JOINT MERGER PLAN
FUSIONSPLAN

FOR MERGER OF
AVSEENDE FUSION MELLAN

NASDAQ OMX STOCKHOLM AB

AND
OCH

'NOS CLEARING ASA

The merger shall be carried out with NASDAQ OMX Stockholm AB as the Assignee Company and

NOS Clearing ASA as the Assigning Company.
Fusionen ska genomf¥ras med NASDAQ OMX Stockholm AB som Overtagande Bolag och NOS Clearing ASA

som Overlitande Bolag.




1 INFORMATION ON THE MERGER AND THE PARTIES INVOLVED
INFORMATION OM FUSIONEN OCH DE BERORDA PARTERNA

Parties/Parter

Assignee Company/Overtagande Bolag:

Company/Firma. NASDAQ OMX Stockholm AB

Corporate form/Bolagsform: Private Limited Liability Company/Privat aktiebolag

Business address/Adress: Tullvaktsvigen 15, 105 78 Stockholm, Sweden

Business seat/Sdte: Stockholms lén, Stockholms kommun, Sweden

Municipal/Kommun: Stockholm

Company registration number/Org. nr: 556383-9058

Assigning Company/Gverldtande Bolag:

Company/Firma: NOS Clearing ASA

Corporate form/Bolagsform: Public Limited Liability Company/Publikt
. Aktiebolag

Business address/ddress: Karenslyst Allé 53, 0279, Oslo, Norway

-Business seat/Sare: Oslo komnmne, Norway :

Municipal/Kommun: Oslo

Company registration number/Org. nr: 981 119487

The Assignee Company’s legal form, business address, business seat and articles of association will be
the same afier the merger. It shall however be noted that the Assignee Company currently is
undergoing a de-merger process, whereby the company name will change to NASDAQ OMX Clearing
AB.

Det Overtagande Bolagets bolagsform, adress, sdte samt bolagsordning kommer att forbli oférandrade av
Susionen. Det skall noteras att det Overtagande Bolaget f6r ndrvarande genomgdr en delning, varigenom
bolagets firma kommer att dndras till NASDAQ OMX Clearing AB.

The merger/Fusionen

The Board in the Assignee Coml;any and the Board in the Assigning Company have prepared this

joint merger plan. _
Styrelsen for det Overtagande Bolaget och styrelsen for det Overldtande Bolaget har upprattat denna

JSusionsplan.

The Assignee Company owns 100 % of the shares in the Assigning Company.
Det Overtagande Bolaget dger 100 % av aktierna i det Qverlitande Bolaget.

The merger shall be carried out pursuant to the provisions on merger corporation companies (merger
of parent company and wholly owned subsidiary) in the Norwegian Public Limited Liability
Companies Act Section 13-25 — 13-36, and pursuant to applicable provisions on cross-border mergers
of a parent company and its wholly-owned subsidiary in Chapter 23 of the Swedish Companies Act.

Fusionen ska genomforas i enlighet med bestdmmelserna om fusion mellan koncernbolag (fusion mellan
moderbolag och helédgt dotterbolag), §§ 13-25 — 13-36 i den norska allmennaksfeloven, och i enlighet med
tillimpliga bestdmmelser om gransdverskridande fusioner mellan ett moderbolag och dess heldgda dotterbolag |

23 kap. aktiebolagslagen (2005:551).

The Assigning Company is merged with the Assignec Company through:
Det Overlatande bolaget fusioneras med det Overtagande Bolaget genom an:
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{. The Assigning Company without any compensation transfers sll its assets, rights and
obligations to the Assignee Company; and
Det Overidtande Bolagets tillgdngar och skulder overgdr till det Overtagande Bolaget utan
vederiag; och

2. The subsequent dissolution of the Assigning Company.
Det Overidtande Bolaget uppléses.

2 CONVERSION RATIO BETWEEN SHARES, OTHER SECURITIES AND ANY
PAYMENT IN ADDITION TO SHARES TO THE SHAREHOLDERS IN THE
ASSIGNING COMPANY/ UTBYTESFORHALLANDEN MELLAN AKTIER, ANDRA
VARDEPAPPER SAMT EVENTUELLA BETALNINGAR UTOVER AKTIER TILL
AKTIEAGARNA I DET OVERLATANDE BOLAGET

Not applicable as the merger is carried out as a merger of a wholly owned subsidiary into its parent

company without compensation. A
Ej tillampligt eflersom fusionen genomfrs genom en absorption av ett heldgt datterbolag utan vederlag,

3 RULES GOVERNING THE ALLOCATION OF COMPENSATION SHARES AND
OTHER SECURITIES IN THE ASSIGNING COMPANY/ VILLKOR FOR
TILLDELNING AV AKTIER OCH ANDRA VARDEPAPPER I DET OVERTAGANDE

BOLAGET

Not applicable as the merger is carried out as a merger of a wholly owned subsidiary into its parent

company without compensation.
Ej tillampligt efiersom fusionen genomf®rs genom en absorption av ett heldgt dotterbolag utan vederiag.

4 PROBABLE EFFECTS OF THE MERGER ON THE EMPLOYMENT IN THE
COMPANIES/ FUSIONENS SANNOLIKA FOLJDER FOR SYSSELSATININGEN | BOLAGEN

The employees of the Assigning Company will be transferred through a transfer of undertakings
according to Chapter 16 of the Norwegian Employment Act. The transfer will most likely have
synergy effects for the organization to be discussed with the representatives of the employees, but
there are at present no definite plans on the content or cffective date of such effects. However, with
regard to employees in Norway, pursuant to section 16-3 of the Norwegian Employment Act,
transferred employees have a right of reservation, i.c. a right to object to being transferred to the new
employer. Employees that exercise the right of reservation will not be transferred, and their present
employment relationship will terminate at the actual date of transfer. The right of reservation, as a
main rule, does not give the employees a right to remain employed by the previous employer. The
employees transferred pursuant to the merger will become employed by the Norwegian branch of the
Assignee Company, i.e. NASDAQ OMX Stockholm Oslo (Branch).

De anstallda i det Overldtande Bolaget kommer att overgd genom en dveridtelse av dtaganden i enlighet med 16
kap. den norska arbeidsmiljoloven. Overldtelsen kommer med stdrsta sannolikhet medfbra synergicffekter for
organisationen, vilke! kommer att diskuteras med de anstalidas representanter, men de finns | nuldget inga
definitiva planer avseende innehdllet eller stutligt datum for sddana effekter. Enligt § 16-3 arbeidsmiljaloven har
emellertid de anstéllda i Norge en reservationsrdtt, dvs. en rdtt art motsdna sig dvergdng tili den nya
arbetsgivaren. Anstallda som utnyttjar reservationsrdtten kommer inte att dvergd och deras nuvarande
ansidliningsforhéilanden kommer att upphtra pd den faktiska overgdngsdagen. Reservationsrdtien ger, som
huvudregel, inte de anstallda rét till fortsatt anstélining hos den tidigare arbetsgivaren. De anstéllda som
Overgdr med anledning av fusionen kommer att bli anstdilda i den norska filialen till det Overtagande Bolaget,

NASDAQ OMX Oslo (filial).
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5 DATE FROM WHICH THE COMPENSATION SHARES GRANT
ENTITLEMENT TO DIVIDEND IN THE ASSIGNEE COMPANY, AND ALL: THE
SPECIAL TERMS AND CONDITIONS WHICH APPLY TO THE EXERCISE OF
THIS RIGHT/ TIDPUNKT FRAN VILKEN AKTIERNA BERATTIGAR TILL UTDELNING
1 DET OVERTAGANDE BOLAGET OCH VILLKOR FOR SADAN RATT

Not applicable as the merger is carried out as a merger of a wholly owned subsidiary into its parent

company without compensation.
Ej tillampligt eftersom fusionen genomfOrs genom en absorption av et heldgt dotterbolag ulan vederiag.

6 DATE FROM WHICH TRANSACTIONS IN THE ASSIGNING COMPANY ARE
FOR ACCOUNTING PURPOSES TO BE REGARDED AS BEING CARRIED OUT
FOR THE ASSIGNEE COMPANY'’S ACCOUNT/ TIDPUNKT FRAN VILKEN
TRANSAKTIONER I DET OVERLATANDE BOLAGET BOKFORINGSMASSIGT SKA
ANSES INGA 1 DET OVERTAGANDE BOLAGET

Transactions in the Assigning Company are for accounting purposes to be regarded as being carried
out for the Assignee Company’s account from the effective date of the merger (i.e. when the merger is
registered by the Swedish Companies Registration Office). Transaktioner i det Overldtande Bolaget ska
bokferingsmdssigt anses uiforda fSr det Overtagande Bolagets rakning frén tidpunkten for fusionens
verkstdllande (dvs. d& fusionen registreras av Bolagsverket).

7 SHAREHOLDERS WITH SPECIAL RIGHTS AND HOLDERS OF
SUBSCRIPTION RIGHTS ETC. IN THE ASSIGNING COMPANY/ AKTIEAGARE
MED SARSKILDA RATTIGHETER SAMT INNEHAVARE AV TECKNINGSRATTER MM. I

DET OVERIATANDE BOLAGET

The Assigning Company has not issued or granted any special rights to any shareholder, nor have the
Assigning Company issued any subscription right, convertible bond or similar to any shareholder or

other third party. :
Det Overldtande Bolaget har inte givit ut eller beviljat nagra sdrskilda rattigheter till aktiedgare och inte heller

givit ut teckningsréiter, konvertibla skuldebrev elier liknande rattigheter till aktiedgare eller tredje man.

8 FEE, SPECIAL RIGHT OR BENEFIT TO INDEPENDENT EXPERTS,
AUDITORS, BOARD MEMBERS, MEMBERS OF ANY CONTROL OR
SUPERVISORY BODIES, DIRECTORS, GENERAL MANAGER,
CORRESPONDING DECISION MAKERS OR OTHERS/ ARVODE ELLER ANNAN
SARSKILD FORMAN TILL OBEROENDE EXPERTER, REVISORER,
STYRELSELEDAMOTER, MEDLEMMAR I EVENTUELLA KONTROLLORGAN ELLER
OVERVAKANDE ORGAN, VERKSTALLANDE DIREKTOR, ELLER MOTSVARANDE
BEFATTNINGSHAVARE, ELLER ANDRA

It will not accrue any fee, special right or benefits to any independent expert, auditor, board member,
members of any control or supervisory body, director, general manager, corresponding decision
makers or others through the merger, other than ordinary compensation for any services rendered.
Inget arvode eller annan sdrskild férmdn utdver sedvanlig ersdtning for utforda tjanster kommer att ulgd till
oberoende expert, revisor, styrelseledamot, medlem i kontrollorgan eller évervakande organ, verkstallande

direktor, eller motsvarande befattningshavare, eller andra.
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9 ARTICLES OF ASSOCIATION OF THE ASSIGNEE COMPANY AFTER THE
MERGER/ DET OVERTAGANDE ROLAGETS BOLAGSORDNING EFTER FUSIONEN

The articles of association of the Assignee Company remain unaffected by the present merger and are

attached.
Det Overtagande Bolagets bolagsordning kommer inte att piverkas av fusionen och bildgges.

10 METHOD OF DETERMINING MORE DETAILED RULES GOVERNING THE
EMPLOYEES’ INFLUENCE OVER THE ASSIGNEE COMPANY AND O'l‘];[ER
EMPLOYMENT MATTERS/ PROCESS FOR BESLUTANDE OM FORMERNA FOR
ARBETSTAGARNAS MEDVERKAN I DET OVERTAGANDE BOLAGET OCH ANDRA
ANSTALLNINGSFRAGOR

Elected representatives of the employees of the Assigning Company affected by the transfer, if any,
are entitled to retain their legal position and function or adequately represented until 2 new election

can be held, cf. Section 16-7 of the Norwegian Employment Act.
Eventueila valda arbetstagarrepresentanter i det Overldtande Bolaget som plverkas av dvergdngen har rdit att

behdlla sin rdtisliga stlining och funktion eller medverka i skalig wistrdckning tills dess ett nytt val kan hdilas,
Jjamfor § 16-7 i den norska arbeidsmiljaloven.

The employment relationships — including individual wage and employment conditions — will transfer
automatically by law as of the actual time of transfer according to Chapter 16 of the Norwegian

Employment Act.
Anstdliningsforhdilandena — inklusive individuella léne- och anstéliningsvillkor — kommer enligt lag att dvergd

automatiskt frén och med den faktiska tidpunkten for évergdng i enlighet med 16 kap. arbeidsmiljoloven.

The Assignee Company and the Assigning Company have investigated whether the Swedish Act
(2008:9) on employees rights to representation in cross border merger (Sw. Lag (2008:9) om
arbetstagares rdtt till medverkan vid granséverskridende fusion) and the corresponding Norwegian
legislation (No. FOR 2008-01-09 nr 50 Forskrift om arbeidstakernes rett till representasjon ved fusjon
over landegrensene av selskaper med begrenset ansvar) are applicable on the merger. As neither of
the involved companies, at the time for the merger, have employee representation, the said legislation

does not become applicable.
Det Overtagande Bolaget och det Overldtande Bolaget har undersoks huruvida lagen (2008:9) om arbetstagares

medverkan vid granséverskridande fusioner samt motsvarande norsk lagstiftning (No. FOR 2008-01-09 nr 50
Forskrift om arbeidstakernes rett till representasjon ved fusjon over landegrensene av selskaper med begrenset
ansvar) dr tilldmplig pd fusionen. Efiersom inget av de berdrda bolagen har arbetstagarrepresentanter vid tiden

SBr fusionen dr de ndmnda lagarna inte tilldmpliga.

11 INFORMATION ON VALUATION OF ASSETS AND LIABILITIES/
INFORMATION OM VARDERING AV TILLGANGAR OCH SKULDER

The assets and liabilities which are going to be transferred to the Assignee Company are appraised/
valuated based on the values assigned at the acquisition of the Assigning Company (Sw.

“koncernvdrdemetoden”).

De tillgdngar och skulder som ska évergd till det Overtagande Bolaget vdrderas pd basis av de vdrden som
tillskrevs dem vid forvérvet av det Overldtande Bolaget enligt den s& kallade koncernvdrdemetoden.
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12 THE DATE OF THE PARTICIPATING COMPANIES’ ANNUAL ACCOUNTS
WHICH HAVE FORMED THE BASIS FOR THE DETERMINATION OF THE
TERMS AND CONDITIONS FOR THE MERGER/ DATUM FOR DE DELTAGANDE
BOLAGENS RAKENSKAPER SOM HAR LEGAT TILL GRUND FOR BESLUT OM
VILLKOREN FOR FUSIONEN

The companies® annual accounts for the year end 31 December 2012 form the basis for the terms and

conditions of the merger.
Bolagens &rsredovisningar for redovisningsdrer som slutade den 31 december 2012 ligger till grund for

villkoren for fusionen.

13 COSTS/ Kostnader
All costs in connection with the merger shall be charged and bome by the Assignee Company.
Alla kostnader i samband med fusionen ska bdras av det Overtagande Bolaget.

ey

This merger plan has been adopted by the Assigning Company’s and the Assignee Company’s

respective boards at board meetings on 30 May 2013,
Denna fusionsplan har antagits av det Overtagande Bolagets styrelse respektive det Overldtande Bolagets

styrelse, vid styrelsesammantrdden den 30 maj 2013.

Appendices/Bilagor

1.
a. Articles of association of the Assignee Company prior to the ongoing de-merger of

the Assignee Company/Bolagsordning i det Overtagande Bolaget fbre pigdende delning,

b. Articles of association of the Assignee Company following to the ongoing de-merger
of the Assignee Company/Bolagsordning i det Overtagande Bolaget efter pdgdende

delning;
2. Aurticles of association of the Assigning Company/Bolagsordning i Overlétande Bolag;

3. The Assignee Company’s Annual accounts, directors’ report and auditor’s report for the past
three financial years/Overtagande Bolags drsredovisning for de tre senaste rakenskapsdren,

4. The Assigning Company’s Annual accounts, directors’ report and auditor’s report for the past
three financial years/Overidtande Bolags drsredovisningar fbr de tre senaste rakenskapsdren;
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The Board of NOS Clearing ASA:
Styreisen i NOS Clearing ASA:.

‘Hans-Ole Jochumsen
Chairmarf/ordforande
™= TeuvoRossi ) v Suza:me Dah]
‘The Board of NASDAQ OMX Stockholm AB:
Styrelsenii NASDAQ OMX Stockbolm AB:
ochumsen .
vrdforande

Teuvo Rossi V' SuzanneDahl
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