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Section 1: General background and key questions

1. Why is Flow Traders updating its holding structure?

e The update of the holding structure enables Flow Traders to become more competitive as a
global, next generation liquidity provider, particularly in relation to regulatory capital
management.

e ltisalsothe result of a thorough legal and capital structure review and fully aligned with the
strategic ambition outlined at the Capital Markets Update held in July 2022.

o Different capital requirements will apply following the update of the holding structure which
are expected to expand Flow Traders’ strategic growth options.

e Furthermore, it will create a more level playing field with global peers with respect to the
regulatory capital framework.

e Toemphasize, following the update of the holding structure, Flow Traders will retain its
existing global footprint with no change to day-to-day operations. This includes a substantial
presence in the Netherlands as well as maintaining a listing on Euronext Amsterdam. It also

does not change our tax residence in the Netherlands.

2. Who will be on the one-tier Board?

e All Management and Supervisory Board members at the time of closing will be part of the

one-tier Board.

3. Is the update of the holding structure subject to regulatory approval?
e Certain legal steps needed to execute the update of the holding structure indeed require
regulatory approval.
e Flow Traders has obtained an unconditional declaration of no objection from the Dutch
Central Bank (DNB) in connection with the update of the corporate holding structure.
e Notifications, approvals, or other types of consent by certain regulators outside the
Netherlands, such as the UK regulator, the SFC in Hong Kong and FINRA in the United States,

have been filed and will also be obtained.

4. |s the update of the holding structure subject to shareholder approval?
e Yes, the update of the holding structure is subject to shareholder approval.

e Toobtain this, an EGM will take place on Friday 2 December 2022.

5. Why Bermuda?
e Asatop holding company domicile, Bermuda has been selected by Flow Traders and by
numerous other financial services companies as it offers a well-established and respected
legal jurisdiction, while offering Flow Traders the ability to execute its growth plans and

continue all major elements of its current governance.
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e Based on our thorough analysis, the United States, for example would not allow Flow Traders

to exclusively maintain Dutch tax residency.

6. Will the main business be moved?
e Amsterdam will remain Flow Traders’ principal office and our core operations and

management stay in the Netherlands.

7. Will the update to the holding structure impact your employees?
e We are confident that our updated holding structure is in the best interest of our
stakeholders, including our employees.
e There will be a positive impact on our workforce as we believe our updated holding structure

will bring Flow Traders into an optimized position to capture future growth opportunities.

Section 2: Timetable

8. When will the EGM take place?
e The EGM will take place on Friday 2 December 2022.

9. What s the timeline to obtain approval?
e We expect all required regulatory approvals will be obtained by the beginning of December
2022.

Section 3: Listing, regulation, tax and remuneration

10. Willyou still be listed on Euronext Amsterdam?
e Following the effective date of the updated holding structure, the top holding company will

remain listed on Euronext Amsterdam.

1. How does the updated holding structure impact shares?
e From a technical standpoint, shareholders will receive Flow Traders Ltd shares in exchange for
their Flow Traders NV shares.
e However, from a trading perspective, Flow Traders' top holding will remain listed on Euronext
Amsterdam and the Flow Traders Ltd Shares will trade as of the first trading day after closing

of the update of the holding structure.

12. Will Flow Traders be required to change its disclosure?

e Flow Traders will continue to report under EU-IFRS.
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e Furthermore, Flow Traders will continue to be subject to disclosure requirements under the
Dutch Financial Supervision Act and the EU Market Abuse Regulation based on its continued

Euronext Amsterdam listing.

13. Where will Flow Traders be regulated?

e The top holding company will be subject to Bermuda company law.

e Flow Traders will continue to be regulated in the same jurisdictions as is currently the case,
with regulation being triggered at the level of the operating companies. The combined
business / various operating companies will be subject to regulatory supervision and as
applicable, capital requirements, in the US, UK, Europe, and Asia:

- US: SEC, FINRA, NFA, Exchanges, MSRB, States [CFTC]
- UK:FCA

Europe : AFM, DNB, FCA, Exchanges

Asia : SFC, Japanese FSA, Exchanges

14. Where will Flow Traders pay tax?
e Weremain a tax resident of the Netherlands and our Dutch tax rate does not change.

e Flow Traders continues to pay its taxes where it generates profit.

15. Will this impact your Management Board remuneration policy?
e QOur Board remuneration shareholder approval requirements stay the same and we will
uphold the requirement to obtain 75% of shareholder approval for our Board remuneration
policy. Furthermore, a new remuneration policy will be submitted to the annual general

meeting in April 2023.

Important Legal Information

This Q&A is prepared by Flow Traders N.V. and is for information purposes only. Itis not a
recommendation to engage in investment activities and you must not rely on the content of this
document when making any investment decisions. The information in this document does not
constitute legal, tax, or investment advice and is not to be regarded as investor marketing or
marketing of any security or financial instrument, or as an offer to buy or sell, or as a solicitation of any
offer to buy or sell, securities or financial instruments.

The information and materials contained in this Q&A are provided ‘as is’ and Flow Traders N.V. or any
of its affiliates (“Flow Traders”) do not warrant the accuracy, adequacy or completeness of the
information and materials and expressly disclaim liability for any errors or omissions. This Q&A is not
intended to be, and shall not constitute in any way a binding or legal agreement, or impose any legal
obligation on Flow Traders. All intellectual property rights, including trademarks, are those of their
respective owners. All rights are reserved. All proprietary rights and interest in or connected with this
publication shall vest in Flow Traders. No part of it may be redistributed or reproduced without the
prior written permission of Flow Traders.

This Q&A may include forward-looking statements, which are based on Flow Traders’ current
expectations and projections about future events, and are not guarantees of future performance.
Forward looking statements are statements that are not historical facts, including statements about

page 3/4



FLOW TRADERS AMSTERDAM = CLU] = HONG KONG = LONDON = MILAN = NEW YORK = PARIS = SINGAPORE

» o« n o« » o«

our beliefs and expectations. Words such as “may”, “will”, “would”, “should”, “expect”, “intend”,
“estimate”, “anticipate”, “project”, “believe”, “could”, “hope”, “seek”, “plan”, “foresee”, “aim”,
“objective”, “potential”, “goal” “strategy”, “target”, “continue” and similar expressions or their
negatives are used to identify these forward-looking statements. By their nature, forward-looking
statements involve known and unknown risks, uncertainties, assumptions and other factors because
they relate to events and depend on circumstances that will occur in the future whether or not outside
the control of Flow Traders including, but not limited to, the following: the occurrence of any event,
the timing and completion of the update, including receipt of regulatory approvals and Flow Traders’
shareholder approval and the satisfaction of other conditions ; the realization of anticipated benefits
of the update and the timing thereof; the risk that any announcements relating to the update could
have adverse effects on the market price of Flow Traders; the focus of management time and
attention on the update and other disruptions arising from the update ; the volatility of the
international marketplace; changes in laws; regulations and government policies; changes in taxes and
tax rates; and material adverse changes in economic and industry conditions. Such factors may cause
actual results, performance or developments to differ materially from those expressed or implied by
forward-looking statements. Accordingly, no undue reliance should be placed on any forward-looking
statements. Forward-looking statements speak only as at the date at which they are made. Flow
Traders expressly disclaims any obligation or undertaking to update, review or revise any forward-
looking statements contained in this Q&A to reflect any change in its expectations or any change in
events, conditions or circumstances on which such statements are based unless required to do so by

applicable law.

Financial objectives are internal objectives of Flow Traders to measure its operational performance and
should not be read as indicating that Flow Traders is targeting such metrics for any particular fiscal
year. Flow Traders’ ability to achieve these financial objectives is inherently subject to significant
business, economic and competitive uncertainties and contingencies, many of which are beyond Flow
Traders’ control, and upon assumptions with respect to future business decisions that are subject to
change. As a result, Flow Traders’ actual results may vary from these financial objectives, and those
variations may be material.

This Q&A is for information purposes only, does not constitute a prospectus within the meaning of
Regulation (EU) 2017/1129 and is not an offer to acquire securities for sale to U.S. persons or in any
jurisdiction and no related documents will be distributed to the public in any jurisdiction.

The securities of Flow Traders have not been and will not be registered under the Securities Act of 1933,
as amended, or any U.S. state securities laws and may not be offered or sold in the United States absent
registration with the U.S. Securities and Exchange Commission or an applicable exemption from such
registration requirements.

This Q&A does not constitute an offer to sell or the solicitation of an offer to buy any securities, nor will

there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful
prior to the registration or qualification under the securities laws of such jurisdiction.
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