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Norse Solutions and IFRS — why are we presenting?

This is the high-level Strategic Update on IFRS. We will
not go in detail on the standard vs US-GAAP or other
standards.

Follow-up and more detailed presentation will be
hosted in October.

We will present over the next 30 minutes or so —and
then leave the floor open for questions and discussion
as long as time permits.

Feel free to post questions online. You are of course
free to contact us after for further discussion.
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Founded in Oslo, Norway in 2002 with background and experience in
development of finance- and accounting software since 1986.

PE from previous option gains used as starting capital. 100% employee owned.

_O_rganig and generic profitable growth since the start. No additional capital
injecte

Longest experience with IFRS-2 in the world

We are the largest supplier of software and services related to admin, record-
keeping, accounting and reporting under IFRS-2 in Europe

We handle corporate Clients in 11 countries, ranging from smaller private
companies through SMBs to large, multinational corporations

Our direct Clients have employees in 90+ countries and 96% of our Clients fully
outsource Plan Administration, accounting and disclosure to us

Offices in Oslo, Stockholm and Singapore

Two of the largest plan administrators in Europe have licensed our software and
trust us to power their global strategies. We expect several other players to
follow.

Rated AAA since 2008 by Dun & Bradstreet
2nd year on Deloitte’s EMEA Fast 500 (revenue growth over the last 5 years)
Strong and healthy economy
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Mission

We deliver the best and most comprehensive
software for efficient administration, accounting and
disclosure of share-based payment programs.

Vision

Norse Options™

The preferred software for Plan Administration,
accounting and disclosure world wide.
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Global demand for increased transparency

 Good Corporate Governance, moderation in share-based payment and the
Importance of accurate disclosure

Status on IFRS-2 and it's implementation / adoption globally
» Acceleration of enforcement of IFRS-2

Why is it happening? Why now?
 CRD lll — and implications on accounting and disclosure

Will SEC adopt IFRS?

* Foreign Direct Investment into the US

e Attracting foreign investment to U.S. issuers

 The Wal-Mart & Maersk story — So What?

« Update from the SEC Roundtable on IFRS (7th of July)
* Various methods for adoption of IFRS

* Next steps towards towards SEC updating their Roadmap for IFRS
implementation

« Availability of technology for adoption of IFRS in the U.S.
* Alook into the crystal ball (No liability?!).
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e Various scandals over the last two decades led to general mistrust in the
use of share-based payment.

e Itis necessary to regain this trust in order to keep share-based payment
as one of the more (most?) important tools in the toolbox.

 Good Corporate Governance, share-based payment and the importance
of accurate disclosure

« If you cannot disclose it, don’t do it.

* In sum, this will hopefully contribute to continued and increased use of
share-based payment. (Vital for the PIlIIGS countries —yes 3 I's)

Note: For those who would like to hear more on Share-based payment and Good
Corporate Governance , why transparency is good for share-based payment etc,
Norse will co-present on this at NECF in Scottsdale Arizona in September.
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Acceleration of enforcement of IFRS-2
— Why is that happening? Why now?

IFRS first introduced to the EU in January 2005

— IFRS-2 and share-based payment in financial terms came fairly low
down on the list of materiality for most companies.

Demand for Norse’s services outside of the Nordics were rather low
In the period 2005-2010.

After 6 years of IFRS in the EU, IFRS is now almost fully
iImplemented (save the most complex issues)

Increased focus on remuneration, transparency and corporate
governance.

Sharp increase in demand for IFRS-2 services the last year in
Europe and other countries where IFRS has been around for some

time.
:
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(Continued from previous slide)

 What does this mean for the US market?.

— Iffwhen IFRS is introduced into the US, the focus on executive pay,
remuneration in general, the history of FAS 123(R) /ASC topic 718 and
tradition for expensing for share-based payment in particular, will push
IFRS 2 up on the list of priority (see also below on methods for
implementation)

 CRD Il (http://www.crd-iii.com/) as well as Dodd Frank
Implications on accounting and disclosure

— Most of the CRD IlI structures/programs are, in fact, IFRS-2 instruments
due to the equity and retention requirements.

— In addition, the lawmakers have in most cases also inserted demands
for performance measurements further enhancing the complexity of the
accounting and disclosure of such instruments.




norse '.

$% SOLUTIONS

Your best option

Print Page 124 Weanesaay 13 July 2011

Advanced search

About us IFRS Standards development Get involved Stay informed Products & services

Questions

SEC Initiatives Under New Regulatory Reform Law c'l;,’,‘i,‘p RE

Bienvenido a la pagina web de la Fundacion IFRS y el IASB

La meta de la Fundacién IFRS y el IASB es desarollar, para el interes del piiblico,
The SEC is responsible for implementing a series of regulatory Whisdeblower — un conjunte tnico de normas contables globales de alta calidad
initiatives required under the Dodd-Frank Wall Street Reform and Provisions

Consumer Protection Act. More...

Subscribe to
receive SEC

updates by =
e-mail Topical
Other News Invest Wisely Recently updated
= Agenda consultation Welcome from the new Chairman Due process oversight

» SEC Issues Order Raising Performance Fee Rule Dollar Limit - . = July 2011 IFRS Interpretations

ekl ° lnvesmr.gnv A welcome from the Interview with David Committee meeting podcast

Implementation of » SEC Charges Janney Montgomery Scott Failed to Maintain and Enforce G20 response ;:;‘af"’a‘"“" ofthe ?:‘:‘:';':3:::"9. - summary available [13 Jul]

Dodd-Frank Act Policies to Prevent Misuse of Material, Nonpublic Information Read more due process = IASB/FASB Meeting July 2011

o : IAS 39 replacement (IFRS 9) Read more agenda papers and webcast

) | » SEC Charges ). P. Morgan Securities with Fraudulent Bidding Practices SR ICReTROI A regisiration available (8 Jul]
SEG Secking Peblic Involving Investment of Municipal Bond Proceeds sl . = Observer notes for July Trusiee

Comments On... Corporation Finance Global convergence meeting available & Jull

Latest news

Exemptions for Enforcement = IASB work plan, updated as of 30
Security-Based SWaps | more news RSS Feed for SEC News Strategy review 8 i June 2011, view here [30 Jun]
Issued by Clearing Investment Management 2810 Annial Hapori pubianed = Trustees Meating July 2011 USA,
Agencies Risk, Strategy & Innovation 08 July 2011 agenda and webcast registration
o Trading & Markets Quick links The 2010 Annual Repor of the IFRS Foundation has been published loday and is available for avallable [30 Jun]
Diepnliyng Felone What We Do File a Tip or Complaint National Exam Program

FINANCIAL ACCOUNTING STANDARDS BOARD - I F RS

Proposed Timeline in Roadmap

Certain U.S._ issuers may Large accelerated filers could be
begin using IFRSs for required to make the transition to
fiscal years ending on or — IFRSs for fiscal years ending on or
after December 15, 2009 after December 15, 20141
{milestone 5). (milestone 7).

SEC to decide whether Accelerated filers could
to mandate use of be required to make the
IFRSs for all U S issuers transition to IFRSs for

on the basis of the fiscal years ending on or
progress of milestones after December 15, 2015
14 (milestone 6) (miulestone 7)

2008 2009 2010 2011 2012 2013 2014 2015 2016
L - | |
Period in which milestones Nonaccelerated filers could
1—4 will be evaluated be required to make the

transition to IFRSs for
fiscal years ending on or
after December 15, 2016
(milestone 7). 9
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e Arecent study* shows a clear declining trend of FDI
from 45% in 1983 to less than 15% in 2007 (data not
available for later years).

 The top 10 FDI positions in the U.S. are;
Central/Western Europe (62%), Japan (11%), Canada
(10%), Australia (3%).

« All of these countries have already adopted IFRS with
the exception of Japan.

« The majority of the top 10 FDI Growth Countries on FDI
has already adopted or is adopting IFRS.

*Invest in America and FDI in the United States, Aaron S. Brickman,
Director, Invest in America, United States Department of Commerce,

International Trade Administration. 10
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e The decline is in some degree attributable to the
unavailability of comparable financial figures.

« Lack of Red Carpet Treatment for foreign investors give
corporate US the lower hand.

 In the long run, this will put U.S. companies in an
iIncreasingly difficult situation.

e This alone should be reason enough to go ahead with a
full adoption - at least for public companies and larger
non-public ones.

11
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91% of Wal-Mart's products are made in China. These
ships were commissioned by Wal-Mart to get all their
goods and stuff from China to the West Coast of US.

Cruise speed — 31 knots

A 207 foot deck beam and is 1,302 feet long.

Does not fit Panama or Suez

Engine - 14 cylinders in-line diesel engine (110,000 BHP)
Cargo capacity of 15,000 TEU (1 TEU = 20 cubic feet)

It has 11 cargo crane rigs that can operate
simultaneously

Unloading the entire ship in less than two hours.
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A documentary in March 2010 on the History Channel noted that
all of these containers are shipped back to China, EMPTY.

Yep, that's right. The US is not sending anything back on these
ships.

Maersk has so far built 8 (eight) of these ships

Several larger ships have been ordered by other shipping
companies, with even more impressive (or disturbing)
performance data.

This is not sustainable for the US economy.
This needs to change over the next 10-20-30 years.
The US will need foreign investment to change it.

All foreign investors both think and speak IFRS.

19
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 Typical brush off comments

— «We can do without FDI». «NY-based investors cover our needs and thay all
think, speak and undestand US GAAP» and thus IFRS will not be needed

 U.S. exposure to IFRS will only increase —more than half of the
5000 companies rated by Moody’s are already preparing
statements under

* Well, as these arguments does hold some water, you have to
remember that most of the larger companies in the US are global
today. These companies have either already started
Implementing IFRS in their foreign subsidiaries or they will have
to within the next couple of years.

The question is not whether IFRS will happen in the US.

The questions are: When? and How?
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Investor interests

Discuss investors' current understanding and knowledge of IFRS
Review education needed to understand the changes in accounting standards

Panelists included executives from S&P, Morgan Stanley, Moody’s and
CalPers

Small firms

Discuss the impact of IFRS on the smaller public companies

Discuss costs and benefits of a potential IFRS incorporation / FASB’s
convergence agenda

Panelists included executives from Bank of West, Tandy Leather factory,
Cuisine solutions and accounting firms

Regulatory Environment

Review of how US GAAP is currently used in regulatory activities

Steps and Timing required to change regulation due to changes in accounting
standards

Panelists included executives from Federal Energy regulatory commission,
National assoc. of Insurance Commissioners, National Assoc of state Boards
of Accountancy, Federal Housing finance agency etc.
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To discuss the benefits and challenges of adopting
IFRS as it provides a platform for Investors /
Regulators to provide inputs/feedback to the SEC
about benefits and challenges in incorporating IFRS

Unified standard of reporting
US costs and impact on available resources

Discuss (how to increase?) Global investment in US

23
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e Condorsement —what is it?

— Objective is to incorporate IFRS into US GAAP through a FASB-led
transition process

— May allow for a more flexible overall transition strategy however, due to
the long timelines, could cause some confusion

 What are the benefits?
— U.S. exposure to IFRS will only increase

— More than half of the 5000 companies rated by Moody’s are already
preparing statements under IFRS

— Status quo is not a viable option and the ‘Condorsement approach’
recognizes the same

— It hedges against IFRS failure by retaining U.S. GAAP as the statutory
basis of financial reporting
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Distraction at SEC by Dodd Frank demands
No strong opposition to IFRS
SEC resources and their focus on Dodd Frank

Current political climate vs SEC imposing new rules and
regulations

Timing for announcing the next steps on IFRS for the US
might be wrong... even though action may in itself be right.
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Investor perspectives:

Support amongst the 3 panels for a single set of standards
IFRS best suited for a single set of standards

Concerns over it being a ‘Principles Only’ standards and cautioned against
‘regional interpretations’

Mixed support for voluntary adoption

Smaller public company perspectives:

Supported a single set of global standards
Concerns over cost, resources, moving dates and cost vs. benefit

Preference towards a fixed implementation date over a longer period of time

Regulatory perspectives:

This panel seemed divided with some supporting global standards but
warning of cost / timing considerations / not having multiple standards, while
some were strongly against adopting IFRS

26



Full adoption

Partial adoption (interpretations, carve-in’s/ carve-out’s)

— Will still require conversions and will in fact represent a third
standard.

— Partial adoption is NOT an alternative.
Condorsement
Chapter-by-chapter

Various applications
— per segment and thresholds as per the previous roadmap
— public, private, size
— Other — special industries exempted, included

27
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Many proficient providers under IFRS today, also in the U.S.

Several U.S. providers are already marketing their IFRS-2
capabilities and are building or have already built functionality
to that effect.

If SEC makes decision in 2011 or 2012 with adoption,
condorsement or chapter-by-chapter with 2014-2016 as final
date, it still leaves ample time for those who have not already
provided for this.

In addition, the Big 4, AICPA and others are offering a lot of
training on IFRS and if there were no demand for these, they
would not be marketable.

As such niche software already is available in the U.S. the lack
of technology support for IFRS is not a valid argument against
the introduction of IFRS.

28
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* So, what will happen, in Norse’s view?

« Convergence work is making good progress related to
— Leasing
— Revenue recognition

— Financial Instruments

http://www.pwc.com/us/en/issues/ifrs-reporting/transition-tostegus.jhtml
© 2008-2011 PwC. All rights reserved. "PwC" refers to Pricewateri@nggeers LLP, a Delaware limited liability partnership,
which is a member firm of PricewaterhouseCoopers Internationalddimeach member firm of which is a separate legal entity.

29



30

Summary and crystal ball

Renewal of IFRS roadmap by SEC in November 2011
— Possible delay until the work on convergence is completed in g1 or g2 2012
— Political timing vs Dodd Frank, debt crisis etc. as reason for delay.
Applicable with only minor adjustments for all public companies
by 2015 or 2016.
No precedence on condorsement

— Pragmatic, recommended by SEC staff and fully feasible.

— Less risky vs. concerns related to financing of IASB

Chapter-by-chapter approach also fully feasible
— IFRS 2 and related chapters will probably be introduced early .

Precedence of making IFRS compulsory for certain groups of private
companies (size, segment etc).

Probably voluntary for private companies at start, with deadline 3-5 years
after public companies and probably a floor at a certain size.



