (20.6)
Net finance
(expense)/
income 8 (9.8) 9.6 (0.2) (10.5) - (10.5) (8.8) - (8.8)
Profit/(loss)
before
taxation 154.3 (123.7) 30.6 36.8 (4.4) 324 58.2 (23.1) 351
Taxation 9 (46.0) (75.6) (121.6) (14.5) 1.2 (13.3) (20.0) 6.1 (13.9)
Profit/(loss)
for the
financial
year 108.3 (199.3) (91.0) 22.3 3.2) 19.1 38.2 (17.0) 212
Profit/(loss)
attributable to
equity
holders 108.3 (199.3) (91.0) 22.3 3.2) 19.1 38.2 (17.0) 212
Basic and diluted earnings per
share (cents) Note 10 (129.8) 47.0 52.2
Adjusted basic and diluted
earnings per share (cents) Note 10 161.5 84.5 190.9
Dividend per share paid during
the year (cents) Note 11 150.0 - -
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Consolidated statements of comprehensive income

For the year ended
31 December 2009

For the year ended
31 December 2010

For the year ended
31 December 2011

Note €m €m €m
Profit/(loss) for the financial year (91.0) 19.1 21.2
Defined benefit pension scheme
actuarial gain/(loss) 15 2.3 (5.8) (11.3)
Tax related to items not recognised on
income statement 9 (0.7) 15 3.3
Total 1.6 (4.3) (8.0)
Total comprehensive income for the
financial year (89.4) 14.8 13.2
Attributable to equity holders (89.4) 14.8 13.2
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Consolidated balance sheets

Assets

Non-current assets

Property, plant and equipment
Intangible assets

Deferred tax assets

Current assets
Trade and other receivables
Derivative financial instruments

CCP financial assets

CCP cash and cash equivalents
CCP clearing business assets
Current tax

Other current assets

Cash and cash equivalents

Total assets

Liabilities

Current liabilities

Trade and other payables
Derivative financial instruments
CCP clearing business liabilities
Current tax

Repurchase agreements and other
borrowings

Non-current liabilities
Borrowings

Deferred tax liabilities
Retirement benefit obligation

Total liabilities

Net assets

Equity

Capital and reserves attributable
to equity holders

Share capital

Retained earnings

Other reserves

Total equity

As at As at As at
31 December 31 December 31 December

2009 2010 2011

Note €m €m €m
12 9.8 10.1 13.0
13 170.5 193.1 203.1
14 11.5 15.5 29.0
191.8 218.7 245.1

16 21.7 60.1 91.5
17 0.5 1.4 1.0
17 434,124 5 497,271.1 520,314.9
11,813.5 15,360.5 19,738.4
445,938.0 512,631.6 540,053.4

12.6 4.0 2.1

17 - - 229.7
18 434.1 408.8 445.7
446,406.9 513,105.9 540,823.4
446,598.7 513,324.6 541,068.5

19 115.6 158.2 357.6
17 15.6 26.8 60.8
17 445,938.0 512,631.6 540,053.4
40.2 0.1 1.9

20 1.6 0.3 68.1
446,111.0 512,817.0 540,541.8

20 176.5 177.6 178.0
14 2.9 - -
15 3.2 10.1 15.6
182.6 187.7 193.6
446,293.6 513,004.7 540,735.4

305.1 319.9 333.1

22 40.6 40.6 40.6
189.7 204.5 217.7

74.8 74.8 74.8

305.1 319.9 333.1
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Consolidated cash flow statements

For the year ended
31 December 2009

For the year ended
31 December 2010

For the year ended
31 December 2011

Note €m €m €m
Cash flow from operating activities
Cash generated from operations 23 404.1 79.9 41.1
Corporation tax paid (109.8) (50.3) (20.5)
Interest received 4.4 1.2 2.8
Interest paid (13.4) (11.9) (12.3)
Net cash inflow from operating
activities 285.3 18.9 111
Cash flow from investing activities
Purchase of property, plant and
equipment (2.5) (5.7) (8.2)
Purchase of intangible assets (30.8) (37.8) (34.6)
Net cash outflow from investing
activities (33.3) (43.5) (42.8)
Cash flow from financing activities
Dividends paid to shareholders 11 (110.9) - -
Purchase of own shares 22 (333.0) - -
Proceeds from repurchase agreements 17 - - 67.8
Repayment of borrowings (37.4) 0.2) (0.2)
Net cash outflow from financing
activities (481.3) (0.2) 67.6
(Decrease)/Increase in cash and cash
equivalents (229.3) (24.8) 35.9
Cash and cash equivalents at beginning
of year 658.6 432.5 408.8
Exchange gain on cash and cash
equivalents 3.2 1.1 1.0
Cash and cash equivalents at end of
year 18 432.5 408.8 445.7
Cash and cash equivalents at 31
December comprises:
Cash at bank and in hand 434.1 408.8 445.7
Bank overdrafts and loans (1.6) - -

432.5 408.8 445.7

The LCH.Clearnet Group cash flow does not includshcand cash equivalents held by the
LCH.Clearnet Group on behalf of its clearing mensbiar use in its operations as manager of the
clearing and guarantee system. These balancesseeprenargin and default funds held for
counterparties for short periods in connection wliik operation.
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Consolidated statements of changes in equity

Attributable to equity holders
Other reserves

Ordinary Retained Capital Capital redemption

share capital  earnings Reserve reserve Total equity

€m €m €m €m €m

1 January 2009 73.9 723.0 15.3 26.2 838.4
Total comprehensive income for

the financial year - (89.4) - - (89.4)
Final dividend paid during the

year ended 31 December 2009 - (110.9) - - (110.9)

Purchase of Own Shares (33.3) (333.0) - 33.3 (333.0)

31 December 2009 40.6 189.7 15.3 59.5 305.1
Total comprehensive income for

the financial year - 14.8 - - 14.8

31 December 2010 40.6 2045 15.3 59.5 319.9
Total comprehensive income for

the financial year - 13.2 - - 13.2

31 December 2011 40.6 217.7 15.3 59.5 333.1

Share capital

The balance classified as share capital includeddtal nominal value on issue of LCH.Clearnet's
equity share capital, comprising €1 ordinary sharg3,299,973 LCH.Clearnet Shares were
repurchased in November 2009 at €10 per LCH.Clé&Bhare as part of a transaction designed to
align further the shareholder base with the Useeba

Capital reserves

The balance on this reserve represents the differdretween the called up share capital of
LCH.Clearnet and the called up share capital, shamium account and capital redemption reserve
of LCH.Clearnet Limited at 19 December 2003, whwen ECH.Clearnet Group was formed, less the
amount transferred in 2007 as part of the courtagul capital restructuring.

Capital redemption reserve

The balance on this reserve represents the nomaalak of the ordinary shares that have been
repurchased and cancelled.
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Notes to the financial information
1. Basis of preparation and accounting policies

The consolidated financial information is prepar@d accordance with IFRS and IFRIC
interpretations issued by IASB effective for 20Eparting and with those parts of the Companies
Act applicable to companies reporting under theSFRhe consolidated financial information has
been prepared under the historical cost conventisrmodified by the valuation of financial assets
and liabilities held at fair value through profitdaloss. A summary of significant accounting p@sci

is set out below, together with an explanationhanges to previous policies on the adoption of new
accounting standards.

The consolidated financial information is preserte@uros, which is the functional currency of the
LCH.Clearnet Group’s parent company. All valuesratgnded to the nearest €100,000 except where
otherwise indicated.

LCH.Clearnet is a private limited company incorgedaand domiciled in England and Wales whose
LCH.Clearnet Shares are owned primarily by its §sard exchanges for which it clears. The address
of its registered office is Aldgate House, 33 Altighligh Street, London, EC3N 1EA, UK.

Going Concern

The directors have made an assessment of the LE&1@&t Group's ability to continue as a going
concern, and have taken into account the intemdbMNYSE Euronext to commence their own
clearing arrangements in 2013 for European caslitiegjand derivative markets, along with the
announcements by NYSE Liffe and LME that they idtetdo commence their own clearing
arrangements at some point in the future. The @ire@re satisfied that the LCH.Clearnet Group has
the resources to continue in business for the éeasle future. Furthermore, the directors are not
aware of any material uncertainties that may castificant doubt upon the LCH.Clearnet Group's
ability to continue as a going concern. Thereftiie,historical financial information is preparedan
going concern basis.

Change of estimate of useful economic life of stragic assets
During 2010, the LCH.Clearnet Group revised thereded useful economic life from 3 to 5 years
for certain elements within the costs capitalisedelf-developed software which are now expected to

remain in use for the longer duration. This redutieel amortisation charge, and increased profit
before tax and net assets, by €2.5 million in 2010.
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Recent accounting developments
New and amended standards adopted by the group

Below is a list of standards/interpretations thatérbeen issued and are effective for period starti
on or after 1 January 2011. There are no IFRSERIQ interpretations that are effective for thetfir
time for the financial year beginning on or afteddnuary 2011 that would be expected to have a
material impact on the group.

Amendment to IAS 32, ‘Financial instruments: Preaton — Classification of rights issues’

IFRIC 19, ‘Extinguishing financial liabilities witequity instruments’

IAS 24, ‘Related party disclosures’ (revised 2009)

Amendment to IFRIC 14, ‘IAS 19 — The limit on a mefd benefit assets, minimum funding
requirements and their interaction’

The various annual improvements 2010

New standards, amendments and interpretations issued but not effective for the financial year
beginning 1 January 2011 and not early adopted

The following standards, amendments and interpoetsthave been issued by the IASB and IFRIC
with an effective date after 31 December 2011. Otiven IFRS 9, there are no other IFRSs or IFRIC
interpretations that are not yet effective that ldobe expected to have a material impact on the
LCH.Clearnet Group.

Effective date for periods
beginning on or after:

Amendments to IFRS 7, ‘Financial instruments: sakes’ on

derecognition 1 July 2011

Amendment to IAS 12, ‘Income taxes’ on deferred tax 1 January 2012
Amendment to IAS 1, ‘Financial statement preseotatiegarding

other comprehensive income 1 July 2012

Amendment to IAS 19, ‘Employee benefits’ 1 January 2013
IFRS 9, ‘Financial instruments’ 1 January 2015
IFRS 10, Consolidated financial statements’ 1 January 2013
IFRS 12, ‘Disclosures of interests in other ergitie 1 January 2013

IFRS 13, ‘Fair value measurement’ 1 January 2013
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Accounting Policies
Consolidation

The consolidated financial information includedthms, Part B of Part 3, comprise the financial

information of LCH.Clearnet and its subsidiarieghnall inter-company balances and transactions
eliminated. The results of subsidiaries sold owregl are included in the income statement uprto, o
from, the date that control passes.

Revenue

Clearing fee income and associated rebates, tagetite other fee income, is recognised on a
transaction by transaction basis in accordance tivéh.CH.Clearnet Group’s fee scales.

During 2010, the LCH.Clearnet Group entered inte fiending arrangements with certain members
for the purpose of developing clearing systemsrfew products or upgrading existing systems.
Under these new arrangements, the members willramitie the system development costs. For costs
that are incurred and capitalised on the cons@didtalance sheet, the LCH.Clearnet Group
recognises a debtor in the consolidated balancet sbeeflect the costs that they have incurred to
date and recognises a corresponding credit to erreef income account, also in the consolidated
balance sheet. The deferred income account is debited each year for an amount equal to the
capitalised cost which is being amortised to otheome.

If the cost incurred is not capitalised and isdast expensed to the income statement immediately,
the deferred income balance will be debited immtetliawith the corresponding credit to other
income. Subsequently, when the individual systemeslaunched, the LCH.Clearnet Group will
recover the debtor from members under the terntiseodrrangements with them.

Net interest income through CCP business is redouding the effective interest rate method, which
is the rate that exactly discounts estimated futash receipts through the expected life of the
financial instrument to the net carrying amounth&f financial instrument.

Income earned on the acceptance of non cash callapenerated from member clearing activity is
recorded within revenue. This revenue is based@H.Clearnet Group fee scales as a product of the
value of non cash collateral lodged.

Non-recurring items

Items of income and expense that are material by and/or nature and are non-recurring are
classified as non-recurring items on the face efitttome statement within their relevant category.
The separate reporting of these items together imifhairment of goodwill and intangible assets
helps give an indication of the LCH.Clearnet Grauwmderlying performance.

Foreign currencies

The LCH.Clearnet Group’s financial statements amesgnted in euros, which is the functional
currency of the parent company. Items included hie financial statements of each of the
LCH.Clearnet Group’s entities are measured usiag thnctional currency.

Monetary assets and liabilities denominated in enotes other than the functional currency are
translated into euros at the rates of exchangengutin the consolidated balance sheet date.
Transactions in foreign currencies are recordedhat prevailing FX rates at the date of the
transaction. All exchange differences are recordede income statement.
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Property, plant and equipment

Property, plant and equipment is initially recoguisat cost and capitalised in the consolidated
balance sheet and is stated at cost less accuchulepgeciation and accumulated impairment losses.
Depreciation is provided on all property, plant aggiipment at rates calculated to write off thet,cos
less estimated residual value based on curreneqrief each asset over its expected useful life as
follows:

Leasehold land and buildings - over the term ofld@se (up to a maximum of
ten years)

Computer equipment and purchased software - ovee tyears

Office equipment and other fixed assets - betwbseretand five years

An item of property, plant and equipment is dereceed upon disposal or when no future economic
benefits are expected to arise from continued use¢h® asset. Any gain or loss arising on
derecognition of the asset (calculated as therdifise between the net disposal proceeds and the
carrying amount of the item) is included in theame statement in the year the item is derecognised.

Goodwill

Goodwill arising on the acquisition is initially msured at cost (being the excess of the cost of the
business combination over the acquirer's interasthie net fair value of the identifiable assets,
liabilities and contingent liabilities) and is ctglised in the consolidated balance sheet within
intangible assets and not amortised. Followingahiecognition, goodwill is measured at cost less
any accumulated impairment losses.

Intangible assets other than goodwiill

Intangible assets other than goodwill are initialgcognised at cost and are capitalised on the
consolidated balance sheet. Following initial redtgn, the assets are amortised at rates calculate
to write off their cost on a straight-line basisotheir estimated useful lives as follows:

- self-developed software between three and fiees/e

An internally generated intangible asset arisingmfr the LCH.Clearnet Group’s business
development is created if the asset can be idedtifis cost measured reliably, and it is prob#timdé

it will generate future economic benefits. Amortisa is charged from the date the developed
product, service, process or system is availalege.

Amortisation of intangible assets other than godid&irecognised as part of operating expenses in
the income statement.

Impairment of goodwill, intangible assets, and proprty, plant and equipment

Goodwill and intangible assets in the course ofettgsment are subject to an annual impairment
review, or a more frequent review if there are ¢v@n changes in circumstances that indicate teat t
carrying amount of the asset may not be fully recalle. Other intangible assets and property, plant
and equipment are subject to an impairment revietlvere are events or changes in circumstances
that indicate that the carrying amount of the figsdet may not be fully recoverable.

For the purpose of impairment testing, goodwill ater assets are allocated to cash-generating
units monitored by management, usually at statutorppany or business segment level as the case
may be. The impairment review involves a comparigbthe carrying amount of the goodwill or
other asset allocated to the related cash-gengratiits, with its recoverable amount, which is the
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higher of fair value less costs to sell and valuaise. Fair value less costs to sell is calculated
reference to the amount at which the asset couldigmosed of, less the costs associated with the
sale. Value in use is calculated by discountingetkgected future cash flows obtainable as a result
the asset’s continued use, including those regulffiiom its ultimate disposal, at a market based
discount rate on a pre-tax basis. The carryingeshf goodwill, intangible assets or property, plan
and equipment are written down by the amount of iempairment and this loss is recognised in the
income statement in the year in which it occurs.

Current and deferred taxation

Deferred and current tax assets and liabilitiesoatg offset when they arise in the same reportizng
group and where there is both a legal right ofeiftsnd the intention to settle on a net basis or to
realise the asset and settle the liability simdtarsly.

Income tax relating to items recognised directhequity is recognised in equity and not the income
statement.

Current tax

Current tax assets and liabilities for current pridr periods are measured at the amount expeated t
be recovered from or paid to relevant taxation awtiles. The tax rates and tax laws used to compute
the amount are those that are enacted or substhn¢inacted by the consolidated balance sheet date.

Deferred tax

Deferred income tax is provided using the liabilityethod on temporary differences at the
consolidated balance sheet date between the taes lmisassets and liabilities and their carrying
amounts for financial reporting purposes usingréags and laws enacted or substantively enacted by
the consolidated balance sheet date.

Deferred tax liabilities are recognised for all able temporary differences. Deferred income tax
assets are recognised for all deductible tempadédfgrences to the extent that it is probable that
taxable profit will be available against which teductible temporary differences can be utilised
except where it is not probable that the tempodifferences will reverse in the foreseeable future
and taxable profit will be available against whibk temporary differences can be utilised.

Financial Instruments

The LCH.Clearnet Group classifies its financialtinments into the following categories: financial
assets and liabilities at fair value through praiitloss, held-to-maturity investments, loans and
receivables and cash and short-term deposits.

The LCH.Clearnet Group establishes fair value uséoggnised valuation techniques. These include
the use of externally available market prices, alisted cash flow analysis and other valuation
techniques commonly used by market participantse/ldiscounted cash flow analysis and other
valuation techniques are used, assumptions amatadl against market observable inputs.

Financial assetsand liabilities at fair value through profit or loss

Financial assets and liabilities at fair value tlgio profit or loss are financial instruments wharie
either acquired for trading purposes, or as desigghly management. Financial instruments held in
this category are initially recognised and subsetiyeneasured at fair value, with transaction costs
taken directly to the income statement. Changéaiirvalue are recorded within net interest income.
Interest earned or incurred is accrued in intenesbme or expense, or finance income or cost
according to the purpose of the financial instrumen
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Balances with clearing members (with the exceptibmeceivables and liabilities from repurchase
transactions which are classified as loans andvades) are included in this category upon initial
recognition, and are recorded on a settlementiuketes.

Financial assets and liabilities are offset andnsteamount reported in the consolidated balaneetsh
when there is a legally enforceable right to oftbet recognised amounts and there is an intention t
settle on a net basis, or realise the asset athel gt liability simultaneously.

Other financial assets include government backeiificates of deposit issued by banks, notes and
treasury bills directly issued by state or natiog@aernments. These assets were initially recognise
and subsequently measured at fair value with fainesr movements accounted for through profit and
loss.

Where derivative financial instruments are usedhsas interest rate swaps and foreign currency
forward exchange contracts, they reduce exposumetéoest rate movements and foreign currency
movements. The change in fair value of these instnis is recognised in the income statement. The
LCH.Clearnet Group does not hold derivative finahaistruments for trading purposes. Derivatives

are accounted for as trading instruments and dtiallin recognised and subsequently measured at
fair value.

Loans and receivables

Loans and receivables include receivables andlitiabi from repurchase transactions and non-
derivative financial assets with fixed or deternbileapayments that are not quoted in an active
market. After initial recognition at fair value Il and receivables are subsequently measured at
amortised cost using the effective interest ratthow less allowance for impairment.

Securities sold under agreements to repurchasespeafied future date are not derecognised from
the consolidated balance sheet as the LCH.Cle&@nedp retains substantially all the risks and
rewards of ownership. The corresponding cash redeis recognised in the consolidated balance
sheet as an asset with a corresponding obligatioettirn it, including accrued interest as a liapil
reflecting the transaction’s economic substanca lasn to the LCH.Clearnet Group. The difference
between the sale and repurchase prices is treat@teaest expense and is accrued over the lifieeof
agreement using the effective interest rate meth©dnversely, securities purchased under
agreements to resell at a specified future datenare@ecognised in the consolidated balance sheet.
The consideration paid, including accrued interestrecorded in the consolidated balance sheet,
reflecting the transaction’s economic substanca lasn by the LCH.Clearnet Group. The difference
between the purchase and resale prices is recandaterest income and is accrued over the life of
the agreement using the effective interest ratéauket

Interest bearing loans and other borrowings, innwgreferred securities, and default funds are
initially recorded at fair value. Subsequent measwnt is at amortised cost using the effective
interest method, and amortised cost is calculayethking into account any discount or premium on
the issue and costs that are an integral parteoéfiiective interest rate.

Held-to-maturity financial assets

Held-to-maturity financial investments are non-dative financial assets with fixed or determinable
payments and fixed maturities, which the LCH.Cle&@roup has the intention and ability to hold to
maturity. After initial measurement held-to-matytiinancial investments are subsequently measured
at amortised cost using the effective interest, lats impairment. The amortisation of any premium
or discount is included in interest income. Thisamting policy was applied from 1 January 2010 to
government backed, bank issued certificates anasitsp All government backed, bank issued
certificates and deposits before 1 January 201@ wdtially recognised and subsequently measured
at fair value.
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If the LCH.Clearnet Group were to sell or reclassifore than an insignificant amount of held-to-
maturity investments before maturity (other than ciertain specific circumstances), the entire
category would be tainted and would have to beassdied as available-for-sale. Furthermore, the
LCH.Clearnet Group would then be prohibited fronasslifying any financial asset as held-to-
maturity during the following two years.

Cash and short term deposits

Cash and short-term deposits comprise cash in haddcurrent balances with banks and similar
institutions which are readily convertible to knovamounts of cash and which are subject to
insignificant risk of changes in value and haveoaginal maturity of three months or less. For the
purposes of the cash flow statement cash and apsliadents are as defined above, but with an
original maturity of three months or less, net ahk overdrafts (which are included within interest
bearing loans and borrowings in current liabilittesthe consolidated balance sheet). Funds received
as a result of entering into repurchase agreenaeatsot considered part of cash equivalents.

Trade Receivables

Trade receivables are non-interest bearing andstated at their fair value. A provision for
impairment of trade receivables is established where is objective evidence that the LCH.Clearnet
Group will not be able to collect all amounts dueading to the original terms of the receivables.
Significant financial difficulties of the debtorygbability that the debtor will enter bankruptcy or
financial reorganisation and default or delinquentypayments are considered indicators that the
trade receivable is impaired.

The amount of the provision is the difference betwvéhe asset’'s carrying amount and the present
value of the portion deemed recoverable. The aagrgimount of the asset is reduced through the use
of an allowance account and the amount of theios=cognised in the income statement. Subsequent
recoveries of amounts previously written off aredited in the income statement.

Derecognition of financial assets and financial liailities

A financial asset or liability is generally dereotged when the contract that gives rise to it ek
sold, cancelled or expires. Where an existing ftredrliability is replaced by another from the same
lender on substantially different terms, or thertgiof an existing liability are substantially maeidf,
such an exchange or modification is treated as racdgnition of the original liability and the
recognition of a new liability, such that the difface in the respective carrying amounts together
with any costs or fees incurred are recognisetigriricome statement.

Borrowing costs

Borrowing costs are recognised as an expense wicamréd. Borrowing costs consist of interest and
other costs that an entity incurs in connectiorlie borrowing of funds.

Finance income and finance costs

Gains and losses arising on the repurchase, setiteor otherwise cancellation of liabilities are
recognised respectively in finance income and fieacost.

Finance income is revenue earned on the LCH.CledaBneup’'s own cash and financial assets
balances and is also recognised on a time-appedibasis.

Interest expense is recorded using the effectiterest rate method, which is the rate that exactly

discounts estimated future cash payments througlexpected life of the financial instrument to the
net carrying amount of the financial instrument.
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Leases

The LCH.Clearnet Group is a lessee. Leases of pyog#ant and equipment where substantially all
the risks and rewards of ownership have passetletd €H.Clearnet Group are capitalised in the
consolidated balance sheet as property, plant gngbment. Finance leases are capitalised at the
lower of the fair value of the leased property #mal present value of the minimum lease payments.
The capital element of future obligations underafice leases is included as a liability in the
consolidated balance sheet. The interest elementrifl obligations is charged to the income
statement over the period of the lease and repgeseconstant proportion of the balance of capital
repayments outstanding. Property, plant and equipaeguired under finance leases are depreciated
over the shorter of the useful economic life oféiseet or the lease term.

Leases of property, plant and equipment where aifigignt portion of the risks and rewards of
ownership are retained by the lessor are classidi®doperating leases. Rentals payable under
operating leases are charged in the consolidatamme statement on a straight-line basis over the
lease term. Lease incentives are recognised ogdedise term.

Pension costs

The LCH.Clearnet Group operates a defined beneiitsipn scheme for its UK employees (the
LCH.Clearnet Pension Schemewhich requires contributions to be made to aasmp trustee-
administered fund. This was closed to new memlyers 80 September 2009.

The LCH.Clearnet Group has also committed to assuistigations in respect of certain staff in the
Euronext defined benefit pension scheme in Amstardeho transferred their employment to
LCH.Clearnet S.A. in 2004. The obligations in retpef certain staff in an independent defined
benefit scheme in Porto were assumed in 2006. Alated valuation of these funds was carried out
at 31 December 2008 by a qualified independeneagtu

A full actuarial valuation of the LCH.Clearnet PemsScheme was carried out at 30 June 2010 and
updated to 31 December 2011 by a qualified indepeinaictuary. The other schemes were subject to
a full valuation at 31 December 2011. Major assumnmgt used by the actuary are included within
note 15.

The cost of providing benefits under the defineddfi¢ plans is determined using the projected unit
method, which attributes entitlement to benefitahte current period (to determine current service
cost) and to the current and prior periods (to rddtee the present value of defined benefit
obligations) and is based on actuarial advice. Rastice costs are recognised in the income
statement on a straight-line basis over the vestargpd or immediately if the benefits have vested.
When a settlement or a curtailment occurs, the gdaam the present value of the scheme liabilities
and the fair value of the plan assets reflectsghi@ or loss which is recognised in the income
statement. Losses are measured at the date thenghleyer becomes demonstrably committed to the
transaction, and gains are measured when all pavlegse consent is required are irrevocably
committed to the transaction.

The interest element of the defined benefit costegents the change in the present value of scheme
obligations relating from the passage of time, sndetermined by applying the discount rate based
on high quality bonds denominated in the curremcwhich the benefits will be paid and that have
terms to maturity approximately the terms of thagien obligation, to the opening present value of
the benefit obligation, taking into account matedaanges in the obligation during the year. The
expected return on plan assets is based on arsassgsmade at the beginning of the year of long-
term market returns on scheme assets, adjustethdoeffect on the fair value of plan assets of
contributions received and benefits paid duringytbar. The difference between the expected return
on plan assets and the interest cost is recogiridbe income statement within net finance costs.

Actuarial gains and losses are recognised in futhe statement of other comprehensive income in
the period in which they occur. The defined benafitsion liability in the consolidated balance shee
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comprises the total for each plan of the presehievaf the defined benefit obligation (using a
discount rate based on high quality corporate bématshave been rated at AA or equivalent status),
less any past service cost not yet recognised estdthe fair-value of plan assets out of which the
obligations are to be settled directly. Fair vakibased on market price information, and in theeca
of quoted securities is the published mid-marketepr

The LCH.Clearnet Group also has obligations in @espf unfunded early retirement plans in Paris.
This is in compliance with a 2001 agreement withoBext Paris personnel and these provisions are
included in employee costs. They have been cakdilay an independent actuary.

The LCH.Clearnet Group also operates a definedibetion pension plan in the UK which has been
open since January 2010 for new staff. The corttahypayable to a defined contribution plan is in
proportion to the services rendered to LCH.Cleakiwited by the employees and is recorded as an
expense in the income statement within employeefiien

Share capital
Called up share capital comprises ordinary shares.
Preference shares

Other capital instruments are classified as liaediif there is an obligation to transfer economic
benefits and if not they are included in sharehstd&unds. The finance cost recognised in the
income statement in respect of capital instrumetiter than equity shares is allocated to periods ov
the term of the instrument at a constant rate basdte carrying amount.

Segmental reporting

The LCH.Clearnet Group’s operating segments arerahited by reference to the underlying legal
entities of the LCH.Clearnet Group. LCH.Clearnenited is one segment and it is based in the UK,
with a branch in New York. LCH.Clearnet S.A. is #rey segment and is based in Europe with its
main operations in France, branches in Belgium Hmel Netherlands and a representative office in
Portugal. The final segment comprises other grouppanies including LCH.Clearnet (the main

LCH.Clearnet Group holding company), LCH.Clearraixembourg) S.a.r.l. (which holds most of

the LCH.Clearnet Group’s intellectual property) atlder head office holding companies.

These segments reflect the way LCH.Clearnet Direcend management monitor results and
determine resource allocation within the LCH.Cledrisroup. Directly attributable costs are
allocated to the appropriate segment. Where costaat directly attributable, the relevant portien
allocated on a reasonable basis to each segmesdtsithat are jointly used by two or more segments
are allocated to segments only where the relateehtgees and expenses are also allocated to those
segments. Transfer pricing between segments isrsah arm’s length basis in a manner similar to
transactions with third parties.

2. Financial risk management

Introduction

The LCH.Clearnet Group’s activities expose it tauanber of financial risks — principally market risk
(FX risk, interest rate risk, volatility in finaradi markets), settlement risk, credit risk and |ty

risk.

The LCH.Clearnet Group manages these risks threagbus control mechanisms and its approach
to risk management is to be prudent yet resporteigbanges in the risk environment.

Overall responsibility for risk management reststhwihe LCH.Clearnet Board. Day to day
responsibility is delegated to the executives maperating subsidiaries, on the basis of politias
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are discussed and agreed in risk committees abdénds as appropriate. The individual application

of policies, within the operating subsidiaries, uadertaken by dedicated resources within the
subsidiary risk management departments who comaindl manage the exposures to members and
banks on the basis of policies adopted by eachhef subsidiary boards. These policies are

harmonised across the LCH.Clearnet Group wherevaete The continued appropriateness of risk

policies is reviewed by the committees and boaads] audits of processes within the risk

management departments are undertaken on a régusliat

Foreign exchange risk

This risk arises from the fact the presentational functional currency of the LCH.Clearnet Group is
euros, although LCH.Clearnet Limited incurs a digant portion of its costs and revenues in stgrlin
and other currencies. The LCH.Clearnet Group isos@g to FX risk primarily with respect to
sterling and US dollars in the translation of mamgtassets and liabilities denominated in foreign
currency. The LCH.Clearnet Group also has tranzaatiexposure to US dollars and sterling. The
LCH.Clearnet Group converts FX balances to euroa oegular basis based upon agreed thresholds
which minimises the effect exchange rate fluctuegiwill have on overall LCH.Clearnet Group net
assets. The LCH.Clearnet Group may also hedgeefuturrency cash flows where they can be
reasonably anticipated. Any exchange differencedranslation of net assets and liabilities that
remain are recorded in the income statement, amd @H.Clearnet Group does not view this as a
material risk.

Interest rate risk

The LCH.Clearnet Board is exposed to interest risle with the cash and investment balances it
holds, the initial margin and default fund balandéesolds from members and the loans and
borrowings it has issued.

The interest bearing assets are generally invdstealonger term than the interest bearing litib#i,
whose interest rate is reset daily; this makes abgociated revenue vulnerable to volatility in
overnight rates and shifts in spreads between @idriand term rates. Interest rate exposures are
managed within defined risk appetite parametergnagahich sensitivities are monitored on a daily
basis.

Financial market volatility (latent market risk)

The level or volatility of financial markets in wihi the LCH.Clearnet Group operates can adversely
affect its earnings and its ability to meet itsibhass objectives. Indeed, in the event of a defauk
counterparty, the LCH.Clearnet Group faces maik&twhich is correlated to member positions and
market conditions. The market and credit risk managnt policies of the LCH.Clearnet Group are
approved by its risk committees and boards. A wareg measurement methodologies, including
stress testing and scenario analysis, are usadhtttity and assess the levels of credit and maidlet

to which the LCH.Clearnet Group is exposed undeh Inmrmal and extreme, but plausible, market
conditions.

As a CCP the LCH.Clearnet Group has a balancediqgoén all cleared contracts and runs no market
risk unless a clearing member defaults. This p@kmarket risk is reduced by collecting variation
margin on marked-to-market positions and by esthlrig initial margin requirements which are the
LCH.Clearnet Group’s estimate of likely future metrkisk under normal market conditions. Both
variation and initial margin are collected dailydaif necessary, replenished intra-day. The opwgati
subsidiaries also maintain default funds to be wexlild the initial margin of a defaulted clearing
member not fully cover close-out costs, and alseehaccess to supplementary financial resources,
including their own capital, to ensure the contipaif ongoing operations.

The LCH.Clearnet Group accepts both cash and higtlitg non-cash collateral to cover margin
requirements; the list of acceptable non-cash teoHais restricted, haircuts are set for eachrigcu
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type, taking into account market, credit, countng diquidity risks. All non-cash collateral is, wiee
appropriate, revalued daily.

Additionally, members must meet strict financiabaoperational criteria before access to clearing
membership is granted, and this is regularly regvas part of the LCH.Clearnet Group’s risk
policies.

Credit risk

Credit risk is the risk that a counterparty of ttieH.Clearnet Group will be unable or unwilling to
meet a financial commitment that it has entereal with the LCH.Clearnet Group.

The LCH.Clearnet Group has credit risk exposura dsect result of the reinvestment of the cash it
holds which is primarily a result of its CCP adiies. This cash portfolio is invested within the
confines of clear risk policies which aim to secarsignificant portion of the cash portfolio via tr
party repo receiving high quality government andegoment related securities as collateral or by
investing directly in such securities. The smatigmrtion of cash not secured in this way is depdsit
in the money markets on an unsecured, short-tesis lsaly to high quality banking institutions, or
in government backed assets.

Securities received as collateral are subjectttairwut on their market value daily.
Concentration risk

Concentration risk may arise through having larganected individual exposures and significant
exposures to groups of counterparts whose liketlhobdefault is driven by common underlying
factors. Direct concentration risk arises in selvaraas of the LCH.Clearnet Group’s activities, and
in order to avoid excessive concentrations of ribk, LCH.Clearnet Group maintains a diversified
portfolio of treasury assets, and uses a divedsitimge of payment and settlement banks and agents.

Indirect concentration risks, conditional upon amber default, are managed within risk policy
through various means, including restrictions ontate non-cash collateral issuers and the
monitoring of exposures by member groups.

Liquidity risk

Liquidity risk is the risk that the LCH.Clearnetdaip is unable to meet its payment obligations when
they fall due, in particular to meet obligationsgay margin or physical settlement monies due to
clearing members or in case it needs to manageasin) member default.

Liquidity risk exists as a result of day to day gimnal flows such as repayments of cash collatera
to members, provision of liquidity to facilitatetdement and cash flows resulting from investment
activity. In the case of a clearing member defdluét LCH.Clearnet Group has to close out the
defaulting member’s portfolio which may require aiddhal liquidity during the execution of the
default management procedure, while concurrentlyting that member’s settlement obligations
until the portfolio is closed out or transferred.

Liquidity risk is managed by ensuring that the epieg clearing houses in the LCH.Clearnet Group
have sufficient available cash to meet their paynadtigations and by the provision of facilities to
meet short-term imbalances between available caghpayment obligations. The LCH.Clearnet
Group has identified two scenarios to evaluatertked for liquidity; a daily operational liquidity
need, based on the maximum relevant liquidity outfobserved from an extensive data history; and
the default liquidity need which aims to evaludte liquidity requirement on the day of a defauld an
subsequent days so that the LCH.Clearnet Groupnea its obligations to members as a CCP.

The LCH.Clearnet Group’s liquidity management isjeat to strict minimum liquidity targets that
are set by the risk executive and reviewed by tbar@s and risk committees and which are kept
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under regular review. On a day to day basis thastngy team is tasked with ensuring that the
LCH.Clearnet Group can meet its financing needasllatimes, in particular to ensure the business
continues to operate smoothly in the event of arglg member default.

Additionally, LCH.Clearnet S.A. is a bank withinetiturozone and has access to central bank funds.
Settlement risk

Settlement risk is the risk that the LCH.Clearneb@p makes a payment or delivery without
simultaneously receiving the delivery or paymeatrrthe counterparty.

The LCH.Clearnet Group fully mitigates this riskdbgh the use of guaranteed and irrevocable DvP
mechanisms where available.

Settlement bank risk

The LCH.Clearnet Group is exposed to the risk éhegttlement bank could fail, creating credit Iasse
and liquidity pressures for the LCH.Clearnet Group.

The LCH.Clearnet Group uses a combination of cériieak, payment agent and commercial
settlement bank models. The Treasury policy is #ntain only minimal balances at commercial
settlement banks overnight, placing the majoritthatBank of England and Banque de France. If the
payment agent or commercial settlement bank isabt¢ to transfer funds to the LCH.Clearnet
Group, the clearing members remain liable for th#lfent of their payment obligations.

Custody risk

Custody risk is the risk of loss on securities afiekeeping as a result of the custodian’s insolyenc
negligence, misuse of assets, poor administratigmaglequate record keeping.

Although the risk of insolvency of Central SecwdtiDepositories, International Central Securities
Depositories, or custodian banks (subject to mimmnauedit rating) used by the LCH.Clearnet Group
is low the LCH.Clearnet Group mitigates this rigkadugh appropriate legal arrangements and
dedicated processes, in addition to minimum eliiggbiequirements and regular reviews dictated by

policy.
Other risk management

In addition to the financial risks above the LCHe&inet Group is also exposed to operational,
pension, compliance, legal and reputational risk.

Operational risk

Operational risk is the risk of loss arising thrbugilures associated with personnel, processes or
systems, or from external events. It is inherenewery business organisation and covers a wide
spectrum of issues. First line operational risknsnaged through systems and procedures in which
processes are documented, authorisation is indepen@nd transactions are monitored and

reconciled.

The LCH.Clearnet Group has adopted a frameworkpatied by tailored enterprise-wide software,

systematically to identify, assess, monitor and aganoperational risks. This is achieved through
departments’ self-assessment of risks and contiteéscollection and analysis of loss data, and the
development of key risk indicators as appropriaeabling the embedding of operational risk

awareness within the corporate culture.

Business operations are subject to a programmst@fial audit reviews, which are independent of
line management, and the results are reportedtigirer the LCH.Clearnet Group’s management
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(including the LCH.Clearnet Group Chief Executivffi€er) and audit committees. Following each
review, management will put in place an action glamddress any issues identified. Internal audit
evaluates the adequacy and effectiveness of theCléanet Group’s systems of internal control, as
well as the level of compliance with policies, amgorts, in addition to management’s own combined
assurance reporting, to the audit committees amidrsmanagement. Any significant weaknesses are
reported to the boards.

The LCH.Clearnet Group maintains contingency féesito support operations and ensure business
continuity. These facilities are regularly and freqtly tested.

Pension risk

Pension risk arises from the potential deficit lie . CH.Clearnet Group’s defined benefit pension
plans due to a number of factors, such as mortatgs or changes in inflation assumptions.

The main scheme in the LCH.Clearnet Group is thellTearnet Pension scheme in the UK and it is
governed under the relevant laws and managed hyustees who are required to undertake a formal
funding valuation every three years and, wheretasa®e deemed to be insufficient, to agree a
schedule of contributions to be paid by LCH.Clearnenited to make good any shortfall over a
period of time. More details of the pension schemé assumptions used in valuing their assets and
liabilities are included in note 15.

Compliance, legal and reputational risk

Compliance or regulatory risk arises from a failarenability to comply with the laws, regulations
codes applicable specifically to the financial ssgs industry. Non-compliance can lead to fines,
public reprimands, enforced suspensions of servaes extreme cases, withdrawal of authorisation
to operate.

The LCH.Clearnet Group is subject to various ausiabion and regulatory requirements regimes.
CCPs attract specific interest from regulatorshay tare a critical part of the market infrastruetur
Specific resources and expertise are applied ta theevarious regulatory requirements.

A key part of the role of the legal function is itentify and, in conjunction with management,
manage the legal risks of the LCH.Clearnet Growggadl risk is managed by use of internal and
external legal advisers.

The maintenance of the LCH.Clearnet Group’s stn@pmitation is key to its continued profitability
and is the responsibility of the LCH.Clearnet Bgandanagement and staff. In particular the
efficiency, reliability and effectiveness of theyd@ day operations of the LCH.Clearnet Group are
paramount to its reputation.

The following table sets out the maturity profiletbe LCH.Clearnet Group’s financial liabilities,
based on contractual, undiscounted payments:

Between 1 and 2 Between 2 and 5 Over
At 31 December 2011 Less than 1 year years years 5 years
€m €m €m €m
Borrowings 81.7 - 47.3 191.8
Retirement benefit obligation - - - 15.6
Trade and other payables 357.6
CCP liabilities 540,053.4
Derivative financial instruments 60.8
Repurchase agreements and other
borrowings 68.1

Total 540,621.6 - 47.3 207.4
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Between 1 and 2 Between 2 and5 Over
At 31 December 2010 Less than 1 year years years 5 years
€m €m €m €m
Borrowings 11.8 - 47.3 203.7
Retirement benefit obligation - - 10.1
Trade and other payables 158.2 - - -
CCP liabilities 512,631.6 - - -
Derivative financial instruments 26.8 - - -
Repurchase agreements and other
borrowings 0.3 - - -
Total 512,828.7 - 47.3 213.8
Between 1and 2 Between 2 and 5 Over
At 31 December 2009 Less than 1 year years years 5 years
€m €m €m €m
Borrowings 135 47.3 215.5
Retirement benefit obligations - - - 3.2
Trade and other payables 115.6 - - -
CCP liabilities 445,938.0 - - -
Derivative financial instruments 15.6 - - -
Repurchase agreements and other
borrowings 1.6 - - -
Total 446,084.3 - 47.3 218.7
3. Significant judgements and estimates

The preparation of financial statements in conftymiith the IFRS requires the use of estimates and
assumptions that affect the reported amounts datasend liabilities at the date of the financial
statements and the reported amounts of revenuesxgeshses during the reporting period. Although
these estimates are based on management’s beskekigewof the amount, event or actions, actual
results ultimately may differ from those estimates.

The key sources of estimation uncertainty that resgnificant risk of causing material adjustments
to the carrying amounts of assets and liabilitigthiw the next financial year are the measurement
and impairment of goodwill and other intangibleedssthe estimated useful economic life of assets
and measurement of defined benefit pension obtigati The LCH.Clearnet Group determines
whether indefinite life goodwill is impaired on annual basis and this requires an estimation of the
value in use of cash generating units to whichgbedwill is allocated. Other assets are assessed
when an indication of impairment arises. This regplithe estimation of future cash flows and
choosing a suitable discount rate. The LCH.Clea@retup regularly reviews its estimate of useful
economic lives to ensure it fairly reflects theiparover which the LCH.Clearnet Group expects to
derive economic benefits from its assets. The tatgew took place in 2010. Measurement of
defined benefit pension obligations requires edtonmaof future changes in salaries and inflation as
well as mortality rates, the expected return oetassnd the choice of a suitable discount rate.

4, Segmental information

For management purposes the LCH.Clearnet Groupgasn@ed into business units based on legal
entities and has three reportable operating segme@H.Clearnet Limited; LCH.Clearnet S.A.; and
other (comprising LCH.Clearnet, LCH.Clearnet (Luxerarg) S.a.r.l. and other group holding
companies).
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LCH.Clearnet Limited and LCH.Clearnet S.A. deriwvenues through their activities as clearing
houses. They provide CCP services in respect obadlrange of cash and derivative products traded
on or through various exchanges and trading plagon the United Kingdom (LCH.Clearnet
Limited), Europe (LCH.Clearnet S.A.) and the US H.Clearnet Limited), or traded in OTC
markets. LCH.Clearnet (Luxembourg) S.a.r.l. eamglties from LCH.Clearnet Group companies
who use the intellectual property held by it initleperations, and LCH.Clearnet earns revenue from
the operating subsidiaries in the form of managédrfess.

Management monitors the operating results of itri®ss units separately for the purposes of making
decisions about resource allocation and performassessment. Segment performance is evaluated
based on operating profit or loss and is measuoedistently with operating profit or loss in the
consolidated financial statements.

Transfer prices between operating segments arenoarra’s length basis in a manner similar to
transactions with third parties.

Segmental disclosures for the year ended 31 Deae2fid are shown below.

Ltd S.A Other Total
€m €m €m €m
Revenue 204.3 121.4 29.3 355.0
Inter-segmental revenue - (2.6) (29.3) (31.9)
Revenue from external customers 204.3 118.8 - 323.1
Net treasury income through CCP business 60.2 8.2 - 68.4
Total income 264.5 127.0 - 391.5
Expenses
Depreciation and software amortisation (9.3) (5.4) (10.5) (25.2)
Other recurring expenses (204.6) (96.0) 1.3 (299.3)
Operating profit / (loss) before non-recurring iterrs 50.6 25.6 (9.2) 67.0
Loss on write off and disposal of property, plamd &quipment (0.9)
Loss on disposal of intangible assets (0.4)
Write off of intangible assets (3.4)
Transformation and restructuring costs (18.4)
Operating profit 439
Net finance expense (8.8)
Profit before taxation - 351
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Segmental disclosures for the year ended 31 Deae2fi® are shown below.

Ltd S.A. Other Total

€m €m €m €m
Revenue 174.4 113.5 22.6 310.5
Inter-segmental revenue (0.7) (7.7) (22.6) (31.0)
Revenue from external customers 173.7 105.8 - 279.5
Net treasury income through CCP business 36.3 39.8 - 76.1
Total income 210.0 145.6 - 355.6
Expenses
Depreciation and software amortisation (8.2) (4.8) (4.4) (17.4)
Other recurring expenses (192.6) (97.2) (2.1) (290.9)
Operating profit / (loss) before impairment and nonrecurring items 9.2 43.6 (5.5) 47.3
Loss on disposal of Property, plant and equipment (0.4)
Loss on disposal of intangible assets (0.6)
Impairment of intangible assets (3.4)
Operating profit 42.9
Net finance expense (10.5)
Profit before taxation 324
Segmental disclosures for the year ended 31 Deae2d® are shown below.

Ltd S.A. Other Total

€m €m €m €m
Revenue 175.0 1135 25.0 313.5
Inter-segmental revenue (0.5) (4.0) (25.0) (29.5)
Revenue from external customers 174.5 109.5 - 284.0
Net treasury income through CCP business 97.1 70.0 - 167.1
Total recurring income 271.6 179.5 - 451.1
Non-recurring income from termination of contract 260.4 - - 260.4
Total income 532.0 179.5 - 7115
Expenses
Depreciation and software amortisation (6.8) (3.9 (2.0 (12.7)
Other recurring expenses (153.7) (119.5) 1.1 4@7
Operating profit / (loss) before acquisition impaiment and non-
recurring items 371.5 56.1 (3.1) 424.5
Loss on disposal of property, plant and equipment (0.2)
Loss on disposal of intangible assets (0.2)
Impairment of intangible assets (393.4)
Operating profit 30.8
Net finance expense (0.2)
Profit before taxation 30.6

Net interest income through CCP business of €68l4om (2010: €76.1 million; 2009: €167.1
million) comprises gross interest income of €42fillion (2010: €274.1 million; 2009: €362.9
million) less gross interest expense of €354.7iomil(2010: €198.0 million; 2009: €195.8 million).

The non cash collateral income included in reveameunts to €31.7 million (2010: €27.5 million;
2009: €30.2 million).
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Geographical disclosure

Total income
UK

Europe

Total

Total income is allocated based on the countryhitivthe customer is located.

Assets and Liabilities

Total assets
UK

Europe
Total

Assets and liabilities
Total assets
Total liabilities

Other segment information

Capital expenditure on fixed assets
Non-cash items:

Fair value (loss)/gain on financial instruments

Loss on disposal of property, plant and equipment

within non-recurring items

Write-off of intangible items

Depreciation of property, plant and equipment
Amortisation

Assets and liabilities
Total assets

Total liabilities

Other segment information

Capital expenditure on fixed assets

Non-cash items:

Fair value loss on financial instruments
Impairment of intangible assets

Depreciation of property, plant and equipment

Amortisation

2009 2010 2011
€m €m €m
532.0 210.0 264.4
179.5 145.6 127.1
711.5 355.6 391.5
2009 2010 2011
€m €m €m
297,815.4 289,845.8 310,077.0
148,783.3 223,478.8 230,991.5
446,598.7 513,324.6 541,068.5
2011
Ltd S.A. Other Total
€m €m €m €m
310,077.0 230,952.2 39.3 541,068.5
(309,934.2) (230,626.6) (174.6) (540,735.4)
26.9 12.9 3.0 284
0.1 (39.4) - (39.3)
0.7 - - 0.7
3.4 - - 3.4
4.0 40 - 4.4
5.3 4.9 10.5 20.7
2010
Ltd S.A. Other Total
€m €m €m €m
289,845.8 223,376.6 102.2 513,324.6
(289,713.1) (223,092.4) (199.2) (513,004.7)
25.0 10.2 9.5 7 44
(1.3) 10o. - (12.0)
3.4 - - 3.4
5.7 50 - 6.2
25 4.3 4.4 11.2
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2009

Ltd S.A. Other Total
€m €m €m €m
Assets and liabilities
Total assets 297,815.4 148,675.5 107.8 446,598.7
Total liabilities (297,681.3) (148,424.5) (187.8) (446,293.6)
Other segment information
Capital expenditure on fixed assets 121 6.1 15.1 333
Non-cash items:
Fair value (loss)/gain on financial instruments .30 15.2 - (4.9)
Impairment of goodwill - 14.8 378.6 3934
Depreciation of property, plant and equipment 5.5 40 - 5.9
Amortisation of intangible assets 1.4 3.5 1.9 6.8
5. Expenses by nature
Expenses comprise the following:
2009 2010 2011
Note €m €m €m
Employee costs 6 97.0 109.7 119.1
Depreciation and software amortisation 12.7 17.4 25.2
Impairment of intangibles and non-recurring items 7 393.7 4.4 23.1
IT costs 75.3 65.2 62.0
Other costs 102.0 116.0 118.2
Total 680.7 312.7 347.6
Foreign exchange gains or losses included in theniie statement are immaterial.
6. Employee costs
Employee costs comprise the following:
2009 2010 2011
Note €m €m €m
Salaries and other short term benefits 72.2 82.2 89.6
Social security costs 14.1 15.1 175
Pension costs 15 10.7 124 12.0
Total 97.0 109.7 119.1
2009 2010 2011
Year Year
Average end Average Year end Average end
The number of employees in the
LCH.Clearnet Group was:
UK 456 481 500 475 504 520
Europe 221 215 213 217 214 214
Total 677 696 713 692 718 734
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7. Impairment of intangibles and non-recurring items

2009 2010 2011

Note €m €m €m
Revenue from termination of contract 260.4 - -
Impairment of Goodwiill 13 (393.4) - -
Impairment/write off of intangible assets - (3.4) (3.4)
Non-recurring: Loss on disposal of intangible asgetoss on
disposal and write-off of property, plant & equipmhe (0.3) (2.0 1.3)
Transformation plan costs - - (18.4)
Total affecting operating profit (133.3) (4.4) 3(2)
Profit on repurchase of preferred securities 8 9.6 - -
Total affecting profit before tax (123.7) (4.4) 23(1)
Total tax effect on items affecting profit befoextand tax
non-recurring items (75.6) 1.2 6.1
Total charge to income statement (199.3) (3.2) (oy

Non-recurring income of €260.4 million in 2009 tels to the compensation for termination of
contract with NYSE Liffe. Transformation plan costinsist of costs incurred as part of the ongoing
restructuring of the group’s business and incletindancy costs, professional fees and other delate
costs.

8. Net finance expense
2009 2010 2011
Note €m £€m €m
Finance income
Bank deposit and other interest income 4.4 1.2 2.8
Expected return on defined benefit pension schesseta 15 4.7 8.0 9.0
Other financial income 9.6 - -
Total finance income 18.7 9.2 11.8
2009 2010 2011
Note €m €m €m
Finance expense
Subordinated Loan (0.5) - -
Preferred Securities (12.4) (12.3) (12.3)
Interest on bank loans and overdrafts and finareasds
repayable within 5 years (0.2) (0.2) (0.4)
Interest payable on bank and other borrowings 913 (12.4) (12.7)
Defined benefit pension scheme interest cost 15 .8) (5 (7.3) (7.9)
Total finance expense (18.9) (19.7) (20.6)
Net finance expense (0.2) (10.5) (8.8)

The LCH.Clearnet Group repurchased some of its praferred securities in the market with a
nominal value of €20.0 million in January 2009. 3&avere repurchased at a cost of €10.4 million,
which resulted in the profit disclosed above o6&%illion.
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9. Taxation

2009 2010 2011
Note €m €m €m
Taxation charged to the income statement
Current tax:
UK Corporation tax for the year (123.2) (0.2) 0.3
UK Double taxation relief 26.0 - -
Overseas tax for the year (20.9) (16.9) (24.2)
Adjustments in respect of previous years (1.5) 7)1 (0.2)
(119.6) (18.8) (24.0)
Deferred tax for the current year 14 (2.0) 5.5 110.
Taxation charge (121.6) (13.3) (13.9)

The adjustments in respect of previous years' catjpm tax are mainly in respect of tax returns
agreed with relevant tax authorities.

Taxation on items not (credited)/charged to incomstatement

2009 2010 2011
€m €m €m
Current tax charge relating to actuarial loss orrseas schemes - 0.2 0.4
Deferred tax on defined benefit pension schemeasgiedu(losses)/gains (0.7) 13 2.9
Defined benefit pension scheme actuarial (lossesigs (0.7) 1.5 3.3

Factors affecting the tax charge for the year

The reconciling items between the profits multiglisy the UK rate of corporation tax rate and the
income statement tax charge for the year is expthibelow:

2009 2010 2011
€m €m €m
Profit before taxation 30.6 324 35.1
Profit multiplied by the UK rate of corporation tax (8.6) (9.0) (9.3)
Expenses not deductible/income not taxable (0.3) 0.4)( (0.6)
Overseas earnings taxed at different rate 4.2) .0) (2 (1.6)
Adjustments in respect of previous years - (2.6) 0.5X
Impairment of goodwill not allowable for tax purmgss (110.2) - -
Impact of change in tax rates - (0.4) (0.7)
Other tax adjustments 1.7 11 1.2)
Taxation charge (121.6) (13.3) (13.9)

The UK statutory corporation tax rate was 28 pert.cen 2010. A gradual reduction in the UK
corporation tax rate from 28 per cent. to 24 pemt.cever four years was announced in the
Emergency Budget of 22 June 2010. The FinancepBblished on 1 July 2010 included the first of
the 1 per cent. rate reductions with effect fronTiAp011, with subsequent reductions to be dealt
with by future legislation. The movement to 27 pent. has been accounted for in the deferred tax
asset in 2010.

The UK statutory corporation tax rate was redugedf28 per cent. to 26 per cent. in April 2011.

This is part of a wider policy to reduce the UK moration tax rate to 23 per cent. by April 2014
through annual reductions of 1 per cent.. The Fadill reducing the corporation tax rate to 25 per
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cent. from April 2012 was substantively enactedsaduly 2011. This reduction has therefore been
accounted for in the LCH.Clearnet’s deferred tasetsarried forward in 2011.

Exchange differences have arisen on the translaifothe closing sterling tax creditor which is
payable to the UK tax authority.

10. Earnings per LCH.Clearnet Share

Earnings per LCH.Clearnet Share is presented orbtses: basic earnings per LCH.Clearnet Share
and adjusted basic earnings per LCH.Clearnet SBasic earnings per LCH.Clearnet Share are in
respect of all activities. Adjusted basic earnipgs LCH.Clearnet Share exclude impairment/write

off of goodwill and intangible assets, non-recugritems and net unrealised mark to markets

movements on bonds and interest rate swaps, tdeeaatbmparison of the underlying earnings of

the business with prior periods. Further detaiéspovided in Note 30.

2009 2010 2011
Basic and diluted earnings per LCH.Clearnet Share (€ents) (129.8) 47.0 52.2
Adjusted basic and diluted earnings per LCH.ClearnetShare (€ cents) 161.5 84.5 190.9
2009 2010 2011
€m €m €m
Profit for the financial year attributable to equity holders (91.0) 19.1 21.2
Adjustments:
Impairment/write off of goodwill and intangible ats 393.4 3.4 3.4
Loss on disposal of intangible assets and lossraa-off of properly,
plant & equipment 0.3 1.0 1.3
Revenue from termination of contract (260.4) - -
Transformation Plan costs - - 18.4
Profit on repurchase of preferred securities (9.6) - -
Tax effect of non-recurring items 75.6 (1.2) (6.1)
Unrealised net investment loss 4.9 12.0 39.3
Adjusted profit for the financial year attributable to equity holders 113.2 34.3 77.5
Weighted average number of LCH.Clearnet Shares - riion 70.1 40.6 40.6
Effect of dilutive LCH.Clearnet Share options and alga million - - -
Diluted weighted average number of LCH.Clearnet Shags - million 70.1 40.6 40.6
11. Dividends
2009 2010 2011
€m €m €m
Final dividend for 2008 paid : €1.50 per ordinamae 110.9 - -

The LCH.Clearnet Group results for the year arevshim the consolidated income statements. The
profit of €21.2 million (2010: €19.1 million; 200®ss of €91.0 million) made by the LCH.Clearnet
Group has been transferred to reserves.
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12. Property, plant & equipment

Land and Computer equipment,

buildings purchased software and

Leasehold office equipment Total

€m €m €m

Cost
1 January 2009 7.0 23.9 30.9
Additions 0.3 2.2 25
31 December 2009 7.3 26.1 334
Additions 1.3 5.6 6.9
Disposals (2.2) - (2.2)
31 December 2010 6.4 31.7 38.1
Additions 34 4.8 8.2
Disposals (2.0) 3.2) (5.2)
31 December 2011 7.8 33.3 411
Depreciation
1 January 2009 3.7 13.9 17.6
Charge for the year 0.6 5.3 5.9
Disposals - 0.1 0.1
31 December 2009 4.3 19.3 23.6
Charge for the year 0.7 5.5 6.2
Disposals .7 (0.2) (1.8)
31 December 2010 3.3 24.7 28.0
Charge for the year 0.7 3.7 4.4
Disposals 1.4) (2.9) (4.3)
31 December 2011 2.6 25.5 28.1
Net book values
31 December 2011 5.2 7.8 13.0
31 December 2010 3.1 7.0 10.1
31 December 2009 3.0 6.8 9.8

Assets with a net book value of €0.5 million (2@®M9 million; 2009: €nil) are held under finance
leases and included within computer equipment.
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13. Intangible assets

Goodwill  Self-developed software Total
€m €m €m

Cost
1 January 2009 503.8 106.8 610.6
Additions - 30.8 30.8
Disposals - (1.6) (1.6)
31 December 2009 503.8 136.0 639.8
Additions - 37.8 37.8
Disposals - (2.4) (2.4)
31 December 2010 503.8 171.4 675.2
Additions - 34.6 34.6
Disposals & write-off - (8.5) (8.5)
31 December 2011 503.8 197.5 701.3
Amortisation and accumulated impairment
1 January 2009 - 70.5 70.5
Amortisation charge for the year - 6.8 6.8
Impairment 393.4 - 393.4
Disposals - (1.4) (1.4)
31 December 2009 3934 75.9 469.3
Amortisation charge for the year - 11.2 11.2
Impairment - 3.4 3.4
Disposals - (1.8) (1.8)
31 December 2010 3934 88.7 482.1
Amortisation charge for the year - 20.7 20.7
Disposals & write-off - (4.6) (4.6)
31 December 2011 3934 104.8 498.2
Net book values
31 December 2011 110.4 92.7 203.1
31 December 2010 110.4 82.7 193.1
31 December 2009 110.4 60.1 170.5

The portion of capitalised self-developed softwemsts disclosed above that relates to software not
currently brought into use amounted to €30.1 mill{@010: €23.5 million; 2009: €42.9 million). No
amortisation has been charged during the year sigHiese assets (2010: €nil; 2009: €nil). The
LCH.Clearnet Group impaired some software asse291®) where a review has indicated there is no
prospect of some components being used in prodhuctio

Self-developed software costs are expensed directlye income statement.
Impairment testing of intangible assets
Goodwill

Goodwill is carried in relation to the acquisitioh LCH.Clearnet S.A., a wholly-owned subsidiary.
The recoverable amount associated with this sudbgidis determined based on value-in-use
calculations. These calculations use cash floweptmns derived from financial forecasts prepared
by management covering a five-year period. Cashisflbeyond the five-year period are extrapolated
using an estimated long-term growth rate of 2 pet.2010: 2.0 per cent.; 2009: 2.0 per cent.)s Th
long-term growth rate is in line with the long-teraverage growth rate for the markets that
LCH.Clearnet S.A. clears.
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In preparing the forecasts, management has matircassumptions. Amongst these, growth in cash
equity and fixed income clearing volumes and taetkls are the most important; they are alsodinter
related.

As a result of lower volumes experienced in 20@9ised growth assumptions, and tariff reductions
implemented in cash equity markets (LCH.Clearnét. $educed cash equity clearing fees by an
average of 30 per cent. from 1 July 2009 and frodarduary 2010 equity clearing fees for blue chip
stocks further reduced to €0.05 per trade) managemme-calculated the value-in-use of
LCH.Clearnet S.A. and determined that its recoMeraimount was less than its carrying value. As a
result an impairment charge of €393.4 million wasognised in the consolidated income statement,
reducing the goodwill to €110.4 million.

Cash flows are discounted using a pre-tax discratatof 12.7 per cent. (2010: 13.0 per cent.; 2009:
12.8 per cent.), which reflects the specific risdating to the relevant segments.

In addition having performed a sensitivity analysimnagement believe that no reasonably possible
change in any of the key assumptions would causeahging value of the goodwill to exceed its
recoverable amount.

14. Deferred taxation

The movements in deferred tax assets and liaiildiging the year are shown below.

Provisions
Accelerated and other
accounting temporary
depreciation differences Total
€m €m €m
At 1 January 2009 3.4 6.9 10.3
Tax credited/(charged) to income statement 1.8 8) (3. (2.0)
Tax credited to other comprehensive income:
- defined benefit pension scheme actuarial gain - (0.7) (0.7)
Other movements (0.5) 15 1.0
31 December 2009 4.7 3.9 8.6
Tax credited/(charged) to income statement 3.8 1.7 55
Tax credited to other comprehensive income: -
- defined benefit pension scheme actuarial loss - 1.3 13
Other movements - 0.1 0.1
31 December 2010 8.5 7.0 15.5
Tax credited/(charged) to income statement (1.8) 191 10.1
Tax credited to other comprehensive income:
- defined benefit pension scheme actuarial loss - 2.9 29
Other movements - 0.5 0.5
31 December 2011 6.7 22.3 29.0
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Provisions

Accelerated and other
accounting temporary
depreciation differences Total
€m €m €m
Assets at 31 December 2011 6.7 22.3 29.0
Liabilities at 31 December 2011 - - -
Net assets at 31 December 2011 6.7 22.3 29.0
Assets at 31 December 2010 8.5 7.0 15.5
Liabilities at 31 December 2010 - - -
Net assets at 31 December 2010 8.5 7.0 155
Assets at 31 December 2009 7.6 3.9 115
Liabilities at 31 December 2009 (2.9) - (2.9)
Net assets at 31 December 2009 4.7 3.9 8.6

Other movements are principally due to exchangtherunderlying sterling deferred tax asset in the

UK.

Deferred tax assets are recognised to the extahthe realisation of the related tax benefitsugto
future taxable profits is probable. There are n@ecognised deferred tax assets.

15. Retirement benefit asset/obligation

Net liability shown in the consolidated balance sheet

2009 2010 2011
€m €m €m
Deficit for funded plans 1.3 6.4 11.8
Other European retirement provisions 1.9 3.7 3.8
Total 3.2 10.1 15.6

Pension commitments

The LCH.Clearnet Group operates the LCH.Clearneisida Scheme, which was closed to new
members from 30 September 2009. In addition, thel.Clearnet Group has obligations in respect of

certain staff in a Euronext defined benefit pengoheme in Amsterdam and an independent defined
benefit scheme in Porto. The UK scheme has 444eaatembers, 410 inactive members and 101
pensioners. The Amsterdam scheme has 14 activ®é amattive members, whilst the Porto scheme

has only 4 active members. The following discloswgpresents the consolidated position of these
arrangements.

The valuations of the UK scheme conducted for fiienreporting purposes are based on the
triennial actuarial valuation. The other schemerevgeibject to a full valuation at 31 December 2011.
A summary of the triennial valuation for the UK sahe, as at 30 June 2010, is as follows:

Actuarial method used Projected unit

Rate of investment returns per annum — pre-retikme 6.00%
Rate of investment returns per annum — post-reérgm 4.625%
Increase in earnings per annum 5.20%
Scheme assets taken at market value €109,113,000
Wind-up funding level 67%
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Amounts recognised in the income statement are aslfows:

Defined contribution schemes
Defined benefit scheme -
current service cost
Amendments

Other employee benefit costs

Total pension charge
included in employee costs
(see note 6)

Finance income and expense
Interest cost
Expected return on assets

Net finance income/(expense)

Total recognised in the
income statement

2009 2010 2011
UK  Amsterdam/ UK  Amsterdam/ UK  Amsterdam/
Pension  Porto plans Pension  Porto plans Pension  Porto plans
€m €m €m €m €m €m
- - (0.5) - (1.2) -
(10.3) (0.2) (10.4) (0.2) (9.6) (0.2)
- - - - (0.7) -
- (0.2) - (1.3) - 40.
(10.3) (0.4) (10.9) (1.5) (11.4) (0.6)
2009 2010 2011
UK  Amsterdam/ UK  Amsterdam/ UK  Amsterdam/
Pension  Porto plans Pension  Porto plans Pension  Porto plans
€m €m €m €m €m €m
(5.6) (0.2) (7.1) (0.2) (7.7) (0.2)
4.6 0.1 7.9 0.1 8.9 0.1
(1.0) (0.1) 0.8 (0.2) 1.2 (0.2)
(11.3) (0.5) (10.1) (1.6) (10.2) (0.7)

The cumulative amount of actuarial losses recognis¢he statement of changes in equity since the
LCH.Clearnet Group adopted IFRS on 1 January 26@R2.5 million (2010: €11.2 million; 2009:

€5.4 million).

Defined benefit assets/(obligations) for pension lsemes

Fair value of assets:
Equities

Bonds

Property and cash

Total fair value of assets

Present value of funded obligations
Deficit

2006 2007 2008 2009 2010 2011
€m €m €m €m €m €m
77.9 83.5 46.3 69.9 94.2 93.2
12.9 25.7 19.7 23.2 44.8 46.9

4.9 8.6 7.2 30.9 7.2 22.8
95.7 117.8 73.2 124.0 146.2 162.9
140.1 122.2 195 1253 152.6 174.7

44.4 4.4 21.9 1.3 6.4 11.8
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The main actuarial assumptions are set out below:

2009 2010 2011
UK  Amsterdam/ UK  Amsterdam/ UK  Amsterdam/
Pension  Porto plans Pension  Porto plans Pension  Porto plans
€m €m €m €m €m €m
Inflation rate - CPI - - 3.5% 2.0% 3.10% 2.0%
Inflation rate - RPI 3.5% 2.3% - -
3.75%/ 4.60% 3.50%/
Rate of increase in salaries 5.0% 3.50% 5.0% 3.5% 3.00%
Rate of increase in pensions in 2.80% 0.50%
payment 3.3% 1.5% 3.3% 1.5% 1.50%/
Discount rate 5.8% 5.0% 5.3% 4.8% 4.75% 5.00%
2009 2010 2011
UK  Amsterdam/ UK  Amsterdam/ UK  Amsterdam/
Pension  Porto plans Pension  Porto plans Pension  Porto plans
€m €m €m €m €m €m
Expected return on assets as at
the start of the year
7.90%/ 6.70%/ 6.15% 7.205
- equities 6.5% 10.50% 6.7% 8.90%
4.20%/ 3.50%/ 3.15% 3.90%
- bonds 5.3% 3.26% 5.0% 3.52%
- property 6.5% n/al7.40% 6.7% n/a/ 6.40% 6.15% 4.10%
Life expectancy from age 60
(Years)
- Retired male member 28.7 28.8 29.1
- Retired female member 31.6 317 31.1

The discount rate for the UK scheme has been datedrirom a curve of AA corporate bond rates
by duration which is consistent with the profiletb&é scheme’s liabilities at around 25 years.

The assumptions for the Amsterdam and Porto schasatetailed above are identical other than

where indicated. Scheme assets are stated antbdiet value at the respective consolidated balance
sheet dates. The expected rate of return on assgsermined based on the market prices prevailing
at that date.

Sensitivities

The sensitivities regarding the principal assunmstiosed to measure the scheme obligations are:

Assumption Change in assumption Impact on schemdligations (€m)
Inflation rate Decrease/Increase by 0.25% Deerbg9.6/ Increase by 10.3
Discount rate Decrease/Increase by 0.25% Incteadd.7/Decrease by 10.8
Mortality rate Decrease by 1 year Increase by 3.3

74



Movement in defined benefit obligation during the war

2009 2010 2011
UK  Amsterdam/ UK  Amsterdam/ UK  Amsterdam/
Pension  Porto plans Pension  Porto plans Pension  Porto plans
€m €m €m €m €m €m
1 January
Obligations arising from acquisition 92.3 2.8 122.0 3.3 149.3 3.3
Current service cost 10.3 0.2 10.4 0.2 9.6 0.2
Interest expense 5.6 0.2 7.1 0.2 7.7 0.2
Benefits paid (2.0) - (6.5) - 3.3) (0.2)
Actuarial (gain)/loss 8.3 0.1 12.3 (0.3) 2.1 (0.2)
Foreign exchange 7.5 - 4.0 (0.1) 5.0 -
Amendments - - - - 0.8 -
31 December 122.0 3.3 149.3 3.3 171.2 35
Movement in fair value of UK and overseas plan asgeduring the year
2009 2010 2011
UK  Amsterdam/ UK  Amsterdam/ UK  Amsterdam/
Pension  Porto plans Pension  Porto plans Pension  Porto plans
€m €m €m €m €m €m
1 January 71.3 1.9 121.3 2.6 143.2 3.0
Expected return on assets 4.6 0.1 7.9 0.1 8.9 0.1
Contributions received 31.1 0.4 9.5 0.3 151 0.5
Benefits paid (2.0) - (6.5) - (3.3) -
Actuarial gain / (loss) 10.6 0.1 7.0 - (9.5) (0.2)
Foreign exchange 5.7 0.1 4.0 - 5.1 -
31 December 121.3 2.6 143.2 3.0 159.5 3.4
The actual return on plan assets was €0.6 milk®iQ: €15.1 million; 2009: €15.3 million).

Defined benefit actuarial gains and losses recogeid

The experience adjustments and the effects of @saimgactuarial assumptions of the pension scheme

during the year are recognised in the statemeobmiprehensive income:

2009 2010 2011
Amsterdam Amsterdam Other UK Amsterdam Other
UK /Porto Other UK / Porto European Pension / Porto European
Pension plans European Pension plans plans

€m €m €m €m €m €m €m €m €m
Recognised up
to 1 January 7.8 0.1) - 55 (0.1) - 10.8 (0.4) 0.8
Net actuarial
(gain)/loss
recognised in
the year (2.3) - - 53 0.3) 0.8 11.6 0.1 0.4)
Cumulative
amount
recognised at
31 December 55 (0.1) - 10.8 (0.4) 0.8 22.4 (0.3) 0.4

75



The cumulative amount of actuarial losses recogniis¢he statement of changes in equity since the
LCH.Clearnet Group adopted IFRS on 1 January 26@P?.4 million (2010: €11.1 million; 2009:
€5.4 million).

Contributions

The LCH.Clearnet Group expects to contribute €8laom (2010: €9.8 million 2009: €9.1million) to
its defined benefit pension plans in 2012. The woutions in 2009 included a one-off additional
payment of €22.5 million into the LCH.Clearnet Hens Scheme in December 2009. The
LCH.Clearnet Pension Scheme was closed to new mraerfiioen 1 September 2009. New employees
in LCH.Clearnet Limited have had the possibilityjeacn a new defined contribution scheme from 1
January 2010.

The LCH.Clearnet Group pays fixed contributionghe defined contribution scheme and there is no
legal or constructive obligation to pay further ttdyutions. The assets of the plan are held se@grat
from those of the LCH.Clearnet Group in a fund uritte control of the trustees. The total expense
charged to the income statement of €1.1 million1(®0€0.5 million; 2009: €nil) represents
contributions payable to the plan by LCH.Clearrigates specified in the rules of the plan.

Other comments

Included in the employee benefits is a long seraiward scheme of €3.6 million (2010: €3.4 million;
2009: €1.6 million) and €0.2 million (2010: €0.3llwin; 2009: €0.3 million) in respect of early
retirement in compliance with an agreement withdBext Paris personnel dated 19 December 2001.
These provisions have been calculated by an indigméractuary based on changes in the workforce
(turnover, seniority and participation in the earbtirement scheme). The charge to the income
statement for the year in respect of the long seragiward commitment was €0.4 million (2010:; €1.3
million; 2009: €0.2 million) and the charge in tharly retirement scheme was €0.009 million (2010:
€0.011 million: 2009: €0.045 million). The amourgcognised directly in reserves relating to
actuarial losses is €0.4 million (2010: €0.8 mili@009: €nil).

The LCH.Clearnet Group estimates the present \altiee duration of defined benefit obligations on
average fall due over 20 years.

History of experience gains and losses for UK schem

2006 2007 2008 2009 2010 2011

Experience adjustments arising on
scheme assets:

Gain/(loss) (€Em) 5.0 2.0 (27.7) 10.7 7.0 9.7)
Percentage of scheme assets 5.0% 2.0% (38.0%) 9.0%6.0% (6.0%)

Experience adjustments arising on
scheme liabilities:

Experience gain/(loss) (€m) 2.0 - (11.3) - (2.7) 2.0§
Total (€Em) 7.0 2.0 (39.0) 10.7 4.3 11.7)
Experience gain/(loss) 2.0% - (9.0%) - (2.0%) ¥4)0

Total 2.0% - (9.0%) - (20%)  (1.0%)
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16. Trade and other receivables

2009 2010 2011
€m €m €m
Trade receivables 8.4 43.5 78.1
Prepayments and accrued income 13.3 16.6 134
Total 21.7 60.1 915

The carrying values less impairment provision adé and other receivables are reasonable
approximations of fair values. Trade receivablest tare not past due are not considered to be
impaired. The increase in other receivables in 203d. 2010 is principally due to amount recoverable
from members relating to the development of clepgaystems. All receivables are current, and there
were no impairment losses incurred during 20090201d 2011.

The carrying amounts of the LCH.Clearnet Grouslérand other receivables are denominated in

the following currencies:

Sterling

Euro

Other Currencies
Total

17. Financial Instruments

The financial instruments of the LCH.Clearnet Groug categorised as follows:

31 December 2011

Assets as per balance sheet

Financial assets of the CCP clearing business
- CCP trading assets

- Receivables for repurchase transactions

Total CCP trading assets and repurchase
transaction receivables

- Other receivables from clearing members
Total member balance$’

- Financial assets held at fair value

- Financial assets held to maturity

- Cash and cash equivalents of clearing
members

Financial assets of the CCP clearing business
Trade and other receivables

Other current assets*

Cash and cash equivalents

Derivative financial assets

Total

*Qther current assets consist of;

2009 2010 2011
€m €m €m
9.5 8.1 7.9
11.6 52.0 83.2
0.6 0.4
21.7 60.1 91.5
Assets at fair
value
Loans and Held to through the
receivables Maturity profit or loss Total
€m €m €m €m
- 5,869.7 5,869.7
491,410.0 - - 491,410.0
491,410.0 - 5,869.7 497,279.7
4,285.7 - - 4,285.7
495,695.7 - 5,869.7 501,565.4
- 11,197.3 11,197.3
- 7,552.1 - ,552.1
19,738.6 - - 19,738.6
515,434.3 7,552.1 17,067.0 540,053.4
78.1 - - 78.1
229.7 - 229.7
445.7 - 445.7
- 1.0 1.0
516,187.8 7,552.1 17,068.0 540,807.9

D) surplus margin monies of €161.9 million arisifigm the close out of the positions of a
defaulting member, MF Global, which is payableheit administrators; and
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(2) cash received from a large European finanamstitution as a result of a repurchase
agreement. During 2011, the LCH.Clearnet Groupredt&to a repurchase agreement with a
large European financial institution, whereby th@H.Clearnet Group pledged €63 million
of a particular security in the treasury portfdlicexchange for €67.8 million of liquid funds.
This position is a rolling two week position andudly secured.

31 December 2011

Liabilities as per balance sheet

Financial liabilities of the CCP clearing business
- CCP trading liabilities

- Liabilities under repurchase transactions

- Other payables to clearing members

Financial liabilities of the CCP clearing business

Trade and other payables
Borrowings

Derivative financial liabilities
Total

31 December 2010

Assets as per balance sheet

Financial assets of the CCP clearing business
- CCP trading assets

- Receivables for repurchase transactions

Total CCP trading assets and repurchase
transaction receivables

- Other receivables from clearing members
Total member balance$’

- Financial assets held at fair value

- Financial assets held to maturity

- Cash and cash equivalents of clearing members
Financial assets of the CCP clearing business

Trade and other receivables
Cash and cash equivalents

Derivative financial assets

Total

Liabilities at
Other fair value
financial through the
liabilities  profit or loss Total
€m €m €m
- 5,869.7 5,869.7
490.@ - 491,410.0
42,773.7 1727
534,183.7 5,869.7 540,053.4
357.6 357.6
246.1 - 246.1
- 60.8 60.8
534,787.4 5,930.5 540,717.9
Assets at fair
value
Loans and Held to through the
receivables Maturity profit or loss Total
€m €m €m €m
- 6,758.9 6,758.9
473,828.0 - - 473,828.0
473,828.0 - 6,758.9 480,586.9
2,266.8 - - 2,266.8
476,094.8 - 6,758.9 482,853.7
- - 11,438.0 11,438.0
- 2,979.4 979,4
360% - - 15,360.5
491,455.3 2,979.4 18,196.9 512,631.6
435 - 43.5
408.8 - 408.8
- - 14 1.4
491,907.6 2,979.4 18,198.3 513,085.3
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31 December 2010

Liabilities as per balance sheet

Financial liabilities of the CCP clearing business
- CCP trading liabilities

- Liabilities under repurchase transactions

- Other payables to clearing members

Financial liabilities of the CCP clearing
business

Trade and other payables
Borrowings

Derivative financial liabilities
Total

31 December 2009

Assets as per balance sheet

Financial assets of the CCP clearing business
- CCP trading assets

- Receivables for repurchase transactions

Total CCP trading assets and repurchase
transaction receivables

- Other receivables from clearing members

Total member balance§”

- Financial assets held at fair value

- Cash and cash equivalents of clearing members
Financial assets of the CCP clearing business
Trade and other receivables

Cash and cash equivalents

Derivative financial assets

Total

Liabilities at

Other fair value
financial through the
liabilities profit or loss Total
€m €m €m
- 6,758.9 6,758.9
473,82 - 473,828.0
32,044.7 ,04327
505,872.7 6,758.9 512,631.6
158.2 158.2
177.9 177.9
- 26.8 26.8
506,208.8 6,785.7 512,994.5
Assets at fair
value
Loans and Held to through the
receivables Maturity profit or loss Total
€m €m €m €m
- - 10,030.4 10,030.4
408,980.0 - - 408,980.0
408,980.0 - 10,030.4 419,010.4
1,494.5 - - 1,494.5
410,474.5 10,030.4 420,504.9
- - 13,619.6 13,619.6
8138 - - 11,8135
422,288.0 - 23,650.0 445,938.0
8.4 - 8.4
434.1 - 434.1
- - 0.5 0.5
422,730.5 - 23,650.5 446,381.0
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Liabilities at

Other fair value
financial through the
31 December 2009 liabilities  profit or loss Total
€m €m €m
Liabilities as per balance sheet
Financial liabilities of the CCP clearing business
- CCP trading liabilities - 10,030.4 10,030.4
- Liabilities under repurchase transactions 408,98 - 408,980.0
- Other payables to clearing members 26,927.6 - ,92766
Financial liabilities of the CCP clearing business 435,907.6 10,030.4 445,938.0
Trade and other payables 115.6 - 115.6
Income tax payable 40.2 - 40.2
Deferred taxation liability 2.9 - 29
Borrowings 178.1 - 178.1
Derivative financial liabilities - 15.6 15.6
Total 436,244.4 10,046.0 446,290.4

The comparatives for financial instruments havenbgedated to exclude prepayment and accrued
income which is not considered a financial asset.

BTotal member balances

Balances with clearing members form the largest pmorent of the LCH.Clearnet Group’s
consolidated balance sheet. The balances due fieeming members recorded in the consolidated
balance sheet of €501,565 million (2010: €482,884am; 2009: €420,505 million) are fully secured
by collateral held by the LCH.Clearnet Group. Alitstanding RepoClear transactions are fully
collateralised after appropriate haircutting. Teeddis collateral has not been utilised.

Fixed income transactions form by far the largeshgonent of balances with clearing members, as
they are recorded according to their economic smiost as collateralised loans. At 31 December
2011, the total of fully collateralised loans irspect of fixed income transactions was €491,410
million (2010: €473,828 million; 2009: €408,980 haih). This collateral has in turn, been passed on
to fixed income counterparties to secure the LCeba@iet Group's liabilities in respect of fixed
income contracts.

At 31 December 2011, the total net amount of nahoeollateral (including in respect of initial
margin) relating to other balances due from clearmembers was €37,758 million (2010: €31,891
million; 2009: €31,517 million) and the total amowf guarantees held was €2,456 million (2010:
€3,163 million; 2009: €2,999 million). To date tluisllateral has not been utilised.

The largest concentration of treasury exposured 8% December 2011 was 8.8 per cent. (2010: 11.1
per cent.; 2009: 19.9 per cent.) of the total itmest portfolio to UK Government back securities.

Default funds

The purpose of the default funds is to fund angédssincurred by the LCH.Clearnet Group in the
event of a clearing member default if the margittateral is insufficient to cover the management
and close out of the positions of the defaultirgpdhg member. Monies are placed on deposit by the
LCH.Clearnet Group and interest has been paiddariclg members in LCH.Clearnet Limited at a
rate of not less than three-month LIBOR (or eq@mgl plus 100 basis points, and to clearing
members in LCH.Clearnet S.A. at the Euro Overnfghdrage Index rate.
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Fair value hierarchy

The LCH.Clearnet Group uses the following hierar@ttydetermining and disclosing the fair value
of financial instruments by valuation technique:

Level 1: quoted (unadjusted) prices in active markar identical assets or liabilities.

Level 2: other techniques for which all inputs thave a significant effect on the recorded faiueal
are observable either directly or indirectly.

Level 3: techniques which use inputs that havegaifitant effect on the recorded fair value that ar
not based on observable market data. The LCH.Gle&@rnoup has no financial instruments in this
category.

As at 31 December 2011, the LCH.Clearnet Group thedollowing financial instruments measured
at fair value:

2011 Level 1 Level 2
€m €m €m

Assets measured at fair value
Fair value of transactions with clearing members 869,7 5,869.7 -
Treasury bills 2,6316 2,6316 )
Government backed, bank issued certificates of siepo 8,431.2 - 8,431.2
Bank issued certificates of deposit 1345 - 134.5
Interest rate swap asset - - -
Foreign exchange forward contract 1.0 1.0 -
Total 17,068.0 8,502.3 8,565.7
Liabilities measured at fair value
Fair value of transactions with clearing members 5,849.7) (5,869.7) -
Interest rate swap liability (60.8) - (60.8)
Total (5,930.5) (5,869.7) (60.8)

As at 31 December 2010, the LCH.Clearnet Group tieldollowing financial instruments measured
at fair value:

2010 Level 1 Level 2
€m €m €m
Assets measured at fair value
Fair value of transactions with clearing members 758.9 5,786.8 972.1
Treasury bills 3,158.6 3,158.6 -
Government backed, bank issued certificates of siepo 7,008.2 - 7,008.2
Government backed, bank securities 1,204.5 - 1,204.5
Bank issued certificates of deposit 66.7 - 66.7
Interest rate swap asset 14 - 1.4
Total 18,198.3 8,945.4 9,252.9
Liabilities measured at fair value
Fair value of transactions with clearing members ,7%8.9) (5,772.1) (986.8)
Interest rate swap liability (26.8) - (26.8)
(6,785.7) (5,772.1) (1,013.6)
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As at 31 December 2009, the LCH.Clearnet Group tieldollowing financial instruments measured

at fair value:

2009 Level 1 Level 2

€m €m €m

Assets measured at fair value
Fair value of transactions with clearing members ,030.4 8,017.8 2,012.6
Government backed, bank issued certificates of siepo 5,895.6 - 5,895.6
Treasury bills 4,441.0 4,441.0 -
Government backed, bank securities 2,476.5 - 2,476.5
Bank issued certificates of deposit 806.5 - 806.5
Interest rate swap asset 0.5 - 0.5
Total 23,650.5 12,458.8 11,191.7
Liabilities measured at fair value
Fair value of transactions with clearing members 0,d20.4) (7,993.2) (2,037.2)
Interest rate swap liability (15.6) - (15.6)
Total (10,046.0) (7,993.2) (2,052.8)
Credit risk

Financial assets are neither past due nor impaiiieere were no impairment losses incurred during
2009, 2010 and 2011. The maximum credit risk expoeelating to financial assets is represented by
carrying value as at the consolidated balance sthatet Credit risk in the LCH.Clearnet Group
principally arises from cash and cash equivaleaisd exposures to member balances. The
LCH.Clearnet Group only makes treasury deposith Wénks and financial institutions with a credit
rating of at least “A” and also by reference to muparty limits with respect to concentration and
maturity. The LCH.Clearnet Group’s exposure to membalances and the treasury portfolio are
managed through the LCH.Clearnet Group’s risk pedicMembers are subject to strict eligibility
criteria which are monitored on a regular basis, andaddition, are required to contribute to the
default funds as well as depositing initial margind daily variation margin when entering into
clearing contracts.

The table below shows the LCH.Clearnet Group’s Qfading assets and repurchase transaction
receivables and treasury portfolio by referencéhtocredit rating of the counterparty. The treasury

portfolio includes cash at bank and other finanagaets.

2009 2010 2011
CCP trading assets and repurchase transaction
receivables €m €m €m
(Ratings as measured by Fitch)
Members rated AAA 19,079.6 14,981.9 16,292.2
AA+ 1,191.6 13,753.9 34,259.0
AA 98,770.0 75,546.3 71,728.5
AA- 130,036.6 134,781.6 91,562.4
A+ 94,908.4 82,630.2 102,574.8
A 43,108.9 36,540.6 118,326.9
A- 1,883.9 5,740.3 13,790.1
BBB+ 19,740.8 10.8 26,736.7
BBB 9,401.0 102,004.1 1,330.1
BBB- 219.2 - -
Unrated 670.4 14,597.2 20,679.0
Total 419,010.4 480,586.9 497,279.7
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2009 2010 2011

€m €m €m
Group treasury portfolio
(Ratings assigned with reference to major agencies)
AAA/AA+/AA- Government backed 13,844.1 15,179.6 22,071.6
AA/AA+/AAA Secured 1,490.5 2,671.7 -
AA/AA+/AAA Unsecured 823.6 772.6 437.5
A+/AA- Secured 9,075.8 11,261.5 16,128.4
A+/AA- Unsecured 633.2 301.3 364.0
Total 25,867.2 30,186.7 39,001.5

The LCH.Clearnet Group treasury portfolio includeSP cash and cash equivalents, cash and cash
equivalents, other current assets, financial asseld at fair value and financial assets held to
maturity.

The balances due from clearing members are fultyreel by collateral held by the LCH.Clearnet
Group. As at 31 December 2011, the total of fulbflateralised loans in respect of fixed income
transactions was €491,410 million (2010: €473,828am; 2009: €408,980 million). This collateral
has in turn been passed on to fixed income couamties to secure the LCH.Clearnet Group's
liabilities in respect of fixed income contracts.

The total net amount of non-cash collateral (incigdn respect of initial margin) relating to other
balances due from clearing members was €37,758mi(2010: €31,891 million; 2009: €31,517
million) and the total amount of guarantees held 82,456 million (2010: €3,163 million; 2009:
€2,999 million).
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Liquidity and interest rate risk

The following table sets out the maturity profiletbe LCH.Clearnet Group’s financial assets and
liabilities based on contractual, undiscountedipsend payments:

On Less than 3 3 months 1to5 Over
31 December 2011 demand months to 1 year years 5 years Total
€m €m €m €m €m €m
Cash and short-term
deposits 445.7 - - - - 445.7
Other current assets 229.7 - - - - 229.7
Repurchase agreement
borrowing (67.8) - - - - (67.8)
Treasury portfolio 607.6 - - - - 607.6
Transactions with
clearing members - asset 514,613.5 - - - - 514,613.5
Initial margin and other
member balances - asset 6,721.0 9345.6 5,578.0 5.3,79 - 25,439.9

Transactions with
clearing members -
liability (497,262.0) - - - - (497,262.0)

Initial margin and other
member balances -

liability (40,747.7) - - - - (40,747.7)

Default Fund (2,043.7) - - - - (2,043.7)

Net balance with

members (18,718.9) 9,345.6 5,578.0 3,795.3 - -

Trade and other

receivables 80.0 - - - - 80.0

Trade and other

payables (357.6) - - - - (357.6)

Preferred securities - (11.8) (47.3) (191.8) (2%0.

Interest rate swaps — net

outflows - (1.8) (10.6) (48.4) - (60.8)

Foreign exchange

forward contract - 1.0 - - - 1.0
(277.6) (0.8) (22.4) (95.7) (191.8) (588.3)
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On Less than 3 months 1to5 Over
31 December 2010 demand 3 months to 1 year years 5 years Total
€m €m €m €m €m €m

Cash and short-term
deposits 408.8 - - - - 408.8
Other financial assets - - - - - -
Treasury portfolio 408.8 - - - - 408.8
Transactions with
clearing members - asset 483,519.9 12,427.4 - - - 95,947.3
Initial margin and other
member balances - asset 2,301.1 3,927.6 4,102.3 53.8,3 - 16,684.3
Transactions with
clearing members -
liability (480,572.1) - - - - (480,572.1)
Initial margin and other
member balances -
liability (30,030.2) - - - - (30,030.2)
Default Fund (2,029.3) - - - - (2,029.3)
Net balance with
members (26,810.6) 16,355.0 4,102.3 6,353.3 - -
Trade and other
receivables 46.9 - - - - 46.9
Trade and other
payables (158.2) - - - - (158.2)
Preferred securities - - (11.8) (47.3) (203.7) (352
Interest rate swaps — net
outflows - (0.4) (4.3) (20.7) - (25.4)

(111.3) (0.4) (16.1) (68.0) (203.7) (399.5)
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On Less than 3 months 1to5 Over
31 December 2009 demand 3 months to 1 year years 5 years Total

€m €m €m €m €m €m

Cash and short-term

deposits 434.1 - - - - 434.1

Other financial assets - - - - - -
Bank overdraft (1.6) - - - - (1.6)
Treasury portfolio 432.5 - - - - 432.5

Transactions with
clearing members -

asset 427,929.0 3,328.8 - - - 431,257.8
Initial margin and other
member balances - asset 1,096.5 5,215.3 4,420.1 48.3,9 - 14,680.2

Transactions with
clearing members -
liability (418,985.7) - - - - (418,985.7)

Initial margin and other
member balances -

liability (25,155.6) - - - - (25,155.6)

Default Fund (1,796.7) - - - - (1,796.7)

Net balance with

members (16,912.5) 8,544.1 4,420.1 3,948.3 - -

Trade and other

receivables 13.4 - - - - 13.4

Trade and other

payables (115.6) - - - - (115.6)

Preferred securities - - (11.8) (47.3) (215.5) (BY4

Interest rate swaps — net

outflows - - (2.3) (15.5) - (17.8)
(102.2) - (14.2) (62.8) (215.5) (394.6)

For default funds, the tenor of the liability, omiah interest is paid is based on three month LIBOR
for LCH.Clearnet Limited, is matched with the irgst reset dates of the asset and does not exceed
three months. The weighted average maturity oftolted treasury portfolio is 224 days, with strict
risk criteria related to interest rate exposurepapplied.

The financial liabilities, with the exception ofetlpreferred securities, are based upon rates sat on
daily basis.

Certificates of deposit (both bank issued and guwent backed) are all carried at fair value. For
assets not marked to market, there is no matefiatehce between the carrying value and fair value

Based on market prices at 31 December 2011, the vidue of the preferred securities is
approximately €120.6 million (2010: €126.0 millia2009: €126.0 million) at the year-end compared
to the amortised cost carrying value of €177.4iamll(2010: €176.9 million; 2009: €176.5 million).
LCH.Clearnet purchased some of the LCH.Clearneti@sopreferred securities in the market with a
nominal value of €20,000,000 in January 2009. Tipesterred securities had been issued initially by
Freshwater Finance. These were repurchased at af&i),445,250.
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Interest rate sensitivity analysis

The LCH.Clearnet Group’s exposure to interest ifietuations is minimal. Any exposure is
predominantly due to the mismatch between the L&#u@et Group’s interest bearing assets, net of
interest rate swaps and interest bearing membUalitiies. Since the return paid on member liakakti

is generally reset to prevailing market interegtgan an overnight basis, the LCH.Clearnet Greup i
only exposed for the time it takes to reset therggt rates on its investments. The maximum fixed
exposure on any asset in the treasury portfolgixisnonths and is subject to an overall interet ra
limit.

The following table shows the estimated impact onsolidated profit after tax and the effect on
retained earnings within shareholders’ equity facte category of financial instrument held at the
consolidated balance sheet date:

2009 2009 2009 2010 2010 2010 2011 2011 2011
€m €m €m €m €m €m €m €m €m
+25bp of +50bp of  +100bp of +25bp of +50bp of  +100bp of +25bp of +50bp of  +100bp of
interest interest interest interest interest interest interest interest interest
rate rate rate rate rate rate rate rate rate
Net exposure of cash and
member margin balances (19.4) (39.7) (80.5) (22.4) (45.3) (91.2) (20.3) (43.0) (88.5)
Interest rate swaps 16.5 32.9 65.9 19.1 38.1 76.3 6.4 1 32.7 65.4
(2.9) (6.8) (14.6) (3.3) (7.2) (14.9) (3.9) (10.3)  (23.1)
Tax effect of above 0.8 2.0 4.2 0.9 1.9 4.2 1.0 2.7 6.1
Impact on profit after
tax (2.1) (4.8) (10.4) (2.4) (5.3) (10.7) (2.9) qy. 17.0)
2009 2009 2009 2010 2010 2010 2011 2011 2011
€m €m €m €m €m €m €m €m €m
-25bp of -50bp of -100bp of -25bp of -50bp of -100bp of  -25bp of -50bp of -100bp of
interest interest interest interest interest interest interest interest interest
rate rate rate rate rate rate rate rate rate
Net exposure of cash
and member margin
balances 18.0 35.9 71.5 20.2 39.7 78.8 2.3 36.5 5 72.
Interest rate swaps (16.5) (32.9) (65.9) (19.1) (B8 (76.3) 0.1) (32.7) (65.4)
1.5 3.0 5.6 1.1 1.6 25 2.2 3.8 7.1
Tax effect of above (0.4) (0.8) (1.6) 0.3) (0.4) 0.7 (0.6) (2.0) (1.8)
Impact on profit
after tax 1.1 2.2 4.0 0.8 1.2 1.8 1.6 2.8 53

The current low levels of interest rates mean tligelidtle scope for rates to fall and consequetiily
sensitivity to negative interest rate movementsriged.

Foreign exchange sensitivity

The LCH.Clearnet Group converts or hedges surplubatances or cash flows to euros on a regular
basis, which minimises the effect exchange ratetdltions will have on overall LCH.Clearnet
Group net assets and liabilities. There are imnatamounts of FX exposure in the parent company,
LCH.Clearnet S.A. and LCH.Clearnet (Luxembourg)18.a

The table below summarises the FX exposure onghenonetary position of LCH.Clearnet Limited,
which is expressed in euros (the LCH.Clearnet Geofynctional and presentational currency), and
the effect of a reasonable shift of the relevamharge rates on the group’s net profit, sharehslder
equity and net assets. The reasonable shift inamgehrates is calculated as the average movement
over the past two years.
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2009 2009 2010 2010 2011 2011

£ $ £ $ £ $

€m €m €m €m €m €m
Net exposure (20.5) 3.2 (11.4) 7.2 (37.2) 9.2
Reasonable shift 15.7% 3.4% 5.7% 5.8% 3.1% 4.4%
Total effect on profit/net assets of positive moeais 3.2 (0.2) 0.6 (0.4) 1.2 (0.4)
Total effect on profit/net assets of negative mosets 3.2) 0.1 (0.6) 0.4 1.2) 0.4

Amounts included in the income statement in relatio to financial instruments

2009 2010 2011
€m €m €m

Interest income on assets held at fair value 276.3 205.3 282.5
Interest income on assets held at amortised cost 21.71 108.3 211.6
Net loss on revaluation of cash and cash equivalent
held at fair value included in net interest income (4.0) - -
Net (loss)/gain on revaluation of other financisdets
held at fair value included in net interest income 5.6 a.7) (3.8)
Net loss on interest rate swaps (6.5) (10.3) (35.5)
Total revaluation losses (4.9) (12.0) (39.3)
Interest income 393.1 301.6 454.8
Interest expense on liabilities held at amortisest ¢ (195.8) (198.0) (354.7)
Total net treasury income 197.3 103.6 100.1
Finance income on assets held at amortised cost 4 4. 1.2 2.8
Other finance income on loans and borrowings hetdrertised cost 9.6 - -
Expected return on defined benefit pension schesseta 4.7 8.0 9.0
Finance costs on overdrafts and finance leasesdbelchortised cost (0.2) (0.2) (0.4)
Finance costs on loans and borrowings held at ésedrtost (12.9) (12.3) (12.3)
Defined benefit pension scheme interest cost (5.8) (7.3) (7.9)
Net finance cost (0.2) (10.5) (8.8)

All financial assets held at fair value are desigdas such at initial recognition by the LCH.Ciesr
Group.

18. Cash and cash equivalents
2009 2010 2011
€m €m €m
Cash at bank 10.4 33.2 78.7
Short term deposits 423.7 375.6 367.0
Total 434.1 408.8 445.7

€354.3 million (2010: €361.9 million; 2009: €373rAillion) of short-term deposits are fully
collateralised by sovereign and investment gradparate securities in accordance with eligibility
criteria approved by the LCH.Clearnet Group’s gsknmittee. LCH.Clearnet Limited held cash and
cash equivalents of €59.8 million as at 31 Decenf¥rl for regulatory purposes (2010: €52.9
million; 2009: €46.1 million).
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19. Trade and other payables

2009 2010 2011
€m €m €m
Trade payables 7.6 9.3 8.0
Social security and other taxes 39.5 40.8 63.7
Amount owing to the administrators of MF Global - - 161.9
Accruals and deferred income 68.5 108.1 124.0
Total 115.6 158.2 357.6

The carrying amounts of trade and other payabkeseasonable approximations of fair value. €37.7
million (2010: €15.0 million; 2009: €nil) includeid other payables and €36.2 million (2010:€21.0
million; 2009:€nil) included in deferred income a&d to amounts under funding arrangements for
new clearing systems.

20. Borrowings, repurchase agreements and other brawings

2009 2010 2011

€m €m €m

Current
Bank overdraft 1.6 - -
Repurchase agreements - - 67.8
Finance leases - 0.3 0.3
Total 1.6 0.3 68.1
Non-current
Preferred Securities 176.5 176.9 177.4
Finance leases - 0.7 0.6
Total 176.5 177.6 178.0

During 2011, the LCH.Clearnet Group entered intepurchase agreement with a large European
financial institution, whereby the LCH.Clearnet @Gpopledged €63 million of a particular security in
the treasury portfolio in exchange for €67.8 milliof liquid funds. This position is a rolling two
week position and is fully secured. The LCH.Cleai@eoup has the following unsecured preferred
securities as at 31 December 2009, 2010 and 2011.

Carrying
value at 31
December Interest rate
Principal 2011 percentage
Type Expiry date €m €m
Issued preferred securities May 2007 May 2018 80. 177.4 6.576%

Details on the effective interest rate and matwityhe interest bearing loans and borrowings are a
follows:

Bank overdrafts
In order to assist with day-to-day liquidity managmt, the LCH.Clearnet Group maintains a number

of uncommitted money market and overdraft fac#itiwith a number of major banks. Effective
interest rates on these facilities vary dependimgiarket conditions.
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Preferred securities

The LCH.Clearnet Group issued €200 million non stpppreferred securities on 18 May 2007.

Interest is payable annually in arrears at a firetd of 6.576 per cent. until 18 May 2017. From 18
May 2017 interest is payable at 2.1 per cent. alibkee month EURIBOR and are redeemable in
whole at the option of the LCH.Clearnet Group onMa&y 2018 or any distribution date thereafter.

The preferred securities are listed on the Dubtwcls Exchange and are held through Freshwater
Finance.

The LCH.Clearnet Group repurchased some of theferped securities in the market with a nominal
value of €20 million in January 2009. These wepirehased at a cost of €10.4 million.

Undrawn borrowing facilities

As at 31 December 2011, the LCH.Clearnet Groupuhasawn uncommitted borrowing facilities of
€75 million (2010:€148 million; 2009: €186 millian)

Fair values

The fair and carrying values of the LCH.Clearneb@x's borrowings, repurchase agreements and
other borrowings are as follows:

Carrying Fair  Carrying Fair  Carrying Fair
value value value value value value
2009 2009 2010 2010 2011 2011
€m €m €m €m €m €m
- within one year 1.6 1.6 0.3 0.3 68.1 68.1
- after more than one year 176.5 126.0 177.6 126.7 178.0 121.2
Total 178.1 127.6 177.9 127.0 246.1 189.3
2009 2010 2011
Drawn Swapped Effective Drawn  Swapped Effective Drawn Swapped Effective
€m €m €m €m €m €m €m €m €m
Currency
Sterling - - - 0.9 - 0.9 0.9 - 0.9
Euro 178.1 - 178.1 177.0 - 177.0 245.2 - 245.2
Total 178.1 - 178.1 177.9 - 177.9 246.1 - 246.1

90



21. Analysis of net funds

2009 2010 2011
€m €m €m

Due within one year
Cash and cash equivalents 434.1 408.8 445.7
Finance lease - (0.3) (0.3)
Repurchase agreements and other borrowings (1.6) - (67.8)
Derivative financial assets 0.5 1.4 1.0
Derivative financial liabilities (15.6) (26.8) (69

417.4 383.1 317.8
Due after one year
Finance lease - 0.7) (0.6)
Preferred securities (176.5) (176.9) (177.4)
Total net funds 240.9 205.5 139.8
Reconciliation of net cash flow to movement in nétinds

2009 2010 2011

€m €m €m
(Decrease)/Increase in cash in the year (226.1) 3.7)2 (30.9)
Repurchase of subordinated loan 27.0 -
Finance lease repayment - 0.2 0.2
Reduction in net funds resulting from cash flows 199.1) (23.5) (30.7)
Movement on derivative financial assets and litibgi 49.7 (10.3) (34.4)
Finance lease purchases - 1.2) (0.2)
Non-cash movements in relation to preferred sdearit 195 (0.4) (0.5)
Net funds at start of year 370.8 240.9 205.5
Net funds at end of year 240.9 205.5 139.8
22. Ordinary Share Capital
2009 2010 2011
millions €m millions €m millions €m

40, 632,643 (2010: 40,632,643; 2009: 40,632,643)
LCH.Clearnet Shares of €1 each 40.6 40.6 40.6 40.6 40.6 40.6

Share capital: The balance classified as share capital includegdtal nominal value on issue of
LCH.Clearnet’s equity share capital, comprisingo€dinary shares. 33,299,973 LCH.Clearnet Shares
were repurchased in November 2009 at €10 per L&dr@éet Share as part of a transaction designed
to align further the shareholder base with the bsse.

NCPS: NCPS can only be issued in the event that the Oddrnet Group’s capital ratios fall below

the minimum required by the relevant regulatoryharity for a period of six months. During 2009,
2010 and 2011, no NCPS have had to be issued.
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23. Net cash flow generated from operations

2009 2010 2011
€m €m €m

Profit before taxation 30.6 324 35.1
Depreciation and amortisation 12.7 17.4 25.2
Intangible impairment and non-recurring items 393. 3.4 4.1
(Gain)/loss on disposal of property, plant and pogint 0.1 0.4 0.2
(Gain)/loss on disposal of intangible assets 0.1 6 0 0.4
Net finance expense/(income) 0.2 10.5 8.8
Decrease/(increase) in trade and other receivables 58.1 (38.4) (33.1)
Increase/(decrease) in trade and other payables 85.901 42.6 201.8
Net increase in CCP financial assets (90,417.1) ,6@856) (27,427.6)
Net increase in CCP liabilities 89,997.9 66,483.7 7,427.5
Decrease / (increase) in other current assets* .0168 - (229.7)
Net increase / (decrease) in default funds 360.8 09.2 (5.7)
Losses on financial instruments 4.9 12.0 39.3
Defined benefit pension obligation - contributidnsexcess
of expenses charged (19.8) 2.0 (5.2)
Cash generated from operations 404.1 79.9 41.1

* Other current assets consist of:

D surplus margin monies arising from the clos¢ af the positions of defaulting members.
€168.0 million was owed to the administrator of retm Brothers at 31 December 2008
which was settled in 2009;

(2) amounts payable to administrators of MF Glaig@1l December 2011 of €161.9 million and
cash received from a large European financial titgtn as a result of a repurchase
agreement. During 2011, the LCH.Clearnet Groupredtato a repurchase agreement with a
large European financial institution, whereby th@H.Clearnet Group pledged €63 million
of a particular security in the treasury portfdlioexchange for €67.8 million of liquid funds.
This position is a rolling two week position andudly secured.

24. Commitments and contingent liabilities
Supplier agreements

In June 2005, the LCH.Clearnet Group entered intew 10 year agreement with Atos Origin in

relation to the operation and development of certachnology applications. This agreement was
amended from July 2010 to reduce the on-going cddte estimated maximum value of the

remaining commitment is €56 million (2010: €76 oi, 2009: €104 million), assuming no early

termination. The LCH.Clearnet Group has the righitetminate this agreement with one year’s notice
under certain conditions.
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Treasury assets supporting operational facilities

The LCH.Clearnet Group had assets and collatersipport of the following operational facilities:

Central bank activity

Concentration bank services

Fixed Income settlement*

Equity and derivatives settlement delivery
Performance collateral on energy markets
Total

2009 2010 2011
€m €m €m
6,797.3 10,309.5 11,694.0
2254 582.2 910.8
14,138.9 20,100.0 15@300.
174.4 - -
1.1 - -
21,337.1 30,991.7 28,404.8

*LCH.Clearnet Limited holds highly rated collatees security against tri-party cash loans as veell a
government debt and government backed bank issaby dhich is used to support RepoClear

settlement activity.

25. Leases

The LCH.Clearnet Group leases various office prigeunder non-cancellable operating leases. The
total future minimum lease payments due under ramtellable operating leases are due as follows:

Operating Leases Property Equipment
2009 2010 2011 2009 2010 2011
€m €m €m €m €m €m
Less than one year 8.3 9.8 8.5 - -
More than one year and less than five years 272 931 137 - -
More than five years 16.4 243 24.0 -
Total 51.9 53.4 46.2 - -

Operating lease payments of €9.9 million (201034€4illion; 2009: €9.0 million) were charged to
the income statement in the year in relation tgerty and €0.3 million (2010: €0.9 million; 2009:
€1.2 million) in the year in relation to equipmenihe property rentals relate primarily to the leake

offices (i) in London, which expires in 2026, anijl ih Paris, where there is an exit clause in 2013
The previous London lease, which was due to expig®16, was extended during 2010.

Finance Leases

The LCH.Clearnet Group has finance leases for varims of computer equipment.

2009 2010 2011

Present Present Present

Minimum value of  Minimum value of Minimum value of

payments payments payments payments payments payments
€m €m €m €m €m €m
Within one year - 0.4 0.3 0.4 0.3
In two to five years - 0.7 0.7 0.6 0.6
Total minimum lease payments - 11 1.0 1.0 0.9
Less future financing charges - (0.1) (0.1) -
Total - 1.0 1.0 0.9 0.9
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26. Principal subsidiaries

LCH.Clearnet’s principal subsidiaries are as fobow

Country of incorporation Company name Percentage He
England and Wales LCH.Clearnet Limited 100% 100%
France LCH.Clearnet S.A. 100%
Luxembourg LCH.Clearnet (Luxembourg) S.ar.l.  100%*
England and Wales LCH.Clearnet Funding LP 100%
England and Wales LCH.Clearnet GP Limited 100%*
England and Wales LCH.Clearnet PLP Limited 100%*
Ireland Freshwater Finance plc **

*Indirect holding through LCH.Clearnet’s other sigigries or limited partnership interest

**Holding relates only to LCH.Clearnet Group’s igslipreferred securities and is through limited
partnership interest.

The principal activity of the LCH.Clearnet Limiteahd LCH.Clearnet S.A. is the provision of
clearing, CCP and other services to clearing mesylexrde matching organisations and exchanges.

The country of incorporation is also the principeda of operation. LCH.Clearnet S.A. also operates
in the Netherlands, Belgium, and Portugal. LCH.@ie& (Luxembourg) S.a.r.l. has been set up to
hold the LCH.Clearnet Group’s intellectual propeitfH.Clearnet Funding LP, LCH.Clearnet GP
Limited, LCH.Clearnet PLP Limited and Freshwatendfice have been set up as intermediate
holding and financing companies to hold the LCHabhet Group’s preferred securities issued in
May 2007.

27. Transactions with related parties
Key management compensation

Compensation for directors of LCH.Clearnet and keysonnel who have authority for planning,
directing and controlling the LCH.Clearnet Group:

2009 2010 2011
€m €m €m
Salaries and other short term benefits 5.1 7.0 10.2
Pensions 0.2 0.1 0.2
Total 5.3 7.1 10.4
LCH.Clearnet Directors’ emoluments
LCH.Clearnet Directors' emoluments comprise thietahg:
2009 2010 2011
€m €m €m
Salary and fees 1.4 1.9 35
Total 1.4 1.9 35
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During the year, one LCH.Clearnet Director (201@ &909: nil) had retirement benefits accruing
under defined contribution schemes and no LCH.@kaDirector (2010 and 2009: nil) had
retirement benefits accruing under a defined besefieme. No LCH.Clearnet Directors are accruing
retirement benefits under a defined benefit scheme.

Details of the emoluments of the highest paid dineare as follows:

2009 2010 2011

€m €m €m

Total emoluments 0.4 0.6 24
Total 0.4 0.6 2.4

28. Other statutory information
Auditors' remuneration payable to Ernst & Young L& its associates comprise the following:

2009 2010 2011

€m €m €m
Audit of parent company and consolidated accounts 0.1 0.1 0.1
Audit of subsidiary companies 0.6 0.6 0.4
Other fees:
- Other assurance services - - 0.2
Total 0.7 0.7 0.7
29. Capital management

LCH.Clearnet is lead-regulated by the Autorité dentdle Prudentiel in Paris. LCH.Clearnet
Limited is regulated by the Financial Services Auity as a Recognised Clearing House under the
FSMA. LCH.Clearnet S.A. is supervised as a craditifution by the Autorité de Contréle Prudentiel
and as an investment service provider by the Aigtates Marchés Financiers. The LCH.Clearnet
Group, as well as LCH.Clearnet S.A., is subjectstandard capital requirement rules under the
Capital Requirement Directive (Basel ).

The LCH.Clearnet Group’s total regulatory capitatomprised of Tier 1 and Tier 2 capital.

- Tier 1 capital consists primarily of share capitalditional paid-in capital, retained earnings
and a portion of the perpetual preferred securisssed in May 2007, less goodwill and
other intangible assets.

- Tier 2 capital consists of the remaining portadrthe perpetual preferred securities issued in
May 2007 and partly redeemed in January 2009.

The amount of subordinated debt that may be indudeTier 2 capital is limited to 50 per cent. of
Tier 1 capital; the total recognised Tier 2 capigdimited to 100 per cent. of Tier 1 capital; ahe
amount of perpetual preferred securities that aanebognised as Tier 1 capital is limited to 35 per
cent. of the total amount of Tier 1 capital.

In accordance with the Basel Il “Pillar 1" framewpthe LCH.Clearnet Group is required to maintain
a ratio of total capital to risk weighted assetntlcannot fall under a threshold of 8 per cent. &and
ratio of Tier 1 capital to risk-weighted assetd thast always exceed a threshold of 4 per cent.

As well as the “Pillar 1" capital requirement, th€H.Clearnet Group uses its internal capital

adequacy assessment process to identify additimial and to assess extra capital under “Pillar 27,
which are not covered within the “Pillar 1” framesko
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The table below sets out the LCH.Clearnet Grouptaltcapital and relevant ratios which exceed
requirements:

2009 2010 2011
€m €m €m

Regulatory capital
Share capital 40.6 40.6 40.6
Other reserves/capital reserves 74.8 74.8 74.8
Retained earnings 189.7 204.5 217.7
Perpetual preferred securities (Limited to 35 %ief 1) 72.5 68.4 69.9
Goodwill (110.4) (110.4) (110.4)
Intangible assets (60.1) (82.7) (92.7)
Tier 1 equity 207.1 195.2 199.9
Perpetual preferred securities (remainder) 104.0 08.61 107.5
Tier 2 equity 104.0 108.6 107.5
Total regulatory capital 311.1 303.8 307.4
Capital requirement
Credit risk requirement 29.8 22.6 155
Market risk requirement 1.9 1.6 4.0
Operational risk requirement 89.3 81.1 72.9
Counterparty risk - - 0.2
Total capital requirement (Pillar 1) 121.0 105.3 92.6
Latent market risk n/a 22.8 24.0
Concentration risk n/a 72.2 81.3
Pension risk n/a 12.3 12.3
Pillar 2 capital requirement n/a 107.3 117.6
Total Pillar 1 and Pillar 2 capital requirement n/a 212.6 210.2
Excess capital over capital requirement 190.1 198.5 214.9
Excess capital over Pillar 1 and Pillar 2 capital rquirement n/a 91.2 97.2
Risk weighted assets 1,512.5 1,316.3 1,154.2
Risk asset ratios
Tier 1 ratio 13.7% 14.8% 17.3%
Total capital ratio 20.6% 23.1% 26.6%

Risk weighted assets are as defined in the 200880} ratio methodology guide issued by the
Autorité de Controle Prudentiel.

The LCH.Clearnet Group obtained an ‘AA-’ ratingrfidStandard & Poor’s prior to the issue of the

preferred securities in May 2007, which was lowdetA+' in December 2009, and was reaffirmed
in November 2011.
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30. Non GAAP Measures

EBITDA, Adjusted EBITDA and adjusted profit afteaxt for the LCH.Clearnet Group is presented
and reconciled below:

2009 2010 2011

Note €m €m €m

Operating profit 30.8 42.9 439
Depreciation and software amortisation 5 12.7 174 25.2
EBITDA (before exclusion of non-recurring items and urealised net
investment loss) 43.5 60.3 69.1
Unrealised net investment loss (see note below) 4 9 4 120 39.3
Non-recurring items affecting profit before tax 7 2317 4.4 23.1
Adjusted EBITDA (after excluding non-recurring items and unrealised
net investment loss) 1721 76.7 1315
Profit before tax 30.6 324 35.1
Unrealised net investment loss (see note below) 9 4. 120 39.3
Non-recurring items affecting profit before tax 7 2317 4.4 23.1

159.2 48.8 97.5
Taxation charged to the income statement 9 (121.6) (13.3) (3.9
Tax effect on unrealised net investment loss (1.5) (3.4) (10.5)
Tax effect on non-recurring items 10 75.6 1.2) (6.1
Adjusted tax charge (47.5) (17.9) (30.5)
Adjusted profit after tax 111.7 30.9 67.0

Unrealised net investment |oss:

A key principle of the LCH.Clearnet Group’s investmh policy is that it will only invest in high
guality assets, typically high grade governmentigsis bonds. Liquidity management allows the
LCH.Clearnet Group to benefit from improved yiefdsm longer term investments when facilitated
by market conditions. Where investments are madieniger term fixed rate assets, the LCH.Clearnet
Group hedges the interest rate risk that arisem freceiving a fixed rate of return and paying
members a floating rate of return by taking outiiest rate swaps.

The LCH.Clearnet Group marks to market both thesdgohg investment and interest rate swap and
under the LCH.Clearnet Group’s accounting polibw, tull impact of any mark to market movement
is reflected through the income statement.

At times of stress in the financial markets, theld/icurves of the underlying investments and the
interest rate swap may become dislocated refledtiegdifference in credit risk perceived by the
market between the bonds and the swaps. Thesadreffhe unrealised fair value credit or charge
that is recorded in the income statement as ane@lized net investment loss’ within ‘Net interest
income through CCP business’. These are non cagstiengnts for accounting purposes.

During the year, the net mark to market adjustn@mtbonds and related interest rate hedging
instruments resulted in a charge to the incomersiant of €39.3 million (2010: €12.0 million; 2009:
€4.9 million), representing a 0.3 per cent. moveineenthe portion of the portfolio that is subjeat t
fair value adjustment (2010: 0.1 per cent.; 20094 Qper cent.). These amounts are reflected as
adjustments in the table above.

At 31 December 2011, the total unrealised fair @dtisses contained in the balance sheet were €31.1
million (2010: €8.2 million profit; 2009: €20.2 rhidn profit). These fair value losses related to an
investment portfolio of €11.2 billion (2010: €11b#llion; 2009: €13.6 billion) the bonds and swaps
within which are individually due to mature betwe 2 and 2014.
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PART 4 : UNAUDITED PRO FORMA STATEMENT OF THE COMBI NED NET ASSETS

OF THE ENLARGED GROUP

The Directors

London Stock Exchange Group plc
10 Paternoster Square

London EC4M 7LS

Morgan Stanley & Co. Limited
25 Cabot Square

Canary Wharf

London E14 40QA

16 March 2012

Dear Sirs
London Stock Exchange Group plc (the “Company”)

We report on the unaudited pro forma statementevfassets (thePro forma statement of net
assetd) set out in Part 4 of the Company’s “Class 1"dDiar dated 16 March 2012 (th€ifcular )
which has been prepared on the basis describdxbindtes to the Pro forma statement of net assets,
for illustrative purposes only, to provide infornwet about how the proposed Transaction by the
Company of certain of the issued share capital @fllClearnet Group Limited might have affected
the financial information presented on the basithefaccounting policies adopted by the Company in
preparing the interim financial statements for gegiod ended 30 September 2011. This report is
required by item 13.3.3R of the Listing Rules asdjiven for the purpose of complying with that
Listing Rule and for no other purpose.

Responsibilities

It is the responsibility of the directors of the imany to prepare the Pro forma statement of net
assets in accordance with item 13.3.3R of thergsRules of the UK Listing Authority (the.isting
Rules)).

It is our responsibility to form an opinion, as uged by item 13.3.3R of the Listing Rules as te th
proper compilation of the Pro forma statement dfassets and to report our opinion to you.

In providing this opinion we are not updating ofreshing any reports or opinions previously made
by us on any financial information used in the coatjpn of the Pro forma statement of net assets,
nor do we accept responsibility for such reportefnions beyond that owed to those to whom those
reports or opinions were addressed by us at thes dditheir issue.

Save for any responsibility which we may have tosth persons to whom this report is expressly

addressed and which we may have to shareholdéine @ompany as a result of the inclusion of this
report in the Circular, to the fullest extent pdtad by law we do not assume any responsibility and
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will not accept any liability to any other persanm finy loss suffered by any such person as a refsult
arising out of, or in accordance with this reparbar statement, required by and given solely fier t
purposes of complying with item 13.4.1R(6) of thisting Rules, consenting to its inclusion in the
Circular.

Basis of opinion

We conducted our work in accordance with the Stadsdfor Investment Reporting issued by the
Auditing Practices Board in the UK. The work thag werformed for the purpose of making this
report, which involved no independent examinatibramy of the underlying financial information,
consisted primarily of comparing the unadjustedficial information with the source documents,
considering the evidence supporting the adjustmamtksdiscussing the Pro forma statement of net
assets with the directors of the Company.

We planned and performed our work so as to obkanrtformation and explanations we considered
necessary in order to provide us with reasonaldarasce that the Pro forma statement of net assets
has been properly compiled on the basis statedratdsuch basis is consistent with the accounting
policies of the Company.

Opinion

In our opinion:

() the Pro forma statement of net assets hasgreperly compiled on the basis stated; and

(b) such basis is consistent with the accountirigies of the Company.

Yours faithfully

PricewaterhouseCoopers LLP
Chartered Accountants
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UNAUDITED PRO FORMA STATEMENT OF THE COMBINED NET A SSETS OF THE
ENLARGED GROUP

The unaudited pro forma statement of net assethefEnlarged Group set out below has been
prepared for illustrative purposes only in accomawith Annex Il of the PD Regulation and on the
basis of the notes set out below. The unauditedgrma statement of net assets has been prepared to
illustrate the effect of consolidating the net &ssd# LSEG as at 30 September 2011 with the net
assets of LCH.Clearnet Group as at 31 December. 24 unaudited statement of net assets has
been prepared for illustrative purposes only aretabse of their nature, address a hypothetical
situation and do not, therefore, represent the L&EGup’s or the Enlarged Group’s actual financial
position. The pro forma financial information ha=eh prepared under IFRS adopted by the EU and
on the basis of the accounting policies of LSEG.

Unaudited pro forma statement of net assets

Adjustments

Elimination of
LCH.Clearnet LCH.Clearnet

LSEG Group goodwill and Other Pro
As at As at acquired adjustments Forma
30-Sept-11  31-Dec-11  intangible assets (note 4 (a)(i),  Enlarged
(note 2) (note 3) (note 4 (a)(ii)) (iii), (b)) Group
£m £m £m £m £m
Assets
Non-current assets
Property, plant and equipment 62.0 10.9 72.9
Intangible assets 1,342.6 169.6 (169.6) 320.8 1,663.4
Investments in joint ventures 17.9 - 17.9
Investments in associates 0.6 - 0.6
Deferred tax assets 13.6 24.2 37.8
Available for sale investments 0.4 - 0.4
Other non-current assets 0.3 - 0.3
1,437.4 204.7 (169.6) 320.8 1,793.3

Current assets
Inventories 3.8 - 3.8
Trade and other receivables 127.2 76.4 203.6
Derivative financial instruments 0.3 0.8 1.1
CCP financial assets 124,773.4 434,609.8 559,383.2
CCP cash and cash equivalents 4,794.7 16,487.3 21,282.0
CCP business assets 129,568.1 451,097.1 580,665.2
Assets held at fair value 12.3 - 12.3
Current tax 22.2 1.8 24.0
Other current assets - 191.9 191.9
Assets held for resale 9.3 - 9.3
Cash and cash equivalents 379.9 372.3 (33.9) 718.3

130,123.1 451,740.3 - (33.9) 581,8295
Total assets 131,560.5 451,945.0 (169.6) 286.9 583,622.8
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Current liabilities

Trade and other payables
Derivative financial instruments
CCP business liabilities

Current tax

Borrowings

Repurchase agreements and otl
borrowings

Provisions

Non-current liabilities
Borrowings

Derivative financial instruments
Deferred tax liabilities
Retirement benefit obligation
Provisions

Total liabilities

Net assets

See accompanying notes to the unaudited pro forat@nsent of net assets.

Adjustments

Elimination of
LCH.Clearnet

LCH.Clearnet goodwill and Other Pro
LSEG As Group As at acquired adjustments Forma
at 30-Sept- 31-Dec-11 intangible assets  (note 4(a)(i), Enlarged
11 (note 2) (note 3) (note 4 (a)(ii)) (iii), (b)) Group
£m £m £m £m £m

164.7 298.7 35.8 499.2
- 50.8 50.8
129,564.8 451,097.1 580,661.9
49.2 1.6 50.8
0.4 0.4
- 56.9 56.9
3.7 - 3.7
129,782.8 451,505.1 - 35.8 581,323.7
499.0 148.7 386.0 1,033.7
5.9 - 5.9
79.2 - 79.2
7.7 13.0 20.7
26.6 - 26.6
618.4 161.7 - 386.0 1,166.1
130,401.2 451,666.8 - 421.8 582,489.8
1,159.3 278.2 (169.6) (134.9) 1,133.0
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Notes:
1. BASIS OF PREPARATION

The unaudited pro forma financial information haeib prepared using underlying interim financial
information prepared in accordance with IFRS adiegpby LSEG and reflects the transaction to
create an Enlarged Group. The financial informatiaa been extracted without material adjustment.

For accounting purposes, the Transaction has loeatetl as an acquisition, with the LSEG Group as
the acquirer and LCH.Clearnet Group as the acquiteethe unaudited pro forma statement of net
assets, the LCH.Clearnet Group balance sheetXsx¢cember 2011 and the LSEG balance sheet as
at 30 September 2011 have been combined. As at restihe balance sheets being combined,
reflecting consolidation in accordance with IAS B¥e statement of net assets reflects 100 per cent.
of the LCH.Clearnet Group assets and liabilitiescompliance with IFRS, non-controlling interests,
representing 40 per cent. of the LCH.Clearnet Grbalance, are disclosed as part of the equity
section of the balance sheet and have therefordeen disclosed as part of the statement of net
assets.

The unaudited pro forma financial information o&tEnlarged Group is presented for illustrative
purposes only and is not intended to reflect tharfcial position which would have actually resulted
had the Transaction been effected on any of thesdadicated. No account has been taken of the
trading activity or other transactions of the LSE@up for the period since 30 September 2011 and
LCH.Clearnet Group for the period since 31 Decen2i®dr..

The unaudited pro forma financial information hagto prepared in order to meet the requirements of
Annex Il of the PD Regulation and associated guidaissued in the European Securities and
Markets Authority Recommendations.

2. LSEG FINANCIAL |INFORMATION AS AT 30SEPTEMBER 2011

The financial information for LSEG was extractedtheut material adjustment from the interim
financial statements of LSEG as at 30 Septembet podpared in accordance with IFRS as adopted
by the EU and issued on 16 November 2011.

3. LCH.CLEARNET GROUP FINANCIAL INFORMATION AS AT 31DECEMBER 2011

The financial information for LCH.Clearnet Groupedsin the unaudited pro forma statement of net
assets was extracted without material adjustmem fPart 3. A rate of exchange of €1.1972 = £1
prevailing at 31 December 2011 has been used teedothe financial information into sterling.

The financial information of LCH.Clearnet Group a&s31 December 2011 has been prepared on a
basis consistent with the LSEG’s accounting pdliciEhese accounting policies are consistent with
those used to prepare the financial informatioRant 3 and not reproduced here.

4. PRO FORMA ADJUSTMENTS

@) Estimated purchase consideration and the relategsexof purchase consideration over book
value of net assets for 60 per cent. of the LCHa@let Group acquired are as follows:
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Estimated excess of purchase consideration over nassets for 60 per cent. £m Notes
of the LCH.Clearnet Group acquired

Estimated purchase consideration for 60 per cent.fahe LCH.Clearnet

Group

386.0

Less:book value of net assets acquired (60 per cent.) (166.9)

Add back: 60 per cent. of the LCH.Clearnet Group goodwill aacquired

intangibles

101.7

Excess of purchase consideration over book value 0ét assets acquired 320.8 ii

(i)

(ii)

(i)

(iv)

Completion will require the payment by LSEC of up £386.0 million (€463.2
million), being the consideration payable for 6@ pent. of the LCH.Clearnet Issued
Share Capital. The payment amount above is basad eschange rate of €1.2000 =
£1, being the exchange rate at 6 March 2012.

For the purposes of the pro forma statement ohssets, the purchase consideration
for 60 per cent. of the LCH.Clearnet Issued Shaapit@l has been assumed. The
Offer values each LCH.Clearnet Share at €19. Timsideration of £386.0 million
(€463.2 million) will be financed through the exigf LSEG financing facilities. As a
result, “Borrowings” has been adjusted by this antpu

for the purposes of the pro forma financial infotima, the total goodwill and
acquired intangible assets of the LCH.Clearnet @Groti £169.6 million (€203.0
million) have been added back to the book valupetfassets acquired. The £169.6
million consists of goodwill of £92.3 million (€11® million) and £77.3 million
(€92.5 million) of definite life intangible assefsor the purposes of calculating the
excess of purchase consideration over book valuebéssets acquired, 60 per cent.
of the £169.6 million has been included to refldet amount attributable to the
Transaction. This amounts to £101.7 million;

the difference of £320.8 million between the “ba@iue of net assets acquired” and
the estimated consideration has been presented singke value in goodwill.
Following Completion, the assets (including acqiiinetangibles) and liabilities of
LCH.Clearnet Group will be subject to fair valustegement;

it has been agreed that LCH.Clearnet will, conddloon the passing of the
LCH.Clearnet Resolution, declare the Special Dintléo Qualifying LCH.Clearnet
Shareholders. At €1 (£0.8353) per LCH.Clearnet &htwe maximum amount of the
Special Dividend is £33.9 million (€40.6 million)ity final amount will be
determined by reference to any amounts requiresgtite or determine any Relevant
Claim(s)). This amount will be paid out of the L@&Hearnet Group cash balance,
which at 31 December 2011 was £372.3 million (€444illion). As a result, “cash
and cash equivalents” has been adjusted by thisiatmbCH.Clearnet will pay the
maximum amount required in order to fund the Spéiidend into an escrow at or
around Completion. The Special Dividend will not ppaid to LCH.Clearnet
Shareholders until the fifth anniversary of the @dfbecoming unconditional in all
respects (subject to acceleration or delay in iretianited circumstances). The
Special Dividend will be reduced by the amount oy &elevant Claim(s) (in each
case after insurance recoveries and taking accolutiie tax effect of any such
payments) as well as by the amount of applicabdtscand withholding taxes;

(b) The estimated non-recurring Transaction relatedsctigat will ultimately be incurred by
LSEG prior to the Transaction completing are £28ioni (€33.6 million), all of which was
incurred post 30 September 2011. £7.8 million (€8idion) of non-recurring Transaction
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related costs were incurred by the LCH.Clearnetu@rafter the year ended 31 December
2011. As a result “trade and other payables” haenladjusted by £35.8 million.

5. OTHER NOTES
Refer to paragraph 3 of Part 1 for the statemenhermffect of the Transaction on earnings.

(@) It was announced on 12 December 2011 that LSEGdvacdjuire a 50 per cent. stake of
FTSE for £450 million, giving LSEG 100 per cent.r@wship and strategic control. On 4
November 2011, LSEG acquired the remaining 13.64ert. of CC&G that it did not own
for £53 million (€62 million) in cash.

(b) The information in the tables below has been saludieectly without material adjustment
from the interim financial statements of LSEG foe tperiod ended 30 September 2011, the
public announcement of the FTSE acquisition on &2dnber 2011 and Part 3.

LSEG
Last 12
months for  Elimination LSEG Acq'n debt
the period of FTSE including LCH.Clearnet and Special Enlarged
ended” royalties FTSE FTSE Group Dividend Group
30-Sept-11  30-Sept-11  31-Dec-11  31-Dec-11 31-Dec-11
£m £m £m £m £m £m
Memorandum items
Total revenues 740.3Y (12.7)9® 119.19 | 8467 339.6 - | 1,186.3
Adjusted EBITDA _4408°0 8@ 536% | 4757 1419 - i..5898
Net debt | (747.0)9 (67.6)® (419.9Y7 | (1,234.5)
Net debt / Adjusted
EBITDA(X) | 16 | 2.1
Notes:

D The information relating to LSEG for the las2 tnonths has been calculated using the
interim financial statements of LSEG for the perimmtded 30 September 2011, the LSEG
annual report for the year ending 30 March 2011 @nedinterim financial statements of
LSEG for the period ended 30 September 2010 amAfsl

30 September 2011 Last 12 months calculation

LSEG LSEG LSEG LSEG LSEG
Last 6 Last 12
6 months 12 months months 6 months months
ending ending ending ending ending
30-Sept-10 31-Mar-11 31-Mar-11 30-Sept-11  30-Sept-11
(A) (B) (B)-(A)
£m £m £m £m £m
Total revenues 321.1 6749 | 3538 3865 | 740.3
EBITDA 182.8 3906 | 2078 233.0 | 440.8?

2) EBITDA is calculated using information sourceidectly without material adjustment from
within:

» the interim financial statements of LSEG for theige ended 30 September 2011,
* the LSEG annual report for the year ending 30 M&@hl; and

» the interim financial statements of LSEG for theigeended 30 September 2010.
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3)

(4)

()

(6)

(7)

The net debt presented is as at 31 Decembelr 204 is sourced directly without material
adjustment from page 2 of the LSEG third quartézrim management statement issued on
27 January 2012. The LSEG net debt increased ta gdlion or £747 million after setting
aside cash of £165 million held for regulatory amerational support purposes. The LSEG
net debt at 31 December 2011 reflects:

. the net cash outflow of £428 million for the acdfios of the 50 per cent. of FTSE
that LSEG did not own. The net cash outflow of £488lion comprises £450
million of cash less £22 million of debt and dekelitems;

. £53 million (€62 million) for the purchase of a @3er cent. stake in CC&G from
Unicredit S.p.A.; and

. £15 million for acquisition of the FSA’s transactioeporting service, TRS.

These amounts have been sourced directly atiwbuti material adjustment from page 10 of
the LSEG third quarter interim management statenssoed on 27 January 2012. The FTSE
information included in the interim managementestant is based on IFRS and prepared on
a consistent basis to LSEG.

The LCH.Clearnet Adjusted EBITDA amount for theriod ended 31 December 2011 is
sourced directly from Part 3 without material atljusnt. The exchange rate of €1.1527 = £1,
being the average prevailing rate during 2011 hesnbused to convert the financial
information into sterling.

The amount is calculated using LCH.Clearnet Graugrating profit of £38.1 million (€43.9
million) excluding:

* non-recurring items of £20.0 million (€23.1 millipn
» unrealised net investment losses of £34.1 mill€89(3 million); and
» depreciation and amortisation of £21.9 million (€28illion).

Net debt for LCH.Clearnet is calculated witference to notes 20 and 29 from Part 3. These
amounts have been sourced without material adjugtme

The amount of £67.6 million (€81.1 million) conges:

» preferred securities of £148.2 million (€177.4 roil), plus the current and non-
current finance leases of £0.7 million (€0.9 miilipless

» excess regulatory capital over Pillar | and Pillaof £81.3 million (€97.2 million).
This amount comprises LCH.Clearnet acquisititeit of £386.0 million (€463.2 million)

assumed at a majority acquisition of 60 per cent€ft® per share, plus the £33.9 million
(€40.6 million) increase in net debt relating te ®Bpecial Dividend.
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(8) The elimination of the FTSE last 12 months’ EBA is calculated as follows:

LSEG LSEG LSEG LSEG LSEG
Last 6 Last 12
6 months 12 months months 6 months months
ending ending ending ending ending
30-Sept-10 31-Mar-11 31-Mar-11  30-Sept-11  30-Sept-11
(A) (B) (B)-(A)
£m £m . £m £m . £m
Revenue 53 11.3 | 6.0 6.7 | 12.7

The revenue number above relates to revenue eanueckceived from FTSE.

In order to arrive at the £18.7 million EBITDA adjment, the sum of the following
information included in the interim financial statents of LSEG for the period ended 30
September 2011 should be added to the £12.7 millitime table above:

e joint venture income of £5.0 million from informati services included in note 4 of
the annual report for year ended 31 March 2011;

e less £2.4 million of joint venture income from infication services for the six month
period ended 30 September 2010; and

e plus £3.4 million of joint venture income from imfoation services for the six
month period ended 30 September 2011.

The amounts above have been sourced directly witmaterial adjustments from the LSEG annual
report for the year ended 31 March 2011 and thexrimtfinancial statements of LSEG for the period
ended 30 September 2011 and 30 September 2010.
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(@)

(b)

(c)

(d)

(€)

(f)

(9

(h)

(i)

()

PART 5 : CONDITIONS TO THE OFFER
The Offer is subject to the following conditson

LSEC receiving, on or prior to the Closing Dat&lid conditional acceptances of the Offer in
respect of (or it or any other member of the LSE@GUP otherwise acquiring) LCH.Clearnet
Shares in aggregate equal to or greater than thenidim Acceptance Percentage (the
Acceptance Conditiop

LCH.Clearnet and LSEG determining that, on lthsis of valid conditional acceptances to
the Offer (and the application, if any, of LCH.Qleet's and LSEG’s discretion with respect

to the scaleback and allocation of LCH.Clearnetr&haalidly conditionally assented to the

Offer), at Completion, LCH.Clearnet Shareholdersathe date of the Announcement will

continue to hold LCH.Clearnet Shares representingggregate, at least 40 per cent. of the
LCH.Clearnet Issued Share Capital (M@mimum Rollover Conditior);

the LCH.Clearnet Circular being despatched iobajore 31 March 2012, unless the failure
so to despatch the LCH.Clearnet Circular is atteble to any action or omission of the party
seeking to invoke this condition so as to causeQffer not to proceed, to lapse or to be
withdrawn;

this document being despatched on or befod&th 2012, unless the failure so to despatch
this document is attributable to any action or @mis of the party seeking to invoke this
condition so as to cause the Offer not to proceeldpse or to be withdrawn;

the LCH.Clearnet Resolution being passed byater than 30 days after the date for the
LCH.Clearnet Meeting specified in the LCH.Clear@étular (theLCH.Clearnet Resolution
Condition);

the Resolution being passed by no later thard®gs after the date for the LSEG Meeting
specified in this document;

formal regulatory approvals in respect of tmariBaction (or, where applicable, confirmations
of non-objection) having been received from the ABMF, Dutch National Bank, AFM and
any other Regulatory Body whose approval (or ngediton) in respect of the Transaction:
(i) is required prior to Completion; or (ii) LCH.€rnet and LSEG agree to be desirable (the
Regulatory Approvals Condition

no material Regulatory Licences held by the LClgarnet Group or the LSEG Group at the
date of the Announcement:

() being withdrawn; or

(i) becoming subject to regulatory conditions @quirements as a result of the
Transaction,

in each case if such withdrawal, condition or regmient has had or would reasonably be
expected to have a material adverse effect in thaegt of the Transaction, on the
LCH.Clearnet Group and/or the LSEG Group as the caay be (thékegulatory Licences
Condition);

confirmation from the relevant regulators, osrmis reasonably satisfactory to LSEG,
including the FSA and ACP, that the Transactiorl mait result in LSEG becoming an FHC
(the FHC Condition);

in so far as the Transaction constitutes a eotration deemed to have a Community
dimension pursuant to Article 4(5) of the EU Merdeegulation, or in the event that a
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(k)

referral request is made to the European Commigsimauant to Article 22(1) of the EU
Merger Regulation to review all or part of the Tsaation and such a request is accepted, the
European Commission:

() declaring the Transaction to be compatiblehwtthte common market pursuant to
Article 6(1)(b), 8(1) or 8(2) of the EU Merger Reafipn; or

(i) not issuing a decision within the requiredadines with the consequence that the
Transaction is deemed compatible with the commorketgursuant to Article 10(6)
of the EU Merger Regulation;

in so far as the Transaction is not deemedaeeha Community dimension pursuant to
Article 4(5) of the EU Merger Regulation:

() in relation to the UK:

(A) confirmation having been received in writinggfin the OFT that the OFT does
not intend to refer the Transaction or any mattersing therefrom (including
but not limited to any public interest consideraf&)) to the Competition
Commission; or

(B) following a reference of the Transaction or amatters arising therefrom
(including, but not limited to, any public interesbnsideration(s)) to the
Competition Commission, confirmation having beeoeiged in writing from
the Competition Commission that the Transaction prageed;

(if) in relation to Spain:

(A) the CNC having confirmed in writing that the CN Council has, pursuant to
Article 57(2) of the LDC, decided that the Trangatimay proceed; or

(B) following a further investigation pursuant tatisle 58 of the LDC, the CNC
having confirmed in writing that the CNC’s Counbihs, pursuant to Article
58(4) of the LDC, decided that the Transaction meyceed; and furthermore,
that the Ministry of Economy has decided not teerghe Transaction to the
Spanish Government pursuant to Article 58(6)(ajhef LDC; or, where it has
decided to do so pursuant to Article 58(6)(b) o€ thDC, the Spanish
Government has, pursuant to Article 60(3)(a) oftb&C, confirmed the CNC'’s
decision; or, pursuant to Article 60(3)(b) of thBC€, the Spanish Government
has decided to clear it; or

(C) the Transaction is deemed to have been tadélred pursuant to Articles 38(2)
to (4) of the LDC once the time periods to adopt aatify the decisions by the
CNC, the Ministry of Economy or the Spanish Goveenmprovided for in
Articles 36(2) to (4) of the LDC have elapsed;

(i) in relation to Portugal:

(A) confirmation having been received in writingifin the PCA that the Transaction
may proceed; or the PCA does not adopt a decidten the initial time period
of 30 working days after complete notification (afimay be extended if the
time period for a decision is suspended either bgson of additional
information being requested by the PCA, or for ather reason provided for in
the PCA) expires; or
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()

(m)

(n)
(0)

1.2

(@)

(b)

(c)

13

(@)

(B) following an explicit decision of the PCA toifiate an in-depth investigation,
confirmation having been received from the PCA ttieg Transaction may
proceed; or, the PCA does not adopt an explicitstet after the time limit of
90 working days after complete notification (whitltay be extended if the time
period for a decision is suspended by reason oitiaddl information being
requested by the PCA, or for any other reason gealfor in the PCA) expires;

in so far as a natification is made under thBRHand the waiting period applicable to the
consummation of the Transaction has expired or ereminated:

(i) neither LCH.Clearnet nor LSEG being subjecaiy order or injunction of a court of
competent jurisdiction in the US that prohibits ffransaction; and

(i) neither LCH.Clearnet nor LSEG having receivady indication of threatened
antitrust litigation or an antitrust investigatibg the US Federal Trade Commission
or Antitrust Division of the US Department of Jesticoncerning the Transaction,
including by issuance of a Civil Investigative Damaor subpoena from the US
Federal Trade Commission or Antitrust Division lné tUS Department of Justice;

no material breach by LCH.Clearnet of any ok thCH.Clearnet Pre-Completion
Obligations;

no material breach by LSEG of any of the LSE& @ompletion Obligations; and

no regulatory development occurring betweenddie of the Announcement and Completion
which has had, or would reasonably be expectedate,ha material adverse effect in the
context of the Transaction on the LCH.Clearnet @rand/or the LSEG Group as the case
may be (thdRegulatory MAC Conditioi.

The following shall not result in a failure $atisfy the conditions at paragraphs 1.1(h) and
1.1(o):

the imposition of regulatory conditions or ra@gments that, prior to the date of the
Announcement, have been:

(i) announced;

(i) formally publicly proposed (provided that tiparty relying on the condition would
reasonably be expected to be aware of such foratdigproposal); or

(iif) otherwise communicated directly to the pasgeking to rely on the condition;

the withdrawal of any Regulatory Licence in geation with the winding-down by any
member of the LCH.Clearnet Group or the LSEG Grolugny of their business lines or their
businesses in any jurisdiction, provided such wigetlown is not restricted by any of the
LCH.Clearnet Pre-Completion Obligations; or

the withdrawal of any Regulatory Licence if BuRegulatory Licence is replaced by a
Regulatory Licence that permits the same businedsetconducted as under the original
Regulatory Licence.

LSEG shall at all times use all reasonable avias to obtain the satisfaction of the
conditions in paragraphs 1.1(j) 1.1(k) 1.1(l) oistirart 5 (theMerger Control Condition}
by the Longstop Date, save that:

if the LSEG Board concludes, acting reasonahlgt to proceed with the Transaction on the
terms required to satisfy the Merger Control Cdodg (for the avoidance of doubt, whether
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(b)

1.4

1.5
(@)
(b)

1.6

relating to LCH.Clearnet or LSEG) would materiallgduce the overall advantages of
entering into the Transaction to LSEG and/or thauged Group, LSEG may terminate the
Implementation Agreement; and

if the LCH.Clearnet Board concludes, actingsmemably, that to proceed with the Transaction
on the terms required to satisfy the Merger ConBohditions (relating to LCH.Clearnet)
would materially reduce the overall advantages ofemng into the Transaction to
LCH.Clearnet, LCH.Clearnet may terminate the Impatation Agreement.

LSEG and/or LSEC reserves the right (but shellunder no obligation) to waive the

following conditions, in whole or in part: 1.1(¢k), (m) and (to the extent that the material
adverse effect is on the LCH.Clearnet Group) (@HLClearnet reserves the right to waive
the following conditions, in whole or in part 1.1(d€f), (n) and (to the extent that the material
adverse effect is on the LSEG Group) (0). The ramgi conditions may be waived by

mutual written agreement between LCH.Clearnet £5EG.

The Offer will lapse if:
the conditions have not been satisfied or whhiethe Longstop Date; or

the Implementation Agreement is validly termeth by LSEG or LCH.Clearnet in
accordance with its terms.

If the Offer lapses, LCH.Clearnet Shareholddns have accepted the Offer and LSEG shall
then cease to be bound by acceptances of the Offer.
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PART 6 : SWAPCLEAR BUSINESSES
Introduction

SwapClear anticipated the recent changes in thaategy landscape mandating clearing of certain
OTC derivatives trading through CCPs. In order taken SwapClear a compelling and viable
offering, LCH.Clearnet harnessed the expertisetaadinancial resources of the SwapClear Banks to
develop SwapClear. More recently, LCH.Clearnet badertaken similar initiatives to develop
equivalent services for FX products and CDS. In many, LCH.Clearnet has developed
arrangements for each of the SwapClear Businestieshe SwapClear Banks, under which the great
majority of the cost of developing and operating 8wapClear Businesses is borne by the SwapClear
Banks, and accordingly governance and financiairmstfrom the SwapClear Businesses are shared
with them.

SwapClear is in operation for but; neither of thleeo two SwapClear Businesses is yet operational.
Accordingly, the impact of the SwapClear Businesses the revenues and profits of the
LCH.Clearnet Group has yet to be fully realisedwideer, with the strong regulatory impetus to have
a much higher proportion of OTC transactions cdgtreleared, the prospects for the SwapClear
Businesses are strong and LSEG expects them tameeenm increasingly significant part of the
LCH.Clearnet Group's operations and financial pemémce. In addition, achieving cross margining
offsets as between different clearing houses wilhlcritical area of development over coming years
for the SwapClear Business and efforts are alremdigrway to explore how that might be achieved
in the US for SwapClear.

The SwapClear Agreements

The terms of the SwapClear Framework Agreement {mesently entered into in 2010), the
ForexClear Agreement (entered into in 2010) and@RsSClear Agreement (which is still to be
entered into) are substantially similar:

(@ the SwapClear Banks, through the companieslettad by them, have the right to oversee
the development and operation of the SwapCleamBases and, as a part of this right, each
SwapClear Business has a contractually establigbedrning committee, the majority of
which is nominated by the SwapClear Banks. Theserging committees have governance
rights over their respective SwapClear Businessa@g that LCH.Clearnet does not have to
implement decisions which would adversely affextcitedit standing or its risk management,
cause a breach of its rulebook or of any law oulag@n, or expose it to legal or reputational
risk;

(b) the governing committees are not permittechke tcertain actions without the consent of the
LCH.Clearnet representatives on the governing cdtees;

(© LCH.Clearnet has established separate busimetsfor each of the SwapClear Businesses,
each with their own Chief Executives and core stgfteam, supported by certain central
services provided by LCH.Clearnet. All such teasport to the governing committee for the
relevant SwapClear Business, with the exceptiorthef risk teams (which report to the
LCH.Clearnet Group Head of Risk) and the IT teamhi¢h report jointly to the
LCH.Clearnet Head of IT and their respective ser@hief Executive Officer);

(d) the SwapClear Banks directly or indirectly fuica or underwrite most of the development
and operating costs for the SwapClear Busineskbsugh LCH.Clearnet in some cases does
need to fund cash outflows until they are reimbdifee a period before the reimbursement is
made. There is also an agreed basis for fundingldement and operating cost over-runs
(which does expose LCH.Clearnet to the risk of soneeoverable expense);
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(e) there are detailed provisions for the calcatatind allocation of annual surpluses earned by
LCH.Clearnet in respect of the SwapClear Businesses out in the SwapClear
Agreements, the cash flow impact of which is démadi under the heading "Cash Flow
Allocation from SwapClear Businesses" below;

() in each case, the SwapClear Banks are ablertoiriate the SwapClear Agreements on one
year’'s notice after an initial period, but in respef the SwapClear Framework Agreement
and the ForexClear Agreement the earliest effectilage of termination in some
circumstances is 2014. There are also customahysrif termination for material breach on
the part of both parties, including on a changecaftrol. Where any of the SwapClear
Agreements are terminated, the SwapClear Bankertitted to a duplicate license of the
software systems used by LCH.Clearnet in favowarnaither provider. In addition each of the
SwapClear Agreements contain provisions entitling $wapClear Banks to terminate the
relevant agreement with immediate effect on a charfgcontrol of LCH.Clearnet. In such
circumstances, LCH.Clearnet may have either tobeise the relevant counterparty for
capital expenditure costs incurred (being the positunder the CDSClear Agreement) or,
alternatively, be unable to recover capital expemeicosts incurred by it on behalf of the
relevant counterparty (being the position under $eapClear Framework Agreement and
the ForexClear Agreement). See also below in melaip the modification of the change of
control termination rights in the SwapClear Agreatsgand

(9) as ForexClear and CDSClear have not yet bembleshed, the ForexClear Agreement and
the draft CDSClear Agreement set out the milestomeEh measure the progress of the
initial development of ForexClear and CDSCleargjpgropriate) in the period to launch. The
ForexClear Agreement and the draft CDSClear Agre¢rset out pre-conditions for the
launch of ForexClear and CDSClear (as approprid@jpus payment provisions between
LCH.Clearnet and the SwapClear Banks with regarc¢dmpleting phases of the initial
development against the milestones and a termmaight of the SwapClear Banks in
specified circumstances connected with any delaysL8H.Clearnet in achieving its
milestones.

Cash flow allocation from the SwapClear Businesses

Cash flows generated from the operation of the Shegr Businesses are used to:
« pay LCH.Clearnet a priority profit share; and
« repay sums invested in developing the businesaéstipn;

and thereafter they are allocated between the Slwap®anks (reflecting their bearing the risk of
underwriting the development and operating costh@felevant business) and LCH.Clearnet.

Proposed changes to the SwapClear Businesses aearents

Under LCH.Clearnet’s current rule book, there idsk (as referred to in Part 2) that a default by a
clearing member, including a clearing member of B@ear, could result in LCH.Clearnet Limited
being required to use an unlimited amount of its1@@sources to meet the defaulter’'s exposures in
extreme cases. Such risk will be mitigated as $aBwapClear is concerned by certain steps which
LCH.Clearnet is taking, as described in the pamagtzelow, which are also designed to address the
potential impact US regulatory rules may have a ¢rrent risk. Such risk will also be mitigatesi a
far as ForexClear and CDSClear is concerned upprowal of their respective draft rule books by
the regulators for the launch of ForexClear and CIB&r, respectively.

Certain US regulatory rules coming into force inyM2012 require LCH.Clearnet to substantially

lower the criteria of minimum net worth for its alking members. For example, certain applicants for
membership of SwapClear will (subject to satisfywifper regulatory and admissions criteria) be
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entitled to become SwapClear clearing members waitradjusted net capital of $50 million (£32
million). This has led LCH.Clearnet to review theationship between the broadened membership
criteria and the general default fund. LCH.Clearm&thes to limit the risks posed to it by the
broadened membership criteria. LCH.Clearnet hasdddcto do this by creating a segregated
SwapClear default fund and introducing a loss ilistton mechanism agreed by the members and
which limits the amount of resources that LCH.Qhedris required to make available in the event of
a SwapClear default. The introduction of a segesyatefault fund has been approved by clearing
members in a ballot and is now going through aleggry approval process.

Termination rights if there is a change of contraf LCH.Clearnet or LSEG

LSEG and LCH.Clearnet have also agreed with thep8hear Banks to slightly amend the existing

change of control provisions in the SwapClear Agresets to provide that if there is, during the term
of the relevant SwapClear Agreement, a change wiraloof LCH.Clearnet, including as a result of

there being a change of control of LSEG, pursuanttiich LCH.Clearnet comes under control of an
exchange or other equivalent market operator, th@pElear Banks will be entitled to terminate all

or any of the SwapClear Agreements. The SwapCleak8have agreed to waive their rights under
these provisions in the SwapClear Agreements atiogl to the Transaction.
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PART 7 : SUMMARY OF GOVERNANCE, MANAGEMENT, SHAREHO LDING
STRUCTURE AND OTHER ONGOING ARRANGEMENTS BETWEEN LC H.CLEARNET
AND LSEG

INTRODUCTION

The governance arrangements relating to the LCldrG& Group will reflect its ownership structure
following Completion, the need for appropriate staédder representation, the requirements arising
from the regulated status of the LCH.Clearnet Grouppanies and the LSEG Group’s requirements
for appropriate controls as the majority LCH.Cledr8hareholder.

The governance and management arrangements togetheertain ongoing relationship matters are

principally set out in the New LCH.Clearnet Artisland the Relationship Agreement. The Business
Plan and the Budget will set out strategy and firglnmatters in relation to the management of

LCH.Clearnet. In addition, certain terms of refer@mand policies will, pursuant to the terms of the

Implementation Agreement, be adopted with effemtnfiCompletion.

Set out below is a summary of the key governanemagement, shareholding structure and ongoing
relationship matters. The summary below capturesntlaterial terms of each of the Relationship

Agreement and the New LCH.Clearnet Articles undeadings relating to various aspects of the

arrangements, noting the source of the relevanigioms where appropriate.

GOVERNANCE AND M ANAGEMENT

Following Completion, the following governance aménagement arrangements will apply to the
LCH.Clearnet Group:

LCH.Clearnet Board

The New LCH.Clearnet Articles and the RelationsAigreement provide that the LCH.Clearnet
Board will initially comprise 16 directors, consmgj of:

. the current independent Non-Executive Chairman@ifilClearnet, Jacques Aigrain;

. the current Chief Executive Officer of LCH.Clearniein Axe;

. three LCH.Clearnet Independent Directors;

. five User Directors nominated by the LCH.Clearnemiihation Committee in accordance

with the Nomination Terms of Reference and sulieeipproval by LSEG;

. three directors appointed by LSEG, one of whom belithe current Chief Executive Officer
of LSEG, Xavier Rolet; and

. three Venue Directors (note that LSEG may nomirZ8&G Independent Directors for
appointment to the LCH.Clearnet Board in substtufior such Venue Directors if there are
insufficient Venue Shareholders which LSEG considgppropriate to appoint as a Venue
Director).

The existing director appointment rights of NYSEr@ext contained in the current LCH.Clearnet
articles of association will be retained unlesseothse agreed with NYSE Euronext. The
appointment rights contairinter alia, minimum shareholding criteria. Any director apped
pursuant to such rights would be in addition todhectors described above.

The Relationship Agreement provides that the coitipasof the LCH.Clearnet Board will also be
subject to changes required from time to time essalt of regulatory requirements.
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Under the proposed arrangements:

LSEG will be entitled to appoint and remove updarfdirectors to the LCH.Clearnet Board,
including the Chief Executive Officer of LCH.Cleatn(such appointment rights being set
out in both the New LCH.Clearnet Articles and thed®onship Agreement);

in appointing a Non-Executive Chairman, the LCHaBhet Nomination Committee will
consult with LSEG with regards to the suitability the short-listed candidates being
considered for appointment (which is reflectedhia Nomination Terms of Reference to be
adopted at Completion);

in relation to the appointment of the five Userdaiiors, appointments will be carried out
pursuant to procedures set out in the Nominatiam$ef Reference which will require that
the relevant appointees have to be approved by L.SEG

in relation to the appointment of the three Venuee®ors, such appointees will have to be
approved by LSEG (in accordance with the Relatignsigreement);

in relation to the appointment of the LSEG Indepamdirectors, appointments will be made
in accordance with the Nomination Terms of Refeecand

in relation to the appointment of the three LCHa&Etet Independent Directors, appointments
will be made in accordance with the Nomination TewfiReference.

The Nomination Terms of Reference may not be angmdthout the consent of LSEG or without
Minority Shareholder Approval.

Pursuant to the Relationship Agreement, LSEG hesedgwith LCH.Clearnet that:

LSEG will not exercise its statutory voting rights remove directors (other than the Chief
Executive Officer, the three additional directoppainted by LSEG, the Venue Directors and
the LSEG Independent Directors) from the LCH.ClearBoard in circumstances where it
would not be reasonable to do so;

LSEG will consult with the LCH.Clearnet Board (eptdn exceptional circumstances)
before removing any Chief Executive Officer; and

notwithstanding any changes to the compositionheftCH.Clearnet Board required from
time to time as a result of any regulatory requeats, LCH.Clearnet and LSEG shall
procure that, to the greatest extent possiblepét@nce of the categories of directors on the
LCH.Clearnet Board set out above will remain theeaintil such time as the LCH.Clearnet
Board determines otherwise, with LSEG’s consent.

Under the New LCH.Clearnet Articles:

subject to any regulatory requirements, the quofomany LCH.Clearnet Board meeting
shall be at least one LCH.Clearnet Independentcirdor the Non-Executive Chairman of
LCH.Clearnet), two directors nominated by LSEG and User Director;

LCH.Clearnet Board decisions will be by the majordf votes of directors present and
eligible to vote or by written resolution and eveiyector will have one vote; and

the Non-Executive Chairman will not have a castiotg.
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Committees

Under the New LCH.Clearnet Articles, the establishtrof the LCH.Clearnet Board committees and
their terms of reference will be at the discretwdnhe LCH.Clearnet Board. Following Completion, it
is contemplated that there will be audit, nomimatend remuneration committees. The boards of
LCH.Clearnet Limited and LCH.Clearnet S.A. currgiithve risk management committees.

Subject to regulatory requirements, the quorunetwh of the LCH.Clearnet Board committees shall
be at least one LCH.Clearnet Independent Direotug, User Director and one director nominated by
LSEG or, in the case of the remuneration commitbee, independent non-executive director of the
LSEG Board (who may be but is not required to lokrector of LCH.Clearnet appointed by LSEG)
and ideally will be a member of the LSEG remuneratommittee.

Pursuant to the Relationship Agreement, LSEG igleditto appoint the vice-chairman, or such other
person as LSEG chooses, to the risk management itiemsn of LCH.Clearnet Limited and
LCH.Clearnet S.A.

Remuneration committee

It is not expected that there will be a standadlisgproach to remuneration structures and levels as
between the LCH.Clearnet Group and the LSEG Grblgwever, the respective chairmen of the
remuneration committees of LCH.Clearnet and LSE(Gasnsult with each other on a regular basis
in respect of their remuneration policies and pples, and changes to the remuneration of the Chief
Executive Officer of LCH.Clearnet and any membethaf LCH.Clearnet executive committee (save
for the heads of any SwapClear Business, whose neration is determined by the relevant
SwapClear governance committee) will be made imm@ance with an agreed process and be subject
to the consent of the LSEG remuneration commiff@éese provisions are set out in the Relationship
Agreement.

Subsidiary boards

The following provisions relating to the subsididrgards of significant operating subsidiaries of
LCH.Clearnet are set out in the Relationship Agresm

The LCH.Clearnet Limited board will initially comige up to 11 directors, consisting of:

. the current independent Non-Executive Chairman@ifilClearnet, Jacques Aigrain;

. the current Chief Executive Officer of LCH.Clearniein Axe;

. the Chief Financial Officer of LCH.Clearnet;

. the Chief Risk Officer of LCH.Clearnet;

. two LCH.Clearnet Independent Directors;

. two User Directors;

. one of the three directors nominated by LSEG tdBk.Clearnet Board; and

. up to two of the three Venue Directors or, if apped in substitution for the Venue Directors

(see “LCH.Clearnet Board” above), LSEG Independ@rectors,
and such number of additional LCH.Clearnet Indepaeh®irectors as may be required from time to

time to ensure that the LCH.Clearnet Limited bdaoludes an adequate proportion of LCH.Clearnet
Independent Directors to comply with any regulat@guirement and good governance principles.
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The LCH.Clearnet S.A. board will initially comprisg to 12 directors, consisting of:

. a Non-Executive Chairman, who is expected to bé.@H.Clearnet Independent Director
resident in France;

. the current independent Non-Executive Chairman@iflClearnet, Jacques Aigrain;

. the current Chief Executive Officer of LCH.Clearnain Axe;

. the Chief Risk Officer of LCH.Clearnet;

. the current Chief Executive Officer of LCH.CleariseA.;

. two LCH.Clearnet Independent Directors;

. up to two User Directors;

. one of the three directors nominated by LSEG tdtBE.Clearnet Board; and

. up to two Venue Directors or, if appointed in sitbhsbn for the Venue Directors (see

“LCH.Clearnet Board” above), LSEG Independent Diives.

Notwithstanding any changes to the LCH.Clearnetitgchboard and LCH.Clearnet S.A. board or
any other significant operating subsidiaries of LCldarnet required from time to time as a result of
any regulatory requirements, LCH.Clearnet and LS&f@ll procure that, to the greatest extent
possible, the balance of the categories of dirsabor such boards will remain the same until such
time as the LCH.Clearnet Board determines otherwigte LSEG’s consent.

Management of LCH.Clearnet

Pursuant to the Relationship Agreement, the dajatomanagement of the LCH.Clearnet Group and
implementation of the Business Plan and the Budilebe delegated by the LCH.Clearnet Board to

the Chief Executive Officer of LCH.Clearnet on tkerms of the Executive Delegation. The

Executive Delegation is subject to the LCH.CleaBeatrd Reserved Matters, the New LCH.Clearnet
Articles and the other terms of the Relationshipe&gnent.

Under the terms of the Executive Delegation, théefCExecutive Officer of LCH.Clearnet is
authorised to:

(@) approve any item of expenditure or the incurrenta diability (including expenditure or
liability in excess of any specifically budgeted amt) by any LCH.Clearnet Group
company without further reference to the LCH.Cleamoard if such expenditure or liability
does not: (i) exceed £10 million; and (ii) resultthe total limit on spending or costs set out
in the Business Plan and the Budget exceedingutgdted level by more than 10 per cent.;

(b) take all decisions and steps to agree and exeduseich documents and take such other
actions on behalf of LCH.Clearnet as may be necgssapedient and proper in connection
with any matter that is not an LCH.Clearnet Boaed&ved Matter; and

© pursue exploratory discussions for transactiong timay involve expenditure or the
incurrence of any liability by any LCH.Clearnet @pcompany that is in excess of the
amount set out in sub-paragraph (a) above, ortigana purpose that the Chief Executive
Officer of LCH.Clearnet is authorised to approvespant to sub-paragraph (b), provided that
no commitment is entered into without the approvklithe LCH.Clearnet Board and the
LCH.Clearnet Board is kept informed of the contntuch discussions.
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Pursuant to the Relationship Agreement, the Chieftcltive Officer of LCH.Clearnet is permitted to
appoint his own management team including the loé#ioe LCH.Clearnet Group’s risk management
function.

Under the New LCH.Clearnet Articles, the directaord supervision of LCH.Clearnet’s business will
be the responsibility of the LCH.Clearnet Boardhjeat to the LSEG Consent Matters, the Push
Matters and the Minority Protection Reserved Matt¢each as contemplated by the New
LCH.Clearnet Articles and the Relationship Agreethelm addition, as contemplated by the New
LCH.Clearnet Articles, the LCH.Clearnet Group wile operated in accordance with the Core
Operating Principles to be adopted by the LCH.QlegBoard at Completion.

Pursuant to the Relationship Agreement, the Busifésn and the Budget will, subject to the LSEG
Consent Matters and the Push Matters, be preparedally by the Chief Executive Officer for
approval by the LCH.Clearnet Board and will lookward for the next five financial years.

Core Operating Principles
The Core Operating Principles are summarised below:

. operation of safe and trusted clearing venues $o esmply with the LCH.Clearnet Group’s
legal and regulatory obligations at all times;

. operation of the LCH.Clearnet Group as a fully caneral and for-profit business;

. preservation of the SwapClear Businesses struatperating models and arrangements (for
a description of which, see Part 6) without changeluding in relation to governance,
pricing, management and control (unless otherwjseeal between the parties to the relevant
SwapClear Agreement, LCH.Clearnet and LSEG);

. services offered on terms that are fair, reasonaigen and non-discriminatory and on a
basis such that LCH.Clearnet’s risk is adequateiyrolled;

. an agreed dividend policy, which would allow theH.Clearnet Board to calculate at semi
annual intervals the amount of distributable psofivailable for paying dividends, taking into
account prescribed factors (including regulatouieements), with LSEG having the ability
to determine whether, and to what extent, to dista that amount;

. preservation of the RepoClear operating model arahgements in all material respects; and

. arm’s length contractual arrangements between &tt.Clearnet Group company and any
LSEG Group company.

The Core Operating Principles will be adopted by ItlCH.Clearnet Board at Completion and may
only be amended with LSEG’s consent (as describeddw). Material amendments to the Core
Operating Principles may only be made by speciabliion and with Minority Shareholder
Approval. The determination of whether a propose@rdment to the Core Operating Principles is
material shall be made by a majority decision efltiCH.Clearnet Independent Directors.

Product level governance

With regard to product level governance, LCH.Cleaintends to put in place arrangements for each
divisional managing director to be supported byadwisory committee for each major product line
within LCH.Clearnet. It is anticipated that theskviaory committees will provide specialist inputdan
advice to the relevant divisional managing direciarrelation to the relevant product line. It is
intended that the advisory committee for each protine will consist of eight members, including
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both members of the LCH.Clearnet executive team@edring Participants, although the detailed
scope and composition of each advisory committegvasy depending on User feedback.

Notwithstanding the product governance proposateritzed above, the current product governance
in relation to the SwapClear Businesses will bes@nreed without change and in relation to
RepoClear will be preserved in all material respesave to the extent that any applicable laws or
regulations require the governance or models talteeed from time to time.

LCH.Clearnet Shareholder meetings

Under the New LCH.Clearnet Articles, the quorumdarLCH.Clearnet Shareholder meeting shall be
at least two LCH.Clearnet Shareholders, one of whiall be a member of the LSEG Group.

LSEG Consent Matters

The LSEG Consent Matters are set out in the Relstiip Agreement. Under the New LCH.Clearnet
Articles, the LSEG Consent Matters will require thetten consent of LSEG. Material amendments
to the LSEG Consent Matters can only be made bgigpesolution and with Minority Shareholder
Approval.

In summary, LSEG Consent Matters are:

. material acquisitions and disposals;

. material borrowings;

. material IT investments;

. settlement of certain litigation;

. adoption of, material variation of, or departunesy the Business Plan or the Budget;

. any transaction which LCH.Clearnet is aware woudthstitute for LSEG a significant

transaction under Listing Rule 10 or a related yp&dnsaction under Listing Rule 11 (in
order to ensure that LCH.Clearnet is aware of sualters, it is agreed in the Relationship
Agreement that LCH.Clearnet will co-operate withBGwith respect to the identification of
such transactions and to provide relevant inforomafor such purposes (including for any
relevant shareholder circular));

and any matters which:

. would represent a change to, or divergence fromQbre Operating Principles or Executive
Delegation;
. would be reasonably likely to cause a material gham the regulatory obligations or
regulatory capital requirements applicable to bessnof the LCH.Clearnet Group or the
LSEG Group;
. would reasonably be expected to constitute:
o] a material increase in the risk profile of the isiveent policy or the collateral

management policy; or

o] a change in the liquidity policy which would resuit a material decrease in
liquidity resources available to the LCH.ClearneboG; or
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. would represent a material change to, or divergdnmm, the Business Plan and/or the
Budget (other than to the extent that the relevaatter is executed within the limits
contained in the Executive Delegation).

LSEG Consent Matters will not require the cons@&scdbed above if the matter is:

(@ set out in reasonable detail in the Business Ridfbathe Budget or in, or in the attachments
to, the LCH.Clearnet Disclosure Letter and is exeduwithin the financial and other
parameters and/or limits contained in such pladgbt letter or attachments; or

(b) required by any applicable laws or regulations.

The LCH.Clearnet Disclosure Letter sets out certaatters in relation to LCH.Clearnet and the
Transaction, including certain aspects of LCH.Gle#is growth strategy (including in the US) and of
the ongoing development of the SwapClear Businesses

No matter which LCH.Clearnet is required to undetan order to comply with its obligations under
a SwapClear Agreement shall constitute an LSEG €ldridatter.

Push Matters

The Push Matters are set out in the Relationshigément. The New LCH.Clearnet Articles set out
the approval arrangements for Push Matters. Mataneendments to the Push Matters can only be
made by special resolution and with Minority Shatdlr Approval.

Under the Push Matter regime, LSEG or any of threatlors appointed by LSEG (which, for the
avoidance of doubt, does not include the Venuediirs and the LSEG Independent Directors) may
require that a resolution be put to LCH.Clearnetr8holders which:

(a) has already been decided upon by the LCH.Gé¢&woard; or

(b) LSEG wishes to be put to resolution by the LCldarnet Board, but which the
LCH.Clearnet Board has failed to consider or onchtit is unable to reach agreement, in
each case within such reasonable period of tirmaasbe allowed by LSEG.

Push Matters elevated to LCH.Clearnet Shareholddisrequire the approval of LCH.Clearnet
Shareholders in a general meeting. For such a Hagier to be validly approved, at least: (a) 60 per
cent. of the votes attaching to the LCH.Clearneir&h cast by LCH.Clearnet Shareholders; and (b)
25 per cent. of the votes attaching to the LCH.@leaShares cast by User Shareholders, in each
case, on the relevant resolution must be in favour.

In summary, Push Matters are:

. expansion into new geographies;

. introduction of new Venues;

. adoption of, material variation of, or departunes, the Business Plan or the Budget;
. any material matter relating to LCH.Clearnet'’s tilagegy;

. material acquisitions and disposals;

. material borrowings; and

. entry into, termination or material variation ofyamaterial contract.
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A matter shall not be capable of being a Push Métsgpproval of the relevant matter would resalt i
LCH.Clearnet not complying with a requirement oy applicable laws or regulations.

No matter which LCH.Clearnet is required to undextan order to comply with its obligations under
a SwapClear Agreement shall constitute a Push Matte

Minority Protection Reserved Matters

Pursuant to the Relationship Agreement, Minoritgt€ction Reserved Matters (which are set out in
the Relationship Agreement) will require the appiloy LCH.Clearnet Shareholders holding at least
80 per cent. of the votes attaching to the LCH.@leaShares cast on the relevant resolution at an
LCH.Clearnet Shareholder meeting. Minority Pro@cttReserved Matters may also be approved by
written resolution. In addition, pursuant to thewN&CH.Clearnet Articles, Minority Protection
Reserved Matters that are required to be approyeddi.Clearnet Shareholders pursuant to the
Relationship Agreement shall not occur or be im@etad unless they have also been approved by
special resolution.

In summary, Minority Protection Matters are:

. altering the constitutional documents of LCH.Clezyn
. a material change in the Core Operating Principles;
. a change to the share capital of LCH.Clearnet awora pre-emptive basis, subject to any

share issues: required in order to maintain sefficregulatory capital (including pursuant to
the Regulatory Capital Subscription Agreement) mroduce new Venues; in connection
with acquisitions approved as Push Matters; or dash, conducted pursuant to the
LCH.Clearnet Board’'s standing authority in the Ne@H.Clearnet Articles as refreshed by
special resolution from time to time;

. any proposal to wind up LCH.Clearnet or any matdri@H.Clearnet Group company or
other voluntary proceedings seeking liquidatiormemistration, reorganisation, readjustment
or other relief under any bankruptcy, insolvencysomilar law or the appointment of a
trustee, receiver, administrator, liquidator oritamofficer; and

. any material amendment to the Relationship Agreérfsawve for any amendment(s) pursuant
to any legal or regulatory requirement).

However, the following matters will not require thpproval described above:
(@) any proposal to wind up LCH.Clearnet or anyaeariat LCH.Clearnet Group company as
described in the Minority Protection Matter set abibve which the LCH.Clearnet Directors,

in the proper exercise of their fiduciary dutiestedmine shall not require such approval; and

(b) any matter which the LCH.Clearnet Independeiteddors reasonably determines is not
material to the User Shareholders.

SHAREHOLDING ARRANGEMENTS

Shareholding structure

Pursuant to the terms of the Offer, on Completima LSEG Group will own between 50 per cent.
plus one LCH.Clearnet Share of the issued shaiéatapLCH.Clearnet as at Completion and 60 per

cent. of the LCH.Clearnet Issued Share Capital. @dlance of LCH.Clearnet Shares not held by the
LSEG Group will be held by existing LCH.ClearnetaB&holders which retain some or all of their
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LCH.Clearnet Shares and any new Venue partnersedghy LSEG (with the approval of
LCH.Clearnet) which wish to acquire LCH.Clearneaf#s.

Under the Relationship Agreement, LSEG and LSECehmyreed that the LSEG Group will not
dispose of its LCH.Clearnet Shares for a period2imonths following Completion, subject to any
sale to new Venues that do not reduce the LSEG&@hareholding in LCH.Clearnet below 50 per
cent. plus one LCH.Clearnet Share.

Under the New LCH.Clearnet Articles, all ordinargases will rankpari passu including as to
dividends and other distributions, voting and netof capital.

Under the New LCH.Clearnet Articles, subject toralevant laws and regulations, an ownership cap
will prevent LCH.Clearnet Shareholders from holdidgectly or indirectly, 10 per cent. or more of
the issued share capital of LCH.Clearnet and thimgaights of LCH.Clearnet Shareholders will be
capped at 5 per cent. These caps will not applyh¢oLSEG Group for so long as it maintains an
interest of 10 per cent. or more in LCH.Clearnéte Toting rights attaching to LCH.Clearnet Shares
in excess of the 5 per cent. cap are exercisedhbycompany secretary of LCH.Clearnet in
accordance with the recommendation of the LCH.QksaBoard.

Pursuant to the Regulatory Capital Subscriptioneggrent, LCH.Clearnet may (as determined by a
resolution of the LCH.Clearnet Board, and withipexiod of 18 months of the date of Completion)
call for LSEG or LSEC to subscribe up to €24 miiliE20 million) at the Offer Price for further
LCH.Clearnet Shares if required in order to meeHLClearnet’'s regulatory capital requirements. If
LCH.Clearnet calls for subscription by LSEG or LSEStich issue may be made on a non pre-
emptive basis and this could result in the LSEGUB® holding exceeding 60 per cent. of the issued
share capital of LCH.Clearnet.

New LCH.Clearnet Shareholders

Under the New LCH.Clearnet Articles, any new LCH&het Shareholders will need to be:
interdealer brokers, clearing members which aréyparclearing arrangements with LCH.Clearnet,
buy-side institutions (including asset managersghanges, trading platforms and settlement facility
providers or any other legitimate market particip@ubject to LSEG’s consent), provided in each
case that the number of the relevant entity’s emtséror trades cleared by the LCH.Clearnet Group is
considered by the LCH.Clearnet Board to be sigaificor the relevant entity otherwise demonstrates
a mutual business relationship or interest to #igsfaction of the LCH.Clearnet Board (and the
LCH.Clearnet Board may take into account the ragwagood standing of such entity when
determining whether it is so satisfied).

Under the New LCH.Clearnet Articles, any new Venuasst be approved by the LCH.Clearnet
Board.

Issues of LCH.Clearnet Shares

Under the New LCH.Clearnet Articles, the LCH.CleztrBoard will be granted a standing authority
to allot up to one third of the existing share tapof LCH.Clearnet and to make annual non pre-
emptive issues for cash of up to five per centhefexisting share capital of LCH.Clearnet, subject
any such issues in any three year period repregentd more than 7.5 per cent. of the existing share
capital of LCH.Clearnet. The LCH.Clearnet Boardlwélso be permitted to allot LCH.Clearnet
Shares for cash on a non pre-emptive basis to nemu&/ partners, for the purposes of maintaining
sufficient regulatory capital, and to enable LSECstibscribe for such number of LCH.Clearnet
Shares as is required to enable the LSEG Grouplth 30 per cent. of the issued share capital of
LCH.Clearnet as at Completion plus one LCH.Clea8tetre.

Under the New LCH.Clearnet Articles, the allotmeht.CH.Clearnet Shares shall be subject to the
consent of LSEG.
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Under the Relationship Agreement, for the 12 moimimeediately following Completion, any issue
of LCH.Clearnet Shares in order to facilitate th#aduction of new Venue Shareholders shall be
made at a subscription price of no less than €19 g#.Clearnet Share unless otherwise agreed
between the LCH.Clearnet Board and LSEG.

Under the New LCH.Clearnet Articles, on any shaseié which would result in:

(a) the LSEG Group’s shareholding falling belowd cent. plus one LCH.Clearnet Share, 40
per cent., 20 per cent. or 10 per cent., prionchsgssue the LSEG Group will be entitled to
subscribe on the same or equivalent terms in daderaintain a shareholding percentage of
LCH.Clearnet Shares of 50 per cent. plus one LC#alet Share, 40 per cent., 20 per cent.
or 10 per cent. (as appropriate); or

(b) the User Shareholders aggregate shareholdilggfé®elow 25 per cent. or, if it is already
below 25 per cent. prior to such issue, below 20gamt., the User Shareholders will be
entitled to subscribe on the same or equivalemhgein order to maintain an aggregate
shareholding percentage of LCH.Clearnet Shares Sofp@r cent. or 20 per cent. (as
appropriate).

Transfers of LCH.Clearnet Shares
The following provisions are set out in the New LCl¢arnet Articles.

Subject to the discretion of the LCH.Clearnet Baar@pprove any transfer of LCH.Clearnet Shares
if it considers that the interests of LCH.Clearmneiuld be best served by the LCH.Clearnet Shares
being transferred on a non pre-emptive basis taréicplar entity, on a transfer of LCH.Clearnet
Shares:

(@) by an LCH.Clearnet Shareholder which is noealé Shareholder; and

(b) by the LSEG Group other than to a Venue eleyiol be an LCH.Clearnet Shareholder and
approved by the LCH.Clearnet Board,

the remaining LCH.Clearnet Shareholders will haviglat of first refusal on @ro rata basis.

On a transfer of LCH.Clearnet Shares by a VenueeBo&ler, the LSEG Group will have a right of
first refusal. The LCH.Clearnet Board's discretiescribed above will not apply to the extent that,
exercising such right, the LSEG Group’s percentagkling of LCH.Clearnet Shares would not
exceed its percentage holding immediately after @etion. However, if the LSEG Group does not
exercise such right, or if the LSEG Group exercseash right but there are excess LCH.Clearnet
Shares that it is not entitled to acquire, the iaing LCH.Clearnet Shareholders will have a right o
first refusal on gro rata basis in respect of the LCH.Clearnet Shares thau¥&hareholder wishes
to transfer or the excess LCH.Clearnet Sharespjaigcable).

The LSEG Group will be able to transfer LCH.ClearBbares on a non pre-emptive basis to any
Venue eligible to be an LCH.Clearnet Shareholderapproved by the LCH.Clearnet Board.

On a pre-emptive offer, any share transfer shatidmelitional on the relevant transferor being a@ble
transfer the minimum number of LCH.Clearnet Shaspscified by such transferor to the other
LCH.Clearnet Shareholders. If this condition is nwt the relevant transferor shall be entitled to
transfer such LCH.Clearnet Shares on a non preregnipasis.

Sale of LSEG's interest / impact of dilution
Under the New LCH.Clearnet Articles and the Relastlip Agreement, on a sale by LSEG of its

entire (direct or indirect) interest in LCH.Cleatrner of more than 50 per cent. of the issued share
capital of LCH.Clearnet, to a single purchaser,hsparchaser shall adhere to the Relationship
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Agreement. On a transfer (direct or indirect) ofrenthan 50 per cent. of the issued share capital of
LCH.Clearnet by LSEG, if LCH.Clearnet, LSEG and pugchaser wish to materially vary the rights
and obligations that would apply to the purchat€t.Clearnet and LSEG must obtain Minority
Shareholder Approval.

In the event that the LSEG Group sells part ofritsrest in LCH.Clearnet or does not exercise its
anti-dilution protections, its governance rightsl gmotections will be scaled back in accordancé wit

the provisions of the New LCH.Clearnet Articles ahe Relationship Agreement. A number of

LSEG's key rights (including the right to appoimidaremove the Chief Executive Officer, the LSEG
Consent Matters and the Push Matters) will beifase LSEG Group no longer holds 40 per cent. or
more of the issued share capital of LCH.Clearnet.

Cessation of LSEG rights

In certain limited circumstances, LSEG's rights einthe Relationship Agreement will cease (and the
LSEG Group will be treated as a "Dormant Memberdarnthe New LCH.Clearnet Articles with the
result that it will no longer be able to exercibe voting rights attached to its LCH.Clearnet Share
and LCH.Clearnet may redeem such LCH.Clearnet Statra price of €15 per LCH.Clearnet Share
or require them to be sold at fair market valué)ede circumstances include:

(@) the termination by LSEG of its clearing agreatrwith LCH.Clearnet other than for cause;

(b) the termination by LCH.Clearnet of its clegriagreement with LSEG as a result of a
termination event triggered by LSE plc's insolvenay the termination of LSE plc's
Recognised Investment Exchange status (providedithtne latter case, LSEG’s rights shall
be reinstated if LSE plc regains Recognised Investr&xchange status); and

(c) except where LSEG has done no more than eseeitsi rights of appointment or removal, or
to give or withhold consent to the appointment méctors to the LCH.Clearnet Board, as
provided for in the Relationship Agreement, the Né&WH.Clearnet Articles or the
Nomination Terms of Reference, if the LSEG Grouprebses its statutory voting rights to
appoint directors to, or remove directors from, ltlgH.Clearnet Board such that the LSEG
Group obtains an overall majority on the LCH.Cle#ifBoard unless:

(1) LCH.Clearnet has materially breached the Retethip Agreement and the breach
remains unremedied for a period of 30 days;

(i) (A) if LCH.Clearnet has given notice to LSE@® restore the balance of the
LCH.Clearnet Board, the balance has been restorihinw30 days; or (B)
LCH.Clearnet has given no such notice to LSEG; or

(iii) LCH.Clearnet and LSEG have been in dispuddawhether LCH.Clearnet has been
in material breach as described in (i) and thesehieen an agreement or final judicial
or arbitral determination that LCH.Clearnet has lm&¢n in material breach, and the
balance of the LCH.Clearnet Board as existed pddrtSEG (or any LSEG Group
company) exercising its voting rights has beerorest within 30 days of the date of
such agreement or determination.

OTHER ONGOING RELATIONS BETWEEN LCH.CLEARNET AND LSEG

Independence

Subject to the other provisions of the Relationshgpeement as described above, the Relationship
Agreement provides that the LCH.Clearnet busineglsbe carried on independently of LSEG.

LCH.Clearnet will have its own management team Whidl be responsible for day to day running
of the business.
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The New LCH.Clearnet Articles and the Relationshgreement provide that, notwithstanding that
directors on the LCH.Clearnet Group boards may feagenflict of interest in respect of a particular
matter as a result of their directorship of, or Eyment by, a member of the LSEG Group or another
member of the LCH.Clearnet Group, such directofshei entitled to attend and vote at any meeting
at which that matter is to be discussed and aiiteghto receive information relating to that matte
However, if the LCH.Clearnet Independent Directdedermine that there is a conflict of interest
between:

(@) an LCH.Clearnet Shareholder that has appoirdediirector and a member of the
LCH.Clearnet Group due to a dispute, or the emtiy,imaterial variation or termination of a
contract, between the two parties; or

(b) an LCH.Clearnet Shareholder (other than anynbe of the LSEG Group) that has
appointed a director and a member of the LCH.CkaBroup in relation to any other matter,

then the relevant director will, subject to thecdgion of the LCH.Clearnet Independent Directors,
be prevented from attending and voting at any mgedt which that matter is to be discussed and
from receiving confidential information in relatioo that matter.

Also under the New LCH.Clearnet Articles, if the HClearnet Independent Directors determine
that, in order to prevent breach of applicable cefitipn law or regulation, a director appointed or
nominated for appointment by a particular sharedldhould not have access to certain
competitively sensitive information, the relevantedtor shall not be entitled to receive such
information, attend any part of a meeting at whscitch information is discussed, or participate in
discussions or vote on any resolution at meetifigteoLCH.Clearnet Board or any committee of the
LCH.Clearnet Board relating to such informationlegs a majority of the LCH.Clearnet Independent
Directors agrees otherwise.

Related party transactions

Under the Relationship Agreement, it is providedttlany dealings or contracts between the
LCH.Clearnet Group and the LSEG Group will bebmna fide arm’s length commercial terms and
will be subject to the prior approval of a comnettaf the LCH.Clearnet Board consisting solely of
LCH.Clearnet Independent Directors and, when détexth appropriate by the LCH.Clearnet
Independent Directors, directors not associateld WBEG.

Operating arrangements
The following arrangements are set out in the Redahip Agreement.

With effect from Completion, LCH.Clearnet and LSEBE@ve agreed that they will each continue to
operate their respective CCP services businesstbgaexist, and in accordance with their business
plans, at that time. Subject to this and to cergiceptions, including with respect to LSEG’s post-
trade technology business, CC&G’s operations ity lend certain other specified jurisdictions,
CC&G's services for Italian customers and certaogyaphies where LCH.Clearnet and LSEG have
agreed to operate in accordance with their indaidwsiness requirements, LSEG intends to conduct
all of its CCP services through LCH.Clearnet. ldiéidn, in the event of an acquisition by LSEG of a
clearing business as part of a merger or acquisii8EG is obliged, subject to certain exceptidos,
offer it for sale to LCH.Clearnet.

These arrangements will terminate on the earlidivefyears after Completion or the LSEG Group
ceasing to hold 40 per cent. of the issued shamitataf LCH.Clearnet.
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SwapClear Businesses

LSEG has agreed not to introduce any SwapClearnBssiproducts onto its exchange or other
execution platforms without the approval of the ggmance committee relating to the relevant
product, subject to applicable regulation not mandaelectronic trading in such products and
subject to compliance with all applicable antitriestvs. LSEG will not be bound to observe this
obligation in respect of those products relating twapClear Business whose associated SwapClear
Agreement has been validly terminated.

Provision of information

Under the Relationship Agreement, LCH.Clearnet uadtes to provide LSEG with sufficient
financial and other information reasonably requited LSEG to meet any applicable reporting
requirements or standards and for LSEG’s budgetimtforecasting processes in a timely fashion.

Other provisions of the Relationship Agreement

In addition to the points summarised above, theafrReiship Agreement includes conventional
boilerplate provisions, such as those relatingotafidentiality, announcements, notices and costs.

Amendments to the Relationship Agreement

Any material amendment to the Relationship Agredr{@her than any amendment(s) pursuant to
any legal or regulatory requirement) are a MinoRtgtection Reserved Matter and must also be
approved by special resolution.

Further information

Further information on the ongoing relations bemve€H.Clearnet and LSEG is set out in the New

LCH.Clearnet Articles and the Relationship Agreemevhich will be available for inspection as
described in paragraph 14 of Part 10.
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PART 8 : IMPLEMENTATION AGREEMENT

The principal matters covered by the Implementatisgreement are: implementation of the

Transaction, conduct of business between Annountcermed Completion, non-solicitation, the

circumstances in which the Implementation Agreemmaay be terminated (and related break fee
arrangements) and certain actions to be takeniatroediately prior to Completion.

Conduct of LCH.Clearnet business between Announceiregnd Completion

LCH.Clearnet has agreed to conduct its businesa itertain way during the period between
Announcement and Completion, including (but noitka to):

(a) carrying on its business in the ordinary course;

(b) without the prior consent of LSEG, not:
@ acquiring or disposing of any going concern undntgs or businesses;
(i) undertaking any material commitment or entering smy material contract; or
(iii) acquiring or disposing of any material assetsatuilities;

(© maintaining LCH.Clearnet Licences and using reasienandeavours to obtain any new
LCH.Clearnet Licences already applied for as addtte of the Implementation Agreement or
as provided for in the Initial Business Plan arglltfitial Budget; and

(d) not performing a number of further actions withdUBEG's prior consent, including:
changing the material general terms of employméits@mployees; adopting or materially
amending any employee benefit, bonus or profit isgascheme; declaring a dividend;
issuing shares; or otherwise taking any action wHhi€H.Clearnet knows would, or might
reasonably be expected to, prejudice the likelihfoa@ompletion.

Non-solicitation

Both LCH.Clearnet and LSEG have agreed not to isalfters for 30 per cent. or more of the voting
rights of their respective shares. In addition, LCldarnet has agreed not to solicit offers for a
material acquisition or disposal outside the ondir@ourse of business and LSEG has agreed not to
solicit offers for an acquisition or disposal whislould require the approval of LSEG Shareholders
as a Class 1 transaction under Chapter 10 of tstengi Rules and which would be likely to make
Completion materially more difficult.

Following the LSEG Meeting, LSEG may take any stepsnplement or execute an offer for 30 per
cent. or more of the voting rights of its sharei$ fifas received an unsolicitédna fide approach and
the LSEG Board has determined in good faith (basedppropriate external financial and legal
advice) that it constitutes, or could reasonably expected to result in, a proposal worthy of
consideration by LSEG Shareholders.

In addition, LSEG may take steps to implement @cee a Class 1 transaction of the type described
above provided that LSEG obtains LCH.Clearnet'ssenih (not to be unreasonably withheld or
delayed) for such a transaction prior to LSEG cotting to proceed with the transaction.

Termination

The Implementation Agreement may be terminated:

(a) as agreed in writing between the parties;
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(b) by either LCH.Clearnet or LSEG:

(i)
(ii)

(iii)

(iv)

v)

if the Acceptance Condition has not been satisfiedr before the Closing Date;

if, at any time, it determines, acting reasonabéying taken legal advice and having
consulted with the other party, that any regulatapproval (or, where applicable,
confirmations of non-objection) required in respettthe Transaction will not, or

would not reasonably be expected to, be obtainedipa

if, at any time, it determines, acting reasonabfying taken legal advice and having
consulted with the other party, that any mergerreyad (or, where applicable,
confirmations of non-objection) required in respettthe Transaction will not, or
would not reasonably be expected to, be obtainedipa

if the LCH.Clearnet Recommending Directors withdrawalify or adversely modify
for whatever reason the terms of their recommeadatdf the Transaction (or fail to
give such recommendation or give notice that siedommendation will not be
given); and/or

if the LSEG Board withdraws, qualifies or adverseigpdifies for whatever reason
the terms of its recommendation of the Transact{on fails to give such
recommendation or gives notice that such recomnismd@ill not be given);

(© by LCH.Clearnet:

(i)
(ii)

(iii)

(iv)

if the Resolution is not passed at the LSEG Meeting

if the LSEG Meeting is not held within 30 days bétdate for the LSEG Meeting
specified in this document;

if any Regulatory Licence held by any member ofltli#.Clearnet Group or LSEG
Group at the date of the Announcement is withdrawnvould become subject to
further conditions or requirements as a resulhefTransaction (togetherLéicence
Even) and

(A) in the case of a Licence Event which relates t@guRatory Licence held by
the LCH.Clearnet Group, if LCH.Clearnet determir{asting reasonably,
having taken legal advice and having consulted W8EG) that such event
has had, or would reasonably be expected to hangterial adverse effect
in the context of the Transaction on the LCH.ClearGroup and/or the
LSEG Group, unless such Licence Event has arisarresult of a deliberate
act or omission by any member of the LCH.Clearneiu@; or

(B) in the case of a Licence Event which relates t@guRatory Licence held by
the LSEG Group, if LCH.Clearnet determines (actiegsonably, having
taken legal advice and having consulted with LSE@®} such event would
reasonably be expected to have a material advéfesst m the context of the
Transaction on the LCH.Clearnet Group, unless ducknce Event has
arisen as a result of a deliberate act or omisbiprany member of the
LCH.Clearnet Group;

if, at any time, it determines, acting reasonabéying taken legal advice and having
consulted with LSEG, that a regulatory developntexgt occurred which has had, or
would reasonably be expected to have, a matenarad effect on the LCH.Clearnet
Group or the LSEG Group (but in the case of a maltadverse effect on the LSEG
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v)
(vi)
(vii)

(viii)

Group, only if it would be reasonably expected &wédra material adverse effect on
the LCH.Clearnet Group post-Completion);

in the circumstances contemplated in paragraploldd(Part 5;
if LSEG commits a material breach of the LSEG Pogrletion Obligations;

on publication of a formal offer announcement (poaditional or otherwise) under
Rule 2.7 of the Takeover Code relating to an adipisof LSEG which is not at a
discount to the closing middle market price of H8£G Shares as at the trading day
prior to such announcement, provided that in tfee ad a unilateral offer, such offer
would justify, in the good faith judgement of theCH.Clearnet Board (taking
account of appropriate external financial and leghlice) exercise of its termination
right in order to comply with its fiduciary dutiest

if this document has not been despatched on ord&fd March 2012, unless the
failure so to despatch this document is attribetatiol any action or omission of
LCH.Clearnet;

(d) by LSEG:

(i)
(ii)

(iii)

(iv)

(v)

(Vi)
(vii)

(viii)

if the LCH.Clearnet Resolution is not passed at iikl.Clearnet Meeting;

if the LCH.Clearnet Meeting is not held within 3Gyd of the date for the
LCH.Clearnet Meeting specified in the LCH.Clear@étular;

if any Regulatory Licence held by any member of ti@H.Clearnet Group or the
LSEG Group at the date of the Announcement is stibpea Licence Event if LSEG
determines (acting reasonably, having taken adwicd having consulted with
LCH.Clearnet) that such an event has had, or waddonably be expected to have,
a material adverse effect in the context of thenSaation on the LCH.Clearnet
Group and/or the LSEG Group, unless such Licen@anEkas arisen as a result of a
deliberate act or omission by any member of theG&oup;

if, at any time, it determines, acting reasonabéying taken legal advice and having
consulted with the other party, that a regulat@yadlopment has occurred which has
had, or would reasonably be expected to have, @&riahtadverse effect on the

LCH.Clearnet Group or the LSEG Group;

if, at any time, it determines, acting reasonabéying taken legal advice and having
consulted with LCH.Clearnet, that confirmation frothe relevant regulators
(including the FSA and ACP) that the Transactioth mat result in LSEG becoming
an FHC will not, or would not reasonably be expdcte, be obtained on terms
reasonably satisfactory to LSEG;

in the circumstances contemplated in paragraptald(Part 5;

if LCH.Clearnet commits a material breach of theH.Clearnet Pre-Completion
Obligations; or

if the LCH.Clearnet Circular has not been despatabre or before 31 March 2012,
unless the failure so to despatch the LCH.Clea@igtular is attributable to any
action or omission of LSEG or LSEC; or

(e) if Completion has not occurred by the Longstop Date
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Break fee

LCH.Clearnet has undertaken to pay the LSEG Graum#ion (subject to adjustment for VAT (if
any)) by way of compensation if:

(@) the LCH.Clearnet Recommending Directors faijjitve, give notice that they do not intend to
give, withdraw, qualify or adversely modify for wiea&er reason the terms of their
recommendation of the Transaction (eacRlenge of LCH.Clearnet Recommendatipn
and, following and as a result of such Change oHI@earnet Recommendation, either
LSEG or LCH.Clearnet terminates the Implementafigreement; or

(b) (i) either or both the Acceptance Condition niet satisfied and the approval of the
LCH.Clearnet Shareholders at the LCH.Clearnet Meetis not obtained; (ii) any
LCH.Clearnet Shareholder which has provided an dakieg to vote in support of the
LCH.Clearnet Resolution and to accept the Offeroskes not to accept the Offer or not to
vote in favour of the LCH.Clearnet Resolution fellag there having been a Higher
Competing Offer; and (iii) such Higher Competingf@fbecomes wholly unconditional or
otherwise completes, LCH.Clearnet will pay the LSG@up €7 million.

LSEG has undertaken to pay the LCH.Clearnet Graumilion (subject to adjustment for VAT (if
any)) by way of compensation if the LSEG Boardsfad give, gives notice that it does not intend to
give, withdraws, qualifies or adversely modifies fehatever reason the terms of its recommendation
of the Transaction (eachGhange of LSEG Recommendatipand, following and as a result of such
Change of LSEG Recommendation, either LSEG or LOG#a@et terminates the Implementation
Agreement.

Special Dividend

The Implementation Agreement provides for the Sgebividend to be declared shortly following
the passing of the LCH.Clearnet Resolution at t@8&llClearnet Meeting in favour of the Qualifying
LCH.Clearnet Shareholders.

The Special Dividend will not be paid for a perioidapproximately five years from Completion (to
be extended for as long as the LCH.Clearnet Indégr@rDirectors determine is reasonably required
if a Relevant Claim is in fact threatened or madeé has not been determined or settled by the fifth
anniversary of Completion, provided that LCH.Cledrrshall conduct any Relevant Claim
expeditiously having regard to the interests of puag LCH.Clearnet Shareholders in a manner
which shall not prejudice the terms of any applieahsurance). Payment of the Special Dividend
may be made sooner if a Relevant Claim or Claitasddfinally determined or settled within the five
year period, or if the LCH.Clearnet Independen&btiors determine in good faith that there is not a
reasonable likelihood of further Relevant Claimgosts arising, so that the remaining amount of the
Special Dividend can be safely paid out to QualifyiL CH.Clearnet ShareholdeRayment Datg

The aggregate amount paid out on the Payment Diditeerthe sum of: (a) an amount equal to €1
multiplied by the number of LCH.Clearnet Sharessue on the Special Dividend Record Date, less
an amountRelevant Claim Amountequal to the LCH.Clearnet liability (if any) ftre settlement or
determination of any Relevant Claim(s) after insgearecoveries and after allowing for the tax dffec
of any payments in respect of the claim; and (b)aamunt equivalent to interest (earned by
LCH.Clearnet on an after-tax basis) on the amoutitnately paid out as the Special Dividend
accruing for the period from Completion to the PapmDate. The Special Dividend will be paid
subject to any deduction or withholding for or @meaunt of tax which is required by law to be made.

LCH.Clearnet will pay the maximum amount requiradrder to fund the Special Dividend into an
escrow account at or around Completion. The LCHalet Board shall make the escrow
arrangements in its absolute discretion and slwlba under any obligation to achieve a certaie rat
of return on the funds in the escrow account.
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LSEG has entered into the Regulatory Capital Sigismn Agreement, under which LSEG agreed
that, if required by LCH.Clearnet (as determinedabyesolution of the LCH.Clearnet Board, and
within 18 months of the date of Completion) for uksgory capital purposes, LSEG or LSEC will

subscribe additional share capital in LCH.Cleaatd¢he Offer Price up to a total subscription antoun
equal to the Special Dividend deposited into amas@ccount by LCH.Clearnet multiplied by the

percentage of LCH.Clearnet’s issued share capéla by the LSEG Group following Completion,

less any consideration paid by LSEC to LCH.Cleataetubscribe for further LCH.Clearnet Shares
pursuant to its subscription right described bel@lve maximum subscription amount payable by
LSEG or LSEC (as applicable) under the terms ofRlegulatory Capital Subscription Agreement
would be €24 million (£20 million).

The Special Dividend requires the authorisationL&H.Clearnet Shareholders, which will be
included in the LCH.Clearnet Resolution.

Subscription right

The LSEG Group wishes to acquire LCH.Clearnet Shegpresenting at least 50 per cent. plus one
LCH.Clearnet Share of the LCH.Clearnet issued shapital as at Completion. It does not wish to
acquire any LCH.Clearnet Shares that may be isafted Announcement and prior to Completion.
However, if prior to Completion LCH.Clearnet issums/ LCH.Clearnet Shares which would, even
though the Minimum Acceptance Condition has bedfiléd, result in the LSEG Group having a
holding at Completion of 50 per cent. or less @& iksued share capital of LCH.Clearnet as at that
date, LSEC shall be entitled and obliged to subscet the Offer Price at Completion for such
number of additional LCH.Clearnet Shares as witMate the LSEG Group with a shareholding of 50
per cent. plus one LCH.Clearnet Share.
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PART 9 : LCH.CLEARNET SHAREHOLDER SUPPORT

The following LCH.Clearnet Shareholders have uradem to vote in favour of the LCH.Clearnet
Resolution in respect of all their LCH.Clearnet @isaand to conditionally accept the Offer in respec
of the percentage of LCH.Clearnet Shares indiclhetow:

Name of LCH.Clearnet % of LCH.Clearnet Shares % of LCH.Clearnet Shares to
Shareholder group held be assented to the Offér

LME 8.05 8.05
J.P. Morgan 5.92 4.92
Credit Agricole 4.90 3.90
BNP Paribas 4.80 3.80
RBS 4.55 3.55
BofA Merrill Lynch 451 3.51
Credit Suisse 4.10 2.80
Citi 4.06 2.56
UBS 3.94 2.94
Morgan Stanley 3.89 2.89
Société Générale 3.53 2.53
MF Global (acting by its joint 2.39 2.39
special administrators)
Nomura 1.97 0.97
Deutsche Bank 1.85 0.85
Goldman Sachs 1.79 0.79
HSBC 1.74 0.74
ABN Amro 1.62 0.62
Barclays 1.55 0.55
ING 1.07 1.07
Total 66.23 49.43

This column indicates the maximum percentage@fiIClearnet Shares that the providers of underggkin

have committed to the Offer. Whether all such LCldatnet Shares will ultimately be sold through the
Offer will depend on overall acceptances and Takg@ting Elections (if any) made by such holderd an

the application of the scaleback and allocationgipies.

132



Summary of key terms

A summary of the MF Global undertaking is set oefol. In relation to each of the other
undertakings, they will cease to be binding in aertcircumstances, including in all cases: (a)
following a change in the recommendation of the LCldarnet Recommending Directors; (b) if
certain of the key milestones in the Offer time¢ahte not achieved; and (c) if the Offer lapsess or

withdrawn (which will occur if the Implementationrgfeement is terminated).

In addition, each of the undertakings (other tham MF Global undertaking) permits the relevant
shareholder not to vote in favour of the LCH.CledrResolution and/or to accept the Offer if a third
party offer is proposed for LCH.Clearnet. The teram basis on which a third party offer or

proposal would need to be made in order to givietsigf termination vary between the undertakings.
Taking in turn the various key elements of theratitive transaction termination provisiéns

. the number of LCH.Clearnet Shares to which therradteve transaction must relate range
from an offer for more than 50 per cent. (undengkifor 34.57 per cent. of LCH.Clearnet
Shares) down to an offer for any number of shawesidrtakings for 21.38 per cent. of
LCH.Clearnet Shares) although in certain cases pragpsal has to be made within a limited
timeframe following announcement after which thed#hold moves back up to 30 per cent.;

. the aggregate value at which the alternative tiisamust be offered ranges from €23 per
LCH.Clearnet Share through to a test of any pribeclvthe relevant shareholder concludes
at its discretion is a better alternative; for umtalings in respect of 37.02 per cent. of the
LCH.Clearnet Shares the competing offer value rhasit €22 or more;

. in addition, certain of the undertakings require #fternative transaction to be a firm offer or
an offer capable of acceptance (undertakings f@3fer cent. of the LCH.Clearnet Shares)
whereas others require only a proposal to be mau i some cases that proposal can be a
private proposal); and

. in the case of one shareholder the undertakingicaply be terminated on notice.

Certain of the undertakings (representing undeamgkiin respect of 11.97 per cent. of the
LCH.Clearnet Shares) may lapse if antitrust regusatequire modifications to the Transaction which
the relevant shareholder reasonably considers migkerially alter the Transaction.

MF Global Undertaking

LSEG and LSEC have received an irrevocable undedak vote in support of the Transaction and
to accept the Offer from MF Global, acting by itnt special administrators, Richard Fleming,
Richard Heis and Mike Pink of KPMG, in respect lo¢ 970,656 LCH.Clearnet Shares held by MF
Global (representing 2.39 per cent. of the LCH.@letIssued Share Capital) (thF Global
Share9. Under the terms of this irrevocable, LSEG ha®pion to purchase the MF Global Shares
(the Call Option) and MF Global has an option to require LSEG tochase the MF Global Shares
(the Put Option for an initial cash consideration of €14 per LCharnet Share (thénitial
Consideratior), or €13.6 million in total, from the date threeyd after the earlier of the
LCH.Clearnet Meeting and the date four months aftgning of the irrevocable, for a period of two
weeks. LSEG will pay interest to MF Global at tlagerof 2 per cent. on the sum of €13.6 million
from the date of signing of the irrevocable to tfate on which completion of the Put Option or Call
Option occurs.

®  Percentage references to undertakings in respé&H.Clearnet Shares relate to number of LCH.Glea

Shares held by the holders (rather than numbeCéf.Clearnet Shares to be assented to the Offer).

133



In addition, if the Transaction completes (or LS&fsells the MF Global Shares to a third party at a
price greater than €14 per LCH.Clearnet Share)imvithyear of the exercise of either of the Put
Option or the Call Option, LSEG has agreed to paylF Global a price per MF Global Share of 60

per cent. of any difference between the Initial §idaration and the price payable by LSEG per
LCH.Clearnet Share under the Offer (or received-8%£G per MF Global Share on such on-sale).
The transaction will be funded from existing res@s: There will be no on-going financial impact on

LSEG as a result of this transaction, save foript@od any dividends from LCH.Clearnet.
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PART 10 : ADDITIONAL INFORMATION
1. RESPONSIBILITY STATEMENT

The LSEG Directors, whose names are set out bedmegept responsibility for the information
contained in this document. To the best of the kadge and belief of the LSEG Directors (who have
taken all reasonable care to ensure that sucheixdle), the information contained herein is in
accordance with the facts and does not omit angtlikely to affect the import of such information.

2. LSEG INFORMATION

LSEG was incorporated and registered in England des on 18 February 2005 under the
Companies Act 1985 as a private company limitedligres with registered number 05369106 and
with the name Milescreen Limited. On 16 Novembe®320t changed its name to London Stock
Exchange Group Limited. On 7 December 2005, iegistered as a public limited company pursuant
to section 43 of the Companies Act 1985 and chaitgethme to London Stock Exchange Group plc.

The registered and head office of LSEG is at 1CerfRaster Square, London EC4M 7LS. The
telephone number is 020 7797 1000.

The principal legislation under which the LSEG Graperates is the Companies Act.
3. LSEG DIRECTORS
The LSEG Directors and their respective functiarsas follows:

Chris Gibson-Smith (Chairman)

Paolo Scaroni (Deputy Chairman and Non-Executivedor)

Xavier Rolet (Chief Executive Officer)

Doug Webb (Chief Financial Officer)

Raffaele Jerusalmi (Executive Director, Chief Exe®u Officer of Borsa lItaliana and Director of
Capital Markets)

Baroness (Janet) Cohen (Non-Executive Director)

Sergio Ermotti (Non Executive Director)

Gay Huey Evans (Non-Executive Director)

Paul Heiden (Non-Executive Director)

Andrea Munari (Non Executive Director)

Massimo Tononi (Non-Executive Director and Chairmoé&Borsa Italiana)
Robert Webb Q.C. (Non-Executive Director)

The registered address of LSEG is 10 Paternostear8glLondon EC4M 7LS, United Kingdom
which is also the business address of each of 83 Directors.

4. INTERESTS INLSEG
As at the latest practicable date prior to pubigrabdf this document, LSEG had been notified of the
following holdings of interests in the capital 08EG or voting rights (as defined in the Disclosure

and Transparency Rules) directly or indirectly éspect of three per cent. or more of LSEG's issued
share capital as set out in the table below:
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% of issued LSEG Number of

Name share capital LSEG Shares
Borse Dubai Limited ........cooviviiiiiiii e 20.6 56,966,856
Qatar Investment AUthOIitY .........coovviviiiiceeieiieeee e, 15.1 41,700,652
Unicredito Italiano S.p.A ..o, 6.0 16,619,419
Intesa Sanpaolo S.P.A. e 5.3 14,900,214
FIL LIMIted ..ooiieiiee et e 5.0 13,553,052
Legal & General Group pPIC .....cccccvvvniiiniimmmmm e, 3.9 10,539,047
5. LSEG DIRECTORS’ INTERESTS

As at the close of business on the latest pradéaddie prior to publication of this document:

(a) the interests of the LSEG Directors and anthefr connected persons (within the meaning
of 346 of the Companies Act) in LSEG Shares wer®lésys:

% of issued

Number of LSEG ~ LSEG share

Name Shares capital
Chris Gibson-Smith 63,757 0.0235

Paolo Scaroni - -
Xavier Rolet 38,000 0.0140
Doug Webb 52,037 0.0192
Raffaele Jerusalmi 40,100 0.0148
Baroness (Janet) Cohen 6,616 0.0024

Sergio Ermotti - -
Gay Huey Evans - -
Paul Heiden 3,000 0.0011
Andrea Munari - -
Massimo Tononi - -
Robert Webb Q.C. 1,200 0.0004
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(b) the interests of the LSEG Directors in optionsawards over LSEG Shares under the LSEG
Share Schemes were as follows:

Shareholder Share Scheme  Maximum no. Option Date of Final vesting
of LSEG price award / date
Shares under (E) grant

award / option

Xavier Rolet LTIP — 147,928 - 16/07/09 16/07/12
performance share
awards
LTIP — 142,857 - 14/09/10 14/09/13
performance share
awards
LTIP — matching 92,073 - 27/09/10 27/09/13
share awards
Individual LTIP 290,016 - 17/03/09  May 2019
LTIP — 139,034? - 03/06/11 03/06/14
performance share
awards
LTIP — matching 63,3807 - 13/07/11 13/07/14
share awards

Total 875,285

Raffaele JerusalmiTIP — 73,964Y - 16/07/09  16/07/12
performance share
awards
LTIP — 71,428 - 14/09/10  14/09/13
performance share
awards
LTIP — 51,49% - 03/06/11  03/06/14
performance share
awards

Total 196,885

Doug Webb LTIP — 73,964Y - 16/07/09  16/07/12
performance share
awards
LTIP - 71,4289 - 14/09/10  14/09/13
performance share
awards
LTIP — matching 48,344Y - 28/07/09  28/07/12
share awards
LTIP — matching 46,974 - 27/09/10  27/09/13

share awards
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Shareholder Share Scheme  Maximum no. Option Date of Final vesting

of LSEG price award / date
Shares under (E) grant
award / option
LTIP — 51,49% - 03/06/11  03/06/14
performance share
awards
LTIP — matching 30,98%? - 13/07/11  13/07/14
share awards
Total 323,193

Notes:

Q) The number of LSEG Shares over which the awaay vest is subject to the achievement of perfooman
conditions based on comparative TSR performancensig&TSE 31-100 (excluding investment trusts) and
aggregate earnings per share.

) The number of LSEG Shares over which the awaay vest is subject to the achievement of perfooman
conditions based on absolute TSR growth and abseéuténgs per share growth.

3) The number of LSEG Shares over which the awaay vest is subject to the achievement of perfooman
conditions based on comparative TSR performancesigaT SE 31-100 (excluding investment trusts) arass
earnings per share growth.

4) The date on which the preliminary results oElGSfor the year ended 31 March 2012 are annoureqib(ted to
be May 2012).

6. MATERIAL CONTRACTS

Material contracts of the LSEG Group

Set out below is a summary of each contract entetecby any member of the LSEG Group outside
of the ordinary course of business: (a) within tWe years immediately preceding the date of this
document and which is or may be material to the @®SEoup; or (b) which contains any provision
under which any member of the LSEG Group has afigation or entitlement which is material to
the LSEG Group as at the date of this document.

Implementation Agreement
Further details are provided in Part 8.
Regulatory Capital Subscription Agreement

The Regulatory Capital Subscription Agreement, Whi@s signed on 9 March 2012, provides that,
for a period of 18 months from Completion and scbje the LCH.Clearnet Board resolving that
such is the case, LCH.Clearnet may call for LSEG.SEC to subscribe for further LCH.Clearnet
Shares where necessary in order to meet the reguleapital requirements of the LCH.Clearnet
Group, such requirements having been determineithdoy. CH.Clearnet Board (and such call being
made) on the basis of certain agreed parameteithelrvent of such a call, LSEG or LSEC will
subscribe for LCH.Clearnet Shares at a purchase pffi €19 per LCH.Clearnet Share, up to a total
subscription amount of the amount equal to the i@pBevidend deposited into an escrow account by
LCH.Clearnet multiplied by the percentage of LCH&het's issued share capital held by the LSEG
Group following Completion, less any considerati@nany) paid by LSEC to LCH.Clearnet to
subscribe for further LCH.Clearnet Shares purst@arnts subscription right in the Implementation
Agreement (see Part 8 for further detail). The mmaxn subscription amount payable by LSEG or
LSEC (as applicable) under the terms of the RegujaCapital Subscription Agreement would be
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€24 million (£20 million). The Regulatory CapitallSscription Agreement will lapse if the Offer
lapses or is withdrawn and will lapse in any ca$: months after Completion. LSEG and
LCH.Clearnet grant mirror warranties to each otheder the Regulatory Capital Subscription
Agreement in relation to due incorporation, auttyosind insolvency.

Notes
LSEG has issued the following notes:

(@ 2016 Notes — on 4 July 2006 LSEG issued £250 millio aggregate principal amount of
5.875 per cent. notes due on 7 July 2016. The 201iés are constituted by a trust deed
dated 7 July 2006 made between LSEG and HSBC ®&y&td.) Limited and the coupon-
holders. The 2016 Notes were issued on the follguénms:

(i) interest on the 2016 Notes is payable semi-annuaidyrears in equal amounts on 7
January and 7 July of each year, at the rate @b50@r cent. of the principal amount.
Under the terms of the 2016 Notes, the interesalpiayon the 2016 Notes will be
increased or decreased in the event of a chang®ioredit rating assigned to the
2016 Notes (at present the interest payable ibatdte of 6.125 per cent. of the
principal amount);

(i) the 2016 Notes may be redeemed at the option ofd, $Ewhole but not in part, at
any time at a price which is the higher of the gipal amount of the 2016 Notes and
an amount calculated by reference to the yielchef4.75 per cent. UK Government
Treasury Stock 2015;

(i) if a change of control in LSEG or LSE plc occurs arithin 120 days thereafter, the
credit rating of the 2016 Notes is downgraded feominvestment grade credit rating
to a non-investment grade credit rating or withdrawwach 2016 Note may be
redeemed at the option of each note-holder at @ pwihich is the higher of the
principal amount of the 2016 Note and an amourdutaled by reference to the yield
of the 4.75 per cent. UK Government Treasury SR, plus 1.18 per cent.;

(iv) the 2016 Notes are unsecured and unsubordinatéghtibhs of LSEG and rank
equally in right of payment with LSEG’'s existing darfuture unsecured and
unsubordinated obligations;

(v) the net proceeds from the issue are to be usedSBGLin order to refinance its
indebtedness and for LSEG’s general corporate ges@and

(vi) the terms and conditions applicable to the 2016e8l@tlso containinter alia, a
negative pledge, redemption and purchase provisinpdsevents of default. The 2016
Notes are governed by English law.

(b) 2019 Notes — on 16 June 2009, LSEG issued £25@mith aggregate principal amount of
9.125 per cent. notes due on 18 October 2019. Th® Rotes are constituted by a trust deed
dated 18 June 2009 made between LSEG and HSBC i@tgpdrustee Company (UK)
Limited and the coupon-holders. The 2019 Notes vwgmged on the following terms:

(i) interest on the 2019 Notes is payable semi-annurabtlyrears in equal amounts on 18
April and 18 October of each year, at the rate .429 per cent. of the principal
amount. Under the terms of the 2019 Notes, thedsatepayable on the 2019 Notes
will be increased or decreased in the event ofamgé in the credit rating assigned to
the 2019 Notes (at present the interest payatdetise rate of 9.125 per cent. of the
principal amount);
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(ii)

(iii)

(iv)

v)

(vi)

the 2019 Notes may be redeemed at the option ofa_.BEw~hole but not in part at
any time at a price which is the higher of the gipal amount of the 2019 Notes and
an amount calculated by reference to the yielchef4.5 per cent. UK Government
Treasury Stock 2019;

if a change of control in LSEG or LSE plc occurs anithin 120 days thereafter, the
credit rating of the 2019 Notes is downgraded feominvestment grade credit rating
to a non investment grade credit rating or withdrawach 2019 Note may be
redeemed at the option of each note-holder at @ pwihich is the higher of the
principal amount of the 2019 Notes and an amouldutzied by reference to the
yield of the 4.5 per cent. UK Government Treasunck 2019 plus 5.15 per cent.;

the 2019 Notes are unsecured and unsubordinatégatbhs of LSEG and rank
equally in right of payment with LSEG’'s existing darfuture unsecured and
unsubordinated obligations;

the net proceeds from the issue are to be usedSBGLin order to refinance its
indebtedness and for LSEG’s general corporate ges@and

the terms and conditions applicable to the 2019%8l@lso containinter alia, a
negative pledge, redemption and purchase provisinpdevents of default. The 2019
Notes are governed by English law.

Facility agreements

LSEG has the following facility agreements:

(@)

(b)

£250 million Facility Agreement dated 24 July 20fween LSEG, Lloyds TSB Bank pilc,
Bayerische Hypo- und Vereinsbank AG, London Bramactl Intesa Sanpaolo S.p.A. as
Mandated Lead Arrangers, the Original Lenders retketo therein and Lloyds TSB Bank plc
as Agent, as amended by an Amendment Agreemend dakebruary 2012, whereby a 5-
year, £250 million multicurrency revolving loan it was made available to LSEG by a
syndicate of international banks on normal mar&ens, including:

(i)

(ii)

(iii)

(iv)

(v)

borrowings bear interest at a floating rate (EURRBOBOR) plus a fixed margin
and mandatory costs (if any) and a commitment feepayable on undrawn
commitments;

repayment of the 2008 Facility Agreement is by wag single lump sum repayment
of any amounts drawn on the final maturity date;

provisions relating to mandatory prepayment anatelation on a change of control
of LSEG;

customary covenants which restrict LSEG, and itagercases its subsidiaries, from
time to time (subject to agreed exceptions and maditg carve outs) from, amongst
other things: (A) creating security; (B) disposiofyassets; (C) proposing mergers;
(D) substantially changing the general nature @& Business of LSEG; and (E)
incurring subsidiary borrowings; and

the wusual representations and warranties, infoomatundertakings, general
undertakings and events of default for an investrgesde credit such as LSEG, as
well as two financial covenants (leverage and @gecover).

£250 million Facility Agreement dated 17 Novemb8d.@ between LSEG, Barclays Capital,
The Royal Bank of Scotland plc., HSBC Bank plc.eTBank of Tokyo Mitsubishi UFJ
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(c)

Limited, Intesa Sanpaolo S.p.A., Lloyds TSB Bank phd Unicredit Bank AG, London
Branch, as Mandated Lead Arrangers and the Orify@adiers referred to therein and Lloyds
TSB Bank plc as Agent, as amended by an Agreenartd’ February 2012, whereby a 5
year, £250 million multicurrency revolving loan fitg was made available to LSEG by a
syndicate of international banks on normal maré&ehs, including:

(i)

(ii)

(iii)

(iv)

(v)

borrowings bear interest at a floating rate (EURRBOBOR) plus a fixed margin
and mandatory costs (if any). In addition, a committ fee is payable on undrawn
commitments and a utilisation fee is payable caked on the amount of borrowings
under the 2010 Facility Agreement;

repayment of the 2010 Facility Agreement is by wag single lump sum repayment
of any amounts drawn on the final maturity date;

provisions relating to mandatory prepayment anateldation on a change of control
of LSEG,;

customary covenants which restrict LSEG, and itagercases its subsidiaries, from
time to time (subject to agreed exceptions and maditg carve outs) from, amongst
other things: (A) creating security; (B) disposiofjassets; (C) proposing mergers;
(D) substantially changing the general nature @& Business of LSEG; and (E)
incurring subsidiary borrowings; and

the wusual representations and warranties, infoomatundertakings, general
undertakings and events of default for an investrgesde credit such as LSEG, as
well as two financial covenants (leverage and egecover).

£350 million Facility Agreement dated 15 Decemb@t 2 between LSEG, Lloyds TSB Bank
plc., The Royal Bank of Scotland plc., Morgan S¢grBank International Limited and The
Bank of Tokyo-Mitsubishi UFJ, Limited., as Originaénders and Lloyds TSB Bank plc as
Agent, whereby a 2 year, £350 million multicurren@volving loan facility was made

available to LSEG on normal market terms, including

(i)

(ii)

(iii)

(iv)

v)

borrowings bear interest at a floating rate (EURRBOBOR) plus a fixed margin
and mandatory costs (if any) and a commitment feepayable on undrawn
commitments;

repayment of the 2011 Facility Agreement is by wag single lump sum repayment
of any amounts drawn on the final maturity dateweleer, upon the giving of notice

up to one month prior to the final maturity dat&§HG can extend the term by a
further 12 months upon payment of an extension fee;

provisions relating to mandatory prepayment anatelation on a change of control
of LSEG or if LSEG definitively decides not to pesl with the Transaction;

customary covenants which restrict LSEG, and itagercases its subsidiaries, from
time to time (subject to agreed exceptions and maditg carve outs) from, amongst
other things: (A) creating security; (B) disposiofyassets; (C) proposing mergers;
(D) substantially changing the general nature @& Business of LSEG; and (E)
incurring subsidiary borrowings; and

the wusual representations and warranties, infoomatundertakings, general

undertakings and events of default for an investrgeade credit such as LSEG, as
well as two financial covenants (leverage and egecover).
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(d) CC&G credit facility agreements — these are avédlapecifically to CC&G as CCP to the
Italian markets to support liquidity requirememtsthe clearing and settlement cycle on the
following basis:

() €1,000 million of credit lines are made availabjerbajor Italian commercial banks
to support the intra day liquidity requirementstioé MTS markets. These facilities
refinance positions taken by the Bank of Italy &ftle an exposure created by the
default of a market participant. The facilities aracommitted with terms and
conditions appropriate for on-demand facilities aack subject to a tripartite
framework between CC&G, the commercial banks anikRd Italy;

(i) €200 million of committed credit lines are provideg major Italian commercial
banks to support the short-term liquidity requiraiseof the CCP’s broader market
clearing activities. The terms and conditions gprapriate for back up facilities of
this nature; and

(i) these credit facilities are maintained, but areelyarcalled upon, with only one
instance of utilisation in the period since the geerbetween LSEG and Borsa
Italiana S.p.A. to support the liquidity requirerntgenf the CCP.

FTSE SPA

The FTSE SPA, which was signed on 12 December 2@rbYyjded for the acquisition by LSEG (or
its nominees) of The Financial Times Limited’s emstake in FTSE for a total cash consideration of
£450 million. At the date of the entry into the H SPA, LSEG held a 50 per cent. stake in FTSE,
and therefore the acquisition provided LSEG witth dontrol of FTSE. Each of The Financial Times
Limited, Pearson plc, LSEG and LSEGH were partytte FTSE SPA. The acquisition was
completed on 16 December 2011.

The FTSE SPA contains a number of very limited aaties made by The Financial Times Limited,
on the one hand, and LSEG and LSEGH, on the othed,to each other. All warranties survived
completion of the FTSE SPA. The FTSE SPA also dostaertain provisions in relation to the
involvement of The Financial Times Limited and Rear plc (including entities within their
respective corporate groups) in an index busineddtse use of certain trade marks in respect di suc
index businesses for a specified period followimgnpletion of the acquisition. In addition, LSEG
may be obliged to make a payment to The Finandérak$ Limited if a binding agreement is entered
into with a third party before 16 June 2013 for Hade of all or part of the shares or assets of the
FTSE group at a purchase price that exceeds anrdantmiermined by reference to an agreed
formula, and any such sale is completed before dd&ember 2014.

Trademark Licence and Co-existence Agreement

The Trade Mark Licence and Co-Existence Agreemehich was signed on 16 December 2011, sets
out the basis on which the parties agree that B¢ and “FTSE” trade marks will co-exist. This
includes certain restrictions on the way the respedrade marks are represented and the permitted
scope of use of the trade marks. Under this agnegembe Financial Times Limited and Pearson plc
confirm their consent to FTSE'’s continued use &f thT” trade mark as part of the “FTSE” trade
mark subject to these restrictions.

Subject to certain limitations, the Trade Mark lrice and Co-Existence Agreement continues

indefinitely. FTSE may terminate for conveniencieTinancial Times Limited may only terminate
in limited circumstances such as uncured matereddh by FTSE.
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Material contracts of the LCH.Clearnet Group

Set out below is a summary of each contract entetecdby any member of the LCH.Clearnet Group
outside of the ordinary course of business: (aiwithe two years immediately preceding the date of
this document and which is or may be material ®ltEH.Clearnet Group; or (b) which contains any
provision under which any member of the LCH.Clear@eoup has any obligation or entitlement
which is material to the LCH.Clearnet Group ashatdate of this document.

Implementation Agreement

Further details are provided in Part 8.

Regulatory Capital Subscription Agreement

See description under the heading of “Material @ot$ of the LSEG Group” above.
SwapClear Agreements

Further details are provided in Part 6.

Deed of Guarantee

LCH.Clearnet entered into a Deed of Guarantee ddb@eMay 2007, for the benefit of the holders of
the Preferred Securities issued by LCH.ClearnetgnLP.

Pursuant to the Deed of Guarantee executed as dapi#eby LCH.Clearnet on 18 May 2007,
LCH.Clearnet provides a subordinated guaranteavour of the holders of the Preferred Securities
issued by LCH.Clearnet Funding LP, in respect of:

* any declared but unpaid non-cumulative distribidiom respect of the Preferred Securities
which have accrued from the date of issue of tleéelfied Securities, being 18 May 2007;

e payments on redemption of the Preferred Securtied;

* any additional amounts the holders are entitleccteive as may be necessary to ensure that
the net amount of distributions received by thedbdd, after applicable withholding or
deduction for any UK tax, shall equal the amourttgctv would have been received in respect
of the Preferred Securities in the absence of aittholding or deduction.

The subordinated guarantee ranks junior to all rotlabilities of LCH.Clearnet, including
subordinated liabilities, other than Parity Sed@esitwith which the guarantee rangari passu, and
senior only to the holders of the LCH.Clearnet 8kar

7. SERVICE CONTRACTS OF THE LSEG DIRECTORS
Executive Directors
Xavier Rolet

Xavier Rolet entered into a service agreement W8&G on 16 March 2009. The service agreement
may be terminated by Mr Rolet or LSEG on not ldent12 months’ notice. Alternatively, LSEG
may terminate the contract by payment in lieu dficgoof a sum equal to 12 months’ salary and
benefits paid in a lump sum or, at the discretibthe LSEG remuneration committee, on a monthly
basis. Instalments will be reduced by any earnfrage new employment taken up within 12 months
after leaving employment. Mr Rolet’s annual salaith effect from 1 April 2011 is £675,000.
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Mr Rolet receives benefits in kind, principally ftbacare and life assurance. In addition, Mr R@let
common with all LSEG staff) participates in a flebe benefit plan whereby he receives an allowance
in the amount of £20,000 per annum from which hemachase additional benefits or receive all or
a portion as a cash supplement. This flexible beradfowance is not used to calculate bonus
payments or pension contributions.

Mr Rolet is eligible to participate in LSEG anndmdnus plan. Cash bonus awards are approved by
the LSEG remuneration committee and are based owahrfinancial targets and individual
performance. Mr Rolet is also eligible to parti¢gpan the LSEG LTIP, which comprises conditional
performance share awards and matching share awak#sl to investment by the participant in
LSEG Shares.

Mr Rolet is entitled to a cash supplement in liéicantribution to a pension plan, equal to 25 per
cent. of his basic salary.

Raffaele Jerusalmi

Raffaele Jerusalmi entered into a service contméttt each of Borsa ltaliana and LSEG Holdings
(Italy) Limited Italian Branch on 3 May 2011 effaat from 4 May 2011. He has been employed by
Borsa Italiana since 1 October 2001 and he isddeas having had continuous employment with each
company since that date. The terms of his employméh each company are substantially the same.
The contracts state that no collective agreemepitespto his employment and accordingly the terms
applying to the termination of his employment unbeth contracts are governed by Italian law. If Mr
Jerusalmi is dismissed, his notice period will lopiad to eight months (if the length of service is
between nine and 15 years) or nine months (if émgth of service is 15 years or more). If Mr
Jerusalmi resigns he is required to give three hsdmtotice. On termination of either employment
for any reason, Mr Jerusalmi is entitled to seveegrayments under Italian law.

Mr Jerusalmi has an entitlement under Italian law(a) trattamento di fine rapporto, which accrues
during his employment and is released or paid &ntetirement fund as a lump sum payment when
the employment ends and is equal to 7.4 per cdnallcsums paid to Mr Jerusalmi during his
employment; (b) pro-rated supplementary monthlynpayts (the annual salary is normally paid in 12
instalments plus two supplementary monthly paymeatsd (c) payment in lieu of untaken holidays,

if any. Where no just cause for termination existgpayment in lieu of notice is payable if the
employment is terminated with immediate effect. Pagment in lieu of notice is paid in addition to
the payments at (a), (b) and (c) above and is dqubk overall salary due to Mr Jerusalmi durimg t
notice period. For these purposes monthly salatludtes base salary, the average of any bonuses or
commissions paid during the last 36 months of thpleyment relationship and benefits in kind.

Mr Jerusalmi’s annual salary is €380,000 (beingd80@0 under each employment).

Mr Jerusalmi receives health care, life assurad@gbility assurance, accident insurance cover,
luncheon vouchers and car and fuel benefit. Mrskmi is eligible to participate in LSEG annual
bonus plan. Cash bonus awards are approved bySB&Llremuneration committee and are based on
annual financial targets and individual performarie Jerusalmi is also eligible to participate liret
LSEG LTIP, which comprises conditional performarsfeare awards and matching share awards
linked to investment by the participant in LSEG @&isa

Doug Webb
Doug Webb entered into a service agreement withG.8& 2 June 2008. The service agreement may
be terminated by Mr Webb or LSEG on not less thambnths’ notice. There are no provisions for

pay in lieu of notice or liquidated damages.

Mr Webb's annual salary is £330,000.
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Mr Webb also receives benefits in kind, principdigalth care and life assurance. Under the LSEG
flexible benefits plan, Mr Webb receives a flexibkenefit allowance of £20,000 per annum which is
not used to calculate bonus payments or pensiamilgotions.

Mr Webb is eligible to participate in the LSEG aahbonus plan. Cash bonus awards are approved
by the LSEG remuneration committee and are basednmual financial targets and individual
performance. Mr Webb is also eligible to particgoat the LSEG LTIP which comprises conditional
performance share awards and matching share awak#sl to investment by the participant in
LSEG Shares.

Mr Webb is entitled to a pension allowance equa®%oper cent. of base salary. This allowance is
invested in the LSEG defined contribution pensiohesne up to HM Revenue & Customs lifetime
allowance limits. Where such limits are exceeded alowance is paid as a cash supplement.

Non-Executive Directors

The terms of appointment of the Non-Executive Does are described below. None of the Non-
Executive Directors is entitled to participate imyancentive or pension arrangement of LSEG.

Chris Gibson-Smith

Chris Gibson-Smith, the Chairman of LSEG, has gedetf appointment with LSEG dated 15 July
2009. His appointment is for a period of three geantil the annual general meeting in 2012, and is
terminable on six months’ notice.

Mr Gibson-Smith receives an annual fee of £370,006is role as Chairman, and the costs of a
chauffeur.

Paolo Scaroni

Paolo Scaroni has a letter of appointment with LS#aBed 1 October 2010 and was appointed
Deputy Chairman with effect from 27 September 20IBe appointment is terminable without
notice. Mr Scaroni’'s appointment continues untilSptember 2013, provided that he is re-elected
by shareholders. Mr Scaroni receives a fee of £I0in his role as Deputy Chairman of LSEG. Mr
Scaroni also receives £5,000 in respect of his neeshiip of the LSEG remuneration committee.

Baroness Janet Cohen

Baroness Janet Cohen has a letter of appointmetit WSEG dated 1 February 2010. The
appointment is terminable without notice. Baron€ssen’s appointment continues until 31 January
2013, provided she is re-elected by shareholdeasoriss Cohen receives a fee of £60,000 in her
role as a Non-Executive Director of LSEG. She soagntitled to a fee of €26,000 as a Non-
Executive Vice Chairman of Borsa ltaliana. Baronésken receives a fee of £5,000 in respect of her
membership of the LSEG audit and risk committee.

Sergio Ermotti

Sergio Ermotti has a letter of appointment with GBHated 1 October 2010. The appointment is
terminable without notice. Mr Ermotti’'s appointmesgntinues until 30 September 2013, provided
that he is re-elected by shareholders. Mr Ermeiteives a fee of £60,000 in his role as a Non-
Executive Director of LSEG and £5,000 in respechisf membership of the LSEG remuneration
committee.

Gay Huey Evans

Gay Huey Evans has a letter of appointment with GStated 4 June 2010. The appointment is
terminable without notice. Ms Huey Evans’s appoigtincontinues until 4 June 2013, provided that
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she is re-elected by shareholders. Ms Huey Evareiviess a fee of £60,000 in her role as a Non-
Executive Director of LSEG and £5,000 in respecthef membership of each of the LSEG
remuneration committee and the LSEG audit andaaskmittee.

Paul Heiden

Paul Heiden has a letter of appointment with LSE&d 4 June 2010. The appointment is terminable
without notice. Mr Heiden’s appointment continuesill4 June 2013, provided that he is re-elected
by shareholders. Mr Heiden receives a fee of £&0jA0his role as a Non-Executive Director of
LSEG and a fee of £20,000 in his role as ChairniaheoLSEG audit and risk committee.

Andrea Munari

Andrea Munari has a letter of appointment with LSE&ed 1 October 2010. The appointment is
terminable without notice. Mr Munari's appointmeastntinues until 30 September 2013, provided
that he is re-elected by shareholders. Mr Munaseires a fee of £60,000 in his role as a Non-
Executive Director of LSEG and £5,000 in respechisf membership of the LSEG audit and risk
committee.

Massimo Tononi

Massimo Tononi has a letter of appointment with GS#iated 27 September 2010. The appointment
is terminable without notice. Mr Tononi’s appointmeontinues until September 2013, provided that
he is re-elected by shareholders. Mr Tononi resetvéee of £60,000 in his role as a Non-Executive
Director of LSEG and is entitled to a fee of €118,%s Chairman of Borsa ltaliana. He also receives
a fee of £5,000 in respect of his membership oLBEG audit and risk committee.

Robert Webb Q.C.

Robert Webb Q.C. has a letter of appointment wlliEG dated 1 February 2010. The appointment is
terminable without notice. Mr Webb’s appointmenthioues until 31 January 2013, provided that he
is re-elected by shareholders. Mr Webb receiveseadf £60,000 in his role as a Non-Executive
Director of LSEG and a fee of £20,000 in his raeChairman of the LSEG remuneration committee.

8. LITIGATION

LSEG Group

There are no governmental, legal or arbitratiorceealings (including any such proceedings that are
pending or threatened of which LSEG is aware) tdatjng the 12 month period prior to the

publication of this document, may have, or have inathe recent past, significant effects on LSEG's
or one of its subsidiaries’ financial position oofitability.

LCH.Clearnet Group

There are no governmental, legal or arbitratiorceealings (including any such proceedings that are
pending or threatened of which LCH.Clearnet is ayénat, during the 12 month period prior to the
publication of this document, may have, or have radhe recent past, significant effects on
LCH.Clearnet's or one of its subsidiaries’ finarig@asition or profitability.

9. WORKING CAPITAL

LSEG is of the opinion that, after taking into awobthe cash and bank facilities available to the

LSEG Group, the working capital available to theldfged Group is sufficient for its present
requirements, that is for at least the 12 montheviing the date of this document.
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10. RELATED PARTY TRANSACTIONS

The related party transactions between LSEG ansulbsidiaries that were entered into during the
financial periods ended 31 March 2011, 2010 and®28®@ shown in the transactions with related
parties notes in the annual reports for the yeade@ 31 March 2011, 2010 and 2009 on pages 99-
100, 99 and 92 respectively and are incorporategtfgyence herein. During the period 1 April 2011
to the latest practicable date prior to publicatodrthis document, there were no new related party
transactions other than a continuation of thoserieesd on pages 99-100 of the annual report for the
year ended 31 March 2011 and the inter-company lagreements with some subsidiary
undertakings disclosed below:

Amount in
millions due
from/(owed to)
Loan as at 15 March
Counterparty 2012 Term Interest Rate
Five years from March 2012, LIBOR plus 1.5% per
LSEC nil repayable in full on maturity. annum
LIBOR plus 1.5% per
LSEGH R £(0.6) million Five years from April 2011. annum
364 days from January 2012, EURIBOR plus 1.2%
Monte Titoli ~ €(10) million repayable in full on maturity. per annum
364 days from January 2012, EURIBOR plus 1.2%
MTS €(2) million repayable in full on maturity. per annum
364 days from January 2012 EURIBOR plus 1.2%
CC&G €(40) million repayable in full on maturity. per annum

11. M ORGAN STANLEY GROUP RELATIONSHIPS WITH LCH.CLEARNET

Morgan Stanley is acting as financial adviser aponsor to LSEG in connection with the
Transaction. Other departments within the Morgaaniey group which are separated from the
advisory and sponsor team by information barrieskl H,581,365 LCH.Clearnet Shares, and Ed
McAleer, a Morgan Stanley employee, serves asextir on the LCH.Clearnet Board.

12. CONSENTS

(@ PricewaterhouseCoopers LLP is a member firm ofiisétute of Chartered Accountants in
England and Wales and has given and not withdrésvwiitten consent to the issue of this
document with the inclusion herein of the referenteits name in the form and context in
which they appear, including the reports set olRants 3 and 4.

(b) Morgan Stanley has given and not withdrawn itstemitconsent to the issue of this document
with the inclusion herein of the references tonésne in the form and context in which they
appear.

(©) Citi has given and not withdrawn its written cornsenthe issue of this document with the
inclusion herein of the references to its namé@form and context in which they appear.

(d) Societe Generale has given and not withdrawn itiétemr consent to the issue of this

document with the inclusion herein of the referentmeits name in the form and context in
which they appear.
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13. SIGNIFICANT CHANGES

(a) There has been no significant change in the firgdmeitrading position of the LSEG Group
since 30 September 2011, save for the increaseljusted Net Debt of £290 million (€332.7
million) as at 30 September 2011 to £747 millioB9£.3 million) as at 31 December 2011,
which was driven by the following acquisitions madering the third quarter ended 31
December 2011, offset by cash generation of thenyidg operations:

»  £428 million (€499.3 million) for the LSEG Groupéequisition of the remaining 50
per cent. of FTSE;

e £53 million (€62 million) for the purchase of thd.& per cent. stake in CC&G from
Unicredit S.p.A.; and

* £15 million (€17.5 million) for the acquisition dhe FSA’s transaction reporting
service.

(b) There has been no significant change in the firgmeitrading position of the LCH.Clearnet
Group since 31 December 2011.

14. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be availalbde inspection, during usual business hours on
any Business Day at the offices of Freshfields Binacs Deringer LLP at 65 Fleet Street, London
EC4Y 1HT, from the date of this document up to aredliding the date of the LSEG Meeting:

(a) the memorandum and articles of association of eAtISEG, LSEC and LCH.Clearnet;

(b) the audited consolidated accounts of LSEG for thantial periods ended 31 March 2011,
31 March 2010 and 31 March 2009;

(©) the audited consolidated accounts of LCH.Clearmet the financial periods ended 31
December 2011, 31 December 2010 and 31 Decemb®8r 200

(d) the accountant’s report from PricewaterhouseCodgdpsset out in Parts 3 and 4;

(e) the unaudited pro forma statement of the combiretchasets of the Enlarged Group set out
in Part 4;

() the service contracts and letters of appointmeth@f SEG Directors;
(9) the written consents referred to in paragraphsfii® Part 10;

(h) the Offer Document and Form of Acceptance;

)] the Implementation Agreement;

(), the New LCH.Clearnet Articles;

(K) the Relationship Agreement;

()] Regulatory Capital Subscription Agreement; and

(m)  this document.

16 March 2012
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clearing

CCP

membership
rules

margin

default funds

GLOSSARY
The business of acting as a CCP.

A clearing house acting as a central clearing caparty. It intermediates, and
therefore takes the risk, of the obligations ohsactions between its clearing
members (or other CCPs through interoperabilityarsgements) under the
transactions entered into by those clearing memlifers by their clearing
customers) that are cleared through it.

Accordingly, it is exposed to the risk of defaulf lis clearing members and,
indirectly in some cases, their clearing customienmsinimises this risk through its
membership rules, its default management procedbyebolding margin, and by
the establishment of default funds.

CCPs set minimum membership standards for cleanggbers (it should be noted
however that proposed new regulations may constasid reduce) the membership
standards under which a CCP operated by the Enld@geup operates currently).

CCPs hold collateral as margin (whether by waytlef transfer to or by creation of
a security interest in favour of the CCP). There w@arious types of margin, as
follows:

initial margin, is an amount which is calculated, using a finainanodel, and
collected from each clearing member at least daily which is intended to protect
a CCP against the risk of that clearing memberfaude The level of initial margin
may take into account factors such as market cddit risk and product specific
risk. Initial margin is generally calculated forchaseparate category of products
cleared (rather than for all a clearing member'sifgms). Initial margin is
provided in the form of acceptable collateral, gedash and eligible securities
(broadly, securities of, or guaranteed by, certgipropriately rated governments,
though the Enlarged Group currently proposes t@meapacceptable collateral to
include gold, to a limited extent, and some corfglends); and

variation margin, which is an amount calculated by a CCP at leaity tb reflect
the change in value of a clearing member’s cleamedracts with the CCP and is
either credited to, or debited from the clearingnther. Variation margin is
generally determined by reference to each releymatuct category with the
relevant CCP and is usually in the form of cashiiatn margin received by the
CCP from one clearing member will generally be nemlito be paid by it to
another clearing member as the change in one itparember’s positions will be
reflected by an equal and opposite change in anatharing member’s positions.
The CCP does not therefore earn any investmentretuvariation margin.

A CCP will call and hold (or may be entitled tolaal the future for) default fund
contributions from clearing members to create gor@wiately sized default fund
which has been stress-tested against adverse mackeiarios and which is
available to be applied in accordance with a watleriThe default fund of a
defaulting member is generally available to redilmsses which exceed that
defaulting member’'s margin; in the event that tedéadlting clearing member’s
margin and default fund contribution is insufficieéa cover the loss, the CCP may
then be required to make a contribution to remaihigses from its own resources
and then non-defaulting members’ default fund ébations may be available to
cover the loss. The size and structure of the dtefand will vary from CCP to
CCP, and some CCPs may have a separate defauld&didated to a particular
business line or business lines. Some CCPs maybleet@ require that default
funds which have been used be replenished by nfanitiag members.
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interoperability An agreement between two or more CCPs which endhésrespective clearing

agreements

members to trade with one another and to clear tespective obligations through
the CCP of which they are a member. In additiolbéooming a counterparty to
their respective clearing members, the interopegatiCCPs also become
counterparty to one another and are therefore expts counterparty risks in

respect of the other CCP. Initial margin and defauld requirements are generally
different between CCPs under interoperability agremts.
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DEFINITIONS
The following definitions apply throughout this dooent, unless the context requires otherwise:
Acceptance Condition has the meaning given in paragraph 1.1(a) of Part 5

ACP or Autorité de Controle Prudentiel means Autorité de Contrble Prudentiel, the French
banking and financial supervisory body as defined a
regulated in articles 612-1 and seq. of the French
monetary and financial code;

Adjusted EBITDA means earnings before interest, tax, depreciation,
amortisation and non-recurring items. For LSEG ihkis
extended for the inclusion of pro-forma 12 monthSET
EBITDA and for LCH.Clearnet the exclusion of the
profit on repurchase of the Preferred Securities an
unrealised net investment losses;

Adjusted Net Debt means, for LSEG, the sum of its borrowings, less
unrestricted cash and cash equivalents and, for
LCH.Clearnet, the Preferred Securities, financesdsa
and the Special Dividend, less its freely availatdesh
(deemed to equate to the excess of regulatoryatagier
Pillar I and Pillar II);

AFM means Autoriteit Financiéle Markten, the Dutch ficial
market authority;

Agreed Form means, in relation to a document, the form of that
document as initialled for the purpose of idendifion by
or on behalf of the parties (in each case with such
amendments as may be agreed by them or on their

behalf);
AMF or Autorité des Marchés means the French financial market authority esthbt
Financiers pursuant to article L. 621-1 of the French monetang

financial code;

Announcement means the Transaction press announcement dated 9
March 2012;
Banque de France means the French central bank established purgaant

article 142-1 of the French monetary and financigle;

Basel Il means the “International Convergence of Capital
Measurement and Capital Standards: A Revised
Framework (Comprehensive Version: June 2006)”
published by the Basel Committee on Banking
Supervision;

Basel lll means the comprehensive set of reform measuresdissu
by the Basel Committee on Banking Supervision, to
strengthen the regulation, supervision and risk
management of the banking sector, including “Béisel
A global regulatory framework for more resilientniza
and the banking system, December 2010 (as amended)”
and “Basel IlII: International framework for liquiglirisk
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Board

Borsa Italiana

Budget

Business Day

Business Plan

CAGR

CC&G

CCP
CDS

CDSClear

CDSClear Agreement

CEA

CFTC

Citi

Clearing Participants

Closing Date

CNC

management, standards and monitoring, December
20107

means the board of the LSEG Directors or the
LCH.Clearnet Directors as the context requires;

means Borsa Italiana S.p.A., a company incorporated
Italy and a subsidiary of LSEG;

means the current budget as most recently ackngeted
by the LCH.Clearnet Board;

means a day (other than a Saturday or Sunday) ahwh
banks in the City of London and Paaie generally open
for business;

means the current business plan as most recently
acknowledged by the LCH.Clearnet Board;

means the compound annual growth rate;

means Cassa di Compensazione e Garanzia S.p.A., a
company incorporated in Italy and a subsidiary 8EG;

has the meaning given in the Glossary;
means credit default swap;

means the clearing service that LCH.Clearnet is
establishing for clearing OTC CDS trades;

means the agreement to be entered into between
LCH.Clearnet S.A., CreditDerivClear Limited andtegn
of the SwapClear Banks in relation to CDSClear;

means the Commodity Exchange Act;

means the Commodity Futures and Trading Commission;
means Citigroup Global Markets Limited;

means those persons other than members of the LSEG
Group who are or, pursuant to the New LCH.Clearnet
Articles will be eligible to be, LCH.Clearnet
Shareholders;

means the First Closing Date, or such later datehich

the Offer may be extended in accordance with thage

of the Implementation Agreement and the Offer
Document;

means the Spanish Comision Nacional de la
Competencia;
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Committee on Payment and Settlement means the Committee on Payment and Settlement

Systems

Companies Act

Companies Act 1985

Completion

Core Operating Principles

CPSS-IOSCO Principles

CRD IV

CREST

DCO

Deed of Guarantee

Disclosure and Transparency Rules

Dodd-Frank

DvP

EBITDA

ECB

EMIR

Enlarged Group
ESMA
ETF

EU

Systems established under the auspices of the ®ank
International Settlements;

means the Companies Act 2006, including any statuto
modification or re-enactment thereof;

means the Companies Act 1985, including any statuto
modification or re-enactment thereof;

means completion of the Transaction;

means the core operating principles set out in @dbet
of the Relationship Agreement and summarised ih‘Par

means the Recommendations for Central Counterpartie
issued by the Committee on Payment and Settlement
Systems dated November 2004;

means the European Commission’s proposal for a
directive and regulation to replace the current iGap
Requirements Directives (2006/48 and 2006/49);

means the system for the paperless settlemeraaddrin
securities and the holding of uncertified secusitie
operated by EUI in accordance with the Regulations;
means a derivatives clearing organisation;

means the deed of guarantee entered into by
LCH.Clearnet, dated 18 May 2007 for the benefithef
holders of the Preferred Securities;

means the disclosure and transparency rules matteeby
FSA under Part VI of FSMA;

means the Dodd-Frank Wall Street Reform and
Consumer Protection Act;

means delivery versus payment;

means earnings before interest, tax, depreciatm,
amortisation;

means the European Central Bank;

means the proposed European regulation on OTC
derivative transactions, CCPs and trade repos#orie

means the LSEG Group as enlarged by the Transaction
means the European Securities and Markets Authority
means exchange traded fund;

means the European Union;
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EUI
EURIBOR

Euronext Paris

European Commission

Eurozone

Excess Offer Shares

Executive Delegation

FHC Condition

FHC or Financial Holding Company

Financial Conduct Authority

First Closing Date

ForexClear

ForexClear Agreement

Form of Acceptance

means Euroclear UK and Ireland Limited;
means Euro Interbank Offered Rate;

means a French market undertaking, in the mearing o
article L. 421-2 of the French monetary and finahci
code which manages regulated markets in the meaifing
article L. 421-1 of the French monetary and finahci
code;

means the Commission of the EU, originally contitiu
under Article 4 of the Treaty establishing the Hwan
Economic Community, signed in Rome on 25 March
1957;

means the subset of European countries who have
adopted the euro;

has the meaning given in paragraph 5 of Part 1;

means the terms of reference for delegation from th
LCH.Clearnet Board to the Chief Executive Officdr o
LCH.Clearnet set out in Schedule 8 of the Relatigns
Agreement and summarised in Part 7;

has the meaning given in paragraph 1.1(i) of Part 5

means a financial holding company (compagnie
financiére) as defined in Article 517-1 of the Felrtode
monétaire et financier or in the laws, rules omutations

of any other EU Member State transposing Articlef4
Directive 2006/48/EC or Article 3 of Directive
2006/49/EC,;

means the regulatory authority established as phrt
regulatory reforms to be introduced by the UK Fiziah
Services Bill, which will be responsible for regtirta
conduct in retail and wholesale markets, supergisie
trading infrastructure that supports those markaatd, for
the prudential regulation of firms not prudentially
regulated by the Prudential Regulation Authority;

means 12 noon on 30 March 2012;

means the clearing service that LCH.Clearnet is
establishing for clearing OTC FX trades;

means the agreement dated 8 December 2010 between
LCH.Clearnet, FXGlobalClear Limited and certaintloé
SwapClear Banks in relation to ForexClear, as amgénd
by a deed of variation dated 5 October 2011;

means the form of acceptance, election and aughorit

relating to the Offer to be sent to LCH.Clearnet
Shareholders with the Offer Document;
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Form of Proxy

Freshwater Finance

FSA or Financial Services Authority

FSMA
FTSE

FTSE SPA

FX

G20

Higher Competing Offer

HSR

IAS
IASB
IDEM

IFRIC

IFRS

Implementation Agreement

Individual LTIP

Initial Budget

means the form of proxy to be used at the LSEG Mget
which accompanies this document;

means Freshwater Finance pilc;

means the Financial Services Authority of the Ukaoy

successor authority or authorities (including the
Prudential Regulatory Authority and the Financial
Conduct Authority);

means the Financial Services and Markets Act 2@80 (
amended);

means FTSE International Limited;

means the purchase agreement, dated 12 Decemter 201
between LSEG, LSEGH, The Financial Times Limited
and Pearson plc;

means foreign exchange;

means the group of twenty finance ministers andti@en
Bank Governors from 20 major economies consistiing o
19 countries and the European union, which is
represented by the President of the European Qoamati
by the European Central Bank;

means an offer to acquire more than 50 per cent. of
LCH.Clearnet (howsoever to be implemented) at an
aggregate offer value (including the amount of any
special dividend payable in connection with suctemf

of more than €22 per current LCH.Clearnet Sharatas
the date on which the competing offer is announced;

means the Hart-Scott-Rodino Antitrust Improvements
Act of 1976;

means International Accounting Standards;
means the International Accounting Standards Board;
means the Italian Derivatives Exchange Market;

means the International Financial

Interpretations Committee;

Reporting

means the International Financial Reporting Stastejar
means the implementation agreement between
LCH.Clearnet, LSEG and LSEC entered into on or
around the date of the Announcement;

means the LSEG LTIP for Xavier Rolet;

means the 2012 LCH.Clearnet Group budget as
acknowledged by the LCH.Clearnet Board;
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Initial Business Plan

I0SCO

LCH.Clearnet

LCH.Clearnet (Luxembourg) S.a.r.l.

LCH.Clearnet Board Reserved Matters

LCH.Clearnet Circular

LCH.Clearnet Directors

LCH.Clearnet Disclosure Letter

LCH.Clearnet Funding LP

LCH.Clearnet GP Limited

LCH.Clearnet Group

LCH.Clearnet Independent Directors

LCH.Clearnet Issued Share Capital

LCH.Clearnet Limited

LCH.Clearnet Meeting

means the 2012-2016 LCH.Clearnet Group medium term
financial plan as acknowledged by the LCH.Clearnet
Board;

means International Organisation of Securities’
Commissions;

means LCH.Clearnet Group Limited, a company
incorporated in England and Wales (registered numbe
4743602) whose registered office is at Aldgate [4o38
Aldgate High Street, London EC3N 1EA;

means LCH.Clearnet (Luxembourg) S.a.r.l., a company
incorporated in Luxembourg (registered number
B134342) whose registered office is at 52, rue [ébar
Martel, Luxembourg, L-2134;

means the schedule of matters reserved to the
LCH.Clearnet Board to be adopted on Completion;

means the shareholder circular to be posted to
LCH.Clearnet Shareholders in connection with the
LCH.Clearnet Meeting;

means the current members of the LCH.Clearnet Board

means the letter dated on or around Announcememt fr
LCH.Clearnet to LSEG;

means LCH.Clearnet Funding Limited Partnership;

means LCH.Clearnet GP Limited, a company
incorporated in England and Wales (registered numbe
4743602) whose registered office is at Aldgate 4038
Aldgate High Street, London EC3N 1EA;

means LCH.Clearnet and its current subsidiaries dse
date of this document;

means the independent non-executive directors ef th
LCH.Clearnet Board from time to time;

means the issued share capital of LCH.Clearnettas a
Announcement;

means LCH.Clearnet Limited, a company incorporated
England and Wales (registered number 25932), whose
registered office is at Aldgate House, 33 AldgatighH
Street, London EC3N 1EA;

means the shareholder meeting convened by
LCH.Clearnet to approve the LCH.Clearnet Resolgtion
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LCH.Clearnet Nomination Committee

LCH.Clearnet PLP Limited

LCH.Clearnet Pre-Completion
Obligations

means the nomination committee of LCH.Clearnet from
time to time, constituted, from Completion, purdutm
the terms of reference set out in the NominationriBeof
Reference;

means LCH.Clearnet PLP Limited, a company
incorporated in England and Wales (registered numbe
05741275) whose registered office is at Aldgate $éou
33 Aldgate High Street, London EC3N 1EA,

means the pre-Completion obligations of LCH.Clearne
set out in clauses 4, 5 and 7 (which, for the samdig of
doubt, shall include the pre-Completion undertag&isgt
out in Schedule 3) of the Implementation Agreement;

LCH.Clearnet Recommending Directorsmeans the LCH.Clearnet Independent Directors;

LCH.Clearnet Resolution

LCH.Clearnet Resolution Condition

LCH.Clearnet S.A.

LCH.Clearnet Shareholders
LCH.Clearnet Shares

LCH.Clearnet Written Resolution

LDC
LIBOR
Licence Event

Listing Rules

LME

Longstop Date

LSE plc

means the resolution of LCH.Clearnet Shareholders t
adopt the New LCH.Clearnet Articles conditional on
Completion and to approve the Special Dividend;

has the meaning given in paragraph 1.1(e) of Part 5
means LCH.Clearnet S.A., a company incorporated in
France as a société anonyme (registered in the
commercial and company registry of Paris under rarmb
B692032485);

means the shareholders of LCH.Clearnet from time to
time;

means the ordinary shares in the capital of LCHaiet;
means a written resolution of LCH.Clearnet, passed
accordance with the procedure set out in the New
LCH.Clearnet Articles;

means Law 15/2007 on the Defence of Competition;
means London Interbank Offered Rate;

has the meaning given in Part 8;

means the rules and regulations made by the F3& in
capacity as the UK Listing Authority under FSMA and
contained in the UKLA's publication of the same mam
means The London Metal Exchange Limited, a company
incorporated in England and Wales (registered numbe
2128666), whose registered office is at 56 Leadénha
Street, London EC3A 2DX;

means 31 December 2012 or such later date as ttiespa
may agree in writing;

means London Stock Exchange plc, a company
incorporated in England and Wales (registered numbe
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LSEC

LSEG

LSEG Consent Matters

LSEG Directors

LSEG Group

LSEG Independent Directors

LSEG LTIP

LSEG Meeting

LSEG Pre-Completion Obligations

LSEG Share Schemes
LSEG Shareholders

LSEG Shares

LSEGH

LSEGH R

Member State

Merger Control Conditions

02075721) whose registered office is at 10 Patésnos
Square, London EC4M 7LS;

means London Stock Exchange (C) Limited, a company
incorporated in England and Wales (registered numbe
07943990) whose registered office is at 10 Patésnos
Square, London EC4M 7LS;

means London Stock Exchange Group plc, a company
incorporated in England and Wales (registered numbe
05369106) whose registered office is at 10 Patéenos
Square, London EC4M 7LS and/or, where the context s
requires, LSEC,;

means the matters set out in Schedule 1 of the
Relationship Agreement and summarised in Partthisf
document;

means the current members of the LSEG Board;

means LSEG and its current subsidiaries as atdteaf
this document;

means the independent non-executive directors ef th
LCH.Clearnet Board from time to time, put forwaut f
appointment by LSEG;

means the LSEG Long Term Incentive Plan 2004,
means the shareholder meeting to be convened b%LSE
to approve the Transaction as required by Chafftesf1

the Listing Rules;

means the pre-Completion obligations of LSEG séirou
clauses 4, 6 and 8 of the Implementation Agreement;

means the LSEG LTIP and the Individual LTIP;
means the shareholders of LSEG from time to time;

means the ordinary shares of/§ pence each in the
capital of LSEG;

means the London Stock Exchange Group Holdings
Limited, a company incorporated in England and Wale
(registered number 06795362) whose registeredeoffic

at 10 Paternoster Square, London EC4M 7LS;

means the London Stock Exchange Group Holdings (R)
Limited, a company incorporated in England and \Wale
(registered number 07388645) whose registeredeoffic

at 10 Paternoster Square, London EC4M 7LS;

means a member state of the EU;

has the meaning given in paragraph 1.3 of Part 5;
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MF Global

MiFID

MiFIR

MillenniumIT

Minimum Acceptance Percentage

Minimum Rollover Condition

Minority Protection Reserved Matters

Minority Shareholder Approval

Monte Titoli
Morgan Stanley

MTS

NCPS

New LCH.Clearnet Articles

Nomination Terms of Reference

Notice of General Meeting

means MF Global UK Limited (in special
administration);

means the Markets in Financial Instruments Directiv
2004/39/EC (as proposed to be amended and restated
the proposal for a Directive of the European Pardiat
and of the Council 2011/0298);

means the proposal for a Regulation of the European
Parliament and of the Council on markets in finahci
instruments and amending EMIR;

means Millennium Information Technologies Limited,
subsidiary of LSEG;

means 50 per cent. of the LCH.Clearnet Issued Share
Capital plus one LCH.Clearnet Share;

has the meaning given in paragraph 1.1(b) of Part 5

means the matters set out in Schedule 3 of the
Relationship Agreement and summarised in Part 7;

means the approval of LCH.Clearnet Shareholders
holding at least 80 per cent. of votes attachinghe®
LCH.Clearnet Shares cast on a resolution at an
LCH.Clearnet Shareholder meeting (convened in
accordance with the New LCH.Clearnet Articles) gr b
way of an LCH.Clearnet Written Resolution signed by
LCH.Clearnet Shareholders holding at least 80 pet.c

of vote attaching to the LCH.Clearnet Shares;

means Monte Titoli S.p.A., a subsidiary of LSEG;

means Morgan Stanley & Co. Limited;

means Societa per il Mercato dei Titoli di Stator€2o
Obbligazionaria Europea S.p.A., a subsidiary of GSE
and the owner and operator of an electronic trading
platform for European fixed income securities;

means non-cumulative callable preference shares;

means the new articles of association of LCH.Cletaim
the Agreed Form;

means the terms of reference for the LCH.Clearnet
Nomination Committee set out in Schedule 5 of the
Relationship Agreement;

means the notice of the LSEG Meeting containedhis t
document;
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NYSE Euronext

NYSE Liffe

Offer

Offer Document

Offer Price
Official List
OFT
OoTC

Parity Securities

Payment Date
PCA

PD Regulations

Preferred Securities

Principles for Market Infrastructure
Providers

means a Delaware corporation organised on 22 M@g 20
and whose principal executive office is located aiVall
Street, New York 10005, USA, or any successor or
surviving entity;

means the global derivatives business of the NYSE
Euronext group;

means the offer to be made by LSEC to acquire the
LCH.Clearnet Issued Share Capital on the terms and
subject to the conditions set out in the Offer Dueunt

and Form of Acceptance;

means the document to be sent to LCH.Clearnet
Shareholders containing the terms and conditionthef
Offer;

means €19 per LCH.Clearnet Share;
means the official list of the FSA;
means the Office of Fair Trading;
means over-the-counter;

means any preference shares, preferred secumtilsr (
than the Preferred Securities) or other securidser:
(a) issued directly by LCH.Clearnet and expressed t
rank pari passu with LCH.Clearnet’s obligations under
the guarantee; or (b) issued by LCH.Clearnet Funti

or any subsidiary of LCH.Clearnet or other entityda
entitled to the benefit of the guarantee, or anyeot
guarantee expressed to rankari passu with
LCH.Clearnet’s guarantee of the Preferred Secaritie

has the meaning given to it in Part 8;
means the Portuguese Competition Authority;

means Regulation No. 89/2004 stemming from Directiv
2003/71/EC;

means the fixed rate/floating rate guaranteed ratimy
non-cumulative perpetual preferred securities, inaity
issued on 18 May 2007 in denominations of €50,G@he
representing an interest in the LCH.Clearnet FundiR
and including any further preferred securities bé t
LCH.Clearnet Funding LP of the same series isstted a
18 May 2007 and rankingari passu with the Preferred
Securities as regards participation in the prafitd assets
of the LCH.Clearnet Funding LP;

means the consultative report issued by the Comeniih

Payment and Settlement Systems titled “Principtas f
Market Infrastructure Providers” dated March 2011;
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Prudential Regulation Authority

Push Matters

Qualifying LCH.Clearnet Shareholders

REC

Recognised Bodies

Recognised Clearing House

Recognised Investment Exchange

Registrars

Regulations

Regulatory Approvals Condition

Regulatory Body

Regulatory Capital Subscription
Agreement

means the regulatory authority established as phrt
regulatory reforms to be introduced by the UK Fiziah
Services Bill, which will be responsible for thaugential
regulation of deposit-takers, insurers and certain
investment firms which it has designated;

means the matters set out in Schedule 2 of the
Relationship Agreement and summarised in Part 7;

means LCH.Clearnet Shareholders on the LCH.Clearnet
register of members on the Special Dividend Re&atk
who therefore qualify to receive the Special Divide

means the FSA's Handbook for Recognised Investment
Exchanges and Recognised Clearing Houses:
requirements applying to recognised bodies;

means a recognised investment exchange or a reeagni
clearing house as defined in section 285 of FSMA;

means a clearing house in relation to which a neitiog
order is in force pursuant to section 285 of FSMA;

means an investment exchange which is declared by a
recognition order pursuant to section 290 of FSMA f
the time being in force to be a recognised investme
exchange;

means Equiniti of Aspect House, Lancing, West Susse
BN99 6DA;

means the Uncertificated Securities Regulationsl 280
2001/3755);

has the meaning given in paragraph 1.1(g) of Part 5

means any governmental, regulatory or licensing
authority or any Tax Authority having jurisdicticover
any member of the LCH.Clearnet Group or the LSEG
Group (as the case may be), including, but nottdichto,

in the UK: the UK Government, HM Revenue and
Customs, the OFT, the FSA; in the USA: the CFT@E, th
United States Securities and Exchange Commission; i
France: the ACP and the AMF; in the EU: the Europea
Commission; and the equivalent regulators in the
Netherlands, Belgium, Portugal, Italy, Japan ancrig
other country in which the LCH.Clearnet Group oe th
LSEG Group (as the case may be) carries on business
including successors thereto;

means the subscription agreement entered into BGLS
and LCH.Clearnet pursuant to which LCH.Clearnet may
subject to LCH.Clearnet Board approval, and foeaqul

of 18 months from Completion, call for LSEG or LSEC
to subscribe for further LCH.Clearnet Shares for
regulatory capital purposes;
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Regulatory Information Service

Regulatory Licence

Regulatory Licences Condition
REIT

Relationship Agreement

Relevant Claim

Relevant Claim Amount

RepoClear

Resolution

Short-Selling Regulation

SIDCO

Smaller LCH.Clearnet Shareholder

Societe Generale

Special Dividend

means any of the services on the list of Regulatory
Information Services maintained by the FSA,

means a material licence,
exemption;

consent, approval or

has the meaning given in paragraph 1.1(h) of Part 5
means real estate investment trust;

means the relationship agreement to be entered into
between LCH.Clearnet, LSEG and LSEC in the Agreed
Form (the material terms of which are summariseidart

7);

means any claim received by any LCH.Clearnet Group
company alleging that it has, on or prior to 28tSayber
2011 (the date on which LCH.Clearnet and LSEG edter
into their exclusive negotiations which led to éer)
been negligent in the performance of its rights or
obligations under its clearing agreements, which is
successful or which is settled for an amount exoged
€500,000;

has the meaning given to it in Part 8;

means the clearing service that LCH.Clearnet pesvid
for clearing cash bond and repo trades;

means the resolution of LSEG Shareholders to approv
the Transaction;

means the proposal for a Regulation of the European
Parliament and of the Council on short selling eedain
aspects of Credit Default Swaps 2010/0251 (COD);

means a Systemically Important Designated Clearing
Organisation;

means an LCH.Clearnet Shareholder that has validly
accepted the Offer that holds, together with isoamtes

(as defined in the existing articles of associatmin
LCH.Clearnet), one per cent. or less of the LCHaGlet
Issued Share Capital at the date on which it ierdg@hed
whether and to what extent any allocations of
LCH.Clearnet Shares and scaleback of conditional
acceptances are to be made pursuant to the terthe of
Offer, being a date no more than 10 Business Dfgs a
the Closing Date (or such higher number as may be
agreed between LSEG, LSEC and LCH.Clearnet);

means Société Générale, London Branch;
means a special dividend of €1 per LCH.Clearnetr&ha
(plus an additional amount calculated by referetee

interest payable on an LCH.Clearnet bank accouset af
deduction of certain costs), which will be payalbe
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Special Dividend Record Date

subsidiary

SwapClear

SwapClear Agreements

SwapClear Banks

SwapClear Businesses

SwapClear Framework Agreement

Takeover Code

Target Holding Election

Tax Authority

Trade Mark Licence and Co-Existence
Agreement

Transaction

Transformation Plan

TSR

Turquoise

UK or United Kingdom

Qualifying LCH.Clearnet Shareholders conditionaltba
Offer becoming unconditional in all respects;

means the date of the Announcement;

means a subsidiary as defined by section 1159 ef th
Companies Act;

means the clearing service that LCH.Clearnet pesvid
for clearing OTC interest rate swaps;

means the SwapClear Framework Agreement, the
ForexClear Agreement and the draft CDSClear
Agreement as amended from time to time;

means a group of international investment banks avko
clearing members of LCH.Clearnet Limited and
LCH.Clearnet S.A. and have entered into the SwapCle
Agreements with them for the development and ojmerat
of the SwapClear Businesses;

means SwapClear, ForexClear and CDSClear;

means the agreement dated 28 June 2010 between
LCH.Clearnet, OTCDerivnet Limited and certain o€ th
SwapClear Banks in relation to SwapClear, as antende
by an amendment letter dated 27 June 2011;

means the City Code on Takeovers and Mergers, as
amended from time to time;

has the meaning given in paragraph 5 of Part 1;

means any taxing or other authority (whether witbin
outside the United Kingdom) competent to assess or
collect any tax;

means the trade mark licence and co-existence
agreement, dated 16 December 2011, between LSEG,
LSEGH, FTSE, The Financial Times Limited and

Pearson plc;

means the direct or indirect acquisition by LSEGaof
majority interest in LCH.Clearnet by LSEG as
contemplated in the Announcement;

means the transformation plan to be implementethby
LCH.Clearnet Group, as disclosed to LSEG,;

means total shareholder return;

means Turquoise Global Holdings Limited, a subsjdia
of LSEG;

means the United Kingdom of Great Britain and Nemth
Ireland;
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UKLA means the FSA acting in its capacity as competent
authority for the purpose of Part VI of FSMA,;

US or United States means the United States of America;

User Directors means directors connected to or associated withr Use
Shareholders;

User Shareholders means LCH.Clearnet Shareholders that are Users;

Users means Clearing Participants other than Venues;

VAT means value added tax imposed by the Value Added Ta
Act 1994 and legislation and regulations supplerient
thereto;

Venue means a Clearing Participant which is an exchange,

trading venue, multilateral trading facility, aleative
trading system or similar; and

Venue Directors means directors connected to or associated withu&en
Shareholders;

Venue Shareholders means LCH.Clearnet Shareholders that are Venuds; an
WACC means weighted average cost of capital.

All references to legislation in this document treéhe legislation of England and Wales, unless the
contrary is indicated. Any reference to any pravisiof any legislation should include any

amendment, modification, re-enactment or extengiereof.

The singular shall include the plural avide versa, and words importing the masculine gender shall
include the feminine or neutral gender.

Terms defined in the CREST Manual shall, unlessdhetext otherwise requires, bear the same
meanings where used in this document.

Unless otherwise indicated, all references in tlisument to “sterling”, “pounds sterling”, “GBP”,
“£”, “pence”, or “p” are to the lawful currency tfie United Kingdom; references to “euro” or “€”
are to the official currency of the Eurozone; aeftrences to “US dollars”, “USD” or “$” are to the
lawful currency of the United States.

In this document:

(@) the sterling to euro exchange rate used i01128ing the exchange rate as at 6 March 2012,
unless it is:

(1) the exchange rate as at 31 December 2011, itli972;
(i) the exchange rate for the 2011 calendar ywhich is 1.1527;

(iii) the exchange rate for the first nine mondfighe current LSEG financial year, which
is 1.1463,;

(iv) the exchange rate for the third quarter of th®EG financial year ended 31
December 2011, which is 1.1666; and
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(b) the sterling to dollar exchange rate used534,.being the exchange rate as at 6 March 2012.

References to time are to London time.
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Notice

NOTICE OF GENERAL MEETING

London Stock Exchange Group plc
(Registered in England No. 05369106)

is hereby given that a general meeting ohdam Stock Exchange Group plc (the

“Company’) will be held at 9:30 a.m. 3 April 2012 at thefioés of Freshfields Bruckhaus Deringer
LLP at 65 Fleet Street, London EC4Y 1HT (theéeheral Meeting’) to consider and, if thought fit,
to pass the following resolution which will be posed as an ordinary resolution:

THAT:

(@)

(b)

ORDINARY RESOLUTION

the proposed acquisition by London Stock ExgeaiC) Limited, a wholly-owned subsidiary
of the Company USEC), of a majority interest in LCH.Clearnet Group liied
(LCH.Clearned as described in the circular to the shareholdérthe Company dated 16
March 2012 (the Transactiori), substantially on the terms and subject to tbeditions set
out in the implementation agreement dated 9 MafitP?2and the recommended cash offer
by LSEC for LCH.Clearnet substantially on the telamsl subject to the conditions set out in
the offer document posted by the Company on 16 Magd2 (the Offer”) be and is hereby
approved; and

the directors of the Company (thBirectors’) (or any duly constituted committee thereof)
be and are hereby authorised to take all necessapropriate steps and to do all necessary
or appropriate things to implement, complete gortmcure the implementation or completion
of the Transaction and/or the Offer and give effémtreto with such modifications,
variations, revisions, waivers or amendments (mahdp modifications, variations, revisions,
waivers or amendments of a material nature) asDimectors (or any duly authorised
committee thereof) may deem necessary, expedieajppropriate in connection with the
Transaction and/or the Offer.

By order of the board of directors of the Company

Lisa Condron
Company Secretary

16 March 2012

Registered office:

London Stock Exchange Group plc
10 Paternoster Square
London EC4M 7LS
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Notes to the Notice of General Meeting

1. The right to attend and vote at the meeting isrdeted by reference to the Company’s
register of shareholders. Only a shareholder emtier¢he register of shareholders at 6:00pm on 30
March 2012 (or, in the event that the General Mgeis adjourned, on the register of shareholders 48
hours before the time of any adjourned meetingnistled to attend and vote at the meeting and a
shareholder may vote in respect of the number dinary shares registered in that shareholder’s
name at that time. Changes to the entries in thestex of shareholders after that time shall be
disregarded in determining the rights of any petsasttend and vote at the meeting.

2. Shareholders are entitled to appoint a proxy tease all or any of their rights to attend and
to speak and vote on their behalf at the Generatidg. A shareholder may appoint more than one
proxy in relation to the General Meeting providedtteach proxy is appointed to exercise the rights
attached to a different share or shares held hystiereholder. A proxy need not be a shareholder of
the Company. A yellow Form of Proxy is enclosedwiitis Notice of General Meeting for use at the
General Meeting.

3. To be valid, a Form of Proxy, duly completed, sigrek or sealed (as appropriate) and
dated, together with any power of attorney or otherauthority (if any) under which it is signed

or a notarially certified copy thereof, must be retirned to the Company’s Registrars, Equiniti,

at Aspect House, Spencer Road, Lancing, West Sus€X99 6DA so as to arrive no later than
12:00 noon on 30 March 2012 or not less than 48 hwubefore the time of any adjourned
meeting or the taking of a poll at which the persomamed in the Form of Proxy proposes to
vote.

4. The Form of Proxy must be executed by the sharehaldhis or her attorney duly authorised
in writing and (in the case of an individual) mb&t signed by the individual or his or her attorney
duly authorised in writing or (in the case of apmmation) either executed under its common seal or
signed on its behalf by a duly authorised officeattorney of the corporation.

5. In the case of joint registered holders, the sigreabf one holder will be accepted and the
vote of the senior holder who tenders a vote, wdreih person or by proxy, will be accepted to the
exclusion of the votes of the other joint holdétsr this purpose, seniority will be determined bg t
order in which the names stand on the registerhafeholders of the Company in respect of the
relevant joint holding.

6. Alternatively a shareholder may appoint a proxypooxies electronically either via the
website run by Equiniti at www.sharevote.co.uk gsihe number provided on the yellow Form of
Proxy or, if such shareholder is a CREST membermdigg the procedure described in paragraph 7
below.

7. CREST members who wish to appoint a proxy or pxfgough the CREST electronic
proxy appointment service may do so for the Genkladting and any adjournment(s) thereof by
using the procedures described in the CREST Manwahich can be viewed at
www.euroclear.com/CREST. CREST personal memberstieer CREST sponsored members, and
those CREST members who have appointed a votinigegorovider(s), should refer to their CREST
sponsor or voting service provider(s), who willdi#e to take the appropriate action on their behalf

In order for a proxy appointment or instruction madsing the CREST service to be valid, the
appropriate CREST message @REST Proxy Instructior) must be properly authenticated in
accordance with Euroclear’s specifications and mugsitain the information required for such
instructions, as described in the CREST Manual.mbssage, regardless of whether it constitutes the
appointment of a proxy or an amendment to theuositn given to a previously appointed proxy
must, in order to be valid, be transmitted so ase@eceived by the issuer's agent (ID RA19) by no
later than 12:00 noon on 30 March 2012. For thippse, the time of receipt will be taken to be the
time (as determined by the timestamp applied tartessage by the CREST Applications Host) from
which the issuer's agent is able to retrieve thessage by enquiry to CREST in the manner
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prescribed by CREST. After this time any changeinstructions to proxies appointed through
CREST should be communicated to the appointee ghrother means.

CREST members and, where applicable, their CRE®hssws or voting service providers should
note that Euroclear does not make available spgwi@tedures in CREST for any particular
messages. Normal system timings and limitations$ thérefore apply in relation to the input of
CREST Proxy Instructions. It is the responsibibfithe CREST member concerned to take (or, if the
CREST member is a CREST personal member or spahsoesnber or has appointed a voting
service provider(s), to procure that his CREST sporor voting service provider(s) take(s)) such
action as shall be necessary to ensure that a geeissansmitted by means of the CREST system by
any particular time. In this connection, CREST mermband, where applicable, their CREST
sponsors or voting service providers are referredparticular, to those sections of the CREST
Manual concerning practical limitations of the CRE§stem and timings.

The Company may treat as invalid a CREST Proxyruiotibn in the circumstances set out in
Regulation 35(5)(a) of the Uncertificated Secusitiegulations 2001.

8. Any corporation which is a shareholder may appom or more corporate representatives
who may exercise on its behalf all of its powerevited that they do not exercise their powers
differently in relation to the same shares.

9. Any person to whom this notice is sent who is aspemominated under section 146 of the
Companies Act 2006 to enjoy information rights Koininated Persof) may have a right, under an
agreement between him or her and the shareholdevHmm he or she was nominated, to be
appointed (or to have someone else appointed)paexd for the General Meeting. If a Nominated
Person has no such proxy appointment right or doesvish to exercise it, he or she may, under any
such agreement, have a right to give instructiortee shareholder as to the exercise of votingsigh

10. The statements of the rights of shareholders iatio#l to the appointment of proxies in
paragraphs 2 to 7 above do not apply to Nominageddds. The rights described in those paragraphs
can only be exercised by shareholders of the Compan

11. As at 15 March 2012 (being the last practicablee datior to the publication of this
document) the Company’s issued share capital dsrsfi71,108,651 ordinary shares 6¥g6 pence
each, carrying one vote each. Therefore, the watithg rights in the Company as at 15 March 2012
are 271,108,651.

12. Any shareholder attending the meeting has the tighdask questions. The Company must
cause to be answered any such question relatitig tousiness being dealt with at the meeting but no
such answer need be given if: (a) to do so wouktfiere unduly with the preparation for the meeting
or involve the disclosure of confidential inforn@tj (b) the answer has already been given on a
website in the form of an answer to a questior(cpit is undesirable in the interests of the Conypa

or the good order of the meeting that the quesimanswered.

13. In accordance with section 311A of the Companies 2806, the contents of this Notice of
General Meeting, details of the total number ofreban respect of which members are entitled to
exercise voting rights at the General Meeting @napplicable, any members’ statements, members’
resolutions or members’ matters of business reddiyethe Company after the date of this notice are
available to view and to download on the Compamébsite at:
http://www.londonstockexchangegroup.com/investdatrens/investor-relations.htm.

14. The results of the voting at the General Meeting & announced though a Regulatory
Information Service and will appear on our webaite

http://www.londonstockexchangegroup.com/investdatrens/investor-relations.htm.
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15. Save as provided above, any communication withGbmpany in relation to the General
Meeting, including in relation to proxies, should bent to the Company’s Registrars, Equiniti, at
Aspect House, Spencer Road, Lancing, West Suss@&9 BRA. No other means of communication
will be accepted. In particular, you may not usg alectronic address provided either in this Notice
of General Meeting or in any related documentdiyoiog the Form of Proxy or the General Meeting
Shareholder Admission Card) to communicate withGoeepany for any purposes other than those
expressly stated.

16. In order to access shareholder documents from ¢inep@ny on the website, you will need to
have access to a PC or Mac with: (i) Microsoft ingt Explorer version 6.0 (or later version) which
can be downloaded from the Microsoft website at:tp:Hwindows.microsoft.com/en-
gb/windows/downloads, or equivalent alternative webwser software; and (ii) Adobe Acrobat
Reader which can be downloaded free from the Adaddesite at:

http://getadobe.com/products/UK/reader/.
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