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QUESTIONS SUBMITTED DURING THE 2022 EXTRAORDINARY GENERAL MEETING
2 DECEMBER 2022
1 INTRODUCTION

This document reflects the follow-up questions received during the extraordinary general
meeting, held on 2 December 2022.

All questions below were submitted by the VEB during the meeting and have been reflected
in their original form. The answers correspond with the answers given during the meeting
and where appropriate complemented with further background information.

2 FOLLOW-UP QUESTIONS RECEIVED

2.1 This extraordinary general meeting does not truly deserve the title ‘meeting’. Making use of
the option offered by the Temporary act COVID-19 to hold this meeting virtually - knowingly
adding insult to injury by confining the possibility to raise additional questions at the meeting
to having to send e-mails - demonstrates contempt of shareholders. Flow Traders should
know better. You full well know why the Temporary act enables barring physical access to
meetings. The Temporary act addresses emergency situations. If there exists an actual
necessity to prevent new contaminations, a company may resort to keeping shareholders at
bay. Misusing the legal facility at this highly sensitive stage - changing the company’s
nationality - makes a mockery of the essence of a general meeting.

VEB’s question is therefore: does Flow Traders attach any real significance to being a
publicly traded company, whereby the element ‘public’ implies having the courtesy
physically to engage with shareholders, to look them in the eyes, and to demonstrate a
willingness to give an account to them?

We refer to question 5.1 as included in the Additional Q&A, as recently amended on 14
November 2022 which can be found on our website.

22 In reply to our question 5.b. as to why you choose not to apply the Dutch Corporate
Governance Code, you state that doing so would create a mistaken impression that you are
not a Bermuda company. Surely, you must know that there are plenty organisations who are
active within the Netherlands, consciously - for very good reasons — opting voluntarily to
apply the Dutch Corporate Governance Code, although they are not governed by it. You
profess it as your wish to retain and continue key Dutch corporate governance elements. Do
you not agree with us that this is contradictory?

In our response to question 5.b. of the Submitted Q&A (which can be found on our website) we
referred to the fact that we will be a Bermuda law governed company, i.e. not a Dutch law
governed company. We assume that the organizations the VEB refers to are Dutch law
incorporated entities that are privately held. We do not consider those companies relevant
peers for reporting purposes.
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2.3 In our letter, we have already attracted your attention to the fact that the possibility to
instigate enquiry proceedings with the Enterprise Chamber of the Amsterdam Court of
Appeal will evaporate. Strikingly, the Bermuda Companies Act provides that exempted
companies - and Flow Traders Ltd will be an exempted company - are excluded from the
possibility of being subjected to the investigation into the affairs of the company, as provided
for under Bermuda law.

What comfort remains that there exists an equivalent regime of judicial protection of
stakeholders’ rights?

We refer to the Governance Comparison Table that can be found on our website, which also
includes a description of certain powers of the Bermuda Supreme Court (including a comparison
on the topic 'inquiry proceedings).

24 This is a question on the so-called Unanimous Quorum Resolutions. Your proposed Bye-Laws
provide that where either:

o  shareholders propose a resolution; or
. where special general meetings are held on the requisition of shareholders -

the quorum to pass any resolution is 100 per cent of the shareholders. Failing the quorum,
any proposed Unanimous Quorum Resolution changes colour to a non-voting discussion
item, not being binding.

At this meeting, VEB stops short of asking you to explain the Unanimous Quorum
Resolutions-regime. It is almost impossible to understand. Yet again a stark illustration of
how changing the nationality of a company frustrates the degree to which shareholders can
identify themselves with it.

The effect of your construction is that, with the exception of appointment, suspension and
dismissal of directors, all other shareholder proposals are covered by a categorical, blanket
provision.

So, our question rather concerns your explanation of this requirement. In the latest addition
to your Q&A on this particular point, you would have us believe that that the Unanimous
Quorum Requirement has been included to reflect current best practices for Dutch listed
companies. Is it current best practice for Dutch listed companies to frustrate shareholders
exercising their powers to put items on the agenda or to convene a general meeting
altogether?

We refer to item 3.8 of the Additional Q&A as recently amended on 14 November 2022 which
can be found on our website. The 100% quorum requirement does not limit the right of
shareholders to convene a general meeting or to put an item on the agenda. It serves to

maintain the mechanism under which certain items can be proposed by shareholders as a voting
item, and other items as a non-voting discussion item.

2.5 On our question 1c, which was whether there are reasons to justify the IFR/IFD prudential
requirements, you now openly concede that there are sound reasons for the requirements

at the level of the holding company. You perfectly correctly point to systemic contagion
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risks. Your explanation amounts to an astonishing confession. You have consciously opted
to emulate those of your peers evading the European regime. Do you admit that the IFR/IFD
gives higher protection, that it makes groups stronger, but that you choose - regardless - to
join your competition?

Flow Traders refers to the context of the introduction of the IFR/IFD-regime, noting that the
IFR/IFD was implemented to offer a more tailored approach for investment firms that pose a
limited risk to the stability of the financial system in comparison to the credit institutions, whose
regulatory CRR/CRD regime previously used to apply to investment firms like Flow Traders.

Flow Traders' regulated presencein the EEAis limited to only one investment firm, FT BV, whose
activities are and will remain adequately and proportionally regulated being subject to IFR/IFD
requirements at solo level. In light of this limited European presence, Flow Traders considers
the Update of the Holding Structure and regulatory impact to be fully in accordance with the
principles and provisions underlying the IFR/IFD, which explicitly recognized the need for a
proportional approach for investment firms.

3 OTHER MESSAGES RECEIVED

We also received the below message from the VEB during the meeting:

"VEB wishes to explain its voting. We kindly request that you read this explanation at the
appropriate stage during the meeting

VEB Explanation of Vote

Item 2.a. proposal to amend Articles of Association: against

Our primary concern is the matter of reputation. There is a clear consequence from Flow’s
choice of Bermuda: a signal harming your societal acceptance. Bermuda simply lacks the
reputation of a jurisdiction of choice. In addition, shareholders’ powers are negatively affected,
Bermuda company law is overly complex and it thereby frustrates shareholders’ engagement
and affinity.

Item 2.b. proposal to enter into the merger: against

VEB votes against since it opposes changing the company’s nationality."
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Important Legal Information

This document containing the follow-up questions received during the extraordinary general
meeting held on 2 December 2022, is prepared by Flow Traders N.V. and is for information
purposes only. It is 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 document 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 document is not intended to be, and shall not constitute in any way a binding or
legal agreement, orimpose any legal obligation on Flow Traders. Allintellectual 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 document 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

» o«

statements about our beliefs and expectations. Words such as “may”, “will”, “would”, “should”,

» o« n o« » o«

“expect”, “intend”, “estimate”, “anticipate”,
“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 document 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.

» o« » o«

project”, “believe”, “could”, “hope”, “seek”, “plan”,

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 document 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.
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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 document 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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