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On November 13, 2013, NYSE Euronext (“NYSE Euronext”) merged with and into NYSE 
Euronext Holdings LLC (“NYSE Euronext Holdings”), a wholly owned subsidiary of 
IntercontinentalExchange Group, Inc. (“ICE Group”), with NYSE Euronext Holdings surviving 
(the “NYSE Euronext Merger”).  As a result of the NYSE Euronext Merger, each share of NYSE 
Euronext common stock was exchanged for one of the following: (a) 0.1703 shares of ICE 
Group common stock and $11.27 in cash (the “Standard Election”); (b) $33.12 in cash (the 
“Cash Election”); or (c) 0.171200756 shares of ICE Group common stock and $11.154424 in 
cash (the “Stock Election”) (because the Stock Election was substantially oversubscribed, each 
NYSE Euronext shareholder that made the Stock Election received the consideration described 
in (c) in lieu of receiving only shares of ICE Group common stock).  Shareholders that failed to 
make a valid election prior to the election deadline were deemed to have elected the Standard 
Election.  No holder of NYSE Euronext common stock was issued a fractional share of ICE 
Group common stock in the NYSE Euronext Merger, but instead, each such holder received an 
amount in cash equal to the value of such fractional share of ICE Group common stock at the 
time of the NYSE Euronext Merger. 
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Our outside counsel has opined that the NYSE Euronext Merger constituted a reorganization 
under section 368(a) of the Internal Revenue Code, as amended (the “IRC”).  The information 
contained herein does not constitute tax advice and does not purport to be complete or to 
describe the consequences that may apply to particular categories of shareholders.  Further 
discussion of the tax consequences of the NYSE Euronext Merger can be found in the Form S-4 
for the Company, as filed with the Securities and Exchange Commission on April 30, 2013, 
under the heading “Material United States Federal Income Tax Consequences of the Mergers – 
Federal Income Tax Consequences of the NYSE Euronext Merger” (available at 
http://www.sec.gov/Archives/edgar/data/1571949/000119312513184435/d461946ds4a.htm).   

As a result, each NYSE Euronext shareholder who made the Standard Election or the Stock 
Election generally will recognize gain (but not loss) in an amount equal to the lesser of (1) the 
amount by which the sum of the fair market value of the ICE Group common stock and cash 
received (excluding any cash received in lieu of a fractional share) by a holder of NYSE 
Euronext common stock exceeds such holder’s tax basis in its NYSE Euronext common stock, 
and (2) the amount of cash received by such holder of NYSE Euronext common stock (excluding 
any cash received in lieu of a fractional share). 

Each such NYSE Euronext shareholder’s basis in a share of ICE Group common stock received 
pursuant to the NYSE Euronext Merger will depend upon the shareholder’s particular 
circumstances, including, for example, its basis in its NYSE Euronext common stock exchanged 
therefor, the amount of cash received, and whether the shareholder recognized any gain under the 



rules described above.  Generally, the tax basis of a share of ICE Group common stock received 
in the NYSE Euronext Merger will be the same as the shareholder’s aggregate tax basis of the 
NYSE Euronext common stock exchanged therefor, decreased by the sum of any money 
received (excluding any cash received instead of fractional share interests in ICE Group common 
stock), and increased by the amount of any gain or dividend income recognized in the exchange 
(excluding any gain recognized with respect to cash received in lieu of a fractional share of ICE 
Group common stock) (the result, “Adjusted Tax Basis”). 

For each NYSE Euronext shareholder who made the Cash Election, and who is treated as having 
sold its shares in a transaction where capital gain or loss is recognized, all of such shareholder’s 
basis would be recovered and used in determining the amount of capital gain or loss.  
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Under applicable federal income tax rules, the fair market value of each share of ICE Group 
common stock received in the NYSE Euronext Merger on November 13, 2013 is $199.61.  This 
is the average of the high number $201.427 and low number $197.807 price, for such common 
stock on November 13, 2013. 

Where one share of ICE Group common stock is received in exchange for more than one share 
of NYSE Euronext common stock, the Adjusted Tax Basis must be allocated to the shares of ICE 
Group common stock (or allocable portions thereof) received in a manner that reflects, to the 
greatest extent possible, the basis in the shares of NYSE Euronext common stock that were 
acquired on the same date and at the same price. To the extent it is not possible to allocate the 
Adjusted Tax Basis in this manner, the Aggregate Tax Basis in the NYSE Euronext common 
stock surrendered must be allocated to the ICE Group common stock (or allocable portions 
thereof) received in a manner that minimizes the disparity in the holding periods of the NYSE 
Euronext common stock whose basis is allocated to any particular share of ICE Group common 
stock received. 

 


