FLO W TRADERS

FLOW TRADERS N.V.

(a public company with limited liability (naamloze vennootschap)
incorporated in the Netherlands
with its statutory seat (statutaire zetel) in Amsterdam, the Netherlands)

Offering of up to 16,287,075 ordinary shares

This prospectus (the "Prospectus”) relates to the offering (the "Offering™) and admission to trading and
listing of ordinary shares, with a nominal value of €0.10 each, in the capital of the Company (as defined
below). Summit Investors VI, L.P., Summit Partners Private Equity Fund VII-A, L.P. and Summit
Partners Private Equity Fund VII-B, L.P. (collectively, "Summit Partners"™), Stichting
Administratiekantoor Flow Traders (the "Foundation"), Avalon Holding B.V. ("Avalon™) and Javak
Investments B.V. ("Javak" and together with Summit Partners, the Foundation and Avalon, the "Selling
Shareholders") are offering up to 16,287,075 ordinary shares, with a nominal value of €0.10 each, in
the capital of the Company (the "Offer Shares”, which includes, unless the context indicates otherwise,
the Additional Shares (as defined below)). Assuming no exercise of the Over-allotment Option (as
defined below), the Offer Shares will constitute up to approximately 35% of the issued ordinary shares in
the capital of the Company with a nominal value of €0.10 each (the "Shares"). Assuming the Over-
allotment Option is fully exercised, the Offer Shares will constitute not more than approximately 40.2%
of the Shares. See "The Offering".

The Offering consists of (i) a public offering to institutional and retail investors in the Netherlands and (ii)
a private placement to certain institutional investors in various jurisdictions. The Offer Shares are being
offered: (a) within the United States of America (the "United States" or the "U.S.") to qualified
institutional buyers ("QIBs™) as defined under Rule 144A ("Rule 144A") under the U.S. Securities Act of
1933, as amended (the "U.S. Securities Act"), pursuant to Rule 144A or another applicable exemption
from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and
applicable state securities laws, and (b) outside the United States in offshore transactions as defined in,
and in accordance with, Regulation S under the U.S. Securities Act ("Regulation S").

Prior to the Offering, there has been no public market for the Shares. Application has been made to list
and admit all of the Shares to trading under the symbol "FLOW™" on Euronext in Amsterdam ("Euronext
Amsterdam”), a regulated market of Euronext Amsterdam N.V. ("Euronext™). Subject to acceleration or
extension of the timetable for the Offering, trading on an "as-if-and-when-delivered" basis in the Shares
on Euronext Amsterdam is expected to commence on or about 10 July 2015 (the "First Trading Date").

Investing in the Offer Shares involves certain risks. See "Risk Factors" for a description of the
factors prospective investors should carefully consider before investing in the Offer Shares.

Flow Traders N.V. (at the date of this Prospectus still a cooperative with excluded liability (cotperatie
met uitgesloten aansprakelijkheid) named Flow Traders Codperatief U.A.) (the "Company") will be
converted into a public company with limited liability (naamloze vennootschap) named Flow Traders
N.V., immediately after determination of the Offer Price (as defined below) (the "Conversion").

The price per Offer Share (the "Offer Price") is expected to be between €29.00 and €37.00
(inclusive) (the "Offer Price Range").

The Offer Price Range is an indicative price range. The Offer Price and the exact number of Offer Shares
will be determined after the end of the offer period for the Offering (the "Offer Period"), and after taking
into account the conditions described in "The Offering". The Offer Period will commence on 30 June
2015 at 09:00 CEST and end on 9 July 2015 at 14:00 CEST, subject to acceleration or extension of the
timetable for the Offering. Prior to allocation of the Offer Shares (“Allocation™), the number of Offer
Shares can be increased or decreased and the Offer Price Range can be changed. Any increase in the top
end of the Offer Price Range on the last day of the Offer Period or the determination of an Offer Price



above the Offer Price Range will result in the Offer Period being extended by at least two Business Days
(as defined herein); any increase in the top end of the Offer Price Range on the day prior to the last day of
the Offer Period will result in the Offer Period being extended by at least one Business Day. Any such
change in the number of Offer Shares and/or the Offer Price Range will be announced in a press release
on our website at www.flowtraders.com. The Offer Price and the exact number of Offer Shares will be set
out in a pricing statement (the "Pricing Statement") that will be deposited with the Netherlands
Authority for the Financial Markets (Stichting Autoriteit Financiéle Markten) (the "AFM") and published
through a press release on our website.

Morgan Stanley & Co. International plc ("Morgan Stanley™) and UBS Limited ("UBS") are acting as
joint global coordinators (in such and any other capacity, the "Joint Global Coordinators™) and, together
with ABN AMRO Bank N.V. ("ABN AMRO") and Credit Suisse Securities (Europe) Limited ("Credit
Suisse"), as joint bookrunners for the Offering (the "Joint Bookrunners" and the Joint Global
Coordinators and the Joint Bookrunners collectively, the "Underwriters").

Summit Partners expects to grant the Joint Global Coordinators, on behalf of the Underwriters, an option
(the "Over-allotment Option"), exercisable within 30 calendar days after the First Trading Date,
pursuant to which the Joint Global Coordinators, on behalf of the Underwriters, may require Summit
Partners to sell to the Underwriters at the Offer Price up to 15% of the total number of Offer Shares sold
in the Offering (the "Additional Shares"), to cover short positions or over allotments, if any, in
connection with the Offering.

This Prospectus does not constitute an offer to sell or the solicitation of an offer to buy Offer Shares to
any person in any jurisdiction to whom or in which such offer or solicitation is unlawful. The Offer
Shares have not been and will not be registered under the U.S. Securities Act. Each investor of the Offer
Shares, in making a purchase, will be deemed to have made certain acknowledgements, representations
and agreements as set out in "Selling and Transfer Restrictions".

Subject to acceleration or extension of the timetable for the Offering, delivery of the Offer Shares
("Settlement™) is expected to take place on or about 14 July 2015 (the "Settlement Date") through the
book-entry systems of Nederlands Centraal Instituut voor Giraal Effectenverkeer B.V. trading as
Euroclear Nederland ("Euroclear Nederland"), in accordance with its normal settlement procedures
applicable to equity securities and against payment for the Offer Shares in immediately available funds.

If Settlement does not take place on the Settlement Date, or at all, the Offering may be withdrawn, in
which case all applications to purchase the Offer Shares will be disregarded, any allocations made will be
deemed not to have been made and any payments made will be returned without interest or other
compensation and transactions in the Shares on Euronext Amsterdam may be annulled. All dealings prior
to Settlement are at the sole risk of the parties concerned. The Underwriters, NM Rothschild & Sons
Limited (the "Financial Adviser"), the Company, the Selling Shareholders, ABN AMRO, in its capacity
as listing and paying agent (the "Listing and Paying Agent") and Euronext do not accept any
responsibility or liability with respect to any person as a result of the withdrawal of the Offering or the
related annulment of any transaction in Shares on Euronext Amsterdam. For more information regarding
the conditions to the Offering and the consequences of any termination or withdrawal of the Offering, see
"The Offering".

This Prospectus constitutes a prospectus for the purposes of Article 3 of Directive 2003/71/EC of the
European Parliament and of the Council, and amendments thereto (including those resulting from
Directive 2010/73/EU) (the "EU Prospectus Directive"), and has been prepared in accordance with
Chapter 5.1 of the Dutch Financial Supervision Act (Wet op het financieel toezicht) and the rules
promulgated thereunder (the "Dutch Financial Supervision Act"). This Prospectus has been approved by
and filed with the AFM.

Joint Global Coordinators and Joint Bookrunners

Morgan Stanley UBS Investment Bank
Joint Bookrunners
ABN AMRO Credit Suisse
Financial Adviser
Rothschild

This Prospectus is dated 30 June 2015



NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED
STATUTES (RSA 421-B) WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A
SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF
NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE THAT ANY
DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING.
NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS
AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF
STATE HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR
RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON, SECURITY, OR TRANSACTION.
IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER,
CUSTOMER OR CLIENT ANY REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF
THIS PARAGRAPH.
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SUMMARY

This summary is made up of disclosure requirements known as "Elements”. These Elements are
numbered in sections A — E (A.1 — E.7). This summary contains all the Elements required to be included
in a summary for this type of securities and issuer. Because some Elements are not required to be
addressed, there may be gaps in the numbering sequence of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of securities
and issuer, it is possible that no relevant information can be given regarding the Element. In this case a
short description of the Element is included in the summary with the mention of "not applicable".

SECTION A — INTRODUCTION AND WARNINGS

Al Introduction and warnings This summary should be read as an introduction to the
prospectus (the "Prospectus™) relating to the offering
(the "Offering") of ordinary shares, with a nominal
value of €0.10 each, in the capital of Flow Traders
N.V. (the "Company") by Summit Investors VI, L.P.,
Summit Partners Private Equity Fund VII-A, L.P. and
Summit Partners Private Equity Fund VII-B, L.P.
(collectively,  "Summit  Partners"),  Stichting
Administratiekantoor Flow Traders (the
"Foundation"), Avalon Holding B.V. ("Avalon"),
Javak Investments B.V. ("Javak" and together with
Summit Partners, the Foundation and Avalon, the
"Selling Shareholders™) of up to 16,287,075 ordinary
shares, with a nominal value of €0.10 each, in the
capital of the Company (the "Offer Shares™, which
include, unless the context indicates otherwise, the
Additional Shares (as defined below), and the
admission to listing and trading of the ordinary shares,
with a nominal value of €0.10 each, in the capital of
the Company (the "Shares") on Euronext in
Amsterdam ("Euronext Amsterdam"), a regulated
market of Euronext Amsterdam N.V. ("Euronext").
Assuming no exercise of the Over-allotment Option
(as defined below), the Offer Shares will constitute up
to approximately 35% of the Shares. Assuming the
Over-allotment Option is fully exercised, the Offer
Shares will constitute up to approximately 40.2% of
the Shares. Any decision to invest in the Shares or in
the Company should be based on consideration of the
Prospectus as a whole by the investor.

Where a claim relating to the information contained in
this Prospectus is brought before a court, a plaintiff
investor might, under the national legislation of the
Member States of the Economic European Area, have
to bear the costs of translating the Prospectus before
legal proceedings are initiated. Civil liability attaches
only to those persons who have tabled this summary,
including any translation thereof, but only if this
summary is misleading, inaccurate or inconsistent
when read together with the other parts of the
Prospectus or if it does not provide, when read
together with the other parts of the Prospectus, key
information in order to aid investors when considering
whether to invest in the Offer Shares or the Company.

A2 Consent, indication, conditions and | Not applicable. We do not consent to the use of the




notice

Prospectus for the subsequent resale or final placement
of Offer Shares by financial intermediaries.

SECTION

B — ISSUER

B.1

Legal and commercial name of the
Company

At the date of the Prospectus, the Company is a
cooperative with excluded liability (codperatie met
uitgesloten aansprakelijkheid) incorporated under the
laws of and domiciled in the Netherlands named Flow
Traders Codperatief U.A. The Company will be
converted into a public company with limited liability
(naamloze vennootschap) named Flow Traders N.V.
immediately after determination of the offer price per
Offer Share (the "Offer Price") (the "Conversion").

In this summary, references to "Flow Traders", "we",
"us" and "our" are to the Company and its
subsidiaries. The Company together with its

subsidiaries are also referred to herein as the "Group".

B.2

Domicile, legal form, legislation and
country of incorporation

The Company is a cooperative with excluded liability
(codperatie  met uitgesloten  aansprakelijkheid)
incorporated under the laws of and domiciled in the
Netherlands. The Company will be converted into a
public company with limited liability (naamloze
vennootschap) immediately after determination of the
Offer Price. The Company has its corporate seat
(statutaire zetel) in Amsterdam, the Netherlands.

B.3

Key factors relating to the nature of
the Group's operations and its
principal activities

Flow Traders was founded in 2004 to capitalize on
opportunities presented by the emergence and growing
popularity of Exchange Traded Products ("ETPs") in
Europe. By 2007, it provided liquidity in ETPs and
related financial instruments on all major European
exchanges. That year, Flow Traders' first overseas
office was set up in Singapore to improve access to
markets and opportunities in the Asia-Pacific region.
In 2009 an office in New York was opened to
strengthen our presence in the U.S. markets.

Flow Traders is a leading, technology-enabled
liquidity provider operating on a global scale that
specializes in ETPs. In terms of the total value of on-
exchange ETP trades in Europe it consistently holds a
leading position and for many years it has been
recognized by the ETP industry as the leader in ETP
liquidity provision in Europe and the Asia-Pacific
region. It enables investors to buy and sell ETPs
efficiently by quoting bid (buying) and ask (selling)
prices. This contributes to more efficient and
transparent securities markets. As a result of this
liquidity provision, market participants benefit from
increased liquidity, higher execution quality and lower
overall trading costs.

Flow Traders provides liquidity in a wide range of
ETPs across the globe, tracking all asset classes
including equities, fixed income, commodities and
currencies. Its focus on ETPs, combined with its
access to financial markets globally, proprietary
technology, risk management platforms and low cost




structure, enables it to provide liquidity in a
competitive manner.

In addition to providing liquidity on exchanges and on
other trading venues, Flow Traders also provides
liquidity in ETPs off-exchange on a request-for-quote
basis to over 350 institutional counterparties such as
banks, asset managers, pension funds, insurance
companies, family offices, hedge funds and others in
over 20 countries.

B.4

Significant recent trends

According to BlackRock, global ETP Assets under
Management grew from $598 billion in 2006 to
$2,797 billion in 2014, reflecting a compounded
annual growth rate ("CAGR") of 21%. As low-cost
passive investment strategies continue to grow in
popularity, ETP Assets under Management are widely
expected to continue to exhibit robust growth. For
example, BlackRock expects ETP Assets under
Management to more than double to $6 trillion by
2019, where Ernst & Young expects growth of 15-30%
per annum globally over the coming four years. The
expansion of the ETP industry accelerated worldwide
and numerous records for investment inflows into
ETPs were set in 2014, across asset classes and
geographies. At the same time, the global annual net
flows into mutual funds have experienced a significant
decrease.

In addition to the transparency, low cost and liquidity
of ETPs, growth in ETPs has been, and continues to
be, driven by a number of developments. These
include the growing adoption of ETPs by investors
previously not investing in ETPs (including retail
investors in Europe), the increasing share of
investment in ETPs as part of their portfolio by
existing institutional investors globally, the broadening
variety of ETPs available to investors in terms of
strategies and exposures, and the increasing flow of
already extensive cross-border investment into ETPs.

All ETPs are listed on exchanges, where a large part of
trading takes place. However, we believe that a
significant part of ETP trading volume is traded off-
exchange, for which limited reliable data is available
given limited reporting obligations in many
jurisdictions. On exchange, ETPs are traded on a
variety of venues globally. The strong proliferation of
passive investing and resultant adoption of ETPs has
led to growth in ETP trading volumes in line with the
growth in global ETP Assets under Management.
From 2006 to 2014, CAGR in on-exchange ETP
trading across the three regions exceeded 21%, with
Asia growing fastest at a CAGR of approximately
38%. The U.S. is the largest market by on-exchange
ETP value traded, followed by the European market
and the Asian market respectively. The Company
believes that future growth in ETP Assets under
Management will continue to drive further growth in
ETP trading volumes globally.




ETP trading volumes are highest in the U.S. where
markets are characterized by tight bid-ask spreads, in
particular for the most liquid ETPs such as the SPDR
S&P 500 Trust ETF. This reflects the trend that for
mature markets and products the bid-ask spreads tend
to be tight and trading costs are typically lower
(compared to less mature markets). However, the
Company believes there remains potential for growth
in the U.S. ETP market given the limited size of the
ETP market (in terms of Assets under Management)
compared to the asset management industry as a
whole, and given increasing investor appetite for
ETPs, from both institutional and retail investors,
driven by increased sensitivity to more cost efficient
asset management solutions. Our estimated market
share of on-exchange ETP value traded as of
December 2014 in the U.S. was 1%. In the U.S. ETP
assets under management grew from $1,349 billion in
2012 to $2,007 hillion in 2014, reflecting a CAGR of
22%, while the on-exchange ETP value traded grew
from $10 trillion to $12 trillion during that same time
period, reflecting a CAGR of 9%. The Group's total
ETP value traded in the U.S. grew from €44 billion in
2012 to €223 billion in 2014, reflecting a CAGR of
126%.

The European ETP market is the second biggest
market after the U.S. Bid-ask spreads in Europe are on
average generally wider in comparison to the U.S.
Despite a more fragmented market structure compared
to the U.S., trading costs are slightly higher but still
relatively low. The European ETP market grew
substantially over the last decade, despite the
challenging  macroeconomic  environment, and
continues to grow in Europe. Our estimated market
share of double counted on-exchange ETP value
traded as of December 2014 in Europe was 13%,
whereby double counting refers to counting both the
buyers’ volumes and the sellers’ volumes, as a result
of which each transactions’ volume is counted twice.
ETP assets under management grew from $367 billion
in 2012 to $457 billion in 2014, reflecting a CAGR of
12%, while on-exchange ETP value traded grew from
$677 billion to $860 billion during that same period,
reflecting a CAGR of 13%. The Company's total ETP
value traded on- and off-exchange grew from €163
billion in 2012 to €270 billion in 2014. The monthly
trading value of ETPs on European exchanges has
increased from €5 billion in December 2004 to €47
billion in March 2014, representing a CAGR of 28%.

In Asia, the ETP market is significantly fragmented
and there are large differences in trading volumes,
trading costs, regulation and maturity between
financial markets in the Asian countries. Trading costs
are higher compared to the more mature U.S. and
European markets and bid-ask spreads are typically
wider. However, we believe that investor familiarity
with ETPs and ETP adoption by investors is
increasing, markets are maturing and expanding, and




new markets are developing gradually, notably in
India and China. Therefore, the Company believes the
Asian ETP markets offer strong potential for growth.
Our estimated market share of on-exchange ETP value
traded on venues on which we trade as of December
2014 in Asia was 8%. In all of Asia, according to
BlackRock, ETP Assets under Management grew from
$127 billion in 2012 to $201 billion in 2014, reflecting
a CAGR of 26%, while the total Asia-Pacific on-
exchange ETP value traded grew from $341 hillion to
$846 billion during that same period, reflecting a
CAGR of 57%. The Company's total ETP value traded
on- and off-exchange grew from €10 billion in 2012 to
€34 billion in 2014, reflecting a CAGR of 83%.

B.5 Description of the Group and the|The Company is a holding company without material
Company's position therein direct business operations. The principal assets of the
Company are the equity interests it directly or
indirectly holds in its subsidiaries.
B.6 Shareholders of the Company The following table sets forth information with respect

to the beneficial ownership of the Company by each
Selling Shareholder or group of affiliated Selling
Shareholders prior to the Conversion, together being
the only holders of membership interests in the
Company as at the date of the Prospectus.

Member Membership Interest

Class of membership Membership
interest interest and
voting rights
Summit Investors VI, L.P. Class A membership
interest 0.07 %

Summit Partners Private  Class A membership

Equity Fund VII-A, L.P. interest 18.08%
Summit Partners Private  Class A membership 10.86%

Equity Fund VII-B, L.P. interest '
Stichting Class B membership

Administratiekantoor interest 70.99%

Flow Traders

As at the date of the Prospectus, the Foundation has
issued depositary receipts for membership interests in
the Company's capital to Javak (controlled by Mr. J.
van Kuijk), representing a 20.27% indirect economic
interest in the capital of the Company, to Avalon
(controlled by Mr. R. Hodenius), representing a
20.27% indirect economic interest in the capital of the
Company, to RJT Investments B.V. (controlled by Mr.
R.J. Tse), held through the Foundation, representing a
5.51% indirect economic interest in the capital of the
Company and to TCB Holding B.V. (controlled by Mr
P.J. van der Geest), held through the Foundation,
representing a 3.69% indirect economic interest in the
capital of the Company.

The Selling Shareholders are offering up to
16,287,075 Offer Shares in the Offering, assuming no
exercise of the Over-allotment Option (as defined




below). Assuming no exercise of the Over-allotment
Option, the Offer Shares will constitute up to
approximately 35% of the Shares. Assuming the Over-
allotment Option is fully exercised, the Offer Shares
will constitute not more than approximately 40.2% of
the Shares. The table below presents information about
the ownership of Shares by each Selling Shareholder
as immediately after Settlement, assuming full
exercise of the Over-allotment Option and taking into
account the Conversion and the cancellation of the
issued depositary receipts for membership interests in
the Company's capital.

Selling Shareholders
Summit Investors VI, L.P......... 0.02%
Summit  Partners  Private 5.58%

Equity Fund VII-A, L.P............

Summit  Partners  Private 3.35%
Equity Fund VII-B, L.P............

Avalon Holding B.V. ............... 14.27%
Javak Investments B.V. .......... 14.27%

Our Shareholders may be or become subject to
notification obligations under the Dutch Financial
Supervision Act.

Immediately following the Conversion, (i) the
depositary receipts issued to Javak and Avalon will be
cancelled as a result of which both Javak and Avalon
will become direct Shareholders in the Company and
(i) the Foundation, in its capacity as a Selling
Shareholder, is expected to become a party to the
Underwriting Agreement (as defined below), for
purposes of facilitating the sale and transfer of the
Offer Shares to be sold and transferred by it on behalf
of the current and former employees holding the
depositary receipts issued in respect of these Offer
Shares. Following the Conversion and the entry into
the Underwriting Agreement, the Foundation will
cancel the depositary receipts relating to the Shares
that will not be sold in the Offering and those Shares
will be transferred to the relevant (former) employees
who will thereby become direct Shareholders in the
Company instead of the Foundation.

B.7 Selected key historical financial
information

The following tables set forth our selected consolidated financial information as of the dates and for the periods indicated. The
selected consolidated financial information as of and for the years ended 31 December 2014, 31 December 2013 and 31 December
2012 has been derived from our Special Purpose Financial Statements (and is marked as "audited") and the selected consolidated
financial information as of 31 March 2015 and for the three months ended 31 March 2015 and 31 March 2014 has been derived
from our Interim Financial Statements (and is marked as "unaudited"), and should be read in conjunction with these financial
statements included in the section "Consolidated Financial Statements", which begins on page F-1 of this Prospectus and in
conjunction with the section "Operating and Financial Review".

For the three months For the year
Consolidated statement of comprehensive income data ended 31 March ended 31 December




2015 2014 2014 2013 2012

(unaudited) (audited)
(in € million)

Gross trading iNCOME .......cooviveviiriririeieieiee e 100.4 54.0 240.8 200.5 125.1

Fees related to the trading activities ...........c.cococeeervreecnninnen. (14.8) 9.6) (37.9) (31.6) (18.5)

Net financial expenses related to the trading activities.............. (8.7) (7.9) (30.1) (25.7) (15.4)

Net trading iNCOME ..........cuiiiiiiieiree e 76.9 36.5 172.7 143.3 91.2

Personnel expenses..........coccovvevereinnnne (28.4) (12.8) (61.0) (51.1) (33.2)

Depreciation of property and equipment . 1.2) (1.1) 4.3) (3.8) (3.0)

Amortization of intangible assets ... (0.1) (0.1) (0.4) (0.3) (0.3)

Write off of (in)tangible assets .........ccocoviiiviiii i - (0.3) (0.7) (0.3) (0.2)

OLNEI EXPENSES ....vvvevcvereereeesesse e seeesssssssssessessenssn e senes (8.8) (6.1) (27.8) (26.6) (22.5)

OPErating EXPENSES ........ovverrereieresiessseseesssesssersassesesesesssenees (38.5) (20.3) (94.2) (82.1) (59.1)

Operating reSUlt ..o 384 16.2 78.5 61.2 321

Impairment of equity-accounted iNVESLEES .............oc.rvverrennn. - - (0.2) (0.2) (0.4)

PrOTIt DETOE TAX e, 38.4 16.2 78.3 61.0 31.6

TAX EXPENSE w.vvvveocveereesesseessseessessssessessesssssseesssssssssssssenseseon (7.7 (3.1) (10.5) (7.4) (3.9

Profit for the PEriod .........c..co.eveeveeeeeceereeeeee e 30.7 13.2 67.9 53.6 21.7

Foreign currency translation differences — foreign

OPEIALIONS ....cviiieieee et 10.3 (0.2) 9.0 (3.8) 0.2

Available for sale net changes in fair value.............c...ccoo.erveen.. (0.5) 0.2 0.4 0.0 (0.3)

Other comprehensive income for the period (net of tax)..... 9.8 (0.1) 9.4 (3.7 0.2)

Total comprehensive income for the period............c.coeueuee. 406 131 773 499 216

As of As of
Consolidated statement of financial position data 31 March 31 December
2015 2014 2013 2012
(unaudited) (audited)
(in € million)

TOtAl ASSELS.....ovvererirerere e 5,184.8 3,322.3 2,911.9 2,193.6
thereof Cash and cash equivalents 45 2.3 9.5 2.1
thereof Financial assets held for trading............cccceceveevienene. 3,239.5 2,796.1 2,303.7 1,860.4
thereof Trading receivables..........ccocovvvevviieiniin e 1,907.5 495.7 575.7 311.1

Total liabilities..........ccovvvviviiiiiieenns 5,001.5 3,179.5 2,7745 2,092.1
thereof Financial liabilities held for trading.. 2,692.4 2,334.3 824.8 915.7
thereof Trading payables...........ccccovvviieiinnciiiicce 2,238.4 755.5 1,895.5 1,136.8

Total member capital acCoOUNtS ..........ccovviviincciicen, 183.4 142.8 137.3 101.6

Total member capital accounts and liabilities...................... 5,184.8 3,322.3 2,911.9 2,193.6

For the three months For the year

Consolidated statement of cash flows data ended 31 March ended 31 December

2015 2014 2014 2013 2012
(unaudited) (audited)
(in € million)

Cash generated from operating activities...........c..ccooveerinieae 15.5 1.2 60.2 27.6 24.1

Net cash used in investing actiVities.............cococeerrreeiennnnnn. (2.3) 0.8) 6.7) (6.1) (6.0)

Net cash from (used in) financing activities ............................ (11.1) - (60.8) (14.1) (42.5)

Net change in cash and cash equivalents .............c.ccccceevneee. 22 04 (72) 74 (244)

Cash and cash equivalents at 1 January 2.3 9.5 9.5 2.1 26.5

Cash and cash equivalents at end of period ..........ccccccoeeinenee 45 9.9 2.3 9.5 2.1

For the three months For the year
Other financial data® ended 31 March ended 31 December
2015 2014 2014 2013 2012
(unaudited)
(in € million, unless otherwise indicated)

EBITDAD ...oooeeeieeeiseeesssessseess s sssssssssss st ssssssassssnns 40.0 17.6 84.1 65.9 35.2

EBITDA margin® 52% 48% 49% 46% 39%

Free cash FIOW™ ..........ccc.oooviveveeiecee s 275 (1.4) 96.4 61.7 26.0

Free cash flow conversion™®..............ccc.cocuevvreveversievsie s 69% (8%) 115% 94% 74%

Pay-out ratio®............c...c...... na. n.a. 64% 78% 61%

Capital expenditures® . 23 08 6.5 5.9 47

NEE TQUIAIEY ... 220.7 167.3 204.3 168.7 121.1




@

@

®)
)

For more information on the non-1FRS financial measures presented in the table, see "Important Information—Non-IFRS
Financial Measures".

EBITDA is operating result before depreciation of property and equipment, amortization of intangible assets, write off of
tangible and intangible assets and non-trading financial income and expenses.

EBITDA margin is EBITDA as a percentage of net trading income.

Free cash flow is cash generated from operating activities plus after tax interest expense on corporate debt (excluding interest
paid to prime brokers) plus increase/ (decrease) in financial assets held for trading and trading receivables less (increase)/
decrease in financial liabilities held for trading and trading payables less net cash used in investing activities. Free cash flow

conversion is free cash flow as a percentage of EBITDA.
® Ppay-out ratio is dividends declared as a percentage of profit for the period.
©  Capital expenditures reflect cost of new hardware and property, plant and equipment. We do not capitalize software and 1T
development costs.
™ Net liquidity comprises cash, the net of financial assets held for trading and financial liabilities held for trading and the net of
trading receivables and trading payables.

B.8 Selected key pro forma financial | Not applicable. No pro forma financial information
information has been included in the Prospectus.

B.9 Profit forecast Not applicable. We have not issued a profit forecast.

B.10 Historical audit report qualifications |Not applicable. There are no qualifications in the
auditor's report on the historical financial information
for the years ended 31 December 2014, 2013 and
2012.

B.11 Explanation if insufficient working|The Company believes that the working capital

capital

available to the Group is sufficient for the Group's
present requirements; that is for at least twelve months
following the date of the Prospectus.

SECTION C — SECURITIES

C1

Type and class,
identification number

security

The Shares are ordinary shares in the issued and
outstanding capital of the Company with a nominal
value of €0.10 each.

Application has been made to list all Shares under the
symbol "FLOW" on Euronext Amsterdam under ISIN
Code NL0011279492.

C.2

Currency of the Shares

The Shares are denominated in and will trade in euro.

C3

Number of Shares issued and

nominal value

Prior to the execution of the notarial deed of
amendment and conversion of the Company, which
deed will be executed immediately after determination
of the Offer Price (the "Deed of Amendment"), the
total amount of membership interests in the Company,
consists of three class A membership interests and one
class B membership interest. After the execution of the
Deed of Amendment, the authorized capital of the
Company will amount to €10 million and will consist
of 100 million Shares with a nominal value of €0.10
each and the issued share capital will consist of
46,534,500 Shares.

C4

Rights attached to the Shares

References to the "Articles of Association"” hereafter
will be to the Company's articles of association as they
will read after the execution of the Deed of
Amendment.

The Shares carry dividend rights. Each Share confers
the right to cast one vote in the general meeting of the




Company (the "General Meeting"). There are no
restrictions on voting rights.

Holders of Shares ("Shareholders") have a pre-
emptive right in the event of an issue of Shares or the
granting of rights to subscribe for Shares. Shareholders
do not have pre-emptive rights in respect of Shares
issued against contribution in kind or Shares issued to
the Group's employees or Shares issued to persons
exercising a previously granted right to subscribe for
Shares. The designation will only be valid for a
specific period and may from time to time be extended
by the General Meeting, in each case not exceeding
five years. Unless provided otherwise in the
designation, the designation cannot be cancelled.

Subject to the approval of the supervisory board of the
Company  (the  "Supervisory Board"), the
management board of the Company (the
"Management Board") is designated to limit or
exclude the pre-emptive rights to which Shareholders
are entitled if and to the extent that the General
Meeting has authorized the Management Board for
this purpose, and only if the Management Board at that
time is also authorized to issue Shares.

It is expected that the General Meeting will designate
the Management Board, for a period that ends 18
months following the Conversion, as the corporate
body authorized to, subject to approval of the
Supervisory Board, issue Shares or grant rights to
subscribe for Shares and to restrict or exclude pre-
emptive rights in respect thereof. Pursuant to this
designation, the Management Board may, subject to
approval of the Supervisory Board, resolve to issue
Shares or grant rights to subscribe for Shares (i) up to
a maximum of 10% of the total number of Shares
issued and outstanding on the Settlement Date (as
defined below) plus (ii) an additional 10% of the total
number of Shares issued and outstanding on the
Settlement Date in connection with or on the occasion
of mergers and acquisitions and strategic alliances.
Such authorization may from time to time be extended
by a resolution of the General Meeting.

C5

Restrictions on transferability of
the Offer Shares

There are no restrictions on the transferability of the
Offer Shares in the Articles of Association.

However, the Offering to persons located or resident
in, or who are citizens of, or who have a registered
address in countries other than the Netherlands, and
the transfer of Offer Shares into jurisdictions other
than the Netherlands may be subject to specific
regulations or restrictions.

C.6

Listing and admission to trading of
the Offer Shares

Prior to the Offering, there has been no public market
for the Shares. Application has been made to list all
Shares under the symbol "FLOW™ on Euronext
Amsterdam. Subject to acceleration or extension of the
timetable for the Offering, trading in the Shares on




Euronext Amsterdam is expected to commence, on an
"as-if-and-when-delivered" basis, on or about 10 July
2015 (the "First Trading Date").

C.7

Dividend policy

We plan to pay dividends annually in two instalments,
with a target aggregate dividend payout ratio of at
least 50% of our net profits realised during the
financial year.

It is anticipated that the first dividend subsequent to
the Offering will be payable following publication of
our results for the first half of 2015. There can be no
assurance that in any given year a dividend will be
proposed or declared.

The payment of dividends, if any, and the amounts and
timing thereof, will depend on a number of factors,
including future profits, financial conditions, general
economic and business conditions, and future
prospects and such other factors as the Management
Board, subject to the approval of the Supervisory
Board, may deem relevant, as well as other legal and
regulatory requirements. Our intentions in relation to
dividends are subject to numerous assumptions, risks
and uncertainties, many of which may be beyond our
control.

SECTION D — RISKS

D.1

Key risks relating to us and our
industry

Risks Related to Our Business

. Our net trading income and profitability
depend, among other things, on trading
volume in the markets in which we operate
and the margins we capture, and are subject to
factors beyond our control.

. We are dependent upon prime brokers, ETP
issuers, trading  counterparties, central
counterparties ("CCPs") and custodians to
perform their obligations to us.

° We could lose significant sources of net
trading income if we are unable to access an
important exchange or other trading venue.

) A systemic market event could cause us
severe harm.

° We may incur losses in the event of failures of
our technology platform.

. We may incur losses from our trading.

. We are susceptible to operational risks, which
could lead to losses.

) We may incur losses as a result of ineffective
risk management systems, processes and
strategies.
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We are exposed to losses due to lack of
perfect information and are exposed to risks
arising from improper use of data.

We face intense competition in our business.

We require substantial liquidity to fund our
ongoing operations and the margins required
by our prime brokers and CCPS and our
access to the necessary liquidity could become
constrained.

Damage to our reputation and the reputation
of our industry could be detrimental to our
business.

We depend on our technology, and our future
results may be adversely affected if we cannot
remain technologically competitive.

Our reliance on technical infrastructure could
expose us to substantial financial harm if it
was subject to any material disruption,
corruption, system failure, malfunction or
delay.

Failure to protect our technical infrastructure
against breaches, theft or vandalism, or
otherwise protect confidential and proprietary
information, could damage our reputation and
negatively impact our business.

Capacity constraints of computer and
communications systems could harm our
business.

The availability of certain software is critical
to our business.

We may be unable to protect our intellectual
property rights, may be prevented from using
intellectual property necessary for our
business and may be found to infringe on the
intellectual property rights of others.

We may not be able to retain our key staff or
attract and retain other highly skilled
professionals, which could be detrimental to
our business.

Leakage of sensitive data may violate laws
and regulations that could result in fines and
loss of reputation.

We are exposed to risks associated with our
international operations.
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. We may experience risks associated with
future growth or expansion of our operations
or acquisitions or dispositions of businesses,
and we may never realize the anticipated
benefits of such initiatives.

. Fluctuations in currency exchange rates could
negatively impact our earnings.

. We do not maintain business interruption
insurance and do not self insure, which could
expose us to losses.

Risks Related to Legal, Regulatory and Tax
Matters

. Significant and changing regulation as well as
the implementation and interpretation thereof
affect all aspects of our business. Changes to
applicable regulatory requirements could
negatively affect the way we operate, as well
as our profitability and prospects.

. Noncompliance with applicable laws and
regulatory requirements could adversely affect
our reputation, profitability and prospects.

. We are subject to risks relating to enforcement
actions, litigation and other potential
securities law liabilities.

. We may face competitive disadvantages if we
do not receive necessary or timely regulatory
approvals for new business initiatives.

) Rules governing our markets and business
may require us to make unprofitable trades or
prevent us from making profitable trades.

) Proposed legislation in the European Union,
the United States and other jurisdictions could
impose taxes on certain financial transactions.

° We could be exposed to adverse decisions of
tax authorities or changes in tax treaties, laws,
rules or interpretations and we cannot be
certain of continued benefit from certain
favorable tax regimes.

. We may be classified as a passive foreign
investment company for U.S. federal income
tax purposes.

D.2

Key risks relating to the Shares and
the Offering

Risks Related to the Offering and the Shares

) There is no existing market for the Shares
prior to the Offering and there can be no
assurance that an active and liquid market in
the Shares will develop.

. The market price of the Shares may fluctuate
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significantly and you could lose all or part of
your investment.

Our ability to pay dividends may be
constrained as the Company is a holding
company and depends on its subsidiaries for
dividends, distributions and other payments.

Upon completion of the Offering, certain
Selling Shareholders will retain substantial
influence over the Company, and their
interests may be inconsistent with those of our
other Shareholders.

Future issuances or sales of substantial
numbers of Shares or securities convertible
into Shares, or the perception that these
issuances or sales may occur, may adversely
affect the market price of the Shares and may
dilute investors' shareholdings.

Payments on the Shares may be subject to
U.S. withholding tax under FATCA.

The holding and acquisition of the Shares may
require notifications to and approvals from
competent authorities, which could impede
our future efforts to raise additional capital,
discourage takeover attempts and impair the
market value of the Shares.

Our Articles of Association and Dutch law
contain  certain limitations on  our
Shareholders’ rights.

The ability of Shareholders to bring action or
enforce judgments against us or members of
the Management Board and Supervisory
Board may be limited.

We are subject to, and generally comply with
most but not all of the principles and best
practice provisions of the Dutch Corporate
Governance Code.

Holders of the Shares who are resident or
located in certain jurisdictions outside the
Netherlands, including the United States, may
not be able to exercise pre-emptive rights in
future offerings and, as a result, may
experience dilution.

We will incur increased costs as a result of
being a public company.

If securities or industry analysts do not
publish research or publish inaccurate or
unfavorable research about our business, or
publish projections that exceed our actual
results, the price of the Shares and trading
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volume could decline.

If Settlement (as defined below) does not
occur, subscriptions for the Shares may be
disregarded and transactions effected in the
Shares will be annulled.

SECTION E — OFFER

E.l

Net proceeds and estimated expenses

The Company will not receive any proceeds from the
Offering, the net proceeds of which will be received
by the Selling Shareholders.

After  deducting the estimated expenses,
commissions and taxes related to the Offering
payable by the Selling Shareholders of
approximately €16 million, the Selling Shareholders
expect to receive approximately €521 million in net
proceeds from the Offering (based on an Offer Price
at the mid-point of the Offer Price Range (as defined
below) and assuming the sale of the maximum
number of Offer Shares by the Selling Shareholders
and no exercise of the over-allotment option (the
"Over-allotment Option™) that is expected to be
granted by Summit Partners in connection with the
Offering). The expenses and taxes related to the
Offering payable by the Company are estimated to
amount to approximately €4 million.

E.2a

Reasons for the Offering and use of
proceeds

We believe that the Offering and the listing of the
Shares on Euronext Amsterdam will provide us with
increased visibility of our business, our industry and
ETPs in general. We expect this will raise our profile
with institutional counterparties, regulators and
talent. In addition, the Offering and the listing of the
Shares on Euronext Amsterdam will enable us to
accelerate our organic growth and further market
penetration. We also believe that the Offering will
enhance the Company's ability to access the capital
markets for funding and it will create liquidity for
existing Shareholders.

We will not receive any proceeds from the Offering,
the net proceeds of which will be received by the
Selling Shareholders.

E.3

Terms and conditions of the Offering

Offer Shares

The Selling Shareholders are offering up to
16,287,075 Offer Shares. The Offering consists of (i)
a public offering to institutional and retail investors
in the Netherlands and (ii) a private placement to
certain institutional investors in various jurisdictions.
The Offer Shares are being offered: (a) within the
United States of America ("U.S.") to qualified
institutional buyers as defined under Rule 144A
("Rule 144A") under the U.S. Securities Act of
1933, as amended (the "U.S. Securities Act"),
pursuant to Rule 144A or another applicable
exemption from, or in a transaction not subject to,
the registration requirements of the U.S. Securities
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Act and applicable state securities laws, and (b)
outside the United States in offshore transactions as
defined in, and in accordance with, Regulation S
under the U.S. Securities Act. The Offering is made
only in those jurisdictions in which and only to those
persons to whom the Offering may be lawfully be
made.

Over-allotment Option

Summit Partners expects to grant Morgan Stanley &
Co. International plc ("Morgan Stanley") and UBS
Limited ("UBS") (together, the "Joint Global
Coordinators" and together with ABN AMRO Bank
N.V. ("ABN AMROQO") and Credit Suisse Securities
(Europe)  Limited  ("Credit  Suisse"), the
"Underwriters"), on behalf of the Underwriters, the
Over-allotment Option, exercisable within 30
calendar days after the First Trading Date, pursuant
to which the Joint Global Coordinators, on behalf of
the Underwriters, may require Summit Partners to
sell to the Underwriters at the Offer Price up to 15%
of the total number of Offer Shares sold in the
Offering (the "Additional Shares"), to cover short
positions or over-allotments, if any, in connection
with the Offering.

Subject to acceleration or extension of the timetable
for, or withdrawal of, the Offering, the timetable
below lists certain expected key dates for the
Offering:

Event Time (CEST) and date
Start of Offer Period............... 09:00 a.m. on 30 June 2015
End of Offer Period................. 14:00 on 9 July 2015
Pricing......ccooceevvvcrnnn. ... 9July 2015
Allocation..........ccccceevrnecunnn, 9 July 2015

First Trading Date (trading 10 July 2015
on an "as-if-and-when-

delivered" basis)........c.ccccovnne.

Settlement Date...........ccccoo..e. 14 July 2015

Please note that we and the Selling Shareholders,
together with the Joint Global Coordinators, reserve
the right to accelerate or extend the Offer Period (as
defined below).

Offer Period

Prospective investors may subscribe for Offer Shares
during the period commencing on 30 June 2015 at
09:00 CEST and ending on 9 July 2015 at 14:00
CEST (the "Offer Period"), subject to acceleration
or extension of the timetable for the Offering.

Offer Price and Number of Offer Shares

The Offer Price is expected to be in the range of
€29.00 to €37.00 (inclusive) per Offer Share (the
"Offer Price Range"). The Offer Price and the exact
number of Offer Shares will be determined on the
basis of a book-building process. The Offer Price
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may be set within, above or below the Offer Price
Range. The Offer Price and the exact number of
Offer Shares offered will be determined by the
Selling  Shareholders and  ourselves, after
consultation with the Joint Global Coordinators after
the end of the Offer Period, including any
acceleration or extension, on the basis of the book-
building process and taking into account economic
and market conditions, a qualitative and quantitative
assessment of demand for the Offer Shares, and
other factors deemed appropriate. The Offer Price,
the exact numbers of Offer Shares to be sold and the
maximum number of Additional Shares will be
stated in a pricing statement which will be published
through a press release that will also be posted on the
Company's website and filed with the Dutch
Authority for the Financial Markets (Stichting
Autoriteit Financiéle Markten), the ("AFM").

The Offer Price Range is an indicative price range.
The Selling Shareholders and we, after consultation
with the Joint Global Coordinators, reserve the right
to change the Offer Price Range and/or to increase
the maximum number of Offer Shares before the end
of the Offer Period. Any such change will be
announced in a press release (that will also be posted
on the Company's website) prior to the end of the
Offer Period.

Subscription and Allocation

Allocation of the Offer Shares is expected to take
place on the first business day after the end of the
Offer Period, on or about 9 July 2015, subject to
acceleration or extension of the timetable for the
Offering. Allocations to investors who applied to
subscribe for Offer Shares will be determined by us
in consultation with the Joint Global Coordinators,
and full discretion will be exercised as to whether or
not and how to allocate the Offer Shares subscribed
for. There is no maximum number of Offer Shares
for which prospective investors may subscribe and
multiple  (applications for) subscriptions are
permitted. In the event that the Offering is over-
subscribed, investors may receive fewer Offer Shares
than for which they applied to subscribe. Eligible
retail investors who wish to subscribe for Offer
Shares should submit their subscriptions through
their own financial intermediary. The financial
intermediary will be responsible for collecting
subscriptions from eligible retail investors and for
submitting their subscriptions to ABN AMRO as the
retail coordinator (the "Retail Coordinator™). The
Retail Coordinator will consolidate all subscriptions
submitted by eligible retail investors to financial
intermediaries and inform the Joint Global
Coordinators, the Company and the Selling
Shareholders. Eligible retail investors can only
subscribe on a market order (bestens) basis. This
means that they will be bound to purchase and pay
for the Offer Shares indicated in their share
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application, to the extent allocated to them, at the
Offer Price, even if the Offer Price is above the
upper end of the Offer Price Range (if applicable, as
amended). There is no preferential allocation to any
retail investors.

Payment

Payment (in euro) for and delivery of the Offer
Shares ("Settlement") is expected to take place on
the settlement date, which is expected to be July
2015 (the "Settlement Date"). Taxes and expenses,
if any, must be borne by the investor. Eligible retail
investors may be charged expenses by their financial
intermediary. Investors must pay the Offer Price in
immediately available funds in full in euro on or
before the Settlement Date (or earlier in the case of
an early closing of the Offer Period and consequent
acceleration of pricing, allocation, commencement of
trading and payment and delivery).

Delivery of Shares

The Offer Shares will be delivered in book-entry
form though the facilities of Nederlands Centraal
Instituut voor Giraal Effectenverkeer B.V. If
Settlement does not take place on the Settlement
Date as planned or at all, the Offering may be
withdrawn, in which case all subscriptions for the
Offer Shares will be disregarded, any allotments
made will be deemed not to have been made, any
subscription payments made will be returned without
interest or other compensation. All dealings in
Shares prior to settlement and delivery are at the sole
risk of the parties concerned.

Underwriting Agreement

The Company, the Selling Shareholders and the
Underwriters are expected to enter into an
underwriting  agreement  (the  "Underwriting
Agreement") with respect to the Offering. Under the
terms and subject to the conditions set out in the
Underwriting Agreement, the Selling Shareholders
will severally agree to sell the Offer Shares at the
Offer Price to purchasers procured by the
Underwriters and the Underwriters will severally but
not jointly agree to procure purchasers for, or failing
which, to purchase at the Offer Price from the
several Selling Shareholders, the Offer Shares.

The Underwriting Agreement will provide that the
obligations of the Underwriters to procure
purchasers for, or failing which, to purchase
themselves, the Offer Shares are subject to, the
following conditions: (i) the approval of the
Prospectus by the AFM being in full force and
effect, (ii) receipt at closing of opinions on certain
legal matters from counsel, relating to, amongst
other things, the Company, the Selling Shareholders,
the Underwriting Agreement, the Prospectus and the
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Offer Shares, (iii) receipt of customary officers'
certificates, (iv) the absence of a material adverse
effect on the business, financial position, results of
operations or prospects of the Company and its
subsidiaries taken as a whole or in financial markets
since the date of the Underwriting Agreement, (V)
the admission of the Shares to listing on Euronext
Amsterdam occurring no later than 9:00 a.m. CEST
on the First Trading Date and (vi) other customary
closing conditions, most notably in respect of the
accuracy of warranties by the Company and the
Selling Shareholders, required disclosures by the
Company having been made and each of the
Company and the Selling Shareholders having
complied with the terms of the Underwriting
Agreement.

Upon the occurrence of certain specific events, such
as the occurrence of (i) a material adverse change in
the business, financial position, results of operations
or prospects of the Company and its subsidiaries
taken as a whole or in financial markets since the
date of the Underwriting Agreement, (ii) a material
breach of the Underwriting Agreement or (iii) a
statement in the Prospectus, the pricing statement or
any amendment or supplement to the Prospectus
being untrue, inaccurate or misleading, the
Underwriters may elect to terminate the
Underwriting Agreement until the Settlement Date.

E.4

Interests material to the Offering
(including conflicting interests)

Joint Global Coordinators

Morgan Stanley and UBS are acting as joint global
coordinators.

Joint Bookrunners and Underwriters

The Joint Global Coordinators and ABN AMRO and
Credit Suisse are acting as joint bookrunners and
underwriters.

Listing and Paying Agent

ABN AMRO is the listing and paying agent with
respect to the Shares on Euronext Amsterdam.

Retail Coordinator

ABN AMRO is the retail coordinator with respect to
the Offering.

Stabilization Manager

Morgan Stanley is the stabilization manager with
respect to the Shares on Euronext Amsterdam.

Certain of the Underwriters and/or their respective
affiliates have in the past been engaged, and may in
the future, from time to time, engage in commercial
banking, investment banking and financial advisory
and ancillary activities in the ordinary course of their
business with us and/or the Selling Shareholders or
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any parties related to any of them, in respect of
which they have received, and may in the future
receive, customary fees and commissions.

Additionally, the Underwriters may, in the ordinary
course of their business, in the future hold the
Company's securities for investment. In respect of
the aforementioned, the sharing of information is
generally restricted for reasons of confidentiality by
internal procedures or by rules and regulations. As a
result of these transactions, the Underwriters may
have interests that may not be aligned, or could
potentially conflict, with the interests of purchasers
or with the interests of the Company.

E.5

Person or entity offering to sell the
Offer Shares and lock-up
arrangements

The Selling Shareholders are offering the Offer
Shares.

Company and Selling Shareholders lock-up

Pursuant to the Underwriting Agreement, the
Company and the Selling Shareholders are expected
to agree with the Underwriters that, for a period from
the date of the Underwriting Agreement until 180
days from the First Trading Date (the company lock-
up period), it will not, except as set forth below,
without the prior consent of the Joint Global
Coordinators (acting on behalf of the Underwriters),
(i) directly or indirectly, issue, offer, pledge, sell,
contract to sell, sell or grant any option, right,
warrant or contract to purchase, exercise any option
to sell, purchase any option or contract to sell, or
lend or otherwise transfer or dispose of, directly or
indirectly, any Shares or other shares of the
Company or any securities convertible into or
exercisable or exchangeable for, or substantially
similar to, Shares or other shares of the Company or
file any registration statement under the U.S.
Securities Act or any similar document with any
other securities regulator, stock exchange or listing
authority with respect to any of the foregoing; (ii)
enter into any swap or any other agreement or any
transaction that transfers, in whole or in part, directly
or indirectly, the economic consequence of
ownership of any Shares or other shares of the
Company, whether any such transaction is to be
settled by delivery of Shares or such other securities,
in cash or otherwise; (iii) publicly announce such an
intention to effect any such transaction; or (iv)
submit to its shareholders or any other body of the
Company a proposal to effect any of the foregoing.

In respect of the Company the foregoing restrictions
shall not apply to the granting of awards in options
or Shares by the Company or issuance of Shares
upon the exercise of options granted by the
Company pursuant to employee incentive schemes
described in the Prospectus.

In respect of the Selling Shareholders, the foregoing
restrictions shall not apply to: (i) the sale of the Offer
Shares in the Offering; (ii) the lending of Shares to
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the Joint Global Coordinators (acting on behalf of
the Underwriters) pursuant to a stock lending
agreement; (iii) an acceptance of a general offer for
the ordinary share capital of the Company made in
accordance with the Dutch Financial Supervision
Act or the provision of an irrevocable undertaking to
accept such an offer, provided that the Joint Global
Coordinators shall be notified in advance in writing
two business days prior to such acceptance or
undertaking (to the extent legally permitted); (iv) any
transfer of Shares or any securities convertible into
or exercisable for or substantially similar to, Shares
by each of Summit Partners, Javak or Avalon to any
of (y) its subsidiaries or subsidiary undertakings, or
to any subsidiary or subsidiary undertaking of its
ultimate holding company, or (z) its affiliates or to
any investment fund or other entity controlled or
managed by Summit Partners, Javak or Avalon or
any of their respective affiliates referred to in (y) or
any of each of their affiliates, provided that each
such transferee shall continue to be bound by the
foregoing restrictions for the remainder of the lock-
up period; or (v) the transfer of the Shares held by
the Foundation to the holders of depositary receipts
issued for such Shares as part of the decertification
(decertificering) of the Shares as set out in the
Prospectus.

EPP participant lock-up

Javak, Avalon and a number of current and former
employees, including the envisaged co-CEOs (after
Conversion) Dennis Dijkstra and Sjoerd Rietberg
(the "Co-CEQs") have acquired depositary receipts
for membership interests in the Company's capital
through participation in the Company's employee
participation plan ("EPP™). The depositary receipts
issued to the Co-CEOs and the EPP participants will
be exchanged for Shares immediately following the
Conversion, as a result of which the Co-CEOs and
the EPP participants will become direct Shareholders
in the Company (instead of the Foundation). The Co-
CEOs and the EPP participants (excluding Javak and
Avalon) are expected to enter into a lock-up
agreement with the Company on or before the date
of the Underwriting Agreement. Pursuant to these
lock-up agreements, the Co-CEOs and the EPP
participants (excluding Javak and Avalon) shall hold
all the Shares owned by them in any event until 365
days from the First Trading Date. After the EPP
lock-up period, a 3-year period commences during
which, subject to certain conditions, the Co-CEOs
and the EPP participants (excluding Javak and
Avalon) are allowed to transfer or sell: (i) up to a
maximum of 33%% of the Shares held at the
moment of entering into the lock-up agreement in
the first year after the expiry of the 365-day lock-up
period, (ii) up to a maximum of 66%% of the Shares
held at the moment of entering into the lock-up
agreement in the second year after the expiry of the
365-day lock-up period, and (iii) all of the Shares
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held at the moment of entering into the lock-up
agreement in the third year after the expiry of the
365-day lock-up period.

Pursuant to the Underwriting Agreement, the
Company is expected to agree with the Underwriters
that, without the prior written consent of the Joint
Global Coordinators (acting on behalf of the
Underwriters), it will not, for a period from the date
of the Underwriting Agreement until 365 days from
the First Trading Date, provide any waiver from the
lock-up provisions contained in (i) each of the Co-
CEOs' lock-up agreements, or (ii) the lock-up
agreements for other EPP Participants holding a
0.5% economic interest (or more) in the Company
immediately after Settlement.

2015 EEP lock-up

On 15 June 2015, the Foundation issued new
depositary receipts for membership interests in the
Company's capital, subscribed for by 54 current
employees, including the Co-CEOs (the "2015
EEP"). The 2015 EEP represents, on aggregate and
on a fully-diluted basis, an indirect economic interest
of approximately 3.3% in the capital of the
Company. The aggregate subscription price paid for
such depositary receipts was €22.2 million.

Immediately following Conversion, the depositary
receipts for membership interests issued under the
2015 EEP will be exchanged for Shares, as a result
of which these employees, including the Co-CEQs
will become direct Shareholders in the Company.
The dividend, voting and other rights attached to
these Shares are identical to such rights attached to
all other Shares. None of these Shares will be sold or
transferred in the Offering. The 2015 EEP is not
contingent on completion of the Offering. If
Conversion does not take place, the relevant
employees shall continue to hold the depositary
receipts on the same terms.

Under the 2015 EEP a lock-up arrangement is
entered into by each of the participants with the
Company pursuant to which no depositary receipts
or Shares may be transferred, sold, assigned or
encumbered (other than any encumbrance in relation
to a securities account) in any way by or on behalf of
the holder thereof, nor may any transaction be
entered into which has an effect that is legally or
economically similar to a transfer, assignment or
encumbrance, in each case for a period ending
around 1 June 2018, which is the date 3 years as
from the date of settlement of the 2015 EEP for the
relevant individual. In the event of termination of
employment during the 3-year lock-up period, and in
the years thereafter in respect of depositary receipts
or Shares that remain subject to a lock-up as set out
below, the employee must offer its locked-up
depositary receipts or Shares to the Foundation or
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the Company, as the case may be, at the lower of (i)
the corresponding subscription price paid for the
relevant depositary receipts and (ii) the fair market
value of such securities at the time of such
termination, and in any event within 5 business days
of the Foundation or the Company having given
notice to the employee thereof. The Foundation or
the Company, as the case may be, may at its
discretion accept the offer, subject to any applicable
restrictions under corporate or securities laws. After
the expiry of the foregoing 3-year lock-up period,
and conditional on the employee having remained
employed (which includes no termination of
employment notice having been given, not having
been given notice nor a request for dissolution of the
employment agreement having been submitted to the
competent court) with the Company or any of its
subsidiaries during the 3-year lock-up period and up
to the relevant moment of transfer or sale, as the case
may be, and depending on the moment of such
transfer or sale, the owner of the depositary receipts
or Shares, as the case may be, may transfer or sell
such securities only in the manner set out below: (i)
up to a maximum of 25% of the depositary receipts
or Shares in the first year after the expiry of the 3-
year lock-up period, (ii) up to a maximum of 50% of
the depositary receipts or Shares in the second year
after the expiry of the 3-year lock-up period, (iii) up
to a maximum of 75% of the depositary receipts or
Shares in the third year after the expiry of the 3-year
lock-up period, and (iv) all of the depositary receipts
or Shares after the third year after the expiry of the
3-year lock-up period.

The Joint Global Coordinators may (on behalf of the
Underwriters), in their sole discretion and at any
time, waive the restrictions, including those on sales,
issues, offers and transfers of Shares, described
above.

If the consent in respect of the lock-up arrangements
as described above is requested, full discretion can
be exercised by the Joint Global Coordinators as to
whether or not such consent will be granted.

E.6 Dilution Not applicable. As only existing Shares will be
offered, the Offering will not have a dilutive effect.
E.7 Estimated expenses charged to the | Not applicable. No expenses have been or will be

investors by the Company or the
Selling Shareholders.

charged to the investors by us or the Selling
Shareholders in relation to the Offering.
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RISK FACTORS

Before investing in the Shares, prospective investors should carefully consider the risks and uncertainties
described below, together with the other information contained or incorporated by reference in this
Prospectus. The occurrence of any of the events or circumstances described in these risk factors,
individually or together with other circumstances, could have a material adverse effect on our business,
results of operations, financial condition and prospects. In that event, the value of the Shares could
decline and prospective investors might lose part or all of their investment.

All of these risk factors and events described below are contingencies which may or may not occur. We
may face a number of these risks described below simultaneously and one or more risks described below
may be interdependent. The order in which risks are presented is not necessarily an indication of the
likelihood of the risks actually materializing, of the potential significance of the risks or of the scope of
any potential harm to our business, results of operations, financial condition and prospects.

The risk factors are based on assumptions that could turn out to be incorrect. Furthermore, although we
believe that the risks and uncertainties described below are the material risks and uncertainties relating
to us and the Shares, other risks, facts or circumstances not presently known to us, or that we currently
deem to be immaterial could, individually or cumulatively, prove to be important and could have a
material adverse effect on our business, results of operations, financial condition and prospects. The
value of the Shares could decline as a result of the occurrence of any such risks, facts or circumstances or
as a result of the events or circumstances described in these risk factors, and prospective investors could
lose part or all of their investment.

Prospective investors should read and carefully review the entire Prospectus and should reach their own
views before making an investment decision with respect to any Shares. Furthermore, before making an
investment decision with respect to any Shares, prospective investors should consult their own
stockbrokers, bank managers, lawyers, auditors or other financial, legal and tax advisers and carefully
review the risks associated with an investment in the Shares and consider such an investment decision in
light of their personal circumstances.

Risks Related to Our Business

Our net trading income and profitability depend, among other things, on trading volume in the
markets in which we operate and the margins we capture, and are subject to factors beyond our control.

Our net trading income and profitability are primarily a function of the level of trading activity, or trading
volumes, in the financial instruments in which we trade and the bid-ask spreads (which largely determine
the profit on the trade, or margins, we capture) resulting from the difference between the prices which
buyers are willing to pay for the financial instruments we sell and the prices which sellers are willing to
accept for the financial instruments we buy. Trading volumes in securities, derivatives and other financial
instruments on exchanges and in other trading venues worldwide are directly affected by factors beyond
our control, including economic and political conditions, broad trends in business and finance, regulatory
requirements, actions by central banks, and changes in the markets in which such transactions occur.

The bid-ask spreads for the financial instruments we trade, and hence our margins, depend on a number of
factors outside our control, including the prices quoted by our competitors, market conditions (including
volatility and availability of hedges or markets) and regulatory measures (such as the introduction of
market-making obligations, order-to-trade ratios or financial transaction taxes). Our margins are also
influenced by our risk management, i.e. the amount of risk we are willing or able to take. In addition,
compressed bid-ask spreads result in lower margins and thus reduced net trading income and profitability.

Volatility can influence trading volumes and our margins in either direction (i.e. higher volatility can
increase or decrease trading volumes and bid-ask spreads) and can expose us to increased risks. Extreme
market movements can, in particular, alter the characteristics of the markets in which we trade by
affecting the willingness of market participants or of our trading counterparties to trade, thus reducing
volumes. Market fluctuations and adverse market conditions can also increase the potential for losses on
financial instruments held in inventory and failures of buyers and sellers to fulfill their obligations to us
and to settle their trades when trading off exchange. Furthermore, such conditions can reduce the
availability of our hedging opportunities. The future evolution of the foregoing factors is impossible to
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predict and each could have a material adverse effect on our business, financial condition, results of
operations, cash flows and prospects.

We are dependent upon prime brokers, ETP issuers, trading counterparties, central counterparties
""CCPs" and custodians to perform their obligations to us.

Our business consists of providing liquidity by trading with market participants across numerous
geographies and asset classes. Certain market participants may not be able to meet their obligations to
their trading counterparties, who, in turn, may not be able to meet their obligations to their other trading
counterparties, which could lead to a default by one or more material market participants, which, in turn,
may have a material adverse effect on our business, financial condition, results of operations, cash flows
and prospects. In addition, our counterparties are subject to extensive regulation. Thus, the imposition of
new regulatory restrictions or requirements by regulatory authorities could negatively affect their
businesses and thus their ability to trade with us and, ultimately, our operations and profitability. We are,
in particular, dependent upon the performance by our prime brokers, ETP issuers, trading counterparties,
CCPs and custodians of their obligations towards us.

Prime brokers

In order to be able to perform our operations, we rely substantially on services provided to us by prime
brokers which support us in managing our trading, principally by providing access to markets where we
have no direct membership, clearing and settling trades in the securities, futures and derivatives markets,
lending us securities and cash, and providing margin financing. We maintain relationships with two
principal prime brokers with global operations, ABN AMRO Clearing Bank N.V. (*ABN Clearing™) and
Bank of America Merrill Lynch ("BAML"), and use the services of additional local specialist prime
brokerage firms in certain emerging geographical markets. While we seek to establish relations with
prime brokers with strong capital reserves, we are exposed to significant risks if the services of ABN
Clearing and BAML, in particular, become unavailable in part or in full for any reason or if such prime
brokers fail to fulfill their obligations towards us. These risks include potential losses from our inability to
trade or hedge our positions effectively (particularly if such inability were to occur in a period of
substantial market volatility) or to obtain access to liquidity, as well as increased operational costs
resulting from price increases by our existing prime brokers, or seeking substitute services and the
potential higher costs to us of utilizing such substitute services.

Prime brokers assume and specialize in managing counterparty performance risk relating to our trades.
However, even when trades are cleared in this manner, there can be no assurance that a prime broker's
risk management methodology will be adequate to manage one or more defaults. Given the degree of
counterparty performance risk that is concentrated in prime brokers, any failure by any prime broker to
properly manage a default, or otherwise to fulfill obligations to its counterparties, could lead to a systemic
market failure, as well as to increased political and regulatory scrutiny of the financial services industry
and financial markets, either of which, in turn, could cause us to suffer a material adverse effect on our
business, financial condition, results of operations, cash flows and prospects.

ETP issuers

The market for the issuance of ETPs is concentrated, with the following issuers issuing the majority of the
ETPs we trade: BlackRock (iShares), Deutsche Bank (db X-Trackers), ETF Securities, Société Générale
(Lyxor), PowerShares, Source ETFs, State Street Global Advisors (SPDR), Vanguard and WisdomTree.
As we specialize in trading ETPs, we rely substantially on the services of these issuers to create and
deliver to us the ETPs we sell in exchange for our delivery to these issuers of the securities underlying the
ETPs or cash (a process known as “creation"), as well as for the reverse transaction of delivering to these
issuers the ETPs we buy in exchange for receiving the securities underlying the ETPs or cash (a process
known as "redemption"). For a detailed description of these processes, see "Industry—The ETP
ecosystem—ETP Creation and Redemption". If an ETP issuer is unable or unwilling to create the ETPs
we require (for example, due to a discontinuation of the product or regulatory limitations) and if we are
otherwise unable to obtain such ETPs through a secondary market trade, we may be unable to manage our
positions effectively or efficiently, may incur higher costs to unwind our positions or face penalties for
failing to deliver the instruments, and may have to discontinue an otherwise profitable trading strategy.
ETP issuers can, at any time, decide to alter their product offering or increase their fees for creating and
redeeming ETPs. Any of these circumstances could limit our trading and hedging opportunities, cause us
to incur trading losses or increase our costs. Moreover, in addition to information provided to us by index

24



providers (such as MSCI or FTSE), we rely on ETP issuers to make available to us accurate information
regarding their products (for example, the exact composition of an ETP). We could incur a loss if this
information turns out to be incorrect, for example by mispricing the ETP or ineffectively hedging our
position in the ETP. Furthermore, with respect to our trading of exchange traded notes ("ETNSs"), which
are debt obligations, we are exposed to credit risk in the event of default by the ETN issuer. Finally, the
ETPs we trade may contain a swap (particularly in the case of synthetically replicated ETPs), which
exposes the issuer of the ETP to a risk of default of a swap counterparty that may be unidentified. A swap
counterparty's default could impact the value and price of the ETP, and cause us to have a discrepancy in
our hedge. As a result of any of these events, we could suffer a material adverse effect on our business,
financial condition, results of operations, cash flows and prospects.

Trading counterparties

We trade off-exchange with more than 350 counterparties, which include major financial institutions.
Should one of our trading counterparties fail to fulfill their obligations towards us, we could lose a trade
or a hedge and incur a loss as a result. While we generally seek to have netting agreements in place with
our trading counterparties, this is not always the case. In the absence of a netting agreement, our exposure
in the event of a trading counterparty failure will increase. In addition, in the first three months of 2015,
approximately one-quarter in value of our off-exchange trading with institutional counterparties resulted
from transactions with 6 out of the total number of institutional counterparties. None of our trading
counterparties is contractually obligated to trade with us, and our business, financial condition, results of
operations, cash flows and prospects could be adversely affected if a significant number of our major
counterparties were to discontinue trading with us.

CCPs

Many trades in the securities and futures markets, and an increasing number of trades in the over-the-
counter derivatives markets are cleared through CCPs. We rely substantially, albeit indirectly through our
prime brokers, on services provided to us by such CCPs including Clearstream, Depository Trust and
Clearing Corporation, Euroclear, Japan Securities Clearing Corporation and LCH.Clearnet as well as
CCPs affiliated with trading venues including Eurex Clearing, SiXclear, SGX and Xetra Clearing. A
failure by a CCP to support the settlement of the transactions cleared through the CCP, to respond to or
resolve defaults of the CCP's clearing members, or otherwise to manage risks that threaten the orderly
operation of the CCP could lead to a systemic market failure and have a material adverse effect on our
business, financial condition, results of operations, cash flows and prospects.

Custodians

Custodians are responsible, among other things, for holding financial instruments on behalf of various
market participants, including the assets of the underlying physically-backed ETPs we trade. We rely
substantially, albeit indirectly through our prime brokers, on services provided to us by such custodians,
including Bank of New York Mellon, Depository Trust and Clearing Corporation, Euroclear and
Clearstream. In the event of a custodian's default, market participants (including ETP issuers and we as
owners of ETPs) may not be able to recover the financial instruments or otherwise obtain the benefit of
the custodian's services, which could disrupt orderly trading and have a material adverse effect on our
business, financial condition, results of operations, cash flows and prospects.

We could lose significant sources of net trading income if we are unable to access an important
exchange or other trading venue.

Changes in applicable laws, regulations or rules promulgated by exchanges or other trading venues, as
well as any unforeseen inability of ours to comply with such laws, regulations or rules, could prevent us
from providing liquidity on a trading venue. Suspension, loss or disruption of access to a trading venue
could also limit our hedging opportunities, which in turn would increase the risk of certain strategies,
limit the financial instruments we are willing to trade as well as our ability to enter into new trading
strategies. Although our net trading income is diversified across 94 trading venues globally, the
suspension, extended loss or disruption of access to one or more significant trading venues, in whole or in
part, for any reason could have a material adverse effect on our business, financial condition, results of
operations, cash flows and prospects.
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A systemic market event could cause us severe harm.

The financial system in which we operate faces systemic risk that the system as a whole, or important
parts of it, cease to operate smoothly in a crisis and fail temporarily to perform effectively their key
economic functions. This risk could occur due to a variety of events which are by their nature
unpredictable and outside of our control. Systemic risk could stem from unfavorable developments within
a few financial institutions, which might impact other systemically important market participants. It could
also arise outside of the financial system (for example, in reaction to a sovereign default) and then impact
the wider economy through damage caused to financial institutions or by directly affecting financial
markets. A systemic market failure could create extreme market situations, such as market closures,
capital restrictions, the unavailability of certain currencies or financial instruments, the imposition of
trading limits, sharp increases in the prices of services and contraction of the supply of liquidity, as well
as damage investor confidence and lead to sudden adverse policy changes by market actors. Any event
that has a significant impact on the financial system could interfere with orderly trading and hedging, and
therefore have a material adverse effect on our business, financial condition, results of operations, cash
flows and prospects.

We may incur losses in the event of failures of our technology platform.

The success of our trading is substantially dependent on the accuracy and performance of our technology
platform, which is comprised of algorithms, strategies, software, interfaces and trading infrastructure
(including hardware and connectivity). We use this technology platform to price financial instruments,
generate and manage orders, interface with trading venues, process trades and enter into hedges. This
platform evaluates and monitors the risks inherent in our trading strategies, assimilates market data and
reevaluates our outstanding quotes continuously throughout the trading day. Our strategy is to effectively
hedge our positions throughout the trading day in order to manage risk exposures on our positions. Flaws
in our strategies or encountering delays or inaccuracies in the market data that we use to generate our
quotes, as well as operational errors in managing risk parameters, other strategy inputs, outstanding
quotes or orders, or in retrieving and processing trades could lead to unexpected or unprofitable trades or
ineffective hedges, which could result in material trading losses and reputational damage. While we have
implemented extensive measures to control our technology platform and monitor its reliability to the
fullest extent possible, we may not be able to control the platform at all times or the platform could
malfunction and operate in ways that are not transparent to us. Any failure of our technology platform
could have a material adverse effect on our business, financial condition, results of operations, cash flows
and prospects.

We may incur losses from our trading.

We derive net trading income and operating profits from our trading as principal on various exchanges
and markets. Although our strategy is to provide liquidity on a market neutral basis, by minimizing our
exposure and thereby minimizing risk and potential losses, we may incur trading losses relating to these
activities since they primarily involve the purchase, sale or short sale of securities, futures and other
financial instruments for our own account. In any period, we may incur significant trading losses for a
variety of reasons, including lack of liquidity and price fluctuations in instruments in which we have
positions to the extent we are not fully hedged. Furthermore, we may from time to time develop large
concentrations in securities or other financial instruments of a single issuer or issuers engaged in a
specific industry, or alternatively in a single futures contract or other financial instrument, which would
lead to higher liquidity risk than if our concentration were lower. This concentration may limit or restrict,
for example, our ability to either profitably resell financial instruments we have purchased or to
repurchase financial instruments we have sold. In addition, due to a limited amount of available
securities, we may experience difficulty borrowing securities to make delivery to investors to whom we
have sold securities short or return to lenders from whom we have borrowed securities. Moreover, any
change in generally accepted market terms, conditions and practices (for example, the timing of
publication of closing rates) could cause us to misprice the financial instruments we trade and could lead
to losses. We may not be able to manage these risks successfully and could experience significant losses
from our trading activities, which could have a material adverse effect on our business, financial
condition, results of operations, cash flows and prospects.

As part of pursuing a market neutral trading strategy, we seek to hedge our trading exposure in part or in

full, by buying or selling financial instruments with the same or similar exposure in an offsetting
transaction. Our strategy is designed to be able to lock in returns through precise and nearly instantaneous
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hedging, as we aim to eliminate market risk in any position we hold. There may be a number of reasons
why we may not be able or willing to secure a fully effective hedge at all times. This includes the
unavailability of, or lack of liquidity in, the financial instrument necessary to achieve the desired hedge,
the fact that we may only be able to hedge using a similar, but not the same, instrument as the one we
have traded, market closure, insufficient information, or errors in determining or implementing an
appropriate hedge. Any unhedged exposure may result in losses for us, which could have a material
adverse effect on our business, financial condition, results of operations, cash flows and prospects.

We are susceptible to operational risks, which could lead to losses.

Operational risk is the risk that deficiencies in information systems or internal controls, human errors, or
management failures result in unexpected losses. Such risk is inherent in our business. Possible
operational failures include human errors such as wrong price quotes or wrong position sizes, delays in
interacting with our trading system, for example in case of a loss of the exchange connection, system
outages and malfunctions, insufficient capacity, programming errors or other errors, the utilization of
imperfect information or misinterpretation of information, or fraud or circumvention of controls by staff.
The occurrence of one or more of these risks could lead to an accumulation of unprofitable exposures or
cause us to enter into imperfect hedges, thus causing us to suffer substantial losses and reputational harm.
Furthermore, operational risks at our counterparties, including ETP issuers, prime brokers, custodians,
CCPs and trading venues, as well as third-party providers of services relevant for our infrastructure such
as data vendors, connectivity and data center providers, could impede the effectiveness of our risk
mitigation measures and cause us to incur unforeseen losses. As a result, operational risks could have a
material adverse effect on our business, financial condition, results of operations, cash flows and
prospects.

We may incur losses as a result of ineffective risk management systems, processes and strategies.

We seek to monitor and control our risks through a risk and control framework encompassing a variety of
separate but complementary operational, market, credit, liquidity, settlement, compliance, legal and
financial reporting systems, internal controls, management review processes and other mechanisms, as
described in more detail in "Business—Risk Management". Our risk monitoring and risk mitigation
techniques and the judgments that accompany their application cannot anticipate every economic and
financial outcome or the specifics and timing of such outcomes. Any ineffective risk management control,
process or strategy could have a material adverse effect on our business, financial condition, results of
operations, cash flows and prospects.

We are exposed to losses due to lack of perfect information and are exposed to risks arising from
improper use of data.

Our trading involves the constant buying of a wide range of financial instruments from sellers and the
selling of such financial instruments to buyers. In assessing and quoting prices of the instruments we
trade, we must take into account a significant amount of complex information, such as the characteristics
of the relevant financial instrument and the market in which it trades as well as those of related or
alternative instruments, corporate announcements, and economic and political considerations. At the same
time, in order to decide whether we are willing to trade a financial instrument and the price at which we
do so, we must be mindful of any information gaps to assess the risks connected with trading. In
obtaining such information, we rely on business and market data delivered to us by third parties, mainly
directly from exchanges where we trade or are a member but also through private data providers such as
Bloomberg. The information we obtain may not always be timely, accurate or complete and we could
misprice a financial instrument and incur losses if we trade on imperfect information. Furthermore, we
may at times trade with others who have information that is more timely, accurate or complete than the
information we have, and as a result we may accumulate substantial positions preceding unfavorable large
price movements in a given instrument. Moreover, we are exposed to risks arising from the improper use
of data supplied to us by our data providers, which impose conditions on how we process and use their
information. If we violate any of the conditions imposed on us, we could incur contractual penalties, such
as incurring a penalty fee in addition to paying for additional usage, or our data providers could terminate
their services. Should the frequency or magnitude of these events increase, our losses would likely also
increase, which could have a material adverse effect on our business, financial condition, results of
operations, cash flows and prospects.
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We face intense competition in our business.

Our net trading income depends on our ability to trade financial instruments at prices that are competitive
and represent the best bid-ask price at a given time. We compete with other market participants not only
in respect of the price and size of our quotes, but also on other factors such as technology (e.g., speed and
capacity of connectivity and processing) which we require to price competitively. Our competitors
include registered market makers as well as unregulated trading firms and range from sole proprietors
with very limited resources to highly sophisticated groups such as hedge funds, well-capitalized broker-
dealers, global investment banks and proprietary trading firms or other market makers that may have
substantially greater financial and other resources, trading volumes and name recognition than us. See
also "Business—Our Competitors". Certain competitors may be better able to respond to changes in the
trading industry and regulation, to compete for skilled professionals, to acquire or develop technology, to
secure access to infrastructure, markets, issuers and counterparties, to finance investments, to fund
internal growth, to manage costs and expenses and to compete for market share generally. In particular, if
our competitors were to gain a technological or commercial advantage over us, our business could suffer
substantial harm. Certain trading firms may also be subject to less regulation than we are, which may
allow them to avoid regulatory restrictions that apply to us or trade at lower costs than us on some
markets or exchanges. In addition, we may in the future face enhanced competition from current or new
market participants that may also have greater financial and other resources than we do. Competitive
pressures have resulted, and may in the future result, in compressed bid-ask spreads in the marketplace, in
particular where markets or products are mature (such as the United States) or maturing and as trading
becomes more sophisticated and automated, which could adversely affect our business, financial
condition, results of operations, cash flows and prospects. Moreover, current and potential competitors
may establish cooperative relationships among themselves or with third parties or may consolidate to
enhance their services and products. The trend toward increased competition in our business is expected
to continue, and it is possible that our competitors may acquire increased market share. Increased
competition or consolidation could reduce the margins on which our business and profitability depend. As
a result, there can be no assurance that we will be able to compete effectively with current or future
competitors, which could have a material adverse effect on our business, financial condition, results of
operations, cash flows and prospects.

We require substantial liquidity to fund our ongoing operations and the margins required by our prime
brokers and CCPs and our access to the necessary liquidity could become constrained.

We require continued access to liquidity, principally to fund our trading positions and margins required
by our prime brokers and, indirectly through posting margins with our prime brokers which will post such
margins with the CCPs on our behalf, CCPs, as well as to finance various ongoing obligations such as
operating expenses and capital expenditures. Our main sources of funds are liquidity provided by our
prime brokers through uncommitted credit line facilities and margin financing, as well as cash flows from
operating activities. See also "Operating and Financial Review—Liquidity and Capital
Resources—General".

Each of our prime brokers require us to post a haircut or margin (representing a minor portion of our
portfolio's size which is variable and calculated on a daily basis depending on portfolio size and
composition) in cash or securities as security for our positions held with that prime broker. The positions
are subject to pledge and collateral arrangements.

For more information on our facilities with prime brokers, see "Business—Material contracts—Clearing
and prime brokerage agreements ".

Our access to liquidity could become constrained and our financing costs could increase due to a number
of factors beyond our control, including higher capital or liquidity requirements imposed on our financing
counterparties (including prime brokers and CCPs). In addition, our financing counterparties could at any
time reduce the credit lines which they make available to us, increase margins, collateral requirements,
funding rates or fees, restrict the currencies in which liquidity is available to us or impose restrictions on
how we utilize the financing they provide, for instance, by limiting the volumes, financial instruments and
markets in which we can trade. If we are unable to comply with the terms of our principal funding
arrangements (including key terms relating to repayments of drawings, compliance with margin
requirements or posting of collateral (i.e. cash and our trading accounts held with the respective financial
institution)), our liquidity and ability to trade could deteriorate. If we are unable to access sufficient or
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cost-effective liquidity in the future, we could suffer a material adverse effect on our business, financial
condition, results of operations, cash flows and prospects.

Damage to our reputation and the reputation of our industry could be detrimental to our business.

Damage to the reputation of our Group, our industry and ETPs, as perceived by investors, our regulators
and counterparties (including prime brokers, issuers, trading counterparties and exchanges), could lead to
negative publicity, loss of income, litigation, regulatory or legislative action (including the loss or
suspension of operating licenses), loss of existing and potential business, reduced workforce morale, and
difficulties in recruiting talent. The reputation of our Group, our industry and ETPs could be harmed in
many different ways, including by our or other industry participants' actual or perceived regulatory, risk
management, governance or technology failures, inappropriate or unethical behavior or association with
controversial activities, markets or market participants. An event or opinion (such as the recent negative
media attention on electronic trading and market structure) that adversely affected the reputation of the
industry, our Group, any of our employees, counterparties or other market participants could result in
negative publicity, political or public sentiment, increased regulatory scrutiny and impede our recruitment
efforts, any of which could have a material adverse effect on our business, results of operations, financial
condition and prospects.

We depend on our technology, and our future results may be adversely affected if we cannot remain
technologically competitive.

The markets in which we compete are characterized by rapidly changing technology, evolving industry
standards and changing trading practices and techniques. Our success has to a significant extent been, and
is expected to continue to be, attributable to our technology and its advancement, which has taken
extensive time, cost and effort to develop. If technology or software similar or superior to ours becomes
more widely available and we are unable to keep pace with such developments, our operating results may
be negatively affected. In addition, the adoption or development of similar or more advanced technologies
and software by our competitors may require that we devote substantial financial and management
resources to the development and deployment of more advanced technology and software to remain
competitive. Regulators, trading venues, prime brokers and other counterparties may also heighten the
risk control, compliance and technological requirements of our business, which could result in increased
costs of compliance and divert our technological resources away from the development of operational
trading strategies. Moreover, we may incur substantial research and development, sales and marketing
expenses and expend significant management effort to add new features to our trading platforms. Despite
our efforts, we may not be able to anticipate or respond adequately or in a cost-efficient and competitive
manner to technological advancements (including advancements related to low-latency technologies,
execution and messaging speeds which are particularly important to us) or changing industry standards. If
any of these risks materialize, our business, financial condition, results of operations, cash flows and
prospects could be adversely affected.

Our reliance on technical infrastructure could expose us to substantial financial harm if it was subject
to any material disruption, corruption, system failure, malfunction or delay.

In addition to our main trading software, which is proprietary and developed in-house, we operate and
maintain a technological platform that we designed, developed and maintain for which we use third-party
technical machines, services and infrastructure (including computer systems, software, hardware,
connectivity and communication infrastructure, and data centers), where we strive to have full
redundancy in order to avoid dependence upon a single module or provider. We rely on such machines,
services and infrastructure provided by third parties to receive and properly process internal and external
data and utilize such data to generate orders and other messages. In addition, we operate over 1,100
machines and servers in 37 data centers worldwide, supporting approximately 65 million order messages
per day in 2014. Our business is heavily dependent on the integrity and performance of our infrastructure.
The impact on our operations of damage to our systems, malfunction or interruption from human error,
software bugs and errors, natural disasters, power loss, utility or internet outages, computer viruses,
intentional acts of vandalism, terrorism and other events outside of our control could be significant. Since
the timing and impact of disasters and disruptions are unpredictable, we may not be able to respond to
actual events as they occur in a timely manner or at all. Any discontinuation of or a disruption in the
proper functioning of the technical infrastructure on which we rely, in part or in whole, including from
corruption of software or erroneous or corrupted data, may limit our trading opportunities, cause us to
make erroneous trades, suspend our trading or incur losses, and could have a material adverse effect on
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our business, financial condition, results of operations, cash flows and prospects. We cannot guarantee
that, following a significant business disruption, our disaster recovery and business continuity plans will
permit full recovery of our systems in a timely fashion or at all.

We are particularly dependent on the availability and proper functionality of business and market data
feeds from third parties, based on which we make our trading and pricing decisions. In general, there are
multiple potential suppliers for our essential processes, but switching suppliers may create additional
operational burdens and costs for us. We may not be able to source equivalent alternative products or
services to replace any discontinued or disrupted product or service on a timely basis, on commercially
reasonable terms or at all. If we are prevented from effectively performing any of our trading operations,
or if our business continuity procedures do not work effectively, we may not have complete business
continuity, which could have a material adverse effect on our business, financial condition, results of
operations, cash flows and prospects.

Failure to protect our technical infrastructure against breaches, theft or vandalism, or otherwise
protect confidential and proprietary information, could damage our reputation and negatively impact
our business.

Our system integrity and IT security measures may not detect or prevent all attempts to compromise our
technical and trading infrastructure (including denial-of-service attacks, viruses, malicious software,
break-ins, phishing attacks, social engineering, security breaches or other attacks and similar disruptions)
or human or system errors that may jeopardize the security or integrity of information stored in and
transmitted by our systems or that we otherwise maintain. Breaches of our system integrity and IT
security measures could result in any of the following: unauthorized access to our systems; unauthorized
access to and misappropriation of information or data, including confidential, proprietary or privacy-
sensitive information about ourselves, our employees, third parties with whom we do business or our
proprietary systems; viruses, worms, spyware or other malware being placed in our systems; deletion or
modification of valuable or otherwise relevant information; or a denial-of-service or other interruptions to
our business operations. Trading venues, counterparties and service providers on whom we rely for our
business could also experience similar breaches and disruptions. Because errors may go unnoticed and
techniques used to obtain unauthorized access to or sabotage systems change frequently and may not be
known until launched against us or our third-party service providers, we may be unable to anticipate these
errors or attacks, or to implement adequate preventative measures. Any actual or perceived breach of our
system integrity and IT security measures could damage our reputation, expose us to a risk of financial
loss or litigation and possible liability, require us to expend significant capital and other resources to
alleviate problems caused by such breaches and otherwise have a material adverse effect on our business,
financial condition, results of operations, cash flows and prospects.

Capacity constraints of computer and communications systems could harm our business.

Unexpected extraordinary messaging volume between trading venues and our systems (including due to
high trading volumes and other unforeseen events) could cause the computer and communication systems
and software needed to support our trading to operate in ways that we did not intend, at an unacceptably
low speed or even to fail. Although the systems and infrastructure on which we rely are designed to
accommodate additional volume or growth without redesign or replacement, we may need to make
significant investments in additional systems and technical infrastructure to accommodate growth. The
imperfect operation of systems on which we rely (including those of third parties, such as trading venues,
ETP issuers and prime brokers), or failure to make necessary expansions and upgrades to our systems and
infrastructure, could not only limit our business and growth prospects but could also cause substantial
losses and have a material adverse effect on our business, financial condition, results of operations, cash
flows and prospects.

The availability of certain software is critical to our business.

We use software development tools (such as programming languages C++ and Java) and operating
systems (e.g., Microsoft Windows and Linux) covered by licenses (including open source licenses) and
may incorporate such software or code generated using such software into our proprietary software.
Should the availability to license the software development tools or operating systems we require become
limited for any reason, we could be required to (i) seek licenses from other third parties in order to
continue to operate certain elements of our technology or (ii) re-engineer all, or a portion of, our software,
any of which could entail significant additional costs and require significant other resources, which in
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turn could have a material adverse effect on our business, financial condition, results of operations, cash
flows and prospects.

To the extent we have made use of open source software, operating systems or programming languages
(which refers to any code, shareware or other software that is made generally available to the public
without requiring payment of fees or royalties or that may require disclosure or licensing of any software
that incorporates such source code, shareware or other software), third parties might assert contractual or
copyright and other intellectual property-related claims against us based on our use of such tools and
software programs or might seek to compel the disclosure of the source code of our software or other
proprietary information, all of which could have a detrimental effect on us. Regardless of the validity of
such claims, addressing such claims may entail significant costs and require significant other resources,
which in turn could potentially have a material adverse effect on our business, financial condition, results
of operations, cash flows and prospects.

We may be unable to protect our intellectual property rights, may be prevented from using intellectual
property necessary for our business and may be found to infringe on the intellectual property rights of
others.

We rely heavily on intellectual property in our business operations. We protect our intellectual property
and proprietary technology, including through patents, trade secrets, proprietary know-how, copyright,
and confidentiality and non-compete agreements. Third parties could replicate, copy or otherwise obtain
and use our intellectual property or proprietary technology without authorization or otherwise infringe on
our rights, and the measures through which we seek to protect our intellectual property could prove
unenforceable or ineffective. For example, last year, two former employees in our New York office pled
guilty to charges of stealing proprietary trading strategy files and source code from us. The theft of our
technology, confidential and proprietary information or other intellectual property could result in
significant harm to our business, financial condition, results of operations, cash flows and prospects.

In addition, third parties could allege that we are infringing, misappropriating or otherwise violating their
intellectual property rights. Any such claims could interfere with or increase the costs associated with our
ability to use technology or intellectual property that is material to our operations. Such claims may be
made by competitors seeking to obtain a competitive advantage or by other parties, such as entities that
purchase intellectual property assets for the purpose of bringing infringement claims.

As a result, we may have to rely on, or become subject to, litigation to enforce our, or to defend ourselves
against claims made by others regarding, intellectual property rights. Any such litigation, whether
successful or unsuccessful, could result in substantial costs and the diversion of resources. If
unsuccessful, such litigation could result in the loss of important intellectual property rights, require us to
pay substantial damages, subject us to injunctions that prevent us from using certain intellectual property,
require us to make admissions that affect our reputation and require us to enter into license agreements
that may not be available on favourable terms or at all. Even if we prevail in any litigation, the remedy
may not be commercially meaningful or fully compensate us for the harm we suffer or the costs we incur.
Any of the foregoing could have a material adverse effect on our business, financial condition, results of
operations, cash flows and prospects.

We may not be able to retain our key staff or attract and retain other highly skilled professionals,
which could be detrimental to our business.

The success of our business is dependent on the leadership of our key management, as well as on other
highly skilled and often specialized trading, operations, risk management, technology, compliance, legal,
human resources and finance professionals. The loss of members of any such staff could impair our
ability to operate our business and execute our business plan, and could have a negative impact on our
operating result. In addition, our future success depends, to a significant degree, on our continued ability
to identify, attract, hire and retain highly qualified staff who are in high demand and often have
competing offers. Competition for qualified staff in the financial services industry (including in
technology and software development) is intense and we cannot provide assurance that we will be able to
hire or retain a sufficient number of qualified personnel to meet our requirements, or that we will be able
to do so at the salary, benefits and other compensation costs that are acceptable to us or that would allow
us to achieve operating results consistent with our historical results. Although our current remuneration
model was approved by our primary regulator, we have no assurance that such requirements will remain
the same over longer periods of time in any jurisdiction where we operate. As we are headquartered in the
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Netherlands, regulatory requirements applicable in the Netherlands may impact the remuneration of our
employees in other jurisdictions. As our business grows, our reputation as an attractive employer will
become increasingly important. A loss of qualified professionals, or an inability to attract, retain and
motivate additional highly skilled professionals in the future, could have a material adverse effect on our
business, results of operations, financial condition, cash flows and prospects.

Leakage of sensitive data may violate laws and regulations that could result in fines and loss of
reputation.

We accumulate, store and use in our business commercially or personally sensitive data which may be
protected by data protection laws. For example, European data protection authorities have the right to
audit us and impose fines if they find we have not complied with applicable laws and adequately
protected certain data. We work with third-party service providers and although our contracts with them
restrict the usage of data and impose protective precautions, there is no assurance that they will abide by
the contractual terms or that the contracts will be found to be in compliance with data protection laws.
Loss or leakage of sensitive data or violation of data protection laws may result in fines and loss of
reputation, which could have a material adverse effect on our business, financial condition, results of
operations, cash flows and prospects.

We are exposed to risks associated with our international operations.

We are exposed to risks and uncertainties inherent in operating on global markets, particularly in the
heavily regulated financial services industry and financial markets. Such risks and uncertainties include
political, economic and financial instability, changes in regulatory or taxation requirements, adverse
changes in political, media or public opinion, changes in tariffs and other trade barriers, exchange rate
fluctuations, currency controls, the imposition of restrictions on currency conversion or the transfer of
funds, limitations on our ability to repatriate capital or earnings generated outside the Netherlands in a tax
efficient manner and difficulties in staffing and managing foreign operations, including reliance on local
experts. In addition, the varying compliance requirements of different regulatory jurisdictions and other
factors may limit our ability to successfully conduct or expand our business internationally and may
increase our costs. We may not be able to manage these costs or risks effectively, which could have a
material adverse effect on our business, financial condition, results of operations, cash flows and
prospects.

We may experience risks associated with future growth or expansion of our operations or acquisitions
or dispositions of businesses, and we may never realize the anticipated benefits of such initiatives.

In the future, we may explore and pursue opportunities to strengthen and expand our business. We may
seek access to new markets and financial instruments or increase our presence in existing markets in order
to trade, improve our hedging strategies and mitigate risk. To this end, we could make acquisitions or
significant investments in or disposals of businesses. In doing so, we may spend substantial time and
resources, but may not realize the anticipated benefits of any such initiatives and there may be other
unanticipated effects. If our efforts are not successful, we may miss important opportunities and not be
able to offset the cost of such transactions. These initiatives could require substantial time and attention of
our management, which could prevent the management team from successfully overseeing other
activities.

Any future acquisitions, investments or expansion could result in difficulties in assimilating the
operations and personnel of acquired entities, maximizing our financial and strategic position and
maintaining uniform standards, controls, procedures and policies. Such investments could also impair
existing relationships with employees, suppliers and counterparties, as well as expose us to significant
liabilities that were not identified at the time of the transaction. If we fail to realize any anticipated
benefits, or if we experience any unanticipated or unidentified effects in connection with any future
acquisitions, investments, expansion or dispositions, we could suffer a material adverse effect on our
business, financial condition, results of operations, cash flows and prospects.

Fluctuations in currency exchange rates could negatively impact our earnings.

Our reporting currency is the euro. However, a significant portion of our net trading income is generated
in currencies other than the euro. Changes in foreign exchange rates relative to the euro can affect the
value of our non-euro assets, net trading income and expenses. Despite our strategy to hedge all our
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trading positions, we may be unable to fully hedge some of our trading positions in certain currencies and
may not always obtain funding in all the currencies we require. From our New York and Singapore
subsidiaries we regularly pay out excess capital held by those subsidiaries (which is equal to cash and
cash equivalents in local currency less our expected operating costs in such local currency) as a dividend
to the Group's parent company in Amsterdam. We consider on a daily basis whether to hedge the excess
capital, taking into account the cost of the hedge and the amount of exposure. As a result, material
fluctuations in currencies, to the extent not hedged, could have a material effect on our financial
condition, results of operations, cash flows and prospects.

We do not maintain business interruption insurance and do not self insure, which could expose us to
losses.

We do not maintain business interruption insurance and we do not maintain full coverage under our other
insurance policies to cover all losses or damages in respect of our business, facilities, equipment or
personnel. We also have not set aside any amounts to cover any such potential future losses. Although we
have in place redundancies to back up our primary network and computer systems, and a business
continuity plan, any circumstances that would expose us to a business interruption or loss (including
events of catastrophic nature, such as earthquakes, floods, windstorms, acts of war and terrorist attacks)
could have a material adverse effect on our business in case our disaster recovery protocols would not
work as designed. For instance, an opportunity loss as a result of a trading office being unable to trade for
an extended period of time while incurring additional costs as a result of the business interruption. This
could lead to a material adverse effect on our financial condition, results of operations, cash flows and
prospects.

Risks Related to Legal, Regulatory and Tax Matters

Significant and changing regulation as well as the implementation and interpretation thereof affect all
aspects of our business. Changes to applicable regulatory requirements could negatively affect the way
we operate, as well as our profitability and prospects.

The financial services industry and the financial markets are heavily regulated in the countries in which
we operate, and we are subject to regulations covering all aspects of our business and the markets in
which we operate. Regulatory bodies that exercise or may exercise authority over us include the AFM,
the Dutch Central Bank (De Nederlandsche Bank) ("DNB"), the U.S. Securities and Exchange
Commission (the "SEC"), the Chicago Board Options Exchange (the "CBOE"), the U.S. Commaodity
Futures Trading Commission (the "CFTC"), the U.S. Financial Industry Regulatory Authority, Inc.
("FINRA"), the Monetary Authority of Singapore ("MAS"), the various trading venues and local
regulators overseeing financial markets in their respective jurisdictions. In recent years, the regulatory
complexity of the environment in which we operate has grown significantly, and penalties, fines and
publicity sought by regulatory authorities have increased considerably. Recent changes in the regulators
and agencies overseeing the financial services industry and the financial markets have also been enacted
or proposed. This increasing complexity has at times led and may lead to diverging or conflicting
interpretations of applicable regulations among various jurisdictions. See also "Regulation”. Our mode of
operation and profitability, as well as the business operations of other market participants, may be directly
affected by additional legislation and changes in rules promulgated by regulators and self-regulatory
organizations, including the U.S. exchanges of which we are members ("SROs") and trading venues that
oversee our businesses, in addition to changes in the interpretation or enforcement of existing laws and
rules and/or lack of coordination between regulators of SROs.

Recent media attention to electronic trading and market structure, in particular in the United States, has
created uncertainty with respect to various types of transactions that historically had been entered into by
financial services firms and that were generally believed to be permissible and appropriate. For example,
"high frequency” and other forms of low latency or electronic trading strategies have been the focus of
extensive regulatory attention by regulators and SROs in the jurisdictions in which we operate, and we
believe such attention is likely to continue. Electronic trading strategies such as those which we use are
often misunderstood to be similar to high frequency and other forms of low latency trading techniques
that allow certain market parties to predict or anticipate market movements, which continue to be the
focus of extensive political, regulatory and media attention. Our liquidity provision strategies are not
directional and do not seek to anticipate future pricing of individual financial instruments. Rather, they
calculate the value of the underlying financial instruments of an ETP or related instrument and quote buy
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or sell prices on the basis of such current, public, prices. Nevertheless, our trading strategies also receive
regulatory and media attention.

Pursuant to the Basel 11l supervisory framework, as implemented through the EU Capital Requirements
Directive (2013/36/EU) and the Capital Requirements Regulation (575/2013), banks and investment
firms, including prime brokers, will have to continue strengthening their capital buffers in order to meet
the increasingly stringent capital requirements. Measures to ensure compliance with the framework
requirements may include, for example, profit retention, cost savings, balance sheet adjustments and
issuing new capital instruments. For instance, some previously used financing instruments will be
excluded from capital buffers. Banks and investment firms may be forced to raise their levels of capital
by issuing new capital instruments, retaining profit and making balance sheet adjustments due to current
and future regulatory requirements. The costs of doing so may increase for them and may be passed on to
their clients, including ourselves in respect of our prime brokers if capital needed to fund our liquidity
required becomes more scarce. In addition, banks, including prime brokers, may restrict lending to their
clients, including ourselves. Regulatory capital requirement rules prohibit payments of dividends (see also
"—Risks Related to the Offering and the Shares— Our ability to pay dividends may be constrained as the
Company is a holding company and depends on its subsidiaries for dividends, distributions and other
payments"), redemptions of stock, prepayments of subordinated indebtedness and the making of any
unsecured advances or loans to a stockholder, employee or affiliate, in certain circumstances, including if
such payment would reduce the firm's net capital below required levels. These rules could limit our
operations that require the intensive use of capital and also could restrict our ability to withdraw capital
from our regulated subsidiaries. A significant operating loss or any unusually large charge against net
capital could negatively impact our ability to expand or even maintain our present levels of business.

Our consolidated Group and our subsidiary Flow Traders B.V. are subject to regulatory capital
requirements in the Netherlands and our subsidiary Flow Traders U.S. LLC is subject to regulatory capital
requirements in the United States. These rules specify minimum capital requirements for our regulated
subsidiaries. See also "Operating and Financial Review—Liquidity and Capital Resources— Capital
requirements” and "Regulation”. Currently we hold sufficient excess capital to fulfil such requirements.
If, due to future regulation or interpretation of such regulations, we would be required to hold more
capital than we currently do, this may have a significant impact on our ability to pay dividends and may
materially adversely affect our business, financial condition, results of operations, cash flows and
prospects.

The regulators, trading venues and SROs that oversee our business have proposed or are considering the
adoption of additional laws and rules, the most relevant of which are summarized in the following
paragraphs. For further information, see "Regulation”. The changes within our enforcement and
regulatory environment could necessitate a change in the way in which we trade, the amount of regulatory
capital we are required to hold, the controls and infrastructure we must implement, the manner in which
we fund our operations, and could also impose additional technological and compliance costs on our
business and otherwise have a material adverse effect on our business, financial condition, results of
operations, cash flows and prospects. The likelihood of adoption of such laws and rules may be enhanced
by recent scrutiny of electronic trading and market structure from regulators, lawmakers and the financial
news media.

MiFID Il and MiFIR

The proposed measures as part of the review of the Markets in Financial Instruments Directive
("MIFID"), including the revised Markets in Financial Instruments Directive ("MiFID I11") and the
Markets in Financial Instruments Regulation ("MiFIR" and together with MiFID Il and related technical
standards and other implementing legislation, the "MiFID 11 legislation"), were adopted by the European
Parliament on 15 April 2014 and by the Council of the European Union on 13 May 2014, and entered into
force on 2 July 2014. The MIFID Il legislation, which includes many changes likely to affect our
business, must take effect in the member states of the European Union by 3 January 2017.

The MIFID Il legislation establishes a series of requirements for investment firms that use algorithmic
trading and for trading venues where algorithmic trading or high frequency algorithmic trading takes
place, including requirements pertaining to governance, compliance and risk management, testing of
algorithms and infrastructure, periodical validation of systems, change management, monitoring for
disorderly trading, business continuity, pre-trade controls and IT security.
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The MIFID 11 legislation provides for the introduction of a de facto market-making obligation on certain
firms like us who are engaged in algorithmic trading strategies by requiring them to post continuous
orders during a specified period of a trading day, except under exceptional circumstances, thereby
requiring such firms to post firm quotes and provide liquidity on a regular and predictable basis. We will
likely need to enter into additional formal written agreements with trading venues to ensure we satisfy
this obligation.

The MIFID Il legislation also supplements current requirements with regard to investment firms' risk
controls related to the safe operation of electronic systems. It will also impose additional requirements on
market structure, such as the introduction of a harmonized tick size regime, the introduction of new
organized trading facilities, new open access provisions, enhanced pre- and post-trade transparency
requirements, market marking requirements and various other pre- and post-trade risk management
requirements.

The MIFID Il legislation has not yet been fully crystallized. Certain relevant technical standards and other
implementing legislation are yet to be published and the interpretation by regulators is not always clear.
The complexity and level of detail of the regulations, the interpretation thereof by regulators, trading
venues, prime brokers and other parties and the interplay or inconsistency between regulations (whether
within particular jurisdictions or across jurisdictions) make the implementation thereof resource intensive
and a very significant challenge and could thereby have a currently unknown adverse impact on the way
in which the Group operates. The possible interpretations of MiFID Il legislation may also influence the
Group indirectly. For instance, the legislation with regard to market making obligations or tick sizes may
have an impact on liquidity and trading volumes in the market, e.g. by forcing certain parties out of the
market place or by increasing order sizes within narrowed spreads, and could thereby have an adverse
impact on the way in which the Group operates.

MAD I1

In April 2014, the European Parliament adopted the proposals as part of the review of the Market Abuse
Directive (the "MAD"), including the Market Abuse Regulation ("MAR") and the Directive on Criminal
Sanctions for Market Abuse (Market Abuse Directive) ("MAD 11" and together with MAR, the "MAD 11
legislation™). The MAD |1 legislation was published in the Official Journal in June 2014, entered into
force on 2 July 2014 and must take effect in the member states of the European Union by 3 July 2016, by
which date implementing measures by the European Commission concerning the MAR may also be
expected. The requirements for algorithmic trading under the MiFID |1 legislation interact with those of
the MAR and MAD where the definition of market manipulation will expressly refer to certain
algorithmic or high frequency trading strategies.

The MAR expands the scope of the market abuse regulatory regime to cover different trading systems,
financial instruments and technological developments, notably algorithmic trading and high frequency
trading, in which we are engaged. The MAR addresses the interaction between spot markets and
derivative markets, including commodity markets, and addresses potential sources of abuse and
manipulation between them, including through provisions allowing member states to introduce criminal
sanctions for market abuse offenses. These changes could lead to increased regulation and operational and
compliance requirements for us.

The implementation of the MAD Il legislation is challenging, especially in an automated trading
environment. For instance, the monitoring of transactions, to detect possible violations of the MAD 1l
legislation and report suspicious behavior to regulators, is more difficult to implement in an automated
trading environment. The market abuse prohibitions and especially the indicators of manipulative
behavior (as set out in the MAR) are not well-defined, difficult to test, and may not in all circumstances
be workable in automated trading environments. The interpretation of relevant regulations by regulators
may result in significant compliance burdens or result in regulatory liability of the Company. Also, the
EU regulators' stance in respect of conflicting requirements in other jurisdictions (especially in the United
States) is not clear.

Furthermore, the MAD provides for an optional mechanism for competent authorities to accept certain
market practices, which essentially means that those practices benefit from an exemption from what
might otherwise constitute market abuse. Entering into liquidity contracts (i.e. a contract between an
issuer and a financial institution in which the institution uses funds provided to it by the issuer to trade in
the issuers' shares to maintain liquidity) is currently an accepted market practice in some European
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countries, provided that such contracts are usually subject to clear frameworks limiting their scope to the
exact objectives of the liquidity contract. The MAR has largely followed the current accepted market
practice regime, but the wording suggests that the criteria for assessing whether certain market practices
are acceptable or not have been tightened. ESMA will issue draft technical standards to specify the exact
criteria, following which such standards would be adopted by the European Commission. While we do
not enter into liquidity contracts as part of our business, in the case that liquidity contracts are no longer
deemed to be accepted market practices by the competent authorities as a result of the potentially more
stringent assessment criteria elaborated by ESMA and the European Commission in technical standards,
this could materially affect markets through loss of liquidity provider agreements and reduced liquidity.
As it is unclear whether liquidity contracts would be treated as an acceptable market practice, it is not
possible to predict if any such loss will arise or to quantify the impact on our markets.

Forthcoming Regulation of CSDs and Settlement

In July 2014, the Council of the European Union adopted the regulation to harmonize securities
settlement and regulate central securities depositories ("CSD Regulation™). The CSD Regulation, which
entered into force on 17 September 2014, harmonizes requirements for the settlement of financial
instruments and rules on the organization and conduct of central securities depositories ("CSDs").
Together with EMIR and the MIFID 11 legislation, it forms a framework in which systemically important
securities infrastructures (trading venues, CCPs, trade repositories and CSDs) are subject to common
rules on a European level. Any mandatory 'buy-in' by market operators of trades that fail to settle may
result in penalties which may have an adverse effect on the Company.

In addition, the European Central Bank ("ECB") has introduced a new proposal ("T2S") to provide a
central settlement function for the euro area, with other European currencies invited to join. T2S is
intended to offer the whole European market a centralized delivery-versus-payment settlement platform
in central bank money and will be operated by the Eurosystem on a cost-recovery basis. On 2 February
2015, the Eurosystem confirmed that the production environment of T2S is now ready. According to the
ECB, this means that the technical infrastructure on which T2S runs and the organizational structures are
prepared for the migration of the first wave of CSDs and central banks, which will be completed with the
go-live of the T2S platform on 22 June 2015. The European Commission is separately considering the
proposal of comprehensive securities law legislation across the EU, which would harmonize various
aspects of securities laws and partly overlap with the CSD Regulation and T2S initiatives. These
proposals will continue to be developed and considered over the course of 2015 and beyond. There may
be a disconnection between the T2S settlement function and settlement cycles in other jurisdictions
(especially outside the EU) for instruments that underlie financial instruments traded in the euro area.

Regulation of complex products

Packaged retail and insurance-based investment products ("PRIIPS") are investment products offered to
retail clients in 'packaged’ form, which are exposed to investment risks irrespective of whether the
products in question are securities, insurance or banking-based. Investors do not invest directly in the
underlying investment products; instead, the provider of the investment product combines, includes or
groups together different assets in the packaged product. Such packaged products can be complex for
investors to understand. Those selling these products can also face conflicts of interest since they are
often remunerated by the product manufacturers rather than directly by the retail investors. A complex
patchwork of regulation has developed to address these risks, and inconsistencies and gaps in the
patchwork have raised concerns as to the overall effectiveness of the regulatory regime, both in relation to
its capacity to protect investors and its ability to ensure the markets work efficiently. These concerns have
been further heightened by the impact of the financial crisis.

Regulation 1286/2014 on key information documents for packaged retail and insurance-based investment
products (the "PRIIPS Regulation") requires a key information document ("KID") to be provided when
offering PRIIPS to certain clients. This document must include information on the features, risks and
costs. The PRIIPS regulation covers, among other products, insurance-based investment products,
structured investment products and investment funds (including ETPs). The PRIIPS regulation entered
into force on 29 December 2014 and it will apply directly in all Member States from 31 December 2016.

Furthermore, amendments to the UCITS Directive (2009/65/EC) effected through Directive 2014/91/EU
(UCITS V, which is to be implemented in EU member states by March 2016) focus on areas like (i)
clarification of the UCITS depositary's functions and improvements to provisions governing their
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liability, should assets be lost in custody; and (ii) the introduction of rules on remuneration policies that
must be applied to key members of the UCITS managerial staff. There are various requirements on how
certain details of a firm's remuneration policy should be disclosed in a UCITS prospectus, annual report
and key investor information document.

Although our business does not fall directly into the scope of such regulations, increased transparency
requirements for complex retail structured products, ETPs and UCITS investment funds may impact the
volume of the issuance of such products and the trading of any securities linked to such products, as well
as the trading of ETPs or UCITS. This could have a material adverse effect on our business, financial
condition, results of operations, cash flows and prospects.

Dutch Remuneration Act

The Dutch Act on the Remuneration Policies of Financial Undertakings (Wet beloningsbeleid financiéle
ondernemingen, the "Remuneration Act") became effective on 7 February 2015. The Remuneration Act
in principle applies to the Company and its group companies. The Remuneration Act covers, amongst
other things, the following topics: (a) the obligation for a financial undertaking to (i) have sound
remuneration policies in place; and (ii) in certain situations, publish the descriptions thereof; (b) a bonus
cap of 20% of fixed remuneration (subject to a limited number of exceptions); (c) a ban on guaranteed
variable remuneration; (d) a cap (and under certain circumstances a ban) on severance payments; (e) rules
regarding claw back and adjustment of variable remuneration; and (f) a ban on variable remuneration in
case of state assistance. The Dutch legislator has exempted the following financial undertakings (and, in
certain circumstances, their group companies) from the bonus cap: (a) alternative investment fund
managers; (b) managers of UCITS; and (c) investment firms which solely deal for their own account with
their own capital, which do not have external clients and which qualify as a local firm (plaatselijke
onderneming). The Company and its group companies rely on the exemption referred to under (c).

The Remuneration Act implements the equivalent remuneration requirements contained in the EU Capital
Requirements Directive (2013/36/EU, and together with the Capital Requirements Regulation, "CRD
IV"), save that the Remuneration Act includes a stricter bonus cap of 20% for all staff of all financial
undertakings, based in the Netherlands, whereas CRD IV contains a 100% bonus cap applicable to a
specific category of employees of EU-based banks and investment firms, so called indentified staff
(which may under circumstances be raised to 200%).

On 4 March 2015 the EBA published a Consultation Paper holding draft guidelines on sound
remuneration policies under CRD IV. The consultation period ended on 4 June 2015 and will likely result
in new final guidelines on sound remuneration policies under CRD IV. We currently cannot assess in full
what the exact implementation or impact of such guidelines, and possible impact on the Remuneration
Act, will be. The Consultation Paper may result in an amendment to the Remuneration Act, which may
have a significant impact on the remuneration policy of the Company and its group companies and our
ability to attract and retain talent. In particular, it is not certain that the Company and its group companies
may in the future continue to rely on the current exemption noted above.

Proposals in the United States

In the United States, both the SEC and the CFTC have issued general concept releases on market
structure which have requested comments from market participants on topics including, among others,
high frequency trading, co-location, dark liquidity, pre- and post-trade risk controls, and system
safeguards. The SEC has adopted rules that, among other results, have significantly limited the use of
sponsored access by market participants to the U.S. equities exchanges, imposed large trader reporting
requirements, restricted short sales in listed securities under certain conditions and required the planning
and creation of a new comprehensive consolidated audit trail. The SEC has also approved by order a
proposal adopted by FINRA establishing a "Limit Up-Limit Down" mechanism to address market
volatility. Market participants and government officials and regulators have also requested that the U.S.
Congress and the SEC consider, propose and/or adopt additional laws and rules, including rules relating
to restrictions on co-location, order-to-execution ratios, minimum quote life for orders, anti-disruptive
trading, incremental messaging fees to be imposed by exchanges for excessive order placements or
cancellations, further transaction taxes, tick sizes, tiered market access fees instead of the current maker-
taker fee structure and other market structure proposals.
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These proposals and any others that may be introduced could cause a change in the manner in which we
trade, impose additional costs and expenses on our business, divert resources and management attention
or otherwise have a material adverse effect on our business, financial condition, results of operations,
cash flows and prospects. For example, the SEC recently adopted Regulation SCI. Regulation SCI
requires market centers to have comprehensive policies and procedures in place so they can take
corrective action when systems issues occur; provide notifications and reports to the SEC regarding
systems problems and changes; inform members and participants about systems issues; conduct business
continuity testing; and conduct annual reviews of their automated systems. Compliance with Regulation
SCI may require some market centers to make significant investments in their compliance and
technological infrastructures. Costs related to these infrastructure improvements may be passed on to end
users including to us and our prime brokers. The SEC staff is also considering the extension of
requirements to other major market participants whose operations could have a significant market impact
if they are disrupted.

The SEC has also required SROs to propose a plan for, and will require SROs to implement, consolidated
audit trail and central data repository systems. The SEC and SROs will use these systems to track
securities trading activity throughout the United States and across U.S. securities markets. The SROs have
not explained how the consolidated audit trail and central data repository will be funded in any detail.
Funding their development and operation may impose significant direct or indirect cost burdens on
market centers, us, and other market participants, including our prime brokers. Additional costs are likely
to be incurred by market participants as they transition from existing trade reporting systems to the new
consolidated audit trail.

The SEC has also required SROs to propose a pilot program to increase the minimum trading increment,
or "tick size," for certain securities. The proposed pilot program would include a "trade at" component,
requiring that certain of these transactions occur only on an exchange. While rules shifting trade volume
from off-exchange to on-exchange transactions aids price discovery under our business model, adoption
of the proposed rule without a reduction in the fees paid to access liquidity on exchanges may increase
our costs for certain transactions.

SEC staff members have also suggested the need for additional regulatory oversight of and transparency
into ETPs; which they have characterized as increasingly complex products with an increased market
share including among retail investors, and the potential to create systemic risks due to their reliance on
an interconnected web of participants and their potential ability to amplify volatility in underlying
securities. Increased regulation of ETPs in the United States could have a direct impact on our business
and its profitability because we specialize in trading ETPs and their underlying instruments.

Furthermore, the Dodd-Frank Act was enacted in the United States on July 21, 2010. Implementation of
the Dodd-Frank Act continues today and will be accomplished through continued rulemaking by the SEC
and other governmental agencies, including the CFTC. The Dodd-Frank Act includes the "Volcker Rule"
which significantly limits the ability of banks to engage in proprietary trading. This limitation inhibits the
ability of certain competitors to pursue business models similar to ours. However, the elimination or
relaxation of the Volcker Rule's restrictions could lessen this advantage. In addition, Title VII of the
Dodd-Frank Act regulates the market for certain OTC derivatives, known as swaps and security-based
swaps, and the participants in those markets, including requiring registration, clearing, and exchange
trading, capital and margin, adherence to business conduct standards, reporting and recordkeeping.

Noncompliance with applicable laws and regulatory requirements could adversely affect our
reputation, profitability and prospects.

Actual or alleged noncompliance with applicable laws and regulations (including differences in
interpretation or lack of timely implementation of legal and regulatory requirements) could result in
sanctions being levied against us, including fines, penalties, disgorgement and censures, suspension or
expulsion from exchanges and trading venues, or the revocation or limitation of licenses. This could
negatively affect the manner in which we conduct business, our reputation, profitability and prospects. In
extreme cases, such noncompliance could ultimately require an entity's liquidation. Our ability to comply
with the complex and changing laws and rules to which we are subject is largely dependent on our
establishment and maintenance of risk, compliance, audit and reporting systems, as well as our ability to
attract and retain qualified legal, compliance and risk management personnel. Our policies and procedures
to identify, monitor and manage our risks may not be effective and we may not be successful in
monitoring or evaluating the risks to which we are or may be exposed.
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We have been, are currently and may in the future be, the subject of one or more regulatory, trading
venue or SRO enforcement actions, including targeted and routine regulatory inquiries, audits and
investigations. We and other trading firms have also been the subject of frequent requests for information
and documents from various regulators, SROs and trading venues. Such actions, inquiries and requests,
which are likely to increase in the future, impose significant costs and burdens on our resources, and we
cannot predict their outcome or materiality. Our business and reputation could be negatively impacted if,
as a result of such an action, a regulatory body, SRO or trading venue were to determine that disciplinary
or other enforcement actions against us were required. For example, our U.S. subsidiary, Flow Traders
U.S. LLC, is subject to regular broker-dealer examinations by, inter alia, the SEC. In connection with the
SEC's first such examination last year, the SEC staff raised certain issues over the last months, including
asserted deficiencies and weaknesses, regarding the manner in which Flow Traders calculated its net
capital requirements with respect to certain transactions, the time at which it recorded certain transactions
in its books and records, and the manner in which it implemented certain pre-trade risk controls. While
we disagree with these assertions, we have nevertheless made relevant changes (and will implement final
changes to our infrastructure in due course) in order to address all material findings raised by the SEC.
We do not believe that the implementation set out above will have a material impact on our business.
Should the SEC nevertheless deem the manner in which we addressed such issues in the past or will
address their issues going forward deficient, we could be subject to adverse regulatory action, including
the imposition of fines. It is not clear at this point whether the SEC will seek to impose fines or other
sanctions on us with respect to the matters raised by it. To continue to operate and to expand our
activities, we will have to comply with the regulatory provisions of each jurisdiction and market in which
we conduct or intend to conduct business, the requirements of which may not be clearly defined or
uniformly interpreted. The varying compliance requirements of these different regulatory jurisdictions
could present an opportunity loss or limit our ability to continue existing operations and further expand
them, or otherwise materially adversely affect our business, financial condition, results of operations, cash
flows and prospects.

We are subject to risks relating to enforcement actions, litigation and other potential securities law
liabilities.

We are exposed to substantial risks of liability under securities laws and other laws and court decisions,
as well as rules and regulations promulgated by regulators, trading venues and SROs around the world.
These risks may be increased by recent attention to electronic trading and market structure by regulators,
lawmakers and the media. The international nature and scale of our operations could also increase the risk
of U.S. state, federal, SRO, and similar regulators or trading venues pursuing investigations or actions
against us on novel issues or for activity occurring outside their respective jurisdictions. We could also
face potential liability from disputes over the terms of a trade or from claims that a system or operational
failure or delay caused monetary losses to a trading counterparty, as well as potential liability from claims
that we engaged in an unauthorized transaction. We are subject to the risk of litigation and our affiliates
may be named in legal actions, regulatory investigations and proceedings, arbitrations and administrative
claims and be subject to claims alleging the violations of laws, rules and regulations, some of which may
ultimately result in the payment of fines, awards, judgments and settlements. We could incur significant
legal expenses in addressing or internally investigating matters relating to inquiries and investigations,
and defending and resolving lawsuits or claims even if we believe them to be meritless. An adverse
resolution of any future lawsuits or claims against us could result in a negative perception of us and cause
the market price of the Offer Shares to decline or otherwise have a material adverse effect on our
business, financial condition, results of operations, cash flows and prospects.

We may face competitive disadvantages if we do not receive necessary or timely regulatory approvals
for new business initiatives.

Our regulatory status and interpretation of applicable rules determine the extent of our business activities.
Our business initiatives and changes to our operations and organizational documents generally require
various approvals from the applicable authorities in each of the markets in which we operate. In relation
to such approvals, we may be required to file applications and notices, as well as conduct assessments and
tests. We may from time to time seek to engage in new business activities, some of which may require us
to implement regulatory requirements. Any delay or denial of a requested approval or implementation of
regulatory requirements could cause us to lose business opportunities, harm our ability to integrate our
different markets or impede our ability to change our governance practices, trading systems or
infrastructure. Our competitive position could be significantly weakened if our competitors are able to
obtain regulatory approval for new functionalities or implement regulatory requirements faster, or with
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less cost or difficulty, than we are, or if approval or implementation is not required for our competitors
but is required for us. Such circumstances could have a material adverse effect on our business, financial
condition, results of operations, cash flows and prospects.

Rules governing our markets and business may require us to make unprofitable trades or prevent us
from making profitable trades.

Providing liquidity pursuant to market making agreements or similar arrangements entails certain rights
and obligations to provide liquidity in a particular security, including maintaining a minimum time of
presence in markets, maximum spread and minimum size. We provide liquidity on such basis at various
trading venues, including the Deutsche Borse, LSE Group, NASDAQ OMX, NYSE Arca, Euronext
Amsterdam, SIX Swiss Exchange and Vienna Stock Exchange. In this role, we may at times be required
to make trades that negatively impact our profitability. In addition, we may at times be unable to trade for
our own account in circumstances in which it may be to our advantage to trade, and we may be obligated
to act as a principal when buying and selling demand from third parties is unbalanced. In those instances,
we may take a position counter to the market, buying or selling securities, as the case may be, to support
an orderly market. Additionally, regulations (including MiFID I1) and the rules of the markets that govern
our activities as a liquidity provider and the interpretations of such rules are subject to change. If these
rules or interpretations impose new or more stringent obligations on us, our net trading income and profits
could be adversely affected and we could suffer a material adverse effect on our business, financial
condition, results of operations, cash flows and prospects.

Proposed legislation in the European Union, the United States and other jurisdictions could impose
taxes on certain financial transactions.

The proposed taxes on certain financial transactions could have a material adverse effect on our business
and financial results.

In February 2013, the Council of the European Union adopted a decision authorizing 11 member states
(Austria, Belgium, Estonia, France, Germany, Greece, Italy, Portugal, Slovakia, Slovenia and Spain) to
proceed with the introduction of a financial transaction tax ("FTT"). The European Commission
published two versions of legislative proposals for the FTT (in September 2011 and February 2013),
however, neither the precise scope nor the implementation date of the FTT have been finalized, and the
FTT may be subject to, among other matters, further negotiation and potential legal challenge. During the
May 2014 Economic and Financial Affairs Council ("ECOFIN") meeting, the ministers of the FTT
participating countries (except for Slovenia which did not participate) released a statement which stated
that they have come to a political commitment with regard to the FTT around four principles: (i)
implementation of the FTT on a step-by-step basis focusing first on shares and certain derivatives; (ii)
FTT design finalization by the end of 2014; (iii) implementation of the first step of the FTT by 1 January
2016 at the latest; and (iv) the option of individual FTT participating countries to include a wider range of
products within the FTT's scope (in order not to change the scope of existing taxes).

It is unclear which aspects of the draft FTT legislation will be implemented. The 2013 European
Commission proposal envisioned tax which would broadly apply to transactions in financial instruments,
including equities, bonds, derivatives and foreign currency, to which a financial institution (which would
include banks, insurance companies, leasing companies, mutual funds and pension funds) is a party if one
or more of the parties is established in a participating member state. The proposals contemplate each FTT
participating country will set its rate of FTT, with minimum rates being 0.1%, except for transactions
relating to derivatives contracts, which would have a minimum rate of 0.01%. Joint statements issued by
participating member states indicate an intention to implement the FTT by 1 January 2016. However, the
FTT proposal remains subject to negotiation between the participating member states and the scope of
any such tax is uncertain. Additional EU member states may decide to participate.

These proposed transaction taxes would apply to certain aspects of our business as currently conducted
and transactions in which we are currently involved. Any such tax would increase our cost of doing
business to the extent that (i) the tax is regularly applicable to transactions in the markets in which we
operate, (ii) the tax does not include exceptions for market makers or market making activities or (iii) we
are unable to widen our margins in the markets in which such a tax would be applicable to compensate for
its imposition. Furthermore, the proposed taxes may reduce or negatively impact trading volume on
which we are dependent for net trading income. While it is difficult to assess the impact the proposed
FTT could have on us, if a transaction tax or any similar tax is implemented in any other jurisdiction in
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which we operate, our business and financial results could suffer a material adverse effect and could be
impacted to a greater degree than other market participants not subject to FTT.

The FTT could negatively affect investors in the Shares.

The European Commission's FTT proposal has a very broad scope and could, if introduced, apply to
certain dealings in the Shares (including secondary market transactions) in certain circumstances. The
issuance of Shares should, however, be exempt. Under the European Commission's proposal, the FTT
could apply in certain circumstances to persons both within and outside of the participating member
states. Generally, it would apply to certain dealings in the Shares where at least one party is a financial
institution, and at least one party is established in a participating member state. A financial institution
may be, or be deemed to be, "established" in a participating member state in a broad range of
circumstances, including (a) by transacting with a person established in a participating member state or
(b) where the financial instrument which is subject to the dealings is issued in a participating member
state. Prospective investors in the Shares are advised to seek their own professional advice in relation to
the FTT.

We could be exposed to adverse decisions of tax authorities or changes in tax treaties, laws, rules or
interpretations and we cannot be certain of continued benefit from certain favorable tax regimes.

The tax laws and regulations in the jurisdictions in which we operate may be subject to change and there
may be changes in interpretation and enforcement of tax law, including with retroactive effect. As a
result, we may face increases in taxes payable if tax rates increase, or if tax laws and regulations are
modified by the competent authorities in a manner adverse to us. We regularly assess the likelihood of
such outcomes and have established tax allowances that represent management's best estimate of the
potential assessments. The resolution of any of these tax matters are not reflected in our Consolidated
Financial Statements (as defined herein) and, as a result, could have a material adverse effect on our
financial condition, results of operations and cash flows.

We have in the past benefited and currently benefit from favorable tax status with respect to some of our
activities. For example, in the Netherlands, we have opted to benefit from lower effective tax rates under
the so-called Innovation Box regime. In the context of recent G20 talks over how to prevent corporate
profit shifting, certain countries have expressed criticism of tax policies such as the Innovation Box
regime and called for a review of whether the EU should allow such policies. Critics suggest that the
policies could have detrimental effects on other countries and could be seen as sanctioning tax avoidance.
In light of this, we cannot be certain that we will continue to benefit from this or other favorable tax
treatments. If we are not able to do so, our effective tax rate and tax expense would increase, which would
lower our profit.

We may be classified as a passive foreign investment company for U.S. federal income tax purposes.

Based upon an analysis of our current assets and income and the manner in which we operate our
business, we do not expect to be treated as a passive foreign investment company (a "PFIC") for U.S.
federal income tax purposes for the preceding taxable year, the current taxable year or in the foreseeable
future, provided that the current PFIC tax rules do not change. However, since it is not entirely clear
whether the PFIC rules apply for liquidity providers, and therefore to our Company, it is possible that the
U.S. internal revenue service ("IRS") could take the position, and that a court might agree, that some or
all of the income or assets that we treat as active for purposes of the PFIC test are passive under the PFIC
rules, which could result in materially adverse consequences, including additional tax liability and tax
filing obligations, for a U.S. investor relative to an investment in a company that is not a PFIC. See
"Taxation—U.S. Tax Considerations—Passive Foreign Investment Companies".

Risks Related to the Offering and the Shares

There is no existing market for the Shares prior to the Offering and there can be no assurance that an
active and liquid market in the Shares will develop.

Prior to the Offering, there has not been a public market for the Shares. If an active trading market does
not develop, you may have difficulty selling any of the Offer Shares that you buy. We cannot predict the
extent to which investor interest in the Shares will lead to the development of an active trading market or
how liquid that market might become. The Offer Price will be determined by negotiations among us, the
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Selling Shareholders and the Joint Global Coordinators based on a number of factors, including market
conditions at the time of the Offering, and may not be indicative of the price at which the Shares will
trade following completion of the Offering. The market price of the Shares could be subject to significant
fluctuation. An illiquid market for the Shares may result in lower trading prices and increased volatility,
which could adversely affect the value of your investment, may cause the Shares to trade at a discount to
the Offer Price and may make it difficult for holders of Shares (the "Shareholders™) to sell the Shares at
or above the price paid for them or at all.

The market price of the Shares may fluctuate significantly and you could lose all or part of your
investment.

The market price of the Shares may be influenced by many factors, some of which are beyond our control
and could result in significant fluctuations, including (i) the failure of financial analysts to cover the
Shares after the Offering, changes in financial estimates by analysts or any failure by us to meet or exceed
any of these estimates; (ii) actual or anticipated variations in our operating results; (iii) announcements by
us or our competitors of significant newly acquired businesses or operations; (iv) the recruitment or
departure of key personnel; (v) regulatory and litigation developments; (vi) developments in our business
environment; (vii) future sales of the Shares; and (vii) investor perceptions of us and the business
environment in which we operate.

In addition, the stock market in general has experienced substantial price and volume fluctuations that
have often been unrelated or disproportionate to the operating performance of particular companies
affected. These broad market and business environment factors may have a material adverse effect on the
market price of the Shares, regardless of our operating performance.

Our ability to pay dividends may be constrained as the Company is a holding company and depends on
its subsidiaries for dividends, distributions and other payments.

Our ability to pay dividends on the Shares is subject to Dutch law and dependent on our dividend policy.
See "Dividends and Dividend Policy”. The Company is a holding company with no material, direct
business operations. Its principal assets are its direct and indirect ownership of its operating subsidiaries.
As a result, the Company is dependent on loans, dividends and other payments from these subsidiaries to
generate the funds necessary to meet its financial obligations, including the payment of dividends.

The actual payment of future dividends by us and the payment of dividends to us by our subsidiaries, if
any, and the amounts thereof, will depend on a number of factors, including but not limited to the amount
of distributable profits and reserves, investment plans, earnings, level of profitability, regulatory
requirements (including minimum capital requirements) and such other factors as the management board
of the Company (the "Management Board" and each member a "Managing Director") and supervisory
board of the Company (the "Supervisory Board" and each member a "Supervisory Director") may
deem relevant from time to time. As a result, our ability to pay dividends in the future may be limited. If
dividends are not paid in the future, capital appreciation, if any, of the Shares would be the sole source of
gains for our Shareholders.

In addition, given the regulated nature of some of our subsidiaries, there are further limitations on the
payment of dividends and other distributions to the Company by the Company's subsidiaries. For our U.S.
trading entity, Flow Traders U.S. LLC, SEC Net Capital Rule (Rule 15c3-1) requires the maintenance of
specified levels of net capital and FINRA Rule 4110 generally requires prior FINRA approval for certain
distributions of a registered broker-dealer subsidiary FINRA member in excess of 10% of excess net
capital In respect of the Company and our Dutch trading subsidiary, the Dutch Central Bank requires the
maintenance of minimum capital which is deemed to be satisfied if it is at least equal to the "haircut"
calculated by our prime brokers.

Finally, our prime brokers require our trading subsidiaries to post a certain minimum amount of capital.
Prime brokers use different internal systems to calculate required capital amounts (e.g., the internal
haircut model and the margin based approach) and have different limits on excess capital, pre-funding
possibilities and cut-off times for wiring capital.

Meeting such regulatory capital requirements or meeting the requirements of our prime brokers may limit

the ability of our trading subsidiaries or the Company to make dividend payments. If the Company, or the
Company's subsidiaries are unable to make dividend payments or distributions and sufficient cash or
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liquidity is not otherwise available, the Company may not be able pay dividends, which could have a
material adverse effect on the market price of the Shares.

Upon completion of the Offering, certain Selling Shareholders will retain substantial influence over
the Company, and their interests may be inconsistent with those of our other Shareholders.

Immediately after Settlement, Javak Avalon and Summit Partners will hold, in aggregate, approximately
37.6% of the Shares (assuming full placement of the Offer Shares and full exercise of the Over-allotment
Option) of which Summit Partners will hold approximately 9% of the Shares, Avalon will hold
approximately 14.3% of the Shares, Javak will hold approximately 14.3% of the Shares and the
Foundation will not hold any of the Shares. As a result, Summit Partners, Avalon and Javak will continue
to be able to influence or control matters requiring approval by the general meeting of the Company,
being the corporate body, or where the context so requires, the physical meeting of Shareholders (the
"General Meeting") and may vote their Shares in a way with which other Shareholders do not agree.

Furthermore, certain important business and strategy related resolutions of the Management Board require
prior approval of the Supervisory Board or the Shareholders at the General Meeting. In addition Summit
Partners, Avalon, Javak and we have entered into a relationship agreement (see "Major Shareholders and
Related Party Transactions—Related Party Transactions-Relationship Agreement™) pursuant to which
Summit Partners, Avalon and Javak have certain rights such as the right to designate for nomination, and
propose replacements for, a certain humber of Supervisory Board positions. Initially, Summit Partners,
Avalon and Javak will collectively be in a position to designate for nomination three out of the six
Supervisory Board positions. For more information, see "Major Shareholders and Related Party
Transactions—Relationship Agreement".

In addition, Summit Partners, Avalon and Javak have informed the Company that they have entered into a
shareholders' agreement dated 29 June 2015 in respect of their direct and indirect shareholdings in the
Company (the "Shareholders Agreement"). Under the Shareholders Agreement, Summit Partners,
Avalon and Javak have agreed to vote in favour of the appointment of any individual designated by any
of them as a member of the Supervisory Board in accordance with the terms of the Relationship
Agreement (as defined herein). Furthermore, they have reserved the right to consult with each other and
coordinate the exercise of their voting rights attached to their respective Shares. For more information,
see "Major Shareholders and Related Party Transactions—Related Party Transactions—Shareholders
Agreement".

Therefore, in combination with their large shareholdings Summit Partners, Avalon and Javak will be in a
position to exert substantial influence on the General Meeting, and, consequently, on matters decided by
the General Meeting, including the appointment and dismissal of members of the Management Board or
the Supervisory Board, the distribution of dividends, the amendment of the Company's articles of
association as they will read immediately after Conversion (the "Articles of Association™) or any
proposed capital increase. These Shareholders' interest would enable them to block certain corporate
measures that require the approval of the General Meeting. Furthermore, this concentration of ownership
could adversely affect the trading volume and market price of the Shares and there is no indication as to
whether or not, when or to what extent the Selling Shareholders will sell any of their remaining Shares.

In any of the above instances, the interests of such Selling Shareholders could deviate from the interests
of the other Shareholders. As the major Shareholders, Summit Partners, Avalon and Javak may delay,
postpone or prevent transactions that might be advantageous for investors. Furthermore the concentration
of ownership could adversely affect the trading volume and market price of the Shares.

Future issuances or sales of substantial numbers of Shares or securities convertible into Shares, or the
perception that these issuances or sales may occur, may adversely affect the market price of the Shares
and may dilute investors’ shareholdings.

The market price of the Shares may decline due to future sales of substantial numbers of the Shares, or
the perception that these sales may occur. This could also impair our ability to raise additional capital
through the sale of equity securities. Except as indicated under "Selling and Transfer Restrictions"”, all of
the Offer Shares sold in the Offering will be freely transferable without restriction or further registration.

Although we and the Selling Shareholders are expected to agree with the Underwriters, pursuant to the
underwriting agreement expected to be dated 9 July 2015 among the Company, the Selling Shareholders
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and the Underwriters (the "Underwriting Agreement") or pursuant to other arrangements, to restrictions
on their and the Managing Directors' and certain of our employees' ability to sell or transfer Shares for
180 or 365 days as the case may be, after the Settlement Date, the Joint Global Coordinators may, in their
sole discretion and at any time, waive such restrictions on sales or transfers. Additionally, following the
relevant lock-up period, (i) all Shares owned by the Selling Shareholders will be eligible for sale or other
transfer, subject to applicable securities laws restrictions, and (ii) all Shares owned by the EPP and 2015
EEP participants (excluding Javak and Avalon) will become eligible for sale or other transfer in three
equal tranches over three years as of the end of the lock-up period. For more information, see "Plan of
Distribution—Lock-up Arrangements.

Prior to Settlement and on the Settlement Date, the Management Board is expected to have the authority
to, subject to the approval of the Supervisory Board, issue Shares or rights to subscribe for Shares in the
capital of the Company for a period of 18 months following the Conversion and to limit or exclude the
pre-emptive rights pertaining thereto. Pursuant to this designation, the Management Board may resolve,
subject to the approval of the Supervisory Board, to issue Shares or grant rights to subscribe for Shares up
to a maximum of 10% of the number of Shares issued as of the Settlement Date and to limit or exclude
pre-emptive rights in relation thereto.

We may issue Shares or other securities from time to time as consideration for, or to finance, future
acquisitions or investments or for other capital needs. We may also issue Shares or other securities from
time to time for the purpose of implementing employee shareholding or management incentive programs
or as a form of compensation. Shares issued in these programs may be offered for free or at a discount.
We cannot predict the size of future issuances of the Shares or the effect, if any, that future sales or
issuances of Shares would have on the market price of the Shares. If any such program, acquisition,
investment or capital need is significant, the number of Shares or the number or aggregate principal
amount, as the case may be, of other securities that we may issue may in turn be substantial and may
result in dilution to our Shareholders.

Payments on the Shares may be subject to U.S. withholding tax under FATCA.

The United States has enacted rules, commonly referred to as "FATCA" that generally impose a new
reporting and withholding regime with respect to certain U.S. source payments (including dividends and
interest), gross proceeds from the disposition of property that can produce U.S. source interest and
dividends and certain payments made by, and financial accounts held with, entities that are classified as
financial institutions under FATCA. The United States has entered into a Model 1 intergovernmental
agreement regarding the implementation of FATCA with the Netherlands (the "Model 1 IGA™). Under
the Model 1 IGA, as currently drafted, we do not expect payments made on or with respect to the Shares
to be subject to withholding under FATCA. However, significant aspects of when and how FATCA will
apply remain unclear, and no assurance can be given that withholding under FATCA will not become
relevant with respect to payments made on or with respect to the Shares in the future. Prospective
investors should consult their own tax advisers regarding the potential impact of FATCA.

The holding and acquisition of the Shares may require notifications to and approvals from competent
authorities, which could impede our future efforts to raise additional capital, discourage takeover
attempts and impair the market value of the Shares.

As certain of our subsidiaries are regulated, we are subject to certain regulations regarding changes in
ownership or control and material changes in operations. For example, FINRA's NASD Rule 1017
generally provides that FINRA approval must be obtained in connection with certain change of ownership
or control transactions, such as a transaction that results in a single entity or person owning 25% or more
of the Company's equity. We may be subject to similar restrictions in other jurisdictions in which we
operate. For example, pursuant to the Dutch Financial Supervision Act, a declaration of no-objection by
DNB is required for any holding, acquisition or increase of a direct or indirect interest of 10% or more of
the Company's outstanding capital or voting rights. Failure to obtain a declaration of no-objection is an
economic offence and could lead to criminal prosecution. In addition, such failure could lead to a
cancellation of the relevant transaction in the Shares and in certain circumstances could result in the
annulment of resolutions that have been passed in a General Meeting. DNB has the power to make any
declaration of no-objection subject to restrictions and requirements, including in respect of such matters
as corporate governance, restructurings, mergers and acquisitions, financing and distributions. See also
"Regulation—Ownership limitations and additional notification and approval requirements”. As a result
of these regulations, our future efforts to raise additional capital may be delayed or prohibited.
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Furthermore, such regulations could discourage a takeover attempt and so impair the ability of our
Shareholders to benefit from a change in control and realize any potential change of control premium.
This may adversely affect the market price of the Shares.

Our Articles of Association and Dutch law contain certain limitations on our Shareholders’ rights.

In addition to the legal restrictions that could prevent or discourage takeover attempts as described above
under "Risk Factors—Risks related to the Offering and the Shares—The holding and acquisition of the
Shares may require notifications to and approvals from competent authorities, which could impede our
future efforts to raise additional capital, discourage takeover attempts and impair the market value of the
Shares", certain provisions of our Articles of Association and Dutch law contain limitations on our
Shareholders' rights.

Provisions of our Articles of Association and the laws of the Netherlands could make it difficult for our
Shareholders to change, or prevent our Shareholders from changing the composition of the Management
Board and Supervisory Board. More specifically, our Articles of Association provide that members of the
Management Board and the Supervisory Board can be appointed only by the General Meeting. In relation
to a removal of a member of the Supervisory Board or Management Board, other than pursuant to a
resolution proposed by the Supervisory Board, such a resolution of the General Meeting would require an
absolute majority of the votes cast representing more than 50% of the Company's issued share capital. In
addition, the same provisions may discourage, delay or prevent a merger, consolidation or acquisition.
Our Articles of Association impose various procedural and other requirements, which could make it
difficult for Shareholders to effect certain corporate actions. These provisions could substantially impede
the ability of our Shareholders to benefit from a change in control and, as a result, may materially
adversely affect the market price of the Shares.

It is expected that the General Meeting will designate the Management Board, for a period that ends 18
months following the Conversion, as the corporate body authorized to, subject to approval of the
Supervisory Board, issue Shares or grant rights to subscribe for Shares and to restrict or exclude pre-
emptive rights in respect thereof. Pursuant to this designation, the Management Board may, subject to
approval of the Supervisory Board, resolve to issue Shares or grant rights to subscribe for Shares (i) up to
a maximum of 10% of the total number of Shares issued and outstanding on the Settlement Date plus (ii)
an additional 10% of the total number of Shares issued and outstanding on the Settlement Date in
connection with or on the occasion of mergers and acquisitions and strategic alliances. Such authorization
may from time to time be extended by a resolution of the General Meeting. See also "Description of
Share Capital and Corporate Governance—Issue of Shares" and "Description of Share Capital and
Corporate Governance—Pre-emption Rights". An issue of new Shares may make it more difficult for a
Shareholder to obtain control over the General Meeting.

The ability of Shareholders to bring action or enforce judgments against us or members of the
Management Board and Supervisory Board may be limited.

The ability of Shareholders to bring an action against us may be limited under law. Following the
Conversion, we will be a public company with limited liability incorporated under the laws of the
Netherlands. The rights of Shareholders are governed by Dutch law and by our Articles of Association.
These rights differ from the rights of Shareholders in typical U.S. corporations and other non-Dutch
corporations. It may be difficult for a Shareholder to prevail in a claim against us or to enforce liabilities
predicated upon non-Dutch laws.

A Shareholder may not be able to enforce a judgment against the members of the Management Board or
Supervisory Board. The members of the Management Board and Supervisory Board are residents of the
Netherlands and the United Kingdom. Consequently, it may not be possible for a Shareholder to effect
service of process upon members of the Management Board or Supervisory Board within such
shareholder's country of residence, or to enforce against members of the Management Board or
Supervisory Board judgments of courts of such Shareholder's country of residence based on civil
liabilities under that country's securities laws. There can be no assurance that a Shareholder will be able to
enforce any judgment in civil and commercial matters or any judgments against the members of the
Management Board or Supervisory Board who are residents of countries other than those in which the
judgment is made.
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We are subject to, and generally comply with most but not all of the principles and best practice
provisions of the Dutch Corporate Governance Code.

We are subject to the Dutch Corporate Governance Code, which applies to all companies whose
registered offices are in the Netherlands and whose shares are listed on a stock exchange such as Euronext
Amsterdam. The Dutch Corporate Governance Code contains principles and best practice provisions for
management boards and supervisory boards, shareholders and general meetings of shareholders, financial
reporting, auditors and disclosure, compliance and enforcement standards. The Dutch Corporate
Governance Code is based on a "comply or explain” principle. Accordingly, companies are required to
disclose in their annual reports whether they comply with the provisions of the Dutch Corporate
Governance Code and, if they do not comply with certain provisions, to give the reasons for such non-
compliance. We generally comply with the provisions of the Dutch Corporate Governance Code.
However, there are a limited number of provisions with which we do not comply, including best practice
provision 1V.1.1. Best practice provision IV.1.1. provides that the general meeting of shareholders of a
company not having statutory two tier status (structuurregime) may pass a resolution to cancel the
binding nature of a nomination for the appointment of a member of the management board or of the
supervisory board and/or a resolution to dismiss a member of the management board or of the supervisory
board by an absolute majority of the votes cast. According to the Dutch Corporate Governance Code, it
may be provided that this majority should represent a given proportion of the issued capital, which
proportion may not exceed one third. If this proportion of the capital is not represented at the meeting, but
an absolute majority of the votes cast is in favour of a resolution to cancel the binding nature of a
nomination, or to dismiss a board member, a new meeting may be convened at which the resolution may
be passed by an absolute majority of the votes cast, regardless of the proportion of the capital represented
at the meeting. In deviation of this best practice provision, the Articles of Association prescribe that the
General Meeting may pass a resolution to cancel the binding nature of a nomination for the appointment
of a member of the Management Board or of the Supervisory Board and/or a resolution to dismiss a
member of the Management Board or of the Supervisory Board by an absolute majority of the votes cast,
representing more than 50% of the Company’s issued capital. In addition, the Articles of Association
provide that if this proportion of the capital is not represented at the meeting, but an absolute majority of
the votes cast is in favour of a resolution to cancel the binding nature of a nomination, or to dismiss a
board member, a new meeting may not be convened in which the resolution may be passed regardless of
the proportion of the capital represented at the meeting. This means that in order for such a resolution to
pass, a new meeting should be convened in which more than 50% of the Company’s issued capital is
represented and an absolute majority of the votes are cast in favour of such resolution. Our deviation from
the Dutch Corporate Governance Code in this respect makes it more difficult for our Shareholders to
exercise influence over the composition of the Management Board and Supervisory Board than would
have been the case if we would follow the Dutch Corporate Governance Code in this respect.

Holders of the Shares who are resident or located in certain jurisdictions outside the Netherlands,
including the United States, may not be able to exercise pre-emptive rights in future offerings and, as a
result, may experience dilution.

In the event of an increase in our share capital, Shareholders are generally entitled to pre-emptive rights
unless these rights are restricted or excluded either by a resolution of the General Meeting at the proposal
of the Management Board, with the approval of the Supervisory Board, or by a resolution of the
Management Board with the approval of the Supervisory Board (if the Management Board has been
designated at the General Meeting).

However, the securities laws of certain jurisdictions may restrict our ability to allow Shareholders to
participate in offerings of our securities and to exercise pre-emptive rights. Accordingly, subject to certain
exceptions, Shareholders with registered addresses, or who are resident or located in certain jurisdictions
outside the Netherlands, including the United States, will not be eligible to exercise pre-emptive rights.
As a result, such Shareholders may experience dilution of their ownership and voting interests in our
share capital.

We will incur increased costs as a result of being a public company.

As a public company, we will incur a higher level of legal, accounting, financial compliance, reporting
and other expenses than we did as a privately owned company as compliance with rules and regulations
applicable to listed companies will require additional resources and make some activities more time-
consuming than they have been in the past. In addition, these rules and regulations could make it more
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difficult for us to attract and retain qualified persons to serve on the Management Board and Supervisory
Board and may divert our management's attention.

If securities or industry analysts do not publish research or publish inaccurate or unfavorable research
about our business, or publish projections that exceed our actual results, the price of the Shares and
trading volume could decline.

The trading market for the Shares may be affected by the research and reports that securities or industry
analysts publish about us or our business. If research analysts do not commence and maintain adequate
research coverage or if one or more of the analysts who covers us downgrades the Shares or publishes
inaccurate or unfavorable research about our business, the market price for the Shares could decline. In
addition, the analysts' projections may have little or no relationship to the results we actually achieve and
could cause the price of the Shares to decline if we fail to meet the analysts' projections. If one or more
analysts cease coverage of us or fails to publish reports on us regularly, we could lose visibility in the
financial markets, which, in turn, could cause the market price or trading volume for our Shares to
decline.

If Settlement does not occur, subscriptions for the Shares may be disregarded and transactions effected
in the Shares will be annulled.

Application has been made for admission of the Shares to listing and trading on Euronext Amsterdam
under the ticker symbol "FLOW". We expect that the Shares will first be admitted to listing and that
trading in the Shares will commence on the First Trading Date on an "as-if-and-when-delivered" basis.
The Settlement Date, on which Settlement is scheduled to occur, is expected to be on or about 14 July
2015, the second business day following the First Trading Date. Settlement may not take place if certain
conditions are not satisfied or waived or if certain termination events occur on or prior to the Settlement
Date.

Trading in the Shares before the Settlement Date will take place subject to the condition that, if
Settlement does not occur, the Offering may be withdrawn, in which case all applications for the Shares
will be disregarded, any allotments made will be deemed not to have been made, any application
payments made will be returned without interest or other compensation and transactions on Euronext
Amsterdam will be annulled. All dealings in the Shares prior to settlement and delivery are at the sole risk
of the parties concerned. The Company, the Selling Shareholders, the Underwriters, the Financial
Adviser, the Listing and Paying Agent and Euronext do not accept any responsibility or liability for any
loss incurred by any person as a result of a withdrawal of the Offering or the related annulment of any
transactions on Euronext Amsterdam.
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IMPORTANT INFORMATION
General

Prospective investors are expressly advised that an investment in the Shares entails certain risks and that
they should therefore read and carefully review the content of this Prospectus. A prospective investor
should not invest in the Shares unless it has the expertise (either alone or with a financial adviser) to
evaluate how the Shares will perform under changing conditions, the resulting effects on the value of the
Shares and the impact this investment will have on its overall investment portfolio. Prospective investors
should also consult their own tax advisers as to the tax consequences of the purchase, ownership and
disposition of the Shares.

The content of this Prospectus is not to be considered or interpreted as legal, financial or tax advice. It is
not intended to provide the basis of any credit or other evaluation and should not be considered as a
recommendation by any of us, the members of the Supervisory Board and the Management Board, the
Selling Shareholders or any of the Underwriters, the Financial Adviser or any of their respective
representatives that any recipient of this Prospectus should subscribe for or purchase any Offer Shares.
Prior to making any decision whether to purchase the Shares, prospective investors should read this
Prospectus. Investors should ensure that they read the whole of this Prospectus and not just rely on key
information or information summarized within it. Each prospective investor should consult his or her own
stockbroker, bank manager, lawyer, auditor or other financial, legal or tax advisers before making any
investment decision with regard to the Shares, to among other things consider such investment decision in
light of his or her personal circumstances and in order to determine whether or not such prospective
investor is eligible to subscribe for the Offer Shares. In making an investment decision, prospective
investors must rely on their own examination of us, the Shares and the terms of the Offering, including
the merits and risks involved.

Prospective investors should rely only on the information contained in this Prospectus, the Pricing
Statement and any supplement to this Prospectus within the meaning of Section 5:23 of the Dutch
Financial Supervision Act. We do not undertake to update this Prospectus, unless required pursuant to
Section 5:23 of the Dutch Financial Supervision Act, and therefore potential investors should not assume
that the information in this Prospectus is accurate as of any date other than the date of this Prospectus. No
person has been authorized to give any information or to make any representations in connection with the
Offering, other than those contained in this Prospectus, and, if given or made, such information or
representations must not be relied upon as having been authorized by or on behalf of us, the members of
the Management Board (for the avoidance of doubt, including the envisaged co-CEOs (after Conversion)
Dennis Dijkstra and Sjoerd Rietberg (the "Co-CEQOs") and the members of the management board of the
Company prior to Conversion) or the Supervisory Board, the Selling Shareholders, the Listing and Paying
Agent, any of the Underwriters, the Financial Adviser or any of their respective representatives. The
delivery of this Prospectus at any time after the date hereof will not, under any circumstances, create any
implication that there has been no change in our affairs since the date hereof or that the information set
forth in this Prospectus is correct as of any time since its date.

No representation or warranty, express or implied, is made or given by or on behalf of any of the
Underwriters, the Financial Adviser, the Listing and Paying Agent or any of their affiliates or any of their
respective directors, officers or employees or any other person, as to the accuracy, completeness or
fairness of the information or opinions contained in this Prospectus, or incorporated by reference herein,
and nothing contained in this Prospectus, or incorporated by reference herein, is, or shall be relied upon
as, a promise or representation by the Underwriters, the Financial Adviser, the Listing and Paying Agent
or any of their respective affiliates as to the past, present or future. None of the Underwriters, the Listing
and Paying Agent or the Financial Adviser accepts any responsibility whatsoever for the contents of this
Prospectus or for any other statements made or purported to be made by either itself or on its behalf in
connection with the Company, the Selling Shareholders, the Group, the Offering, or the Shares.
Accordingly, the Underwriters, the Financial Adviser and the Listing and Paying Agent disclaim, to the
fullest extent permitted by applicable law, all and any liability, whether arising in tort or contract or which
they might otherwise be found to have in respect of this Prospectus and/or any such statement.

Although the Underwriters are party to various agreements pertaining to the Offering and each of the
Underwriters has or might enter into a financing arrangement with us and/or any of the Selling
Shareholders or any of their affiliates, this should not be considered as a recommendation by any of them
to invest in the Offer Shares.

48



The distribution of this Prospectus and the Offering may, in certain jurisdictions, be restricted by law, and
this Prospectus may not be used for the purpose of, or in connection with, any offer or solicitation by
anyone in any jurisdiction in which such offer or solicitation is not authorized or to any person to whom it
is unlawful to make such offer or solicitation. This Prospectus does not constitute an offer of, or an
invitation to, purchase any Shares in any jurisdiction in which such offer or invitation would be unlawful.
We, the Selling Shareholders, the Underwriters and the Financial Adviser require persons into whose
possession this Prospectus comes to inform themselves of and observe all such restrictions. None of us,
the Selling Shareholders, the Underwriters or the Financial Adviser accepts any legal responsibility for
any violation by any person, whether or not a prospective investor of Offer Shares, of any such
restrictions. We, the Selling Shareholders, the Underwriters and the Financial Adviser reserve the right in
our own absolute discretion to reject any offer to purchase Offer Shares that we, the Selling Shareholders,
the Underwriters, the Financial Adviser or their respective agents believe may give rise to a breach or
violation of any laws, rules or regulations.

Responsibility Statement

This Prospectus is made available by the Company. The Company accepts responsibility for the
information contained in this Prospectus. The Company declares that, having taken all reasonable care to
ensure that, to the best of its knowledge, the information contained in this Prospectus is in accordance
with the facts and contains no omission likely to affect its import.

Presentation of Financial Information

Certain financial information contained in this Prospectus has been derived without material adjustment
from our Group's audited consolidated special purpose financial statements as of and for the years ended
31 December 2014, 31 December 2013 and 31 December 2012 (the "Special Purpose Financial
Statements™) and our Group's unaudited condensed consolidated interim financial statements as of and
for the three months ended 31 March 2015 and for the three months ended 31 March 2014 (the "Interim
Financial Statements" and, together with the Special Purpose Financial Statements, the "Consolidated
Financial Statements"). The Special Purpose Financial Statements have been prepared in accordance
with International Financial Reporting Standards as adopted for use in the European Union ("IFRS"). The
Interim Financial Statements have not been audited and have been prepared in accordance with 1AS 34
interim financial reporting.

Consequences of Conversion

The impact of the contemplated Conversion will have limited impact on the presented financial figures.
The Conversion will not have an impact on the financial figures other than:

. on the presentation of equity in the consolidated statement of financial information
where equity is currently presented as 'member accounts'. This will be transferred to
'shareholders equity' after the Conversion;

. on the comprehensive statement of changes in member capital accounts where the equity
composition will be reflected as 'shareholders equity' instead of 'member accounts' after
the Conversion; and

. that information on earnings per share will be published after the Conversion where it is
not before, as the Company is a cooperative and does not have an issued share capital.

For other material consequences of the Conversion also see "General Information - Material Contracts -
Members Agreement” and "Management, Employees and Corporate Governance - Participation by the
Co-CEOs and Other Employees of Our Group".

Non-1FRS Financial Measures

This Prospectus presents certain measures relating to our financial results that are not measures defined
by IFRS. We use these non-IFRS measures as supplemental measures since we believe they provide
meaningful supplemental information regarding our financial and operational performance. These
measures should not be used instead of, or considered as alternatives to operating result, profit for the
period, cash generated from operating activities or any other performance measure derived in accordance
with IFRS. We calculate these non-IFRS measures on the basis of certain assumptions made by us. These
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non-IFRS measures are not prepared in accordance with IFRS and may be different from, and not
comparable to, similarly titled measures reported by other companies. Investors should read them in
conjunction with the Consolidated Financial Statements included in this Prospectus.

These non-IFRS financial measures are defined as follows:

. EBITDA is operating result before depreciation of property and equipment, amortization
of intangible assets, write off of tangible and intangible assets and non-trading financial
income and expenses;

. EBITDA margin is EBITDA as a percentage of net trading income;

. Free cash flow is cash generated from operating activities plus after tax interest expense
on corporate debt (excluding interest paid to prime brokers) plus increase/ (decrease) in
financial assets held for trading and trading receivables less (increase)/ decrease in
financial liabilities held for trading and trading payables less net cash used in investing

activities;
. Free cash flow conversion is free cash flow as a percentage of EBITDA,
. Pay-out ratio is dividends declared as a percentage of profit for the period; and
o Net liquidity is cash, the net of financial assets held for trading and financial liabilities

held for trading and the net of trading receivables and trading payables.

For a reconciliation of EBITDA and EBITDA margin to each of their most comparable IFRS financial
measures and a calculation of free cash flow conversion and the pay-out ratio, see "Selected Financial
and Operating Information™.

Market, Economic and Industry Data

Unless the source is otherwise stated, the market, economic and industry data in this document constitute
the estimates of our management, using underlying data from independent third parties. We have obtained
market data and certain industry forecasts used in this document from internal surveys, reports and
studies, where appropriate, as well as market research, publicly available information and industry
publications. Where third-party information has been used in this document, the source of this
information has been identified.

We confirm that all third-party information contained in this document has been accurately reproduced
and, as far as we are aware and able to ascertain from information published by that third party, no facts
have been omitted that would render the reproduced information inaccurate or misleading.

The third party sources we have used generally state that the information they contain has been obtained
from sources believed to be reliable but that the accuracy and completeness of such information is not
guaranteed and that the projections they contain are based on a number of assumptions.

Exchange Rate Information

The exchange rates below are provided solely for information and convenience. The tables below show,
for the periods indicated, the period end, average, high and low Bloomberg composite rate expressed as
U.S. dollar per €1.00. The Bloomberg composite rate is a best market calculation, in which, at any point
in time, the bid rate is equal to the highest bid rate of all contributing bank indications and the ask rate is
set to the lowest ask rate offered by these banks. The average rate for a year means the average of the
Bloomberg composite rates on the last day of each month during a year. The average rate for a month, or
for any shorter period, means the average of the daily Bloomberg composite rates during that month, or
shorter period, as the case may be. The rates may differ from the actual rates used in the preparation of
the financial information appearing in this Prospectus. No representation is made that Euros could have
been, or could be, converted into U.S. dollars at any particular rate indicated or any other rate.
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Average

Period end rate High Low
$ per €1.00
Year
2002 o 1.3192 1.2860 1.3458 1.2061
20013 s 1.3743 1.3285 1.3804 1.2780
2004 oo 1.2098 1.3285 1.3932 1.2098
2015 (through 25 JUNE) ....ovviieeeee e 1.1203 1.1167 1.2103 1.0497
Average
Period end rate High Low
$ per €1.00
Month
JanUAry 2015 ..o 1.1289 1.1630 1.2103 1.1205
FEDruary 2015 ... 1.1196 1.1354 1.1481 1.1196
MArCh 2015 ..o s 1.0731 1.0828 1.1184 1.0497
APFIT 2015 ..o 1.1224 1.0818 1.1224 1.0567
MaY 2015 ...t 1.0986 1.1146 1.1451 1.0873
June (through 25 JUNE) ......c.oiririiiiiiiiieceeee e 1.1203 1.1243 1.1359 1.0972

On 25 June 2015, the Bloomberg composite rate between the U.S. dollar and the euro was $1.1203 per
€1.00.

Currency References

In this Prospectus, unless otherwise indicated: all references to the "EU" are to the European Union; all
references to "euro" or "€" are to the lawful currency of the European Union; all references to the
"United States" or the "U.S." are to the United States of America; all references to "U.S. dollars",
"dollars" or "$" are to the lawful currency of the United States; and all references to "Singapore dollars"
or "S$" are to the lawful currency of Singapore.

Rounding

Certain figures contained in this Prospectus, including financial information, have been subject to
rounding adjustments. Accordingly, in certain instances (i) the sum or percentage change of such numbers
may not conform exactly with the total figure given; (ii) the sum of the numbers in a column or a row in
certain tables may not conform exactly with the total figure given for that column or row; and (iii) the
corresponding percentage change of certain numbers that have been subject to rounding adjustments may
be based on unrounded numbers.

Supplements

If a significant new factor, material mistake or inaccuracy relating to the information included in this
Prospectus which is capable of affecting the assessment of the Offer Shares, arises or is noted between the
date of this Prospectus and the later of the end of the Offer Period and the start of trading of the Offer
Shares on Euronext Amsterdam, a supplement to this Prospectus is required. Such a supplement will be
subject to approval by the AFM in accordance with Section 5:23 of the Dutch Financial Supervision Act
and will be made public in accordance with the relevant provisions under the Dutch Financial Supervision
Act. The summary shall also be supplemented, if necessary to take into account the new information
included in the supplement.

Investors who have already agreed to purchase or subscribe for the Offer Shares before the supplement is
published shall have the right, exercisable within two Business Days following the publication of a
supplement, to withdraw their acceptances. Investors are not allowed to withdraw their acceptances in any
other circumstances.

Statements contained in any such supplement (or contained in any document incorporated by reference
therein) shall, to the extent applicable (whether expressly, by implication or otherwise), be deemed to
modify or supersede statements contained in this Prospectus or in a document which is incorporated by
reference in this Prospectus. Any statement so modified or superseded shall, except as so modified or
superseded, no longer constitute a part of this Prospectus. For the avoidance of doubt, references in this
paragraph to any supplement being published by us do not include the Pricing Statement.
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Information Regarding Forward-looking Statements

This Prospectus contains "forward-looking statements” which relate to, without limitation, our plans,
objectives, strategies, future operational performance, and anticipated developments in the industry in
which we operate. These forward-looking statements are characterized by words such as "anticipate",
"estimate", "believe", "intend", "plan”, "predict", "may", "will", "would", "should", "continue", "expect"
and similar expressions, but these expressions are not the exclusive means of identifying such statements.
Such forward-looking statements involve known and unknown risks, uncertainties and other important
factors that could cause circumstances or our actual results, performance or achievements to be materially
different from any future circumstances, results, performance or achievements expressed or implied by

such statements. Such factors include, among other things:

. reduced levels of overall trading volume and lower margins;

. dependence upon prime brokers, ETP issuers, trading counterparties, CCPs and
custodians;

. losing access to an important exchange or other trading venue;

o occurrence of a systemic market event;

. incurrence of trading losses;

. failures or disruption of our trading platform or our or third-party technical infrastructure;

. risks associated with operational elements of our business and trading generally;

. ineffective risk management systems, processes and strategies;

. intense competition in our business;

. dependence on continued access to sources of liquidity;

. capacity constraints of computer and communications systems;

. dependence on third-party software, infrastructure or availability of certain software
systems;

. damage to our reputation and the reputation of our industry;

. loss of key staff or failure to attract and retain other highly skilled professionals;

. changes to applicable regulatory requirements;

. compliance with applicable laws and regulatory requirements, including those specific to

our industry;

. enhanced media and regulatory attention and its impact upon public perception of us or
of companies in our industry; and

. other risks described under "Risk Factors".

The forward-looking statements contained in this Prospectus are based on assumptions, beliefs and
expectations that we have made in light of our experience in the industry, as well as our perceptions of
historical trends, current conditions, expected future developments and other factors we believe are
appropriate under the circumstances. Although we believe that the expectations reflected in such forward-
looking statements are reasonable at this time, we cannot assure you that such expectations will prove to
be correct. Given the risks and uncertainties associated with forward-looking statements, you are
cautioned not to place undue reliance on such forward-looking statements.

Such forward-looking statements speak only as of the date on which they are made. Accordingly, other
than as required by applicable law, we do not undertake any obligation to update or revise any of them,
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whether as a result of new information, future events or otherwise. Any forward-looking statements
should not be regarded as a representation or warranty by us, the Underwriters or the Financial Adviser or
any other person with respect to the achievement of the results set out in such statements or that the
underlying assumptions used will in fact be the case. If any of these risks and uncertainties materialize, or
if any of our underlying assumptions prove to be incorrect, our actual results of operations or financial
condition could differ materially from that described herein as anticipated, believed, estimated or
expected.

Notice to Investors

EXCEPT AS OTHERWISE SET OUT IN THE PROSPECTUS, THE OFFERING DESCRIBED
IN THE PROSPECTUS IS NOT BEING MADE TO INVESTORS IN THE UNITED STATES,
CANADA, AUSTRALIA OR JAPAN, AND THE PROSPECTUS SHOULD NOT BE
FORWARDED OR TRANSMITTED IN OR INTO THE UNITED STATES, CANADA,
AUSTRALIA, JAPAN OR ANY OTHER JURISDICTIONS IN WHICH IT IS UNLAWFUL TO
DO SO.

Because of the following restrictions, prospective investors are advised to consult legal counsel prior to
making any offer, resale, pledge or other transfer of the Shares.

This Prospectus does not constitute or form part of any offer or invitation to sell, or any solicitation of any
offer to acquire Shares in any jurisdiction in which such an offer or solicitation is unlawful or would
result in the Company becoming subject to public company reporting obligations outside the Netherlands.

The distribution of this Prospectus and the offer, acceptance, delivery, transfer, exercise, purchase of,
subscription for, or trade in the Shares may, in certain jurisdictions other than the Netherlands, including,
but not limited to, the United States, be restricted by law. Persons who obtain this Prospectus must inform
themselves about and observe all such restrictions.

Any failure to comply with such restrictions may constitute a violation of the securities laws of any such
jurisdiction. This Prospectus may not be used for, or in connection with, and does not constitute, an offer
to sell, or an invitation to purchase, any of the Offer Shares in any jurisdiction in which such offer or
invitation is not authorized or would be unlawful. Neither this Prospectus, nor any related materials, may
be distributed or transmitted to, or published in any jurisdiction except under circumstances that will
result in compliance with any applicable laws or regulations.

Neither we nor the members of the Management Board (for the avoidance of doubt, including the Co-
CEOs and the members of the management board of the Company prior to Conversion) or the
Supervisory Board, the Selling Shareholders, any of the Underwriters, the Financial Adviser, the Listing
and Paying Agent or any of their respective representatives, are making any representation to any offeree
or investor of the Offer Shares regarding the legality of an investment in the Offer Shares by such offeree
or investor under the laws applicable to such offeree or investor.

Investors who purchase Offer Shares in the Offering will be deemed to have acknowledged that: (i) they
have not relied on any of the Underwriters, the Listing and Paying Agent or the Financial Adviser or any
person affiliated with any of them in connection with any investigation of the accuracy of any information
contained in this Prospectus or their investment decision; and (ii) they have relied on the information
contained in this Prospectus, and no person has been authorized to give any information or to make any
representation concerning the Group, the Selling Shareholders or the Shares (other than as contained in
this Prospectus) and, if given or made, any such other information or representation has not been relied
upon as having been authorized by us, the members of the Management Board or the Supervisory Board,
the Selling Shareholders, any of the Underwriters, the Listing and Paying Agent, or the Financial Adviser.

Shareholders who have a registered address in, or who are resident or located in, jurisdictions other than
the Netherlands and any person (including, without limitation, agents, custodians, nominees and trustees)
who has a contractual or other legal obligation to forward this Prospectus to a jurisdiction outside the
Netherlands should read "Selling and Transfer Restrictions" in this Prospectus.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

The Offer Shares have not been, and will not be, registered under the U.S. Securities Act, or with any
securities regulatory authority of any state or other jurisdiction in the United States, and may not be
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offered, sold, pledged or otherwise transferred except pursuant to an exemption from, or in a transaction
not subject to, the registration requirements of the U.S. Securities Act and in compliance with any
applicable state securities laws. Accordingly, the Offering is being extended (i) in the United States to
QIBs pursuant to Rule 144A or another exemption from, or in a transaction not subject to, the registration
requirements under the U.S. Securities Act and applicable state securities laws, and (ii) outside the United
States in offshore transactions as defined in, and in accordance with Regulation S. Any Offer Shares
offered and sold in the United States will be subject to certain transfer restrictions as described in "Selling
and Transfer Restrictions".

In addition, until the end of the 40th calendar day after the commencement of the Offering, an offer or
sale of the Offer Shares within the United States by a dealer (whether or not participating in the offering)
may violate the registration requirements of the U.S. Securities Act if such offer or sale is made otherwise
than in accordance with Rule 144A or another exemption from registration under the U.S. Securities Act.

THE OFFER SHARES HAVE NOT BEEN RECOMMENDED BY ANY U.S. FEDERAL OR
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE,
THE FOREGOING AUTHORITIES HAVE NOT PASSED UPON OR ENDORSED THE
MERITS OF THE OFFERING OF THE OFFER SHARES OR CONFIRMED THE ACCURACY
OR DETERMINED THE ADEQUACY OF THE PROSPECTUS. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE IN THE UNITED STATES.

In the United States, this Prospectus is being furnished on a confidential basis solely for the purpose of
enabling a prospective investor to consider purchasing the Offer Shares.

This Prospectus is personal to each offeree and does not constitute an offer to any other person or to the
public generally to subscribe for or otherwise acquire the securities described herein. Investors agree to
the foregoing by accepting delivery of this Prospectus.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED KINGDOM

This Prospectus is directed at and for distribution in the United Kingdom only to Qualified Investors (as
defined below) who are: (i) persons who have professional experience in matters relating to investments
falling within section 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order
2005 (the "Order"); or (ii) high net worth entities falling within section 49(2)(a) to (d) of the Order or
(iii) other persons to whom the Prospectus may lawfully be communicated (all such persons being
together referred to in this paragraph as "relevant persons"). This Prospectus is directed only at relevant
persons. Any person who is not a relevant person should not act or rely on this Prospectus or any of their
contents. Any investment or investment activity to which this Prospectus relates is available only to
relevant persons and will be engaged in only with relevant persons.

Furthermore, the Underwriters have warranted that they: (i) have only invited or will only invite
participation in investment activities in connection with the offering or the sale of the shares within the
meaning of section 21 of the Financial Services and Markets Act 2000 ("FSMA"), and have only initiated
or will only initiate such investment activities to the extent that Section 21(1) of the FSMA does not apply
to us; and (ii) have complied and will comply with all applicable provisions of FSMA with respect to all
activities already undertaken by each of them or will undertake in the future in relation to the shares in,
from, or otherwise involving the United Kingdom.

NOTICE TO PROSPECTIVE INVESTORS IN THE EUROPEAN ECONOMIC AREA

In relation to each Member State of the European Economic Area (other than the Netherlands and the
United Kingdom) which has implemented the EU Prospectus Directive (in this paragraph, each, a
"Relevant Member State"), an offer to the public of any Shares may not be made in that Relevant
Member State unless this Prospectus has been approved by the competent authority in such Relevant
Member State or passported and published in accordance with the EU Prospectus Directive as
implemented in such Relevant Member State, except that the Offer Shares may be offered to the public in
that Relevant Member State at any time under the following exemptions under the EU Prospectus
Directive, if they are implemented in that Relevant Member State:

) to legal entities which are qualified investors as defined in Article 2(1)(e) of the EU
Prospectus Directive ("Qualified Investors");
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. by the Underwriters to fewer than 150 natural or legal persons (other than qualified
investors as defined in the EU Prospectus Directive), subject to obtaining the prior
consent of the Joint Global Coordinators for any such offer; or

. in any other circumstances which do not require the publication by us or any underwriter
of a prospectus pursuant to Article 3 of the EU Prospectus Directive,

provided that no such offer of Offer Shares shall result in a requirement for the publication of a
prospectus pursuant to Article 3 of the EU Prospectus Directive or any measure implementing the EU
Prospectus Directive in a Relevant Member State.

For the purpose hereof, an "offer of any shares to the public" in relation to any Offer Shares in any
Relevant Member State means a communication to persons in any form and by any means presenting
sufficient information on the terms of the offer and the Offer Shares to be offered, so as to enable an
investor to decide to acquire any Offer Shares, as that definition may be varied in that Relevant Member
State by any measure implementing the EU Prospectus Directive in that Relevant Member State.

Enforcement of Judgments

We have been advised that there is doubt as to the enforceability in the Netherlands of civil liabilities
based on the securities laws of the United States, either in an original action or in an action to enforce a
judgment obtained in U.S. courts. At the date of this Prospectus, we are a cooperative with excluded
liability (cotperatief met uitgesloten aansprakelijkheid) under the laws of the Netherlands. All members
of the Management Board (for the avoidance of doubt, including the Co-CEOs and the members of the
management board of the Company prior to Conversion) and the Supervisory Board and most of our
employees are citizens or residents of countries other than the United States. Most of the assets of such
persons and most of our assets are located outside the United States. The United States and the
Netherlands currently do not have a treaty providing for the reciprocal recognition and enforcement of
judgments, other than arbitration awards, in civil and commercial matters. In addition, the countries of
residence of the members of the Management Board (for the avoidance of doubt, including the Co-CEOs
and the members of the management board of the Company prior to Conversion) and the Supervisory
Board and of our employees may also not have a treaty providing for the reciprocal recognition and
enforcement of judgments. Consequently, a final judgment for payment given by a court in the United
States, whether or not predicated solely upon U.S. securities laws, would not be enforceable in the
Netherlands. However, if a person has obtained a final and conclusive judgment rendered by a U.S. court
which is enforceable in the United States and files a claim with the competent Dutch court, the Dutch
court will generally give binding effect to such foreign judgment insofar as it finds that the jurisdiction of
the U.S. court has been based on grounds which are internationally acceptable and that proper legal
procedures have been observed and that the foreign judgment does not contravene Dutch public policy
and that the foreign judgment is not irreconcilable with a judgment of a Dutch court given between the
same parties, or with an earlier judgment of a foreign court given between the same parties in a dispute
involving the same cause of action and subject matter, provided that such earlier judgment fulfils the
conditions necessary for it to be given binding effect in the Netherlands. It is uncertain whether this
practice extends to default judgments as well. Dutch courts may deny the recognition and enforcement of
punitive damages or other awards. Moreover, a Dutch court may reduce the amount of damages granted
by a U.S. court and recognize damages only to the extent that they are necessary to compensate actual
losses or damages. Enforcement and recognition of judgments of U.S. courts in the Netherlands are solely
governed by the provisions of the Dutch Civil Procedure Code (Wethoek van Burgerlijke
Rechtsvordering).

Definitions

This Prospectus is published in English only. Definitions used in this Prospectus are also defined in
"Definitions".

Available Information
For so long as any of the Offer Shares are "restricted securities” within the meaning of Rule 144(a)(3)
under the U.S. Securities Act, the Company will, during any period in which it is not subject to

Section 13 or 15(d) of the U.S. Securities Exchange Act of 1934, as amended (the "U.S. Exchange Act"),
nor exempt from reporting under the U.S. Exchange Act pursuant to Rule 12g3-2(b), make available to
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any holder or beneficial owner of the Offer Shares, or to any prospective investor of the Offer Shares
designated by such holder or beneficial owner, upon the request of such holder, beneficial owner or
prospective investor, the information specified in, and meeting the requirements of, Rule 144A(d)(4)
under the U.S. Securities Act.

Incorporation by Reference

The Articles of Association (in Dutch) shall be deemed incorporated in, and form part of, this Prospectus
and can be obtained free of charge on our website at www.flowtraders.com (where an informal English
translation of the Articles of Association can also be found). Prospective investors should rely only on the
information that is provided in this Prospectus or incorporated by reference into this Prospectus. No other
documents or information, including the contents of our website or of websites accessible from hyperlinks
on our website, form part of, or are incorporated by reference into, this Prospectus.
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REASONS FOR THE OFFERING AND USE OF PROCEEDS
Reasons for the Offering

We believe that the Offering and the listing of the Shares on Euronext Amsterdam will provide us with
increased visibility of our business, our industry and ETPs in general. We expect this will raise our profile
with institutional counterparties, regulators and talent. In addition, the Offering and the listing of the
Shares on Euronext Amsterdam will enable us to accelerate our organic growth and further market
penetration. We also believe that the Offering will enhance the Company's ability to access the capital
markets for funding and it will create liquidity for existing Shareholders.

Javak expects to offer up to approximately 6% of the Shares as part of the Offering, Avalon expects to
offer up approximately 6% of the Shares as part of the Offering, Summit Partners expects to offer up to
approximately 14.8% of the Shares as part of the Offering and the Foundation expects to offer up to
approximately 8.2% of the Shares in the company as part of the Offering.

Use of Proceeds

We will not receive any proceeds from the Offering, the net proceeds of which will be received by the
Selling Shareholders. After deducting the estimated expenses, commissions and taxes related to the
Offering payable by the Selling Shareholders of approximately €16 million, the Selling Shareholders
expect to receive approximately €521 million in net proceeds from the Offering (based on an Offer Price
at the midpoint of the Offer Price Range and assuming the sale of the maximum number of Offer Shares
by the Selling Shareholders and no exercise of the Over-allotment Option). The expenses and taxes
related to the Offering payable by us are estimated to amount to approximately €4 million.
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DIVIDENDS AND DIVIDEND POLICY
Dividends

The dividends declared by the Company for the years ended 31 December 2014, 31 December 2013 and
31 December 2012 are included in the table "calculation of pay-out ratio" in "Selected Financials and
Operating Information".

Dividend Policy

We plan to pay dividends annually in two instalments, with a target aggregate dividend payout ratio of at
least 50% of our net profits realised during the financial year.

It is anticipated that the first dividend subsequent to the Offering will be payable following publication of
our results for the first half of 2015. There can be no assurance that in any given year a dividend will be
proposed or declared.

The payment of dividends, if any, and the amounts and timing thereof, will depend on a number of
factors, including future profits, financial conditions, general economic and business conditions, and
future prospects and such other factors as the Management Board, subject to the approval of the
Supervisory Board, may deem relevant, as well as other legal and regulatory requirements. Our intentions
in relation to dividends are subject to numerous assumptions, risks and uncertainties, many of which may
be beyond our control. See also "Risk Factors" and "Important Information—Information Regarding
Forward-Looking Statements™.

Profit Ranking of the Shares

All of the Shares issued and outstanding, including the Offer Shares, rank equally and will be eligible for
any profit or other payment that may be declared on the Shares.

Manner and Time of Dividend Payments

It is intended that the payment of dividends in cash, if declared, will be made in euro. However, we may
also declare dividends in kind by issuing new Shares or distributing other assets of the Group, as the case
may be. Any dividends that are paid to Shareholders through Euroclear Nederland will be automatically
credited to the relevant Shareholders' accounts without the need for the Shareholders to present
documentation proving their ownership of the Shares.

Distribution of profits only takes place following the adoption of the annual accounts from which it
appears that the distribution is allowed. We may only make distributions, whether a distribution of profits
or of freely distributable reserves, to our Shareholders if our shareholders' equity exceeds the sum of the
paid-in and called-up share capital plus the reserves as required to be maintained by the laws of the
Netherlands or by the Articles of Association.

The Management Board, subject to the approval of the Supervisory Board, may decide to make
allocations to reserves and therefore decides how much of the profit will be allocated to reserves. The
profits remaining shall be at the free disposal of the General Meeting. See also "Description of Share
Capital—Dividends and Other Distributions".

Uncollected Dividends

A claim for any declared dividend and other distributions lapses five years after the date those dividends
or distributions were released for payment. Any dividend or distribution that is not collected within this
period will be considered to have been forfeited to the Company.

Taxation

Dividend payments on the Shares are generally subject to withholding tax in the Netherlands. See
"Taxation—Dutch Tax Considerations—Withholding tax".
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CAPITALIZATION AND INDEBTEDNESS

The table below sets out our consolidated capitalization as of 31 March 2015. This table should be read in
conjunction with "Reasons for Offering and Use of Proceeds," "Operating and Financial Review" and our
Consolidated Financial Statements included elsewhere in this Prospectus.

As of 31 March 2015

(unaudited)

(in € millions)
Current debt (including current portion of long-term debt):
SEOUTEAW. ..ot e -
Unguaranteed / UNSECUIEADP. ............o.ovvieveeveeeieeceeeeseessessess st an s sses st ssnseenasenens 58.4
TOtAl CUFTENE AEDT .......vovvevviiec bbb 58.4
Non-current debt (excluding current portion of long-term debt):
Unguaranteed / UNSECUIBAD. ..........cc.ovvieeeevee e et sss st ssnssenees 123
TOtAl NON-CUITENE JBIT.......vvvicvveiisiieis ettt 12.3
Member accounts:
Capital aCCOUNT MEMDETS Aottt bbbttt b et 15.0
Capital aCCOUNE MEMDEIS Bh........ouiiiiiiiiiieiirieisie ettt ettt st b ettt se et neens 148.8
Translation reserve............ 19.9
Fair value reserve.... (0.4)
Total Member CaPItal CCOUNTS ............c.ovviiiieieiseie sttt 183.3
TOtal CAPITANIZATION. ...ttt 3134

@ The debt figures in the table do not include financial liabilities held for trading and trading payables. These liabilities and
payables represent our obligations arising as part of our trading activities and change significantly on a daily basis as a result of
our business.

@ Unguaranteed/ Unsecured current debt includes our other current liabilities, which relate mainly to bonuses payable, dividends
payable and current tax liabilities.

©  Unguaranteed/ Unsecured non-current debt includes our long-term liabilities, which mainly relate to the portion of bonuses that
is payable one year after the year to which it relates. For more information, See "Operating and Financial Review—Key Factors
Affecting Results of Operations—Fixed and variable costs".

The following table sets forth our net financial indebtedness as of 31 March 2015:

As of 31 March 2015

(unaudited)
(in € millions)

A O T SO SO PRSPPSO 45
B. Cash equivalents....

C. Trading securities®........... -
D. Liquidity (A) # (B) # (C) eurureiieieieieirrirrre et 45
E. Accounts receivables — CONSUMET T0@NS...........oiiiiiiiciirci s -
F. Current bank debt............ccceovvnicennnnn. -
G. Current portion of bonds issued.. -
H. Other current financial debt®............... 58.4
1. Current financial debt (F) + (G) # (H) ..ovcviiiiiiiciic e 58.4
J. Net current financial indebtedness (1) = (E) = (D) «.evoeueeirinieeirreiceieeiee e 53.9
K. NON-CUITENT DANK TOBNS ...ttt -
L. BONG ISSUBM. ...ttt sttt ettt ettt e sttt e s et et e s e e b e sseneebeneeneebeeans -
M. Other NON-CUITENE 10BNS®) .........ovveciicieee ettt enaes 12.3
N. Non-current financial indebtedness (K) + (L) + (M) ..c.occiriiiiiieenreees e 12.3
O. Net financial iNdebtedness (J) + (N) ....ociriiiie e 66.2

@ Trading securities in the table do not include financial assets held for trading and trading receivables. These assets and
receivables, which offset our financial liabilities held for trading and trading payables, arise as part of our trading activities and
change significantly on a daily basis.

@ Other current financial debt includes our other current liabilities, which relate mainly to bonuses payable, dividends payable and
current tax liabilities.

@ Other non-current loans includes our long-term liabilities, which mainly relate to the portion of bonuses that is payable one year
after the year to which it relates. For more information, See "Operating and Financial Review—Key Factors Affecting Results
of Operations—Fixed and variable costs".

We have no material indirect or contingent indebtedness.
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There has been no significant change in our capitalization or indebtedness since 31 March 2015 except
for the following:

on 15 June 2015, the Foundation issued new depositary receipts for membership interests in the
Company's capital, subscribed for by 54 current employees, including the Co-CEOs (the "2015
EEP"). The 2015 EEP represents, on aggregate and on a fully-diluted basis, an indirect
economic interest of approximately 3.3% in the capital of the Company. The aggregate
subscription price paid for such depositary receipts was €22.2 million. The Company's capital
(as well as the capital account members B) was increased with this amount. See "Management,
Employees and Corporate Governance—Participation by the Co-CEOs and Other Employees of
our Group—2015 Employee Equity Plan"; and

upon, and subject to, Settlement occurring, the Co-CEOs and eligible senior employees will
receive proceeds in connection with the cancellation and settlement of share appreciation rights
("SARs") granted by the Company during 2009 and 2011. By way of example, based on an
Offer Price at the midpoint of the Offer Price Range and assuming that the opening price and
closing price for the Shares after the first day of trading are equal to the Offer Price, the total
gross expenses for the Company in connection with the settlement and termination of the SARs
scheme shall amount to €30 million and the Co-CEOs will receive an aggregate gross amount of
€20 million. See "Management, Employees and Corporate Governance—Participation by the
Co-CEOs and Other Employees of our Group—SARs". The expenses shall be treated as other
expenses in the financial statements for the nine months period ending on 30 September 2015.
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SELECTED FINANCIAL AND OPERATING INFORMATION

The following tables set forth our selected consolidated financial information as of the dates and for the
periods indicated. The selected consolidated financial information as of and for the years ended 31
December 2014, 31 December 2013 and 31 December 2012 has been derived from our Special Purpose
Financial Statements (and is marked as "audited") and the selected consolidated financial information as
of 31 March 2015 and for the three months ended 31 March 2015 and 31 March 2014 has been derived
from our Interim Financial Statements (and is marked as "unaudited"), and should be read in conjunction
with these financial statements included in the section "Consolidated Financial Statements", which begins
on page F-1 of this Prospectus and in conjunction with the section "Operating and Financial Review".

For the three months For the year

Consolidated statement of comprehensive income data ended 31 March ended 31 December

2015 2014 2014 2013 2012
(unaudited) (audited)
(in € million)

Gross trading INCOME .......coveuiieiieiiiieisie e, 100.4 54.0 240.8 200.5 125.1

Fees related to the trading activities...................... (14.8) (9.6) (37.9) (31.6) (18.5)

Net financial expenses related to the trading activities. . (8.7) (7.9) (30.1) (25.7) (15.4)

Net trading iNCOME.......ccccovvvevevererererereeee e, . 76.9 36.5 172.7 143.3 91.2

Personnel eXpenses .........cccovveierininen. (28.4) (12.8) (61.0) (51.1) (33.2)

Depreciation of property and equipment. . 1.2) (1.1) (4.3) (3.8) (3.0)

Amortization of intangible assets............. . (0.1) (0.1) (0.4) 0.3 (0.3)

Write off of (in)tangible assets......... - (0.3) 0.7) 0.3) 0.2)

Other expenses........ (8.8) (6.1) (27.8) (26.6) (22.5)

Operating expenses... . (38.5) (20.3) (94.2) (82.1) (59.1)

Operating result.........c.coocvvvvesnriennnnns . 384 16.2 78.5 61.2 32.1

Impairment of equity-accounted investees . - - 0.2) (0.2) (04

Profit before tax. . 38.4 16.2 78.3 61.0 31.6

Tax expense ............ . (7.7) (3.1) (10.5) (7.4) (3.9)

Profit for the period...........cococeoeiiiiiiennr e, 30.7 13.2 67.9 53.6 21.7

Foreign currency translation differences — foreign operations ..... 10.3 0.2) 9.0 (3.8) 0.2

Available for sale net changes in fair value...............cco..ccooveene... (0.5) 0.2 0.4 0.0 0.3)

Other comprehensive income for the period (net of tax) ........ 9.8 (0.1) 9.4 (8.7 0.2)

Total comprehensive income for the period 40.6 131 773 49.9 276

As of As of
Consolidated statement of financial position data 31 March 31 December
2015 2014 2013 2012
(unaudited) (audited)
(in € million)

TOtAL ASSELS ... 5,184.8 3,322.3 2,911.9 2,193.6
thereof Cash and cash equivalents . 45 23 9.5 21
thereof Financial assets held for trading...........c.coccceeevvineicninen, 3,239.5 2,796.1 2,303.7 1,860.4
thereof Trading receivables. ..o, 1,907.5 495.7 575.7 311.1

Total liabilities.........ccoooveeeeeiiiirinnns 5,001.5 3,179.5 2,774.5 2,092.1
thereof Financial liabilities held for trading . 2,692.4 2,334.3 824.8 915.7
thereof Trading payables................ 2,238.4 755.5 1,895.5 1,136.8

Total member capital accounts.................... . 183.4 142.8 137.3 101.6

Total member capital accounts and liabilities.............c..cccouee. 5,184.8 3,322.3 2,911.9 2,193.6

For the three months For the year

Consolidated statement of cash flows data ended 31 March ended 31 December

2015 2014 2014 2013 2012
(unaudited) (audited)
(in € million)

Cash generated from operating activities .... . 15.5 1.2 60.2 27.6 24.1

Net cash used in investing activities........... . (2.3) (0.8) (6.7) (6.1) (6.0)

Net cash from (used in) financing activities..............ccc.cocorvunnen, (11.1) - (60.8) (14.1) (42.5)

Net change in cash and cash equivalents............ccc.cooccveinnnne. 22 04 (7.2) 74 (244)

Cash and cash equivalents at 1 January...... 23 95 95 2.1 26.5

Cash and cash equivalents at end of period 4.5 9.9 23 9.5 21
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For the three months For the year
Other financial data® ended 31 March ended 31 December

2015 2014 2014 2013 2012
(unaudited)

(in € million, unless otherwise indicated)

EBITDA®..... 40.0 17.6 84.1 65.9 35.2
EBITDA margin*”’ .. 52% 48% 49% 46% 39%
Free cash flow™................. . 27.5 (1.4) 96.4 61.7 26.0
Free cash flow conversion®.............ccc.cocvvvevrveeriesriessssesisseninn, 69% (8%) 115% 94% 74%
PaY-0UL FALIO®)..........oecveeeeeeees e ssneneens na. na. 64% 78% 61%
Capital expenditures®. . 23 0.8 6.5 5.9 47
NEE GUITIEY .o e e seree e 220.7 167.3 204.3 168.7 1211

@ For more information on the non-IFRS financial measures presented in the table, see "Important Information—Non-IFRS
Financial Measures".

@ EBITDA is operating result before depreciation of property and equipment, amortization of intangible assets, write off of
intangible assets and non-trading financial income and expenses.

© EBITDA margin is EBITDA as a percentage of net trading income. The following table sets forth a reconciliation of EBITDA
and EBITDA margin to their most comparable IFRS measure:

For the three months For the year
Reconciliation of EBITDA and EBITDA margin ended 31 March ended 31 December
2015 2014 2014 2013 2012
(unaudited) (audited, unless otherwise indicated)
(in € million, unless otherwise indicated)
Operating result.........coceceeevreeceninienes 384 16.2 785 61.2 321
Depreciation of property and equipment . 1.2 11 4.3 38 3.0
Amortization of intangible assets ......... 0.1 0.1 0.4 0.3 0.3
Write off of (in)tangible assets ............coceoerrreeiiricccnene - 0.3 0.7 0.3 0.2
Non-trading financial income and expenses (unaudited)...... 0.3 (0.0) 0.3 0.3 (0.4)
EBITDA (UNAUTITEA)...vrrrreeeereoooecereeeeeeeeesseesssessecssenneee 40.0 17.6 84.1 65.9 35.2
Net trading income ................... 76.9 36.5 172.7 143.3 91.2
52% 48% 49% 46% 39%

EBITDA margin (unaudited)

@ Free cash flow is cash generated from operating activities plus after tax interest expense on corporate debt (excluding interest
paid to prime brokers) plus increase/ (decrease) in financial assets held for trading and trading receivables less (increase)/
decrease in financial liabilities held for trading and trading payables less net cash used in investing activities. Free cash flow
conversion is free cash flow as a percentage of EBITDA. The following table sets forth a calculation of free cash flow

conversion:
For the three months For the year
Calculation of free cash flow conversion ended 31 March ended 31 December
2015 2014 2014 2013 2012

(unaudited) (audited, unless otherwise indicated)

(in € million, unless otherwise indicated)
Cash generated from operating activities...........ccccoverenne 155 1.2 60.2 27.6 24.1
After tax interest expense on corporate debt (unaudited)®... - - - - -
Increase/ (decrease) financial assets held for trading............ 4434  (2,146.3) 4924 443.3 125.4
Increase/ (decrease) trading receivables ... 1,411.8 (575.7) (80.0) 264.6 165.6
(Increase)/ decrease financial liabilities held for trading ...... (358.2) 824.8  (1,509.5) 90.9 (96.2)
(Increase)/ decrease trading payables (1,482.9) 1,895.5 1,140.0 (758.7) (186.8)
Net cash used in investing activities..............c.oo...ccooovvcer. (23 (0.8) (6.7) (6.1) (6.0)
Free cash flow (unaudited) .........ccccooeeinnniiinniccine 27.5 (1.4) 96.4 61.7 26.0
EBITDA (UNQUdited) .....ccceiereieirieinie e 40.0 17.6 84.1 65.9 35.2
Free cash flow conversion (unaudited) .........c.ccccooerereeerere 69% (8%) 115% 94% 74%

@  After tax interest expense on corporate debt does not include interest paid to our prime brokers.
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®  Ppay-out ratio is dividends declared as a percentage of profit for the period. The following table sets forth a calculation of the
pay-out ratio:

For the three months For the year
Calculation of pay-out ratio ended 31 March ended 31 December
2015 2014 2014 2013 2012

(unaudited) (audited, unless otherwise indicated)

(in € million, unless otherwise indicated)
Dividend declared®............oo.evvecerverrrerrieeiieses e n.a. n.a. 43.4 41.8 16.8
Profit for the period............coceeevineiennnccec s 30.7 13.2 67.9 53.6 27.7
n.a. n.a. 64% 78% 61%

Pay-out ratio (unaudited)..........ccoceoereririininnine e
@ Dividend declared is not reflected in the Special Purpose Financial Statements and differs from the dividends paid as
reported in the Special Purpose Financial Statements due to the timing difference between when a dividend is declared and

when it is actually paid.

®  Capital expenditures reflect cost of new hardware and property, plant and equipment. We do not capitalize software and IT

development costs.
@ Net liquidity comprises cash, the net of financial assets held for trading and financial liabilities held for trading and the net of

trading receivables and trading payables.
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OPERATING AND FINANCIAL REVIEW

The following discussion and analysis of the Group's financial condition and results of operations should
be read in conjunction with our Special Purpose Financial Statements and the Interim Financial
Statements included in the section "Consolidated Financial Statements", which begins on page F-1 of this
Prospectus. The Special Purpose Financial Statements have been prepared in accordance with IFRS. The
Interim Financial Statements have been prepared in accordance with IAS 34 interim financial reporting.
The following section contains forward-looking statements, which are based on our management's
assumptions regarding our future business performance. See "Important Information—Information
Regarding Forward-looking Statements". A number of factors, including the risks described in the section
titled "Risk Factors", may cause our actual results to differ materially from the results expected on the
basis of these forward-looking statements.

Overview

We are a leading, technology-enabled liquidity provider operating on a global scale that specializes in
ETPs. In terms of value of on-exchange ETP trades in Europe we consistently hold a leading position and
for many years we have been recognized by the ETP industry as the leader in ETP liquidity provision in
Europe and the Asia-Pacific region. We enable investors to buy and sell ETPs efficiently by quoting bid
(buying) and ask (selling) prices. This contributes to more efficient and transparent securities markets.
Through provision of liquidity, market participants benefit from increased liquidity, higher execution
quality and lower overall trading costs.

We provide liquidity in a wide range of ETPs across the globe, tracking all asset classes including
equities, fixed income, commodities and currencies. Our focus on ETPs, combined with our access to
financial markets globally, our proprietary technology and risk management platforms and our low cost
structure, enables us to provide liquidity in a competitive manner.

As of 31 December 2014, we provide liquidity by quoting bid and ask prices for over 4,000 ETPs in
various categories (ETFs, ETCs and ETNSs), we trade in over 11,000 financial instruments and we have
access to 94 trading venues in 32 countries around the world including NYSE Arca, the BATS
Exchanges, Nasdaq, Euronext, Deutsche Borse, London Stock Exchange, Borsa ltaliana, SIX Swiss
Exchange, Japan Exchanges and Hong Kong Stock Exchange. We have market making agreements in
place with exchanges and issuers where we commit to provide liquidity for 2,724 ETP listings. ETPs, like
other listed securities, can also be traded off-exchange among professional counterparties. Therefore, in
addition to providing liquidity on exchanges and on other trading venues, we also provide liquidity in
ETPs off-exchange on a request-for-quote basis to over 350 institutional counterparties such as banks,
asset managers, pension funds, insurance companies, family offices, hedge funds and others in over 20
countries. We also provide liquidity in similar instruments whose value is proportionally affected by a
change in the value of their underlying assets.

Our net trading income is driven by the very small differences between the prices at which investors are
willing to buy (or sell) ETPs (or other financial instruments) from (or to) us and the prices we pay (or
receive) for the underlying or related financial instruments. While net trading income per individual trade
is typically very low, the large number of transactions and volumes we transact cumulatively lead to
sizeable net trading income per annum.

We trade as a principal. We do not have clients, nor do we provide any investment services or ancillary
services, such as brokerage or investment advice, to any third party. Our strategies are not designed to use
information from dark pools and we use fairly simple, non-controversial and transparent order types.
Although exchanges typically offer discounted trading costs to liquidity providers, including ourselves,
we do not seek to execute trades in order to lock in certain rebates or other benefits from exchanges. We
do not operate an agency business nor do we pay for order flow. Some market participants send orders
from their clients to a particular other market participant in exchange for receiving a fee. We do not
engage in such practices.

We refer to our liquidity provision activities as being "market neutral”, which means that our results do
not depend on the direction of market prices once we have fully hedged a trade. See "Business-How we
generate income and manage market exposure as a liquidity provider". Our efforts to be "market neutral”
mean that we seek to have zero net exposure and seek to reduce market risk to the absolute minimum, by
fully and immediately hedging our positions or, if a full or immediate hedge is not available, by hedging

64



such positions to the fullest extent possible. We do not speculate. Rather, we seek to eliminate the market
risk of our positions through effective hedging. As a result, we only incurred 24 loss-days in last five
years and just one in the last two and a half years. In spite of our risk-averse strategy and our policy to
seek to fully and immediately hedge all of our trades, our trading and hedging strategies may entail
residual risks. See also "Risk Factors—Risks Related to Our Business—We are susceptible to operational
risks, which could lead to losses".

Key Factors Affecting Results of Operations

Our results of operations, financial condition and liquidity have been influenced and we believe will
continue to be influenced by various factors, including the following key developments and market
characteristics.

Trading volume and margins

Fluctuations in market conditions, including the level of trading activity, or trading volumes, in the
financial instruments in which we trade, and the bid-ask spreads (which largely determine the profit on
the trade, or margins, we capture) resulting from the difference between the prices which buyers are
willing to pay for the financial instruments we sell and the prices which sellers are willing to accept for
the financial instruments we buy directly affect our net trading income and profitability. Volatility can
influence trading volumes and bid-ask spreads in either direction (i.e. higher volatility can increase or
decrease trading volumes and bid-ask spreads), with higher volatility generally increasing trading
volumes and periods of extreme volatility generally decreasing trading volumes.

We trade a broad range of securities and asset classes in a large number of geographies both on- and off-
exchange. In general, as market volumes increase, our trading volumes also tend to increase, resulting in
higher net trading income and profit. Trading volume in the markets most relevant for us is broadly
correlated over the long term with the growth of Assets under Management in ETPs, the financial
instruments in which our trading activity is specialized. However, we expect, on average, to continue to
increase our net trading income at a rate greater than the rate of growth in Assets under Management in
ETPs. In recent years, ETPs have become an increasingly popular investment, with a resulting growth in
Assets under Management and trading volumes. For more information, see "Industry”. Trading volumes
in securities, derivatives and other financial instruments on exchanges and in other trading venues
worldwide are directly affected by factors beyond our control, including economic and political
conditions, broad trends in business and finance, regulatory requirements, actions by central banks and
changes in the markets in which such transactions occur.

Our trading volume is also affected by the size and growth of our business. The growth of our scalable
business, including by increasing the number of trading desks or traders, would position us to capture
more trading volume in new and existing markets and products similar to ETPs. We also see a growth
opportunity in adding new products and accessing new markets. In particular, we intend to expand off-
exchange trading with institutional counterparties in Amsterdam and Singapore, as well as to establish
institutional trading in the United States. See "Business—Growth Strategies”. Historically, our business
expansion through additional desks has generally translated into higher net trading income.

In addition to trading volume, our net trading income is affected by the bid-ask spreads for the financial
instruments we trade, and hence the margins that we manage to capture. We seek to avoid the risk of
directional exposure to particular securities in favor of earning a small margin on large aggregate trading
volumes across transactions in ETPs and other financial instruments. We set our price quotes so as to
price in the cost of hedging necessary to minimize our market exposure resulting from the trade, to cover
our trading costs and to lock in our margin. If we observe that an ETP (or other financial instrument) is
overvalued relative to its underlying assets, we may sell the instrument while simultaneously buying the
underlying assets. Likewise, if we observe that an ETP (or other financial instrument) is undervalued, we
may buy the instrument and sell the underlying assets. For additional information on how we generate
income and how we hedge, see "Business— How we generate income and manage market exposure as a
liquidity provider". Our margins depend on a number of factors outside our control, including the prices
quoted by our competitors and market conditions and regulatory measures. We address these factors
through our risk management system, e.g. by setting limits on prices, volumes and positions according to
the level of risk we are willing or able to undertake in respect of a certain financial instrument or group of
financial instruments. Every risk limit is individually set by looking at characteristics of the product, type
of hedge, market liquidity, redemption/creation capabilities, volatility, and the experience of the trading
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desk involved. Compressed bid-ask spreads for the financial instruments we trade result in lower margins.
For mature products and markets, such as the ETP market in the United States, bid-ask spreads are
typically tight with higher volumes, whereas in developing markets, such as the ETP market in Asia, bid-
ask spreads are generally wider with lower volumes. In addition, bid-ask spreads are typically lower for
trades off-exchange (with higher volumes) as compared to trades on-exchange.

In the past, our net trading income has varied significantly from period to period due primarily to market
conditions and fluctuations in trading volumes, margins and volatility. We do not seek to smoothen out
our net trading income in order to achieve lower variability in our profits. As a result, period to period
comparisons of our net trading income and operating results may not be meaningful, and future net
trading income may be subject to fluctuations.

Fixed and variable costs

Due to having maintained a relatively low fixed cost base, we have been able to increase our net trading
income at a faster rate than our fixed operational expenses. Excluding bonuses, our operating expenses as
a percentage of our net trading income decreased from 45% in 2012 to 34% in 2013 and 30% in 2014.
Firm-wide average total compensation per employee was €236,000 in 2013 and increased to €262,000 in
2014. In 2014, wages and salaries accounted for 22% (2013: 27%) and bonuses accounted for 78% (2013:
73%) of total compensation. Our fixed operating expenses have increased primarily as a result of the
growth in the number of employees and investments in IT, data and software. Our variable costs are
generally correlated with our trading activity and profit, and generally increase as our trading activity
increases. For example, our gross trading income increased by 20% from 2013 to 2014 while our fees
related to the trading activities (comprising primarily of exchange fees, clearing fees and other trading
related fees) increased by 20% in the same period. Our operating expenses (including variable
compensation) also generally move in accordance with our profit because approximately three-quarters of
our personnel expenses are paid in the form of variable compensation that is directly tied to our profit.
Payment of half of the bonuses is deferred for a year during which it is fully at risk for any negative
operational result.

As a result of the Offering, we expect an increase in our fixed costs in order to operate as a publicly listed
company, which we expect to be between €500,000 and €700,000 annually, although we expect the
benefits from the listing to outweigh the additional fixed costs.

Regulatory changes and influence

The financial services industry and the financial markets are heavily regulated in the countries and
markets in which we operate. Applicable regulations largely influence the type of trading activities in
which we may engage and may affect our profits. Our business is subject to direct and indirect regulation
by regulators and SROs, including the AFM, DNB, SEC, CBOE, CFTC, FINRA and MAS, as well as
various exchanges worldwide, and we believe our business will be subject to additional regulation in the
future. For example, we may be subject to proposed financial transaction taxes and, through our regulated
group companies, we are required to maintain certain levels of regulatory capital. Electronic trading
strategies, such as those used by us, are often misunderstood and considered to be similar to high
frequency strategies and other forms of low latency trading techniques that allows certain market parties
to predict or anticipate market movements, which continue to be the focus of extensive political,
regulatory and media attention. Our liquidity provision strategies are not directional and do not seek to
anticipate future pricing of individual financial instruments. Rather, they calculate the value of the
underlying financial instruments of an ETP or related instrument and quote bid or ask prices on the basis
of such current prices. For more information, see "Regulation” and "Risk Factors—Risks Related to
Legal, Regulatory and Tax Matters—Significant and changing regulation as well as the implementation
and interpretation thereof affect all aspects of our business. Changes to applicable regulatory
requirements could negatively affect the way we operate, as well as our profitability and prospects".

In order to ensure our regulatory compliance, we have invested and expect to continue to invest in our
legal and compliance functions. Additional regulation or changes in rules and their interpretation,
including any additional capital and margin requirements or transaction taxes promulgated by numerous
authorities and regulators that oversee our business, could increase our costs and may limit our trading
opportunities.
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Competition

Our net trading income depends on our ability to trade financial instruments at prices that are competitive
and represent the best bid or ask price at a given time. We compete with other market participants not
only in respect of the price and size of our quotes, but also on other factors such as technology (e.g.,
speed and capacity of connectivity and processing) which are required to price competitively. The
markets in which we compete are characterized by rapidly changing technology, increasingly
sophisticated market participants and changing trading technology, practices and techniques. Increased
competition in the marketplace reduces our margins, in particular where markets are mature or maturing
and as trading becomes more sophisticated and automated. Such margin compression has already
occurred, to some extent, in certain mature markets and products, in particular in the United States. The
widespread adoption of new internet, networking or telecommunications technologies or other
technological changes by our competitors could require us to incur substantial additional expenditures or
accept lower margins.

Capability of our trading system

Our success has been, and will continue to be, attributable in significant part to our technology. We
operate a bespoke infrastructure, comprising over 1,100 machines and servers in 37 data centers
worldwide, supporting approximately 65 million order messages per day in 2014. In addition, we are not
dependent on third parties for our proprietary pricing and trading software, which is designed and
developed internally by our software engineers. We have invested and expect to continue to invest
substantial amounts of capital to optimize the speed and performance and increase the capacity of our
trading system, aiming to capture trading volumes and trading income. We expect our future expenditures
in technology to be approximately in line with our historical expenditures. For additional information, see
"—Results of Operations—Comparison of the three months ended 31 March 2015 and 31 March 2014—
Operating expenses—Other expenses”, "—Results of Operations—Comparison of the years ended 31
December 2014 and 31 December 2013—Operating expenses—Other expenses” and "—Results of
Operations—Comparison of the years ended 31 December 2013 and 31 December 2012—Operating
expenses—Other expenses”.

Effective tax rate

Our effective tax rate has benefited from local tax regimes enacted in order to stimulate the financial
industry and innovation. For example, in the Netherlands, we have opted to benefit from lower effective
tax rates under the so-called Innovation Box regime. See also "Risk Factors—Risks Related to Legal,
Regulatory and Tax Matters—We could be exposed to adverse decisions of tax authorities or changes in
tax treaties, laws, rules or interpretations. In particular, we cannot be certain of continued benefit from
lower effective tax rates." In addition, as a result of expansion of our U.S. activities, as of March 2015 we
can no longer invoke the safe trade harbor exemption in the United States, as a result of which our profit
generated in the United States has become subject to the statutory U.S. income tax rate since
1 March 2015, which will result in a higher effective tax rate for the Group than that observed in 2014,
2013 and 2012. We expect our effective tax rate to increase to approximately 20% (from 13% in 2014)
and to remain around this level for the next few years, provided that applicable tax laws do not materially
change in the future.

Currency fluctuations

Our reporting currency is the euro. However, a significant portion of our net trading income is generated
in currencies other than the euro. For the year ended 31 December 2014, we generated 34.2% of our net
trading income in non-euro currencies. From our New York and Singapore subsidiaries we regularly pay
out excess capital held by those subsidiaries (which is equal to cash and cash equivalents in local currency
less our expected operating costs in such local currency) as a dividend to the Group's parent company in
Amsterdam. We monitor our excess foreign currency liquidity daily. Our decision whether to hedge the
excess capital, takes into account the cost of the hedge and the amount of exposure. Changes in foreign
exchange rates relative to the euro, particularly the exchange rates for the U.S. dollar and Singapore dollar,
can affect the value of our non-euro assets, net trading income and expenses.

Components of Results of Operations

The following is an explanation of certain components from our statement of comprehensive income.
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Gross trading income
Gross trading income comprises the realized and unrealized income on the financial instruments we trade.
Fees related to the trading activities

Fees related to the trading activities consist primarily of exchange fees, clearing fees and other trading
related fees which represent the direct expenses of executing and clearing transactions in the course of our
trading. These costs are per trade costs set by stock exchanges and clearing houses.

Net financial expenses related to the trading activities

Net financial expenses related to the trading activities mainly relate to interest expenses on our facilities
with prime brokers, which finance our trading portfolio and are calculated on the drawn amount during
the period, as well as margin fees, short stock fees and interest income.

Net trading income

Net trading income is gross trading income after fees related to the trading activities and net financial
expenses related to the trading activities.

Operating expenses

Our operating expenses comprise personnel expenses, depreciation of property and equipment,
amortization of intangible assets, write off of (in)tangible assets, and other expenses.

Personnel expenses

Personnel expenses comprise wages and salaries, bonuses, social security charges, recruitment and other
employee costs and share-based payments.

Depreciation of property and equipment

Depreciation of property and equipment results from the depreciation of fixed assets, such as computing
and communications hardware. Property and equipment are depreciated on a straight-line basis in profit
or loss over the estimated useful lives of each component. Leased assets are depreciated over the shorter
of the lease term and their useful lives. The estimated useful life of significant items of property and
equipment is five years.

Amortization of intangible assets

Amortization of intangible assets results from the amortization of intangible assets on a straight-line basis
in profit or loss over the estimated useful lives of each component. The estimated useful lives of
significant items of our intangible assets are five years.

Write off of (in)tangible assets

Write off of (in)tangible assets results from property and equipment or intangible assets being disposed or
otherwise unusable.

Other expenses

Other expenses comprise mainly IT costs and licensing, which are primarily fixed expenses for data lines,
infrastructure costs, such as internet fees, connection fees, data centers and co-location fees, software
fees, electricity costs and market connection costs that we pay to third parties to receive quotes and
related market information to be able to provide liquidity on a continuous basis. Our software
development expenses are not capitalized, but expensed in the period in which they are realized. In
addition, other expenses include housing (i.e. rental expenses), fees for advisors and assurance, regulatory
costs (i.e. fees due to exchanges and professional associations), fixed exchange costs and other expenses
(e.g., net of interest receivable and interest payable).

68



Tax expense

Tax expense comprises current and deferred tax. Current tax is the expected tax payable or receivable on
taxable income or loss for the period and any adjustment to the tax payable or receivable in respect of
previous years. Deferred tax is recognized in respect of temporary differences between the carrying
amounts of the Group's assets and liabilities for financial reporting purposes and the amounts used for
taxation purposes.

Segmentation

We segment our business according to the locations where we operate via our local trading subsidiaries in
the Netherlands (Europe), United States (United States) and Singapore (Asia). For additional information
on our operating segments, see note 6 of our Special Purpose Financial Statements.

Recent Developments

Except for the following, there has been no significant change in our financial or trading position since 31
March 2015.

2015 EEP

On 15 June 2015, the Foundation issued new depositary receipts for membership interests in the
Company's capital, subscribed for by 54 current employees, including the Co-CEQOs. The 2015 EEP
represents, on aggregate and on a fully-diluted basis, an indirect economic interest of approximately 3.3%
in the capital of the Company. The aggregate subscription price paid for such depositary receipts was
€22.2 million. The Company's capital (as well as the capital account members B) increased with this
amount. See "Management, Employees and Corporate Governance—Participation by the Co-CEQOs and
Other Employees of our Group—2015 Employee Equity Plan".

SARs

Upon completion of the Offering, the Co-CEOs and eligible senior employees will receive proceeds in
connection with the cancellation and settlement of SARs granted by the Company during 2009 and 2011.
By way of example, based on an Offer Price at the midpoint of the Offer Price Range and assuming that
the opening price and closing price for the Shares after the first day of trading are equal to the Offer Price,
the total gross expenses for the Company in connection with the settlement and termination of the SARs
scheme shall amount to approximately €30 million and the Co-CEQOs will receive an aggregate gross
amount of approximately €20 million. See "Management, Employees and Corporate Governance—
Participation by the Co-CEQOs and Other Employees of our Group—SARs". The expenses shall be treated
as other expenses in the financial statements for the nine months period ending on 30 September 2015.

Current trading
Our net trading income for Q2 2015 is expected to be significantly higher than in Q2 2014 and slightly

lower than in Q1 2015, consistent with market conditions and ETP trading activity. Operational costs for
Q2 2015 are expected to be in line with Q1 2015 levels.
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Results of Operations
Comparison of the three months ended 31 March 2015 and 31 March 2014

The following tables present a comparison of our results of operations for the periods indicated, including
a breakdown by segment:

For the three months ended

31 March
2015 2014
(unaudited)
(in € million)
GrOSS trA0iNG INCOME .....c.eviiieiiiet ettt ettt bbbttt bbbt 100.4 54.0
Fees related to the trading aCHIVITIES ..........oveuiiiiiiiieieirce e (14.8) (9.6)
Net financial expenses related to the trading aCtIVItIES...........cco..evvvererreeeerreeersesssecsesss oo, (8.7) (7.9)
NEt EFA0ING INCOME. .....cooovvvveeesiecie sttt ssss s sen 76.9 36.5
PEISONNEI EXPENSES ...ttt ettt b et b bttt e et et neeneeban (28.4) (12.8)
Depreciation of property and eQUIPIMENT.........cccouieiirririiiiee e 1.2) (1.1)
Amortization of INtANGIDIE ASSELS........ccveiiiiii i (0.2) (0.2)
Write off of (IN)tangible @SSELS. .......c.oiiiiiciiiricc s - (0.3)
OLNEE EXPENSES .....vvovvvviossess e sse bbbt bbb bbb (8.8) (6.1)
OPEFALING EXPENSES ....vvovveevsesesseecseesssssss s s s s bbbt bbb bbb (38.5) (20.3)
OPEFALING TESUIT ....vvvveocvieee ettt sen 384 16.2
Impairment of equity-aCCOUNTEA INVESIEES ..........ceiiviueieiriieieeeieee et - -
PPOTIt DEFOIE TAX .vvvvvvovveisiieiesie sttt 384 16.2
TAX EXPENSE .veveoveerveessecseesssesssseessessesseesssessssss s ss s s es s s s e s e s s st s s en s s s e e (7.7) (3.1)
Profit for the Period.........ccccvveevevereeeeeeeeeesee e 30.7 13.2
Foreign currency translation differences — foreign operations 10.3 (0.2)
Available for sale net changes in fair VAIUE..............cooeuuervveerieereeecresssessesesss e (0.5) 0.2
Other comprehensive income for the Period, NEt OF X ............co.covveeeerereeenseeeereseessessisenes 9.8 0.1)
Total comprehensive income for the Period.............ccccrviiiic e 40.6 131
For the three months ended 31 March
Europe Asia United States
2015 2014 2015 2014 2015 2014
(unaudited)
(in € million)
Net trading iNCOME..........ccccovvrviiiirnnnes 51.2 23.0 12.9 4.0 12.9 9.6
Operating eXPeNnSes.............cc..rvvvrrvrenrenns, (28.8) (16.5) (4.2) (1.5) (5.4) (2.3)
Operating result.........ccocoeeeveniccnnnn 223 65 8.6 25 75 72
Profit before taX.........ccccoovvvvvnnnnn, 22.3 6.5 8.6 25 75 7.2
Profit for the period..........c.ccccoecviinnnnes 16.8 3.2 8.1 2.7 5.8 72

Gross trading income

Our gross trading income increased by €46.4 million, or 86%, from €54.0 million in the first three months
of 2014 to €100.4 million in the first three months of 2015. The increase was primarily the result of an
increase in trading volumes, driven by an increase in ETP market volumes in combination with our
growing market share and the expanding capacity (adding desks and traders) of our trading platform.

Fees related to the trading activities

Fees related to the trading activities increased by €5.2 million, or 55%, from €9.6 million in the first three
months of 2014 to €14.8 million in the first three months of 2015. The increase generally reflected a
corresponding increase in our trading volumes in the first three months of 2015. Fees related to the
trading activities as a percentage of gross trading income decreased from 18% in the first three months of
2014 to 15% in the first three months of 2015.
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Net financial expenses related to the trading activities

Our net financial expenses related to the trading activities increased by €0.8 million, or 11%, from €7.9
million in the first three months of 2014 to €8.7 million in the first three months of 2015. The increase
was due to higher utilization of our portfolio financing facilities with prime brokers in 2014 as the result
of an increase in trading volumes. Net financial expenses related to the trading activities as a percentage
of gross trading income decreased from 15% in the first three months of 2014 to 9% in the first three
months of 2015. The decrease was due mainly to more favorable clearing terms in 2015, which resulted in
lower interest rates on our portfolio financing facilities.

Net trading income

For the reasons provided above, net trading income increased by €40.4 million from €36.5 million in the
first three months of 2014 to €76.9 million in the first three months of 2015. The following table provides
an overview of our net trading income according to segment for the periods indicated:

For the three months ended

31 March
2015 2014

(unaudited)

(in € million)
EUTOPE <.t R e e Rt r e e nn 51.2 23.0
ASiA.eii 12.9 4.0
United States............... 12.9 9.6

76.9 36.5

Net trading income....

Europe generated the majority of our net trading income, accounting for 67% and 63% of our net trading
income in the first three months of 2015 and 2014, respectively. Net trading income in Europe grew
mainly due to higher capacity, as well as an increase in our trading volumes due to higher overall market
volumes. Our net trading income in Asia increased substantially from €4.0 million in the first three
months of 2014 to €12.9 million in the first three months of 2015 and accounted for 17% of our net
trading income in the first three months of 2015 (the first three months of 2014: 11%). The increase was
mainly the result of positive gradual developments in the Asian market, specifically the opening of the
Chinese market. In the United States, our net trading income increased by 35% from the first three
months of 2014 to the first three months of 2015 and accounted for 17% of our net trading income in the
first three months of 2015 (the first three months of 2014: 26%) due to increased trading volume.

Personnel expenses

Our personnel expenses increased by €15.6 million from €12.8 million in the first three months of 2014 to
€28.4 million in the first three months of 2015. The following table shows our personnel expenses for the
periods indicated:

For the three months ended

31 March
2015 2014

(unaudited)

(in € million)
Wages and salaries...... 3.3 2.9
BONUSES......cccviiiiiee 22.8 8.6
Social security charges 0.4 0.5
Recruitment and other employee costs 15 0.7
Share-based PAYMENE trANSACTIONS ...........cvevrivirriseiiiseiseeeses ettt ees 0.4 0.0
Total PErSONNEI EXPENSES .......cviitciiiiiiteteie ettt enees (284) (12.8)

The increase was primarily due to an increase in bonuses from €8.6 million in the first three months of
2014 to €22.8 million in the first three months of 2015. The increase in bonuses from the first three
months of 2014 to the first three months of 2015 was in line with the increase in our profit before tax,
which more than doubled. For more information on variable compensation, see "—Key Factors Affecting
Results of Operations—Fixed and variable costs". Our personnel expenses excluding bonuses increased
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from €4.2 million in the first three months of 2014 to €5.5 million in the first three months of 2015 due
mainly to higher recruitment activities in the first three months of 2015.

Depreciation of property and equipment

Depreciation of property and equipment increased by €0.1 million, or 13%, from €1.1 million in the first
three months of 2014 to €1.2 million in the first three months of 2015.

Amortization of intangible assets

Amortization of intangible assets remained stable at €0.1 million in the first three months of 2014 and the
first three months of 2015.

Write off of (in)tangible assets

Write off of (in)tangible assets decreased from €0.3 million in the first three months of 2014 to no such
write off in the first three months of 2015.

Other expenses

Our other expenses increased by €2.7 million, or 45%, from €6.1 million in the first three months of 2014
to €8.8 million in the first three months of 2015. The increase was mainly due to the increase of the
exchange rate of the U.S. dollar in comparison to the Euro.

Operating expenses

For the reasons provided above, our operating expenses increased by €18.2 million, or 89%, from €20.3
million in the first three months of 2014 to €38.5 million in the first three months of 2015. The increase
was primarily the result of the increase in bonuses, which were 59% and 42% of our operating expenses
in the first three months of 2015 and the first three months of 2014, respectively. Excluding bonuses, our
operating expenses increased by €4.0 million, or 34%, from the first three months of 2014 to the first
three months of 2015.

Tax expense

Tax expense increased by €4.6 million from €3.1 million in the first three months of 2014 to €7.7 million
in the first three months of 2015. The increase was due principally to a higher current tax expense in the
first three months of 2015 as a result of the increase in our operating result from €16.2 million in the first
three months of 2014 to €38.4 million in the first three months of 2015.

Profit for the period

For the reasons provided above, profit for the period increased by €17.5 million from €13.2 million in the
first three months of 2014 to €30.7 million in the first three months of 2015.

72



Comparison of the years ended 31 December 2014 and 31 December 2013

The following tables present a comparison of our results of operations for the periods indicated, including
a breakdown by segment:

For the year ended 31 December

2014 2013
(audited)

(in € million)
GrOSS trA0ING INCOME .....c.eeieieiiiet ettt ettt ettt b b 240.8 200.5
Fees related to the trading aCIVITIES .........oouiiiiiiiiirie e s (37.9) (31.6)
Net financial expenses related to the trading aCtIVItIES...............ov.veerveerrrererereresessesesees e, (30.1) (25.7)
NEt ErA0ING INCOME. ......oovvvvercsicse e ieeesss s ettt st ssse s en s ssn e 172.7 143.3
PErSONNEl BXPENSES ........cocviiiiiiiiiii (61.0) (51.1)
Depreciation of property and egUIPIMENT.........ccouieiiririiieiee et (4.3) (3.8)
Amortization of iNtangible @SSELS...........covciiiiiiiic (0.4) (0.3)
Write off of (in)tangible assets (0.7) (0.3)
OLNEE EXPENSES........ovveveoeeieseeses e sesss s esese s es s se s s s s s en s st es st en s nnsen (27.8) (26.6)
OPEIALING EXPENSES .......voovveveeieeveeeseseeeseessessesses s s sssss s s en s esseseesss s es s ssenss s ensesaesennsen (94.2) (82.1)
OPEFALING FESUIL ........veoveeeececeeeees et es et seenen 78.5 61.2
Impairment Of eqUity-aCCOUNLEA INVESIEES ............ccoueuerrerereesesseses s s ensesses s sesssesssanes 0.1) 0.2)
PPOTIt DEFOIE TAX .vvvvvvovveisiieiesie sttt 78.3 61.0
TAX EXPENISE .vvvcvvvvvverreseseassssess e sssessses st sss bbb bbb s bbb (10.5) (7.4)
PrOfit fOr the PEFIOU. ...ttt 67.9 53.6
Foreign currency translation differences — foreign Operations ............ccooeevireeesnnnnnnenens 9.0 (3.8)
Available for sale net changes in fair VAIUE...........ccc..ov.ueveeeveeeveeceeseesseeesesseesies s 0.4 0.0
Other comprehensive income for the year, Net of taX..........cocovveviiiiiiinnncee e 9.4 (3.7)

77.3 49.9

Total comprehensive inCome for the YEAr ..o

For the year ended 31 December

Europe Asia United States
2014 2013 2014 2013 2014 2013
(audited)
(in € million)
Net trading inCOME..........ccceverirriiirininns 113.7 89.1 24.3 21.8 34.7 324
Operating eXPenses.............co..vvverveerrenne, (66.6) (57.7) (10.9) (12.2) (16.8) (12.3)
Operating result............cocoovevvevneennnn, 471 314 135 9.6 17.9 202
Profit before taX.........ccccoovvvvvnnnnn, 46.9 312 135 9.6 17.9 20.2
Profit for the period..........c.ccccoecviinnnnes 38.1 25.3 11.8 8.1 17.9 20.2

Gross trading income

Our gross trading income increased by €40.3 million, or 20%, from €200.5 million in 2013 to €240.8
million in 2014. The increase was primarily the result of an increase in trading volumes, driven by an
increase in ETP market volumes in combination with our growing market share and the expanding
capacity (adding desks and traders) of our trading platform.

Fees related to the trading activities

Fees related to the trading activities increased by €6.3 million, or 20%, from €31.6 million in 2013 to
€37.9 million in 2014. The increase generally reflected a corresponding increase in our trading volumes in
2014. Fees related to the trading activities as a percentage of gross trading income remained stable at 16%
in both 2013 and 2014.

Net financial expenses related to the trading activities

Our net financial expenses related to the trading activities increased by €4.4 million, or 17%, from €25.7
million in 2013 to €30.1 million in 2014. The increase was due to higher utilization of our portfolio
financing facilities with prime brokers in 2014 as the result of an increase in trading volumes. Net
financial expenses related to the trading activities as a percentage of gross trading income remained
relatively stable at 13% in both 2013 and 2014.
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Net trading income

For the reasons provided above, net trading income increased by €29.4 million, or 21%, from €143.3
million in 2013 to €172.7 million in 2014. The following table provides an overview of our net trading
income according to segment for the periods indicated:

For the year ended 31 December

2014 2013
(audited)
(in € million)
113.7 89.1
24.3 21.8
34.7 324
172.7 143.3

Europe generated the majority of our net trading income, accounting for 66% and 62% of our net trading
income in 2014 and 2013, respectively. We also had the largest increase in net trading income in Europe,
which grew by 28% from 2013 to 2014. This increase was mainly driven by higher capacity (including
additional desks and traders, and splitting desks), as well as an increase in our trading volumes due to
higher overall market volumes in, among other countries, Greece and Russia. Our net trading income in
Asia increased by 12% from 2013 to 2014 and accounted for 14% of our net trading income in 2014
(2013: 15%) due mainly to higher trading volumes and the gradual opening up of the Chinese market,
despite lower capacity resulting in part from higher employee turnover. In the United States, our net
trading income increased by 7% from 2013 to 2014 and accounted for 20% of our net trading income in
2014 (2013: 23%) due in part to high trading volumes and positive market conditions, despite tight
margins.

Personnel expenses

Our personnel expenses increased by €9.9 million, or 19%, from €51.1 million in 2013 to €61.0 million in
2014. The following table shows our personnel expenses for the periods indicated:

For the year ended 31 December

2014 2013
(audited)

(in € million)
WWAGES ANA SAIATIES ........cveuieiieieiei ettt bbbt b ettt 12.3 12.4
BONUSES......cccvriiiine 429 34.1
Social security charges 1.7 13
Recruitment and other employee costs 3.9 3.0
Share-based PayMEeNt trANSACLIONS ................cvevvrueieiessesieise sttt ssnes 0.2 03

61.0 51.1

Total PErSONNEI EXPENSES .....viuiiiieiiiiteiet ettt ettt b ettt b et e bbb ebenes

The increase was primarily due to a 26% increase in employee bonuses from €34.1 million in 2013 to
€42.9 million in 2014, as the result of higher profit before tax in 2014. The increase in bonuses from 2013
to 2014 was in line with the increase of 28% in our profit before tax. For more information on variable
compensation, see "—Key Factors Affecting Results of Operations—Fixed and variable costs". Our
wages and salaries (which does not include bonuses) remained stable at €12.4 million in 2013 and €12.3
million in 2014.

Depreciation of property and equipment

Depreciation of property and equipment increased by €0.5 million, or 15%, from €3.8 million in 2013 to
€4.3 million in 2014.

Amortization of intangible assets

Amortization of intangible assets remained stable at €0.3 million in 2013 and €0.4 million in 2014.
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Write off of (in)tangible assets

Write off of (in)tangible assets increased by €0.4 million from €0.3 million in 2013 to €0.7 million in
2014.

Other expenses

Our other expenses increased by €1.2 million, or 5%, from €26.6 million in 2013 to €27.8 million in
2014. The increase was mainly due to an increase in fixed exchange costs from €2.1 million in 2013 to
€2.9 million in 2014 as the result primarily of our connection to additional exchanges in 2014. Our
housing expenses (i.e. rental costs) also increased from €2.2 million in 2013 to €2.6 million in 2014 due
mainly to the relocation of our offices in Amsterdam and Singapore and the expansion of our office in the
United States. Our IT costs and licensing expenses decreased from €20.2 million in 2013 to €18.7 million
in 2014. The decrease resulted mainly from the formation of a value-added tax ("VAT") fiscal unity in
the Netherlands whereby VAT was no longer due on intra-group IT costs between certain Dutch entities.
Since the Company is not entitled to fully recover its VAT expenses under Dutch VAT law, the formation
of a VAT fiscal unity resulted in a lower expense base because, prior to the formation of the VAT fiscal
unity, VAT on the mark-up on intra-group IT costs was not fully recoverable.

Operating expenses

For the reasons provided above, our operating expenses increased by €12.1 million, or 15%, from €82.1
million in 2013 to €94.2 million in 2014. The increase was primarily the result of the increase in bonuses,
which were 46% and 42% of our operating expenses in 2014 and 2013, respectively. Excluding bonuses,
our operating expenses increased by €3.3 million, or 7%, from 2013 to 2014.

Tax expense

Tax expense increased by €3.1 million, or 42%, from €7.4 million in 2013 to €10.5 million in 2014. The
increase was due principally to a higher current tax expense in 2014 as a result of the increase in our
operating result from €61.2 million in 2013 to €78.5 million in 2014. Our effective tax rate increased
from 12% in 2013 to 13% in 2014. See also "Key Factors Affecting Results of Operations—Effective tax
rate” and note 12 to our Special Purpose Financial Statements.

Profit for the period

For the reasons provided above, profit for the period increased by €14.3 million, or 27%, from €53.6
million in 2013 to €67.9 million in 2014.

Comparison of the years ended 31 December 2013 and 31 December 2012

The following tables present a comparison of our results of operations for the periods indicated, including
a breakdown by segment:

For the year ended 31 December

2013 2012
(audited)
(in € million)
GrOSS tradiNg INCOMIE ...ttt ettt bbbttt bbb et b e 200.5 125.1
Fees related to the trading activities.............cccoevee. (31.6) (18.5)
Net financial expenses related to the trading activities.. (25.7) (15.4)
Net trading iNCOME...........c.oveevververeererceeeeeeceeeee e, 1433 91.2
Personnel eXpenses ........ccovvveeneninenneniens (51.1) (33.2)
Depreciation of property and equipment...... (3.8) (3.0
Amortization of intangible assets................. (0.3) (0.3)
Write off Of (iN)tangible @SSELS.......cviuiiiiriiie e (0.3) (0.2)
ONET EXPENSES ......cveoveeeceereeesseeesesssse s ss s sssse s s s s es s sesesssensssssssees e s ssenes (26.6) (22.5)
Operating expenses (82.1) (59.1)
Operating result..........c..coooeeceeveereereererrenane. 61.2 32.1
Impairment of equity-accounted investees (0.2) (0.4)
Profit DEfOre taX ..........coevvevveeveveeeseereneenenes 61.0 31.6
Tax expense (7.4) (3.9
PrOfit TOF the PEFIOU............eoveiececicieie et 53.6 21.7
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For the year ended 31 December

2013 2012
(audited)
(in € million)
Foreign currency translation differences — foreign Operations .............ccccoeeeenrncinnseceneneas (3.8) 0.2
Available for sale net changes in fair VAIUE................co...oorvveereveeeeeeeeereeeeseseeesesessesessseesssseeenseens 0.0 (0.3)
Other comprehensive income for the Year, NEt Of taX.........ooc.reeeeereeeeneeeeeeeeeeseeeneees @7 (0.1)
49.9 27.6

Total comprehensive inCOME fOr the YEAT ...t

For the year ended 31 December”

Europe Asia United States
2013 2012 2013 2012 2013 2012
(audited)
(in € million)
Net trading INCOMe.........ccoevereiinerrinen 89.1 62.5 21.8 12.9 324 15.9
Operating eXPeNnSeS.............c.everrvrrnnnn, (57.7) (37.8) (12.2) (11.4) (12.3) 9.9)
Operating result.........cccoeoeeeeniccnnnnn, 314 246 96 15 202 6.0
Profit before taX ..o, 31.2 24.2 9.6 15 20.2 6.0
Profit for the period...........c.ccccoevvniinnnes 253 20.4 8.1 14 20.2 6.0

Gross trading income

Our gross trading income increased by €75.4 million, or 60%, from €125.1 million in 2012 to €200.5
million in 2013. The increase was primarily the result of an increase in trading volumes as well as our
growing market share and expanding capacity of our trading platform.

Fees related to the trading activities

Fees related to the trading activities increased by €13.1 million, or 71%, from €18.5 million in 2012 to
€31.6 million in 2013. The increase generally reflected a corresponding increase in our trading volumes in
2013. Fees related to the trading activities as a percentage of gross trading income increased from 15% in
2012 to 16% in 2013, which was mainly due to our trading on smaller venues (in terms of number of
products traded) in 2013, which proportionately have higher direct trading costs.

Net financial expenses related to the trading activities

Our net financial expenses related to the trading activities increased by €10.3 million, or 67%, from €15.4
million in 2012 to €25.7 million in 2013. The increase was due to higher utilization of our portfolio
financing facilities with prime brokers in 2013 as the result of an increase in trading volumes. Net
financial expenses related to the trading activities as a percentage of gross trading income remained
relatively stable at 12% in 2012 and 13% in 2013.

Net trading income

For the reasons provided above, net trading income increased by €52.1 million, or 57%, from €91.2
million in 2012 to €143.3 million in 2013. The following table provides an overview of our net trading
income according to segment for the periods indicated:

For the year ended 31 December

2013 2012
(audited)
(in € million)
EUTOPE -ttt b et e bbb e bbb bt b e e nenan 89.1 62.5
AASTBL bbb 21.8 12.9
UNIEEO STALES ...v...vvecvvvevee i ssa st s ss bbb bbb bbb 324 15.9
143.3 91.2

Europe generated the majority of our net trading income, accounting for 62% and 68% of our net trading
income in 2013 and 2012, respectively. Our U.S. operations accounted for 23% of our net trading income
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in 2013 (2012: 17%) and had the largest percentage increase in net trading income from €15.9 million in
2012 to €32.4 million 2013. The increase was due mainly to an increase in our market share as the result
of the expansion of our trading capacity in the United States. Our net trading income in Asia increased by
69% from 2012 to 2013 and accounted for 15% of our net trading income in 2013 (2012: 14%). The
increase in Asia was primarily driven by expansion and reduced costs of our trading platform.

Personnel expenses

Our personnel expenses increased by €17.9 million, or 54%, from €33.2 million in 2012 to €51.1 million
in 2013. The following table shows our personnel expenses for the periods indicated:

For the year ended 31 December

2013 2012
(audited)

(in € million)
WWAGES ANA SAIATIES ........veviiicieeiet et bbbt bbbttt 12.4 10.1
BoNnuses........ccoveiiiiiiinne 34.1 18.0
Social security charges 13 13
Recruitment and other employee costs 3.0 3.8
Share-based PaymeNt traNSACHIONS ............c..evueverevesiserienesssssessessesseesses s sssssss s ssessessesssseansen 03 01

51.1 33.2

Total PErSONNEI EXPENSES ...ttt bttt ettt eb bt

The increase was primarily due to an increase in bonuses from €18.0 million in 2012 to €34.1 million in
2013, as the result of higher profit before tax in 2013. For more information on our variable
compensation, see "—Key Factors Affecting Results of Operations—Fixed and variable costs”. In
addition, the increase was the result of higher headcount (203 employees as of 31 December 2013
compared to 178 employees as of 31 December 2012) as part of the growth of our business, primarily in
Europe. This resulted in an increase in wages and salaries from €10.1 million in 2012 to €12.4 million in
2013.

Depreciation of property and equipment

Depreciation of property and equipment increased by €0.8 million, or 23%, from €3.0 million in 2012 to
€3.8 million in 2013.

Amortization of intangible assets
Amortization of intangible assets remained stable at €0.3 million in 2012 and €0.3 million in 2013.
Write off of (in)tangible assets

Write off of (in)tangible assets increased by €0.1 million, or 85%, from €0.2 million in 2012 to €0.3
million in 2013.

Other expenses

Our other expenses increased by €4.1 million, or 18%, from €22.5 million in 2012 to €26.6 million in
2013. The increase was mainly due to an increase in IT costs and licensing from €17.3 million in 2012 to
€20.2 million in 2013 principally as the result of our purchase and installation of additional data lines
which provide us with market data.

Operating expenses

For the reasons provided above, our operating expenses increased by €23.0 million, or 39%, from €59.1
million in 2012 to €82.1 million in 2013. The increase was primarily the result of the increase in bonuses,
which were 42% and 30% of our operating expenses in 2013 and 2012, respectively. Excluding bonuses,
our operating expenses increased by €6.8 million, or 16%, from 2012 to 2013.

Tax expense

Tax expense increased by €3.4 million, or 87%, from €3.9 million in 2012 to €7.4 million in 2013. The
increase was due principally to a higher current tax expense in 2013 as a result of the increase in our
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operating result from €32.1 million in 2012 to €61.2 million in 2013. Our effective tax rate remained
stable at 13% in 2012 compared to 12% in 2013. See also "Key Factors Affecting Results of Operations—
Effective tax rate" and note 12 of our Special Purpose Financial Statements.

Profit for the period

For the reasons provided above, profit for the period increased by €25.9 million, or 93%, from €27.7
million in 2012 to €53.6 million in 2013.

Liquidity and Capital Resources
General

Our principal sources of funds have been liquidity provided by our prime brokers through uncommitted
credit lines and margin financing, as well as cash generated from our operating activities. As of 31 March
2015, we held €4.5 million in cash and cash equivalents compared to €9.9 million as of 31 March 2014.
These balances are maintained primarily to support operating activities, including ensuring that we have
sufficient short-term access to liquidity, and capital expenditures.

We maintain a highly liquid balance sheet, with a large portion of our total assets consisting of cash,
highly liquid marketable securities and short-term trading receivables (arising from securities
transactions). As of 31 March 2015, 99.3% of our total assets were financial assets held for trading and
trading receivables compared to 99.1% as of 31 December 2014.

We actively manage our liquidity on an intra-day basis and maintain significant portfolio financing
facilities with our prime brokers in order to facilitate our trading. These facilities are secured by our cash
and cash equivalents, as well as all financial assets in accounts held at the respective prime broker. We
have no outstanding borrowings other than borrowings outstanding under our portfolio financing facilities
with prime brokers. See also "—Contractual Obligations".

Capital requirements

Our regulators and prime brokers require us to maintain certain levels of capital. We manage our capital
in order to maintain net liquidity (which represents the value of our trading positions, principally long and
short positions in equity securities, plus cash and cash equivalents) in excess of our various capital
requirements at all times.

Prime broker capital requirements

Our prime brokers require us to maintain certain minimum capital levels. Prime brokers use different
internal systems to calculate required capital amounts (e.g., the so-called "internal haircut model™ and the
so-called "margin based approach" with both intended to ensure sufficient levels of risk allowances) and
have different limits on excess capital, pre-funding possibilities and cut-off times for wiring capital. We
believe that the aggregate capital we are required to maintain by our prime brokers is significantly in
excess of our actual risk exposure, principally due to (i) the offsetting legs of a transaction are sometimes
cleared through different prime brokers and therefore each leg requires a margin to be posted
independently, irrespective of the overall risk exposure to our business and (ii) margin requirements of
our prime brokers are affected by the sophistication of their models (which might not correspond to our
models) and the regulatory requirements applicable to them.

The following table sets forth our net liquidity, capital required to be posted by our prime brokers and our
excess liquidity as of the dates indicated:

As of 31 December

2014 2013 2012

(unaudited)

(in € million)
Net liquidity at ABN Clearing ..... 133.1 84.8 70.0
Net liquidity at BAML............. 59.2 64.7 43.0
Net liquidity at other banks. 9.7 9.7 6.0
Cash at bank..........c.cccceenenne 2.3 9.5 2.1
NEE TGUITHEY v seess s seeesse s eess oo 204.3 168.7 1211
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As of 31 December

2014 2013 2012
(unaudited)
(in € million)
Required margin to be POSIEA™............coovvvevvrivisrieciieie e (113.9) (71.6) (89.7)
90.4 97.1 314

EXCESS HQUIAITY ..ot

@ As of 31 December 2014, margin required to be posted by our prime brokers was €57.4 million for Flow Traders B.V. (€114.8
million was available), $52.6 million for Flow Traders U.S. LLC ($73.0 million was available) and S$20.9 million for our
trading subsidiary in Singapore (S$45.1 million was available).

We have met all prime broker minimum capital level requirements historically with a substantial margin
above the required levels for all offices. As of 31 December 2014, prime broker excess for our
Amsterdam trading subsidiary was €57 million, for our New York trading subsidiary was $20 million and
for our Singapore trading subsidiary was S$24.2 million.

Regulatory capital requirements

Our consolidated Group and our subsidiary Flow Traders B.V. are subject to separate regulatory capital
requirements in the Netherlands and our subsidiary Flow Traders U.S. LLC is subject to regulatory capital
requirements in the United States. In Singapore, there are no formal regulatory capital requirements. As
of 31 December 2014, regulatory excess for our Amsterdam trading subsidiary was €57 million (the same
as our prime broker excess) and for our New York trading subsidiary was $10.7 million. All of our
available capital in Singapore can be interpreted as regulatory capital excess.

Failure to comply with regulatory capital requirements could result in sanctions, including citations, fines,
limits to our trading and revocation of a regulatory license. See "Risk Factors—Risks Related to Legal,
Regulatory and Tax Matters—Significant and changing regulation as well as the implementation thereof
affect all aspects of our business. Changes to applicable regulatory requirements could negatively affect
the way we operate, as well as our profitability and prospects”.

Dutch regulatory capital requirements

The regulatory capital requirement prescribed by the Dutch Central Bank in respect of Flow Traders B.V.
and the Company is deemed to be satisfied if the regulatory capital of Flow Traders B.V. and the
Company is at least equal to the "haircut" calculated by our prime brokers. The following table sets forth
regulatory capital, regulatory capital requirements and excess regulatory capital for Flow Traders B.V.
and our Group as reported in regulatory filings as of the dates indicated:

As of 31 December

2014 2013 2012
(unaudited)
(in € million)
Flow Traders B.V.®
REGUIALOTY CAPItAL .......cvevviveveriieieeeeie et 114.8 88.8 67.6
Regulatory capital FeQUITEMENL...............c.rvveeeverereerreeeseesesecessesssseneonees 57.4 41.0 56.7
Excess regulatory capital ...........ccocooveeririieiinis e o574 41.8 109
Group
REQUIALOTY CAPItAL.......cveveiveviieieieieie e 180.5 161.5 105.4
Regulatory capital requIremMent..........cocoveereiriieie e 84.3 66.3 66.1
96.2 95.2 39.3

Excess regulatory capital ..o

@ The 2013 and 2012 data are shown for comparison purposes only, as if the capital requirements that came into force at 1
January 2014 were also applicable during such prior period. Prior to that date, Flow Traders B.V. and the Group were subject to
a regulatory capital requirement of €730,000.

U.S. regulatory capital requirements
The SEC and FINRA impose rules on Flow Traders U.S. LLC, as a registered U.S. broker-dealer, that
require notification when regulatory capital levels fall below certain pre-defined criteria. These rules also

dictate the ratio of debt-to-equity in Flow Traders U.S. LLC's regulatory capital composition and
constrain its ability to expand its business under certain circumstances. These regulations also prohibit
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repaying subordinated borrowings, paying cash dividends, making loans to the firm's parent, affiliates or
employees, or otherwise entering into transactions which would result in a reduction of its total net capital
to less than 120% of its required minimum capital. Moreover, Flow Traders U.S. LLC is required to
notify the SEC, FINRA and other regulators prior to repaying subordinated borrowings, paying dividends
and making loans to its parent, affiliates or employees, or otherwise entering into transactions, which, if
executed, would result in a reduction of 30% or more of its excess net capital (net capital less minimum
requirement).

The following table sets forth regulatory capital, regulatory capital requirements and excess regulatory
capital for Flow Traders U.S. LLC as reported in its regulatory filings as of the date indicated:

As of 31 December

2014 2013 2012
(unaudited)
(in $ million)
Flow Traders U.S. LLC
Regulatory Capital...........ocoeiiiiiiiiee e 37.6 47.3 22.0
Regulatory capital reqUIreMENt............cccrveveuerereererereieeies e 26.9 25.3 9.4
10.7 22.0 12.6

Excess regulatory capital ...

During the second quarter of 2015 we amended the manner in which we calculate our regulatory capital
requirements following the SEC’s routine exam. We believe this amendment is of a technical nature and
will not have a material impact on our day-to-day operations. See also "Risk Factors—Risks Related
toLegal, Regulatory and Tax Matters—Significant and changing regulation as well as the
implementationthereof affect all aspects of our business. Changes to applicable regulatory requirements
could negatively affect the way we operate, as well as our profitability and prospects".

Singapore regulatory capital requirements

Our Singapore trading subsidiary is exempt from regulatory capital requirements and therefore available
capital can be interpreted as the amount of capital in excess of regulatory capital. Available excess (equal
to the amount of capital in excess of the prime broker requirements) can be used for other purposes within
the Group, including covering capital requirements (prime broker or regulatory) in other offices.

Cash flows

The following table sets forth our consolidated cash flows for the periods indicated:

For the three months For the year
ended 31 March ended 31 December
2015 2014 2014 2013 2012
(unaudited) (audited)
(in € million)

Cash generated from operating activities .............cococeververicrenens 15.5 1.2 60.2 27.6 24.1
Net cash used in investing actiVities............ccccevecennnciiininnne, (2.3) (0.8) (6.7) (6.1) (6.0)
Net cash from (used in) financing activities..........cco..covvevrrennira, (11.1) - (60.8) (14.1) (42.5)
Net change in cash and cash equUIValENts................ccoooovecomenereen 22 04 (7.2) 74 (24.4)
Cash and cash equivalents at 1 JANUArY...........ccccovreeieiniecnenenes 2.3 9.5 9.5 2.1 26.5
Cash and cash equivalents at end of period............ccccceeveviicinns 45 9.9 23 9.5 2.1

Cash generated from operating activities

Cash generated from operating activities was €15.5 million in the first three months of 2015 compared to
cash generated from operating activities of €1.2 million in the first three months of 2014. The change was
primarily driven by an increase in profit for the period from €13.2 million in the first three months of
2014 to €30.7 million in the first three months of 2015.

For the year ended 31 December 2014, cash generated from operating activities was €60.2 million
compared to €27.6 million in 2013. The increase was primarily driven by an increase in profit for the year
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from €53.6 million in 2013 to €67.9 million in 2014. In 2014 and 2013, our working capital increased.
Changes in our working capital increased by €17.2 million in 2014 and €28.8 million in 2013. The larger
increase in 2013 was driven mainly by movements in our net trading assets. In general, as our trading
volumes increase, our net trading assets increase, as does our working capital.

Cash generated from operating activities was €27.6 million in 2013 compared to €24.1 million in 2012.
The increase was primarily driven by an increase in profit for the year from €27.7 million in 2012 to
€53.6 million in 2013. This, in turn, resulted in higher provisions set aside for the deferred variable
compensation payments in 2013. These increases were offset partially by a larger increase in our changes
in working capital from a €6.5 million increase in 2012 to a €28.8 million increase in 2013 as the result of
an increase in net trading assets.

Net cash used in investing activities

Net cash used in investing activities was €2.3 million in the first three months of 2015 compared to €0.8
million in the first three months of 2014. The increase was due primarily to an increase in the acquisition
of property and equipment as part of our regular business activities from €0.6 million in the first three
months of 2014 to €2.2 million in the first three months of 2015.

For the year ended 31 December 2014, net cash used in investing activities was €6.7 million compared to
€6.1 million in 2013. The increase was due mainly to an increase in the acquisition of property and
equipment as part of our regular business activities from €5.8 million in 2013 to €6.1 million in 2014,

Net cash used in investing activities was €6.1 million in 2013 compared to €6.0 million in 2012. While
there was an increase in the acquisition of property and equipment as part of our regular business
activities from €4.2 million in 2012 to €5.8 million in 2013, the increase in net cash used in investing
activities from 2012 to 2013 was partially offset by a decrease in acquisitions of associates from €1.4
million in 2012 to €0.2 million in 2013 and further offset by fewer acquisitions of intangible assets.

Net cash from (used in) financing activities

In the first three months of 2015, net cash used in financing activities was €11.1 million compared to no
cash used in financing activities in the first three months of 2014. This was the result of an outstanding
dividend payable in 2014 that was paid out in the first three months of 2015, while no dividends were
paid in the first three months of 2014.

For the year ended 31 December 2014, net cash used in financing activities was €60.8 million compared
to €14.1 million in 2013 as a result of higher dividends paid in 2014.

Net cash used in financing activities was €14.1 million in 2013 compared to €42.5 million in 2012 as a
result of lower dividends paid.

Contractual obligations

In connection with our operating activities, we enter into certain contractual obligations. The following
table sets forth the cash payments associated with our contractual payment obligations as of the date
indicated:

As of 31 March 2015

Payments due by period

Receivable/
payable on Within 3 3 months to
demand months 1 year Thereafter Total
(unaudited)
(in € million)
Financial liabilities held for trading® 2,692.4 - - - 2,692.4
Trading payables®..........ccccocovrrererenrennn. 2,238.4 - - - 2,238.4
Bonus payables® - - 32.3 11.3 43.6
Other payables® 25.7 0.4 1.0 27.1
TOR oo 4,930.8 25.7 32.7 12.3 5,001.5

@ Financial liabilities held for trading comprise short positions in equity securities as part of our trading.
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@ Trading payables comprise payables for securities bought, which represents amounts payable for securities purchased, but not
yet settled, as well as borrowings from our portfolio financing facilities with prime brokers.

©  Bonus payables comprise the portion of employee variable compensation that is payable in two instalments. One half is paid
shortly after the end of the year to which it relates and half is deferred for a year during which it is fully at risk for any negative
operational result.

@ Other payables comprise all other contractual obligations, including dividends payable and taxes payable.

We maintain portfolio financing facilities (as described below) with our prime brokers to facilitate our
trading activities, i.e. to finance the purchase and settlement of financial instruments. The drawn amounts
on these facilities continuously fluctuate based on our trading positions at any given moment.

Our trading subsidiaries (Flow Traders B.V., Flow Traders U.S. LLC and Flow Traders Asia Pte Ltd)
entered into interest-bearing credit facilities with ABN Clearing, totalling €2.0 billion (increased to €2.25
billion in early May 2015). In addition, they entered into interest-bearing credit facilities for portfolio
margin financing with BAML. These facilities are for an indefinite term and can be modified or
terminated at any time. The facilities are exclusively for the financing of positions of the financial
instruments traded by us in the ordinary course of our business using ABN Clearing or BAML as our
prime broker, respectively. The facilities are collateralized by cash, as well as our trading accounts held
with these financial institutions. In addition, the facilities require us to post certain minimum capital with
the respective prime broker as calculated by the prime broker. For more information on our capital
requirements, see "Liquidity and Capital Resources—Capital requirements™.

Our prime brokers require us to post a haircut or margin (representing a minor portion of our portfolio’s
size which is variable and calculated on a daily basis depending on portfolio size and composition) in
cash or securities as security for our positions held with the relevant prime broker. The positions are
subject to pledge and collateral arrangements.

Pursuant to the main covenants included in our facilities we are required to comply with a net liquidation
balance that is higher than the haircut calculated by the prime broker by a minimum of €30 million. Both
the net liquidation balance and haircut are variable and calculated on a daily basis, depending on portfolio
size and composition. The main covenants prescribe a maximum portfolio-to-loan size (variable and
calculated on a daily basis, depending on portfolio composition) and a maximum securities position of
2% of the free float of the relevant class of equities. In addition, they require us to maintain a solvency
ratio of at least 4%.

We are also required to supply our prime brokers with financial statements and other information,
including information on our trading activities and trading counterparties, as well as to permit the
inspection of our books and records. Our prime brokers also require us to maintain certain authorizations
and memberships required in order to conduct our business, and comply with all applicable laws, rules
and regulations. In addition, the covenants in the facilities require us to remain solvent and place
restrictions on mergers and disposition of our assets outside the ordinary course of our business.

The main covenants also require us to supply our prime brokers with financial statements and other
information, including information on our trading activities and trading counterparties, as well as to
permit the inspection of our books and records. Furthermore, they require us to maintain all relevant
authorizations and memberships required in order to conduct our business, and comply with all applicable
laws, rules and regulations and place restrictions on mergers and disposition of our assets outside the
ordinary course of our business. For more information on our facilities with prime brokers, see
"Business—Material contracts—Clearing and prime brokerage agreements".

Derivatives

We enter into various derivative transactions. These derivative financial instruments include futures,
forward contracts, and occasionally exchange-traded options. These derivative financial instruments are
used to conduct trading activities and manage market risks and are, therefore, subject to varying degrees
of market and credit risk. Derivative transactions are entered into for trading purposes or to economically
hedge other positions or transactions.

Futures and forward contracts provide for delayed delivery of the underlying instrument or for cash
settlement. In situations where we write listed options, we receive a premium in exchange for giving the
buyer the right to buy or sell the security at a future date at a contracted price. The contractual or notional
amounts related to these financial instruments reflect the volume and activity and do not necessarily
reflect the amounts at risk. Futures contracts are executed on an exchange, and cash settlement is made on
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a daily basis for market movements, typically with a central clearing house as the counterparty.
Accordingly, credit risk for futures contracts arises only vis-a-vis the central clearing house and is
therefore considered to be close to zero. The credit risk for forward contracts, options, and swaps is
limited to the unrealized market valuation gains recorded in the statements of financial condition. Market
risk is substantially dependent upon the value of the underlying financial instruments and is affected by
market forces, such as volatility and changes in interest and foreign exchange rates.

Financial Position

The following table sets forth our consolidated financial position for the periods indicated:

As of As of
31 March 31 December
2015 2014 2013 2012
(unaudited) (audited)
(in € million)

TOtAL ASSELS ... 5,184.8 3,322.3 29119 2,193.6
thereof Cash and cash equivalents ............ccccceovrreiennnccnnn, 45 2.3 9.5 2.1
thereof Financial assets held for trading...........c.coceceeeviincicninen, 3,239.5 2,796.1 2,303.7 1,860.4
thereof Trading receivables. ..o, 1,907.5 495.7 575.7 311.1

Total Habilities........c.ooeiveiiiie s 5,001.5 3,179.5 2,774.5 2,092.1
thereof Financial liabilities held for trading ...........ccccooveeninin, 2,692.4 2,334.3 824.8 915.7
thereof Trading payables............cccoveiiiiiicinicicc, 2,238.4 755.5 1,895.5 1,136.8

Total member capital aCCOUNTS .........ccoeeiiriiiiiicc, 183.4 142.8 137.3 101.6

Total member capital accounts and liabilities.............cc.cccenene. 5,184.8 3,322.3 2,911.9 2,193.6

Our total assets, which amounted to €5,184.8 million as of 31 March 2015 (31 December 2014: €3,322.3
million; 31 December 2013: €2,911.9 million; 31 December 2012: €2,193.6 million), comprise mainly
financial assets held for trading and trading receivables. These assets are highly liquid marketable
securities and short-term trading receivables (arising from securities transactions) and represent amounts
due to us as part of our trading activities. Our financial assets held for trading are primarily long positions
in equity securities that are listed on exchanges which we hold as part of our trading activities. As a result
of the growth of our business (increase in our ETP value traded from €218 billion in 2012 to €379 million
in 2013 and €527 billion in 2014), our financial assets held for trading increased from €1,860.4 million as
of 31 December 2012 to €3,239.5 million as of 31 March 2015. Trading receivables (and payables)
represent amounts for securities sold (or bought), but not yet settled as at the reporting date, and fluctuate
throughout the year based on the trading activity at a given time. As a result, trading receivables were
much higher at €1,907.5 million as of 31 March 2015 compared to the amounts as of 31 December 2014,
2013 and 2012.

Our total liabilities, which amounted to €5,001.5 million as of 31 March 2015 comprise mainly financial
liabilities held for trading and trading payables. These liabilities represent our obligations arising as part
of our trading activities and are offset by our financial assets held for trading and trading receivables. Our
financial liabilities held for trading are primarily short positions in equity securities that are listed on
exchanges which we hold as part of our trading activities. As a result of the growth in the business,
principally the increase in our ETP value traded, financial liabilities held for trading increased from
€915.7 million as of 31 December 2012 to €2,692.4 million as of 31 March 2015. Trading payables
fluctuate throughout the year based on the trading activity at a given time. As a result, trading payables
were much higher at €2,238.4 million as of 31 March 2015 compared to the amounts as of 31 December
2014, 2013 and 2012.

Quantitative and Qualitative Disclosures about Market Risk

The Group has exposure to credit risk, market risk and liquidity risk, among others. The Group's risk
management policies are established to identify and analyze the risks faced by the Group, to set
appropriate risk limits and controls and to monitor risks and adherence to limits. For more information
concerning market risks, see note 30 to our Special Purpose Financial Statements. For information on our
risk management, see "Business—Risk management”. See also "Risk Factors—Risks Related to Our
Business".
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Critical Accounting Estimates

The Group prepares its consolidated financial statements in accordance with IFRS. The preparation of
these financial statements requires us to make estimates and judgments that affect the reported amounts of
assets, liabilities, income and expenses, and the related disclosure of contingent assets and liabilities.
Actual results could differ materially from these estimates.

The following sections describe accounting policies which, in our opinion, are affected most significantly
by management's exercise of judgment and estimates in the preparation of our consolidated financial
statements. For further discussion of these and our remaining accounting policies, see note 5 to our
Special Purpose Financial Statements.

Valuation of financial instruments

Trading assets and liabilities are those assets and liabilities that the Group acquires or incurs principally
for the purpose of selling or repurchasing in the near term, or holds as part of a portfolio that is managed
together for short-term profit.

Trading assets and liabilities are initially recognised and subsequently measured at fair value in the
statement of financial position, with transaction costs recognised in profit or loss. All changes in fair
value are recognised as part of net trading income in profit or loss. Trading assets and liabilities are not
reclassified subsequent to their initial recognition, except that non-derivative trading assets, other than
those designated at fair value through profit or loss on initial recognition, may be reclassified out of the
fair value through profit or loss — i.e. trading — category if they are no longer held for the purpose of being
sold or repurchased in the near term and the following conditions are met:

o |f the financial asset would have met the definition of loans and receivables (if the financial asset
had not been required to be classified as held-for-trading at initial recognition), then it may be
reclassified if we have the intention and ability to hold the financial asset for the foreseeable
future or until maturity; and

e If the financial asset would not have met the definition of loans and receivables, then it may be
reclassified out of the trading category only in rare circumstances.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date in the principal or, in its absence, the
most advantageous market to which the Group has access at that date. The fair value of a liability reflects
its non-performance risk.

When available, the Group measures the fair value of an instrument using the quoted price in an active
market for that instrument. A market is regarded as active if transactions for the asset or liability take
place with sufficient frequency and volume to provide pricing information on an ongoing basis.

The best evidence of the fair value of a financial instrument at initial recognition is normally the
transaction price — i.e. the fair value of the consideration given or received. If the Group determines that
the fair value at initial recognition differs from the transaction price and the fair value is evidenced neither
by a quoted price in an active market for an identical asset or liability nor based on a valuation technique
that uses only data from observable markets, then the financial instrument is initially measured at fair
value, adjusted to defer the difference between the fair value at initial recognition and the transaction
price. Subsequently, that difference is recognised in profit or loss on an appropriate basis over the life of
the instrument but no later than when the valuation is wholly supported by observable market data or the
transaction is closed out.

We value our daily trading positions based on theoretical prices whereby the price differences are
recorded through the profit or loss account. However, the theoretical prices can differ from quoted market
prices. Our risk management department monitors whether all differences can be substantiated and
whether the trading positions as recorded by our prime brokers correspond with our trading positions. As
we seek to trade our positions delta neutral (i.e. all trading positions are hedged and thus the margin is
locked in) we elect to opt for the portfolio measurement exception under IFRS 13.48-52 to mitigate our
market risk (price risk). Under IFRS, Level 1 securities must reflect unadjusted prices. The theoretical
prices we use reflect price adjustments under the portfolio measurement exception caused by the fact that
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not all venues close daily at the same time. Therefore our daily trading positions cannot be reported as
Level 1 securities and are classified as Level 2 in the fair value hierarchy.

Portfolios of financial assets and financial liabilities that are exposed to market risk and credit risk that are
managed by the Group on the basis of the net exposure to either market or credit risk is measured on the
basis of a price that would be received to sell a net long position (or paid to transfer a net short position)
for a particular risk exposure. Those portfolio-level adjustments are allocated to the individual assets and
liabilities on the basis of the relative risk adjustment of each of the individual instruments in the portfolio.

For information on the Group's valuation methodology and framework, see note 8 to our Special Purpose
Financial Statements.

Impairment of non-derivative financial assets

A financial asset not classified as at fair value through profit and loss is assessed at each reporting date to
determine whether there is objective evidence that it is impaired. A financial asset is impaired if there is
objective evidence of impairment as a result of one or more events that occurred after the initial
recognition of the asset, and that loss event(s) had an impact on the estimated future cash flows of that
asset that can be estimated reliably.

Objective evidence that financial assets are impaired includes default or delinquency by a debtor,
restructuring of an amount due to the Group on terms that the Group would not consider otherwise,
indications that a debtor or issuer will enter bankruptcy, adverse changes in the payment status of
borrowers or issuers, economic conditions that correlate with defaults or the disappearance of an active
market for a security. In addition, for an investment in an equity security, a significant or prolonged
decline in its fair value below its cost is objective evidence of impairment.

An impairment loss in respect of a financial asset measured at amortised cost is calculated as the
difference between its carrying amount and the present value of the estimated future cash flows
discounted at the asset's original effective interest rate. Losses are recognized in profit or loss and
reflected in an allowance account against loans and receivables or held-to-maturity investment securities.

Impairment losses on available-for-sale financial assets are recognized by reclassifying the losses
accumulated in the fair value reserve in the capital member accounts to profit or loss. The cumulative loss
that is reclassified from the member capital accounts to profit or loss is the difference between the
acquisition cost, net of any principal repayment and amortisation, and the current fair value, less any
impairment loss recognized previously in profit or loss.

An impairment loss in respect of an equity-accounted investee is measured by comparing the recoverable
amount of the investment with its carrying amount. An impairment loss is recognised in profit or loss, and
is reversed if there has been a favourable change in the estimates used to determine the recoverable
amount.

Income recognition

Net trading income comprises gross trading income less fees related to the trading activities and net
financial expenses related to the trading activities.

Gross trading income includes all realized and unrealized income due to fair value changes on financial
assets and liabilities held for trading, unwinding of the discount on provisions, losses on disposal of
available-for-sale financial assets and foreign currency result. Fees related to the trading activities
includes all fees paid directly related to the trading activities. Net financial expenses related to trading
activities comprises interest expense on the trading credit facilities received.

The fees and net financial expenses are directly linked to the trading activity and are therefore directly
recognized in our profit and loss account under trading income.
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INDUSTRY
Exchange Traded Products

Exchange Traded Products, or "ETPs" are passive investment vehicles that derive their value from an
underlying portfolio of assets such as shares, bonds or commodities. Unlike mutual funds, ETPs are
continuously tradable on an exchange during trading hours. ETPs have experienced significant growth in
Assets under Management, trading volumes and adoption among institutional and retail investors.
According to BlackRock Advisors (UK) Limited ("BlackRock™") global ETP Assets under Management
grew from $598 billion in 2006 to $2,797 billion in 2014.

ETPs provide exposure to a wide variety of underlying assets, ranging from ETPs that replicate the
composition of a particular equity index, to those that provide investors with exposure to assets in specific
sectors or countries, to commodities, or to currencies. ETPs allow investors to create and manage
diversified investment portfolios in an efficient manner and facilitate switching exposures at any given
moment during trading days. Three major categories of ETPs include:

e Exchange Traded Funds ("ETFs"), which derive their value from shares or bonds held in proportion
to an index. For example, a Euro Stoxx 50 ETF would track the same shares as the Euro Stoxx 50
index, in approximately the same proportions. Fixed-income ETFs derive their value from a portfolio
of debt instruments, for example bonds included in the Barclays US Treasury 1-3 Year Term Index.
ETFs are the most widespread among ETPs as measured by Assets under Management.

e Exchange Traded Commodities ("ETCs"), which typically derive their value from a commaodity
index such as the Bloomberg Commodity Index, but in some cases derive it from just a single
commodity such as gold or oil, or a certain currency. For example, the SPDR Gold Shares ETC
tracks the value of physical gold. ETCs may hold physical assets but exposure may also be held
through derivatives of the underlying in combination with cash.

e Exchange Traded Notes ("ETNs'"), which are a type of unsecured, unsubordinated debt securities
issued by an underwriting bank. The returns of ETNs are based upon the performance of the index
being tracked. For example, the iPath S&P 500 VIX Short-Term Futures Index TR ETN would track
the S&P 500 VIX Short-Term Futures volatility index.

According to BlackRock, Assets under Management by asset type were $2,159 billion for equity ETPs,
$442 billion for fixed income ETPs and $176 billion for commodity ETPs and other asset classes as of
January 2015.7

ETPs have a number of attractive features that have led to their increasing adoption as investment
products by both institutional and retail investors:

e Most ETPs are transparent in respect of their underlying assets and their relative weightings are fully
disclosed.

e Most ETPs have a low cost structure (in terms of the total expense ratio ("TER"?)) as they apply
passive investment strategies. These passive strategies do not entail stock picking or other active
investment management activities which may be more expensive. Most ETP issuers clearly disclose
associated costs on their website. By way of example, the SPDR S&P 500 ETF has a TER of 0.09%,
the iShares Core MSCI Emerging Markets ETF has a TER of 0.18%, the Vanguard Total Bond
Market ETF has a TER of 0.07% and the SPDR Gold Shares ETC has a TER of 0.40%."

e Finally, ETPs are typically liquid as they can be continuously traded during trading hours, unlike
mutual funds that have more limited, predefined transaction times. Liquidity providers such as Flow
Traders quote bid and ask prices allowing ETP investors to enter and exit positions at any time
during trading hours.

! Source: BlackRock Global ETP Landscape, Industry Highlights, January 2015.

2 Source: BlackRock Global ETP Landscape, Industry Highlights, January 2015.

Typically calculated as the total annual cost of a fund to the investor divided by its total assets
averaged over that year.

Source: TER as listed on the websites of the respective issuers.
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ETP Market and Trends

ETP Assets under Management and inflows

According to BlackRock, global ETP Assets under Management grew from $598 billion in 2006 to
$2,797 billion in 2014, reflecting a compounded annual growth rate ("CAGR") of 21%.> As low-cost
passive investment strategies continue to grow in popularity, ETP Assets under Management are widely
expected to continue to exhibit robust growth. For example, BlackRock expects ETP Assets under
Management to more than double to $6 trillion by 2019,° whilst Ernst & Young expects growth of 15-
30% per annum globally over the coming four years.” The expansion of the ETP industry accelerated
worldwide and numerous records for investment inflows into ETPs were set in 2014, across asset classes
and geographies.® At the same time, the global annual net flows into mutual funds have experienced a
significant decrease (see figure 3).
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Source: BlackRock Global ETP Landscape, Industry Highlights, January 2015.

Source: BlackRock Global ETP Landscape, 2014 Year in Review, December 2014.

Source: Ernst & Young Global ETF Survey, January 2014,

C. Flood (2014), 'ETF industry booms in record-breaking year', Financial Times, 11 January 2015.
Source: BlackRock, Global ETP Landscape, January 2015, and BlackRock Global ETP Landscape,
2014 Year in Review, December 2014.

Represents value of ETPs traded on-exchange globally, per World Federation of Exchanges (WFE),
London Stock Exchange Group (LSE), Borsa Italiana and Federation of European Securities
Exchanges (FESE) data.

Sources: BlackRock, Global ETP Landscape, Industry Highlights, January 2015, BlackRock, Global
ETP Landscape, Industry Highlights, BlackRock, Global ETP Landscape, Industry Highlights,
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In addition to the transparency, low cost and liquidity of ETPs, growth in ETPs has been, and continues to
be, driven by a number of developments. These include the growing adoption of ETPs by investors
previously not investing in ETPs (including retail investors in Europe), the increasing share of investment
in ETPs as part of their portfolio by existing institutional investors globally,*? the broadening variety of
ETPs available to investors in terms of strategies and exposures, and the increasing flows of already
extensive cross-border investment into ETPs.

Global ETP trading

All ETPs are listed on exchanges, where a large part of trading takes place. However, we believe that a
significant part of ETP trading volume is traded off-exchange, for which limited reliable data is available
given limited reporting obligations in many jurisdictions. On exchange, ETPs are traded on a variety of
venues globally, including the global exchanges listed in figure 4 below.
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Figure 4 - 2014 on-exchange ETP trading volume by venue®®

The strong proliferation of passive investing and the resultant adoption of ETPs has led to the growth in
ETP trading volumes in line with the growth in global ETP Assets under Management.'* Since 2006,
CAGR in on-exchange ETP trading across the three regions exceeded 21%, with Asia growing fastest at a
CAGR of approximately 38%. The U.S. is the largest market by on-exchange ETP value traded, followed
by the European market and Asian market respectively. As ETP Assets under Management continue to
grow, we believe this will continue to drive further growth in ETP trading volumes globally.
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Figure 5 - Growth in on-exchange ETP value traded by region®

October 2013, BlackRock, Global ETP Landscape, Industry Highlights, October 2014 and BlackRock
Global ETP Landscape, Industry Highlights, January 2015.

2" Sources: BlackRock Global ETP Landscape, December 2014.

3 Source: World Federation of Exchanges, London Stock Exchange - ETF defined by World Federation
of Exchanges as portfolio investment products that are admitted to listing or trading on a regulated
exchange.

1% Source: World Federation of Exchanges, ETF defined as portfolio investment products that are
admitted to listing or trading on a regulated exchange.

> Represents value of ETPs traded on-exchange by region, per World Federation of Exchanges (WFE),
LSE, Borsa Italiana and Federation of European Securities Exchanges (FESE).

88



APAC OMX Rest

EMEA 6% SIX 2% 3%
I 12%

LSE +

ENX fosans

0,
5% 46%
Americas B. B<'§2r2s;)
87%
Global on-exchange value traded: $13.5 Tn European value traded: $0.9 Tn

Figure 6 - Global on-exchange ETP value traded by region®

ETP trading volumes are highest in the U.S. where markets are characterized by relatively tighter bid-ask
spreads, in particular for the most liquid ETPs such as the SPDR S&P 500 ETF. This reflects the trend
that for mature markets and products the bid-ask spreads tend to be tighter and trading costs are typically
lower (compared to less mature markets). However, we believe there remains potential for growth in the
U.S. ETP market given the limited size of the ETP market (in terms of Assets under Management)
compared to the asset management industry as a whole, and given increasing investor appetite for ETPs,
from both institutional and retail investors, driven by increased sensitivity to more cost efficient asset
management solutions. Our estimated market share of on-exchange ETP value traded as of December
2014 in the U.S. was 1%."" In the U.S. ETP Assets under Management grew from $1,349 billion in 2012
to $2,007 billion in 2014, reflecting a CAGR of 22%, while the on-exchange ETP value traded grew from
$10 trillion to $12 trillion during that same time period, reflecting a CAGR of 9%."® Our New York
office’s total ETP value traded grew from €44 billion in 2012 to €223 billion in 2014, reflecting a CAGR
of 126%.

The European ETP market is the second biggest market after the U.S. Bid-ask spreads in Europe are on
average generally wider in comparison to the U.S. due to a more fragmented financial market structure.
Despite this, trading costs are slightly higher but still relatively low. The European ETP market grew
substantially over the last decade, despite the challenging macroeconomic environment, and continues to
grow: in Europe, ETP Assets under Management grew from $367 billion in 2012 to $457 billion in 2014,
reflecting a CAGR of 12%, while on-exchange ETP value traded grew from $677 billion to $860 billion
during that same period, reflecting a CAGR of 13%." The total ETP value traded by our Amsterdam
office grew from €165 billion in 2012 to €270 billion in 2014. Monthly trading value of ETPs on
European exchanges has increased from €5 billion in December 2004 to €47 billion in March 2014,
representing a CAGR of 28%. Our estimated market share of double-counted on-exchange ETP value
traded as of December 2014 in Europe was 13 %.%

In Asia, the ETP market is significantly fragmented and there are large differences in trading volumes,
trading costs, regulation and maturity between financial markets in these countries. Trading costs are
higher compared to the more mature U.S. and European markets while bid-ask spreads are typically
wider. However, we believe that investor familiarity with ETPs and ETP adoption by investors is
increasing, markets are maturing and expanding, and new markets are developing gradually, notably in
India and China. Therefore, we believe the Asian ETP markets offer a strong potential for growth. In
2014 our estimated market share of on-exchange ETP value traded on venues on which we traded in Asia
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Source: World Federation of Exchanges.

Sources: Flow Traders, World Federation of Exchanges.

Source: World Federation of Exchanges.

Source: World Federation of Exchanges.

Source: exchanges data (LSE, Borsa Italiana, Deutsche Bérse, Euronext and SIX). Double counting
refers to counting both the buyers' volumes and the sellers' volumes, as a result of which each
transactions' volume is counted twice.
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was 8%.%! In Asia, ETP Assets under Management grew from $127 billion in 2012 to $201 billion in
2014, reflecting a CAGR of 26%, while the on-exchange ETP value traded grew from $341 billion to
$846 billion during that same period, reflecting a CAGR of 57%.% Our Singapore office’s total ETP
value traded grew from €10 billion in 2012 to €34 billion in 2014, reflecting a CAGR of 83%.

The ETP ecosystem
ETP Market Participants

Participants in the ETP ecosystem include investors, ETP issuers, exchanges, liquidity providers and
Authorized Participants, such as Flow Traders, which together facilitate the investing in and the trading of
ETPs. The ETP ecosystem is divided into the primary market and the secondary market.

The primary market for ETPs consists of the interaction between Authorized Participants and the issuers,
where additional ETP units are issued (“created") and existing units are cancelled (“redeemed") as
described further below. The secondary market for ETPs is characterized by the trading of existing ETP
shares between market participants, similar to the trading of ordinary shares, at market-determined prices.
Secondary market participants include institutional and retail investors.

Liquidity providers, such as Flow Traders, serve a critical role in maintaining and improving the overall
transparency and efficiency of this ecosystem through continuously quoting bid and ask prices for ETPs
against which market participants can trade. They facilitate the effective and efficient risk transfer
between market participants, thereby facilitating the smooth functioning of ETP markets and eliminating
pricing irregularities. Liquidity provision makes it easier for investors to efficiently manage their
portfolios and results in higher execution probability and lower trading costs.

Authorized Participants are market participants who have agreements in place with ETP issuers, which
enable them to take part in the creation and redemption processes described below. Through these
processes, the primary and secondary markets are connected. In addition to being a liquidity provider,
Flow Traders is an Authorized Participant for over 25 ETP issuers reflecting more than 80% of the
worldwide ETP Assets under Management®®. Major ETP issuers with whom we have entered into such
agreements include BlackRock (iShares), Deutsche Bank (db X-Trackers), ETF Securities, Société
Générale (Lyxor), PowerShares, Source ETFs, State Street Global Advisors (SPDR), Vanguard and
WisdomTree.

ETP creation / redemption

>25 ETP issuers

ETPs vs basket of assets / cash

Primary Market

Ability to create and redeem daily
FLO W TRADERS

Global risk transfer between market participants

2 ETPs vs cash ETPs vs cash

8

=

2

3

& On-exchange liguidity provision Institutional / off-exchange liguidity provision
94 Exchanges and other Trading Venues >350 Institutional Counterparties

Figure 7 — Flow Trader's role in the ETP ecosystem

1 Based on market share data of the Australian Stock Exchange, the Hong Kong Stock Exchange, the

Japan Exchange Group and the Singapore Exchange.
?2 Sources: Blackrock, World Federation of Exchanges.
2 Source: BlackRock Global ETP Landscape, Industry Highlights, January 2015.
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ETP Creation and Redemption

ETP issuers issue and cancel ETPs through processes called 'creation' and ‘redemption’ involving
Authorized Participants. The ETP creation and redemption processes can increase and decrease,
respectively, the number of outstanding shares in an ETP. This occurs in reaction to market demand for or
supply of the respective ETP. Since ETPs are typically structured as open-ended funds, additional shares
can generally be issued and redeemed on a daily basis. Authorized Participants can create ETPs directly
with the issuer by delivering the corresponding underlying assets and/or an amount in cash to the ETP
issuer in return for receiving new ETPs. The delivered assets in the case of ETP creation accrue to the
Assets under Management of the ETP. In this way, the issuance of ETPs through Authorized Participants
provides the issuers with access to a broad investor market without having to support a complex and
costly trading infrastructure which would be non-core to their business. Independent, efficient and
competitive liquidity provision by liquidity providers such as Flow Traders therefore helps issuers with
the distribution of their ETPs while investors benefit from tighter spreads, higher transparency and wider
availability of ETPs.

ETP redemption is the reverse of the creation process, whereby the Authorized Participants may offer an
ETP back to its issuer in exchange for the portfolio of underlying assets and/or a cash payment. As a
result of this transaction, the ETP's Assets under Management decrease proportionally to the number of
ETP shares redeemed.

Creations and redemptions may usually only take place for large amounts of ETP units, often 50,000 or
100,000 shares, or in multiples thereof. This helps to limit the administrative burdens of primary market
activity to issuers, contributing to the low-cost nature of ETPs.

Through the creation and redemption processes, Authorized Participants play a vital role in the change in
ETP Assets under Management. As the demand for ETPs increases, an Authorized Participant can create
new shares to satisfy this demand. As creation and redemption usually occurs at net asset value of the
underlying assets, the creation and redemption processes contribute to keeping the market prices of ETPs
at or close to their fair value. For this same reason, creations and redemptions themselves do not typically
generate revenues for Authorized Participants. For Authorized Participants, these processes allow them to
effectively and efficiently manage their positions on a daily basis and maintain pricing in an effective
manner in all market circumstances.

If a liquidity provider is not an Authorized Participant, it cannot source ETPs directly from their issuer or
redeem ETPs directly with their issuer. However, a liquidity provider may source ETPs by buying them
from other market participants in the secondary market or by borrowing ETPs in the borrowing and
lending market. Such transactions, however, do not affect the number of outstanding ETPs or the Assets
under Management of an ETP, unlike in the case of a creation or a redemption.
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BUSINESS
Overview

We are a leading, technology-enabled liquidity provider operating on a global scale that specializes in
ETPs. In terms of the total value of on-exchange ETP trades in Europe we consistently hold a leading
position and for many years we have been recognized by the ETP industry as the leader in ETP liquidity
provision in Europe and the Asia-Pacific region. We enable investors to buy and sell ETPs efficiently by
quoting bid (buying) and ask (selling) prices. This contributes to more efficient and transparent securities
markets. Through provision of liquidity, market participants benefit from increased liquidity, higher
execution quality and lower overall trading costs.

We provide liquidity in a wide range of ETPs across the globe, tracking all asset classes including
equities, fixed income, commodities, currencies, and other asset classes. Our focus on ETPs, combined
with our access to financial markets globally, our proprietary technology and risk management platforms
and our low cost structure, enables us to provide liquidity in a competitive manner.

We provide liquidity by quoting bid and ask prices for over 4,000 ETP listings in various categories
(ETFs, ETCs and ETNs), we trade in over 11,000 financial instruments and we have access to 94 trading
venues in 32 countries around the world including NYSE Arca, the BATS Exchanges, Nasdag, Euronext,
Deutsche Borse, London Stock Exchange, Borsa Italiana, SIX Swiss Exchange, Japan Exchanges and
Hong Kong Stock Exchange. We have market making agreements in place with exchanges and issuers
where we commit to provide liquidity for 2,724 ETP listings. ETPs, like other listed securities, can also
be traded off-exchange among professional counterparties. Therefore, in addition to providing liquidity
on exchanges and on other trading venues, we also provide liquidity in ETPs off-exchange on a request-
for-quote basis to over 350 institutional counterparties such as banks, asset managers, pension funds,
insurance companies, family offices, hedge funds and others in over 20 countries. We also provide
liquidity in similar instruments whose value is proportionally affected by a change in the value of their
underlying assets.

Our net trading income is driven by the very small differences between the prices at which investors are
willing to buy (or sell) ETPs (or other financial instruments) from (or to) us and the prices we pay (or
receive) for the underlying or related financial instruments. This is described in more detail below. While
net trading income per individual trade is typically very low, the large number of transactions and
volumes we transact cumulatively lead to sizeable net trading income per annum.

We trade as a principal. We do not have clients, nor do we provide any investment services or ancillary
services, such as brokerage or investment advice, to any third party. Our strategies are not designed to use
information from dark pools and we use fairly simple, non-controversial and transparent order types.
Although exchanges sometimes offer discounted trading costs to liquidity providers, including ourselves,
we do not seek to execute trades just to lock in certain rebates or receive other benefits from exchanges.
We do not operate an agency business nor do we pay for order flow. Some market participants send
orders from their clients to a particular other market participant in exchange for receiving a fee. We do
not engage in such practices. We refer to our liquidity provision activities as being "market neutral”,
which means that our results do not depend on the direction of market prices once we have fully hedged a
trade. See "Business-How we generate income and manage market exposure as a liquidity provider". Our
efforts to be "market neutral" mean that we seek to have zero net exposure and seek to reduce market risk
to the absolute minimum, by fully and immediately hedging our positions or, if a full or immediate hedge
is not available, by hedging such positions to the fullest extent possible. We do not speculate. Rather, we
seek to eliminate the market risk of our positions through effective hedging. As a result, we have only
incurred 24 loss-days in the last five years and just one in the last two and a half years. In spite of our
risk-averse strategy and our policy to seek full and immediate hedges on all of our trades, our trading and
hedging strategies may entail residual risks. See also "Risk Factors - Risks Related to Our Business - We
are susceptible to operational risks, which could lead to losses".

History

Flow Traders was founded in 2004 to capitalize on opportunities presented by the emergence and growing
popularity of ETPs in Europe. By 2007, we provided liquidity in ETPs and related financial instruments
on all major European exchanges. In 2007, our first international office was set up in Singapore to
improve access to markets and opportunities in the Asia-Pacific region. In 2008, funds affiliated with
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Summit Partners acquired a 30% stake in the Company from the founders and employee shareholders. In
2009, we opened our New York office to strengthen our presence in U.S. markets. In 2010, we acquired a
niche software development company in order to further strengthen our software development capacity.

For purposes of the Offering, the Company will, through the execution of the Deed of Amendment (as
defined herein), be converted from a cooperative with excluded liability (codperatie met uitgesloten
aansprakelijkheid) into a public company with limited liability (naamloze vennootschap). See
"Description of Share Capital—General”.

Our competitive strengths
High-growth underlying market driven by secular shifts in the asset management industry

We believe that there are significant opportunities for growth as we expect additional expansion from the
widely-anticipated further growth of the ETP industry. As set out under ETP Market and Trends, the ETP
market has been, and is expected to continue to be, characterized by a high growth of Assets under
Management and ETP value traded. This growth is driven by (i) the shift by investors from active to more
cost-efficient passive asset management strategies, (ii) increasing global ETP adoption among
institutions, intermediaries and retail investors, (iii) the secular shift driven by regulators aiming at
increasing financial stability and transparency, and (iv) global electronification of trading to minimize
costs and maximize efficiency and transparency.*
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Figure 8 - Global ETP Value Traded® Figure 9 - Flow Traders ETP Value Traded

Although the continued growth in on-exchange ETP value traded has been an important driver in the
growth of Flow Traders, figures 8, 9 and 10 show that Flow Traders has exceeded this growth over the
past three years in each of its businesses in Europe, the U.S. and Asia-Pacific.

2012-2014 CAGR (%) Industry ' Outperformance (4)

1

Global 1% 55% I +44% :
Europe 13% 28% : +15% !
Us 9% 126% I +117% i
Asia 57% 83% : +26% :
" T -

Figure 10 - ETP Value Traded: Flow Traders versus Industry?’

In Europe, we believe there are opportunities to expand our presence further in all areas of ETP trading
and, in particular, room for asset classes such as fixed income and alternative equity ETPs (e.g. minimum

?*Sources: Blackrock Global ETP Landscape, 30 November 2014; ETF 2020, Preparing for a new
horizon, June 2014; Greenwich Associates, 2014 Greenwich Leaders: Global Foreign Exchange
Services, Q1 2014; EY Global ETF Survey, January 2014; Citi Research, ETF Perspectives, 5 January
2015; Deutsche Bank Markets Research, ETF Annual Review & Outlook, 26 January 2015; and CIBC
Institutional Equity Research, Industry Update, 15 January 2015.

Source: World Federation of Exchanges, value of ETPs traded on-exchange for select exchanges.
Source: World Federation of Exchanges, reflects on-exchange and institutional volume (i.e. excludes
primary market volume).

Industry ETP value traded represents total on-exchange value traded as per World Federation of
Exchanges (WFE), LSE, Borsa Italiana and Federation of European Securities Exchanges (FESE).
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volatility and actively managed ETPs). In the U.S., where our current penetration is relatively limited, we
believe there is significant growth potential in fixed income ETFs, developed market equity ETFs and
institutional trading. In the Asia-Pacific region, we believe we can further increase our participation in the
markets where we are already active and markets that are opening up (such as India and China) by
capitalizing on our experience and existing relationships. In general, we believe markets in Europe, where
electronification has penetrated less than half the market, and Asia-Pacific, where electronification is
minimal, will experience accelerated growth over time.

Critical component of the ETP ecosystem

As set out in Industry - The ETP Ecosystem, Flow Traders plays an important role and forms a critical
component of the ETP ecosystem. As an Authorized Participant for over 25 issuers we can create and
redeem ETPs. In the course of providing liquidity, we benefit from the economies of scale by aggregating
flow from all market participants which allows us to discuss broad market feedback with ETP issuers. In
addition, our role in the ecosystem allows us to facilitate the distribution of ETPs by their issuers,
fostering growth in issuers’ Assets under Management by providing pricing efficiency, accessibility, and
global trading capacity in their ETP products. We do this by using our specialist ETP trading
infrastructure to provide liquidity globally. Our dedicated, formalized relationships with issuers' sales
execution teams for creating and redeeming ETPs and our experience as a global and independent
liquidity provider, allow us to quote prices accurately and efficiently. We are also a critical component of
secondary markets, where our deep market knowledge and ability to trade with all market participants and
across all asset classes has resulted in broad industry recognition. Our scale and connectivity has been
cultivated over more than a decade, allowing us to facilitate liquidity to all market participants in the
primary market as well as the secondary market both on and off-exchange.

Leading, technology-enabled ETP-focused liquidity provider

Flow Traders has been recognized by the ETP industry as a leader in ETP liquidity provision for many
years. We were voted "ETF Market Maker Europe" for eight consecutive years in the Global ETF Awards
from 2007 through 2014. We received the equivalent distinction in Asia as "ETF Market Maker Asia-
Pacific" for three consecutive years from 2011 through 2013. Furthermore, we were voted "Number 1
Trading House for ETFs" in the ETF Risk European Rankings in both 2013 and 2014. Finally, we were
voted "Best Asian Market Maker" by ETF Express in 2013 as well as "Best European Market Maker" by
ETF Express in 2013, 2014 and 2015. We consistently rank in the top three in terms of market share of
ETP value traded on Europe's five largest ETP trading venues (Deutsche Borse, Borsa Italiana, Euronext,
SIX and LSE). In terms of total on-exchange ETP value traded in Europe, we hold a leading position as
shown below in figure 11.
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Figure 11 - Value of Flow Traders on-exchange ETP trades in Europe®

Flow Traders commenced its institutional off-exchange ETP liquidity provision activities in 2008 and
employed 12 institutional trading professionals at the end of 2014. The business has grown significantly
with a significant increase in ETP value traded and number of transactions from 2012 to 2014, as depicted
below in figures 12 and 13. We believe there will be significant growth opportunities in the U.S. and we
expect a further proliferation of request-for-quote ("RfQ") platforms such as TradeWeb, RFQ-hub and
Tradebook ETF RFQ. Since RfQ-platform trading is similar to on-exchange trading, in that the party
posting best quotes (typically) wins the trading flow, increasing proliferation of RfQ-platforms works
well with Flow Traders’ pricing excellence and presents a significant growth opportunity. Additionally,
RfQ-platforms allow Flow Traders to trade with new institutional counterparties in a less complex
manner than would otherwise be necessary, as an institutional counterparty can simply choose to have
their requests-for-quote made visible to Flow Traders for trading.

— @
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Figure 12 - Development European on-exchange market share Flow Traders®

%8 Source: Flow Traders, Markit.

# Source: Flow Traders. Represents market share of European on-exchange ETP value traded as of
December 2014: LSE, Borsa Italiana, Deutsche Borse, Euronext and SIX Flow Traders ETP value
traded as of 31 March 2015 is €180 billion, of which €101.4 billion in Europe, €13.6 billion in Asia
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Figure 13 — Flow Traders value of off-exchange ETP trades

Given our global scale, we are able to trade ETPs in several underlying asset classes, across markets
globally, 24 hours a day. Consequently, we are highly diversified geographically and across products,
ETP issuers and exchanges. Our scale allows us to provide tighter quotes as it allows us to obtain
information about the prices of underlying instruments and related securities. In addition we are able to
hedge market risk in a vast number of underlying instruments and related securities which allows for
more efficient risk management. For each of the regions in which we operate the total on-exchange ETP
value traded, number of ETP listings for which we are an officially registered liquidity provider and our
on-exchange ETP market share is set out in figure 14 below.

L us. | Europe | Asia-Pacific

$ 11,802 bin $ 860 bin $ 846 bin
338 2324 62
1% 13% 8%

Figure 14 - Total ETP value traded, number of ETP listings for which Flow Traders is a recognized
liquidity provider and on-exchange ETP market share per region®*

The breakdown of our traded volume by ETP asset class is largely in line with ETP Assets under
Management and traded volumes globally. As a result of changing investor interests and the operation of
supply and demand, this breakdown can change significantly from time to time. However, by way of
illustration, the figure below shows a breakdown of our 2014 ETP value traded by asset class:

and €64.9 billion in the U.S. Flow Traders ETP value traded as of 31 March 2014 is €125.8 billion, of

which €65.6 billion in Europe, €9.7 billion in Asia and €50.4 billion in the U.S.

Exchange ETP Value Traded by Region represents value of ETPs traded on-exchange globally, per

World Federation of Exchanges (WFE), LSE, Borsa Italiana and Federation of European Securities

Exchanges (FESE) data.

Flow Traders Market Share represents Flow Traders' market share of on-exchange ETP value traded

as of December 2014; Sources: US: consolidated tape; Europe: LSE, Borsa Italiana, Deutsche Borse,

Euronext and SIX; Asia: ASX, SGX, HKSE, JPX.

%2 Flow Traders Market Share Europe: as of 31 December 2012 and 2013, 10% and 12% respectively.
As per convention, Europe market share is calculated as a percentage of double-counted value traded.
Double counting refers to counting both the buyers' volumes and the sellers' volumes, as a result of
which each transactions' volume is counted twice.
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Figure 15 — Flow Traders 2014 ETP value traded per asset class

Equity ETPs form the largest part of the ETP universe, both in terms of Assets under Management and in
terms of traded volume globally. In respect of equity ETPs, the vast majority of Assets under
Management and ETP traded value relates to broadly diversified indices such as the S&P 500 (U.S. large-
caps), MSCI EAFE (Europe, Africa and Far East broad market), Russell 2000 (U.S. broad universe),
FTSE or MSCI broad Emerging Markets indices or the Euro Stoxx 50 Index (European large-caps).
Although Assets under Management vary from time to time, equity ETPs related to developed markets
equities typically comprise around 88% of equity ETP Assets under Management while equity ETPs
related to emerging markets equities typically comprise around 12%.> Some thematic equity ETPs offer
investors focused exposure to themes such as specific industries (including, for example, Financial
Institutions, Energy or Consumer Goods) or other characteristics of underlying stocks (e.g. high-dividend,
high-growth). However, volumes traded in respect of such thematic ETPs are fairly small compared to
broadly composed equity ETPs and volumes and Assets under Management are dispersed across themes.
ETPs classified as "other” in Figure 15 include ETPs relating to currencies and volatility indices.

Excellence in ETP Pricing Proven over a Decade of Trading Experience

We specialize in providing liquidity in ETPs. Pricing large numbers of ETP listings, in different
currencies, across varying market conditions, in all time zones, at a profitable scale is a complex activity.
Our extensive experience, gained over more than a decade of ETP liquidity provision, has allowed us to
develop a thorough understanding of the various drivers that impact pricing of ETPs and similar
instruments, across a very wide variety of market environments. Our experience provides us with in-depth
knowledge of the various ETPs, their issuers, the markets in which they are traded and the rules
applicable to such markets. With 74 trading professionals globally we have access to 94 trading venues in
32 countries and provide liquidity in over 4,000 ETP listings with the technological competitiveness
required in modern financial markets. As at year-end 2014, our trading desks were supervised by three
global and two regional heads of trading. Desks are staffed by multiple traders and are organized by asset
class, geography or theme (such as blue chip, market sectors etc.). We trade high volumes efficiently with
relatively tight spreads and consistent profitability due to economies of scale.

We have developed the expertise to accurately establish pricing relationships between the ETPs and the
underlying assets or related instruments in a variety of market circumstances. The bid and ask prices we
quote when providing liquidity are designed to cover our trading costs and aimed at locking in profit on
every transaction. In addition, we typically employ pre-set hedging strategies which seek to
instantaneously mitigate our market exposure by creating a market-neutral position in an automated
manner. This allows us to trade ETPs and similar products in such a way that our net trading income is
designed to be independent of the subsequent price movements of underlying or related securities. Since
2012, our median annual daily net trading income (i.e. the middle daily net trading income in a sorted list
whereby the daily net trading incomes (as defined in "Definitions™) have been arranged in value order
from lowest to highest in a particular year) has consistently increased. Our median annual daily net
trading income was €0.3 million in 2012, €0.5 million in 2013 and €0.5 million in 2014. In addition, as a
result of our global scale and robust risk management, we have experienced only one loss day in the last
two and a half years. In 2014, we had a cumulative negative daily net trading income (i.e. the sum of
daily net trading income for those days in which there was a negative daily net trading income) of €1.3
million. That negative net amount occurred in the single loss day which we experienced in 2014.

%3 Source: Blackrock Global ETP Landscape, Industry Highlights, January-May 2015.
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Cutting edge proprietary technology platform

Technology is at the core of our business. Our proprietary and scalable technology is firmly embedded
within our business and is closely linked to our risk and trading functions. We employ a cutting-edge,
large-scale, global technology network. Our technology platform has been designed to provide low
latency and high capacity, which allows us to provide liquidity in a myriad of market environments. Our
global technology platform comprises over 1,100 machines and servers in 37 locations. The vast majority
of our software applications is developed in-house and includes pricing and trading software, market data
processing tools, pre-trade risk controls and other risk and compliance tools. Our IT and software
development departments represent approximately one-third of our total staff.

Our technology platform has a modular design which allows us to rapidly test and implement ongoing
enhancements. This modular design enables us to easily expand our coverage of securities, asset classes
and geographical markets with low marginal costs. Our technology platform is designed to operate 24-
hours a day, 7 days a week and is designed to be fully redundant. The development and deployment of
new technology enhancements are subject to stringent internal quality assurance processes and are closely
coordinated with senior professionals in trading, risk management, IT and software development.

Highly Robust, Real-Time Risk Management Framework

Our trading strategies are designed to be non-directional, non-speculative and market-neutral. The vast
majority of our trades are relatively small in size. We seek to hedge positions precisely, instantaneously
and automatically in order to minimize net exposure and market risk. We monitor our trades and
positions, market exposure, portfolio efficiency and liquidity risk on a real-time basis. Our risk
management system is fully integrated with our trading platform, analyzing real-time pricing data and
ensuring that our order activity is conducted within strict pre-determined trading and position limits. We
employ multiple internal lines of defense, including the trading professionals monitoring the net positions
and limits, our risk management organization, and our compliance department. Our risk management
system reconciles internal transaction records against those of our prime brokers and exchanges.

With regard to our off-exchange liquidity provisioning activities, we have strict on-boarding procedures,
risk-management approval and ongoing monitoring in place for institutional trading counterparties.
Further, substantially all of our off-exchange trades are settled by way of delivery-versus-payment, which
means that the delivery of securities occurs simultaneously with payment by the buyer, thus limiting
counterparty risk.
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As a result of our robust risk management framework, cumulative negative daily net trading income was
€2.0 million during the financial years from 2012 up to and including 2014, while net trading income for
that period amounted to €407.2 million.

Highly Experienced Management and a Strong, Team-Driven Culture

Our management team comprises of individuals with diverse backgrounds and deep knowledge of, and
experience in, the ETP trading industry. We have an entrepreneurial, innovative, team-oriented culture
which incentivizes people to contribute to the firm overall rather than exclusively to their individual area
of responsibility or trading results. Our culture is underpinned by disciplined risk-awareness at every level
of the organization, and is also supported by our variable compensation structure whereby payment of
half of the variable compensation is deferred for 1 year, during which it is fully at risk for any negative
operational result. Firm-wide average total compensation per employee was €236,000 in 2013 and
€262,000 in 2014, and the average tenure of senior employees is approximately seven years as of the date
of this prospectus. Wages and salaries accounted for 27% and bonuses accounted for 73% of total
compensation in 2013. In 2014, salaries accounted for 22% of total compensation while bonuses for 78%.

We believe in developing talent in-house and maintain a committed and substantial employee Shareholder
base, resulting in low senior employee turnover. We stimulate the sharing of ideas and best practices
through employee rotation both within and between our offices.

A leading, technology-enabled ETP-focused liquidity provider

As a result of the above, Flow Traders has become a leading, technology-enabled ETP-focused liquidity
provider operating on a global scale, with strong historical financial performance. We operate a global
platform benefiting from economies of scale, a cutting-edge technology platform and a robust real-time
risk management framework. The Company has diversified its revenue streams across geographies, asset
classes and products. As such, Flow Traders has been independently recognized as "ETF Market Maker
Europe" for 2007 through 2014 and "ETF Market Maker Asia" for 2011 through 2013 in addition to
various other awards and recognitions received.

Growth strategies
Capitalize on the secular growth in electronic trading and robust growth in the ETP industry

We believe that we are well-positioned to take advantage of the ongoing growth of the ETP industry,
driven by various factors including the proliferation of passive investment strategies. In addition, we
expect that global electronic trading volumes will continue to grow, driven by various factors including
technology, globalization and the evolving regulatory environment. We expect that our ability to quote
competitive bid and offer prices, facilitated by our proprietary and scalable technology platform and low
cost structure, will continue to enable us to grow the business and our trading volume with limited
incremental cost. In addition, periods of high volatility may provide additional upside potential.
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Evolving Regulatory landscape and Structural Opportunities

We see recently introduced and currently pending regulations such as MiFID I, which encourages trading
on-exchange as opposed to off-exchange, as a growth catalyst for the ETP industry as a whole. In general
there is a regulatory drive for pre- and post-trade transparency in the financial system, encouraging
trading on lit markets where, compared to dark pools, prices and volumes are more transparent. This
regulatory drive encourages a level playing field for all market participants. We closely follow relevant
regulatory developments globally in order to allow us to better anticipate regulatory changes and pre-
emptively implement enhancements into our business. In addition, we are closely involved in major
regulatory consultations, thereby improving the regulatory dialogue, benefiting the industry as a whole.
The regulatory environment, the scale and pace of legislative proposals and the required timely
implementation of new regulation provide for increased barriers to entry. In addition, key regulatory
themes such as transparency and the shift from dark to lit trading benefit our business model as the
obligation to publish all transactions will give more insight in the actual size of the ETP market and
reveal the sources of the demand for liquidity, and is expected to give us access to a larger part of total
ETP volume traded.

Leveraging our technology platform

We believe that we are well-positioned to leverage our proprietary, cutting-edge and scalable trading
platform to drive our continued growth. Given the modular and scalable nature of our technology
infrastructure and software, we can access new products and markets at low marginal costs. We believe
our continuous in-house monitoring, managing, and improving of our platform will enable our liquidity
provision strategies to be sustainably competitive. We plan to continue enhancing our technology
platform and stay at the forefront of technological advancements and further expand our global scale.

Trading new products and accessing new markets

We believe that there is significant potential for growth in new and existing markets and products. In
particular, we believe there are opportunities to expand further in the U.S., where the overall market
opportunity is large and our penetration and product coverage is currently relatively limited. We aim to
expand our business in selected U.S. ETPs and capitalize on the growth of niche ETPs such as actively
managed ETPs. In Europe, we believe there are opportunities to further expand our presence, particularly
in off-exchange markets in specific countries and on-exchange in less mature product categories such as
actively managed ETPs. In Asia-Pacific, we believe there are opportunities to further increase our
participation in markets in which we are already active. We also intend to capitalize on the opening of
new markets, such as India and China. For instance, China had an ETP value traded in 2014 of $215
billion according to the World Federation of Exchanges.

In addition, we can leverage our trading capabilities and other strengths by expanding into newly
introduced ETPs or by trading instruments that are similar to ETPs, whose values are also proportionally
affected by a change in the value of underlying assets.

Finally, we can further develop institutional trading, where we trade off-exchange with institutional
counterparties. While we have significant institutional trading scale in our Amsterdam office, we intend
to expand our existing institutional trading desks in Amsterdam to setting up and expand institutional
trading in the U.S. and Asia-Pacific. We believe we are well-positioned to benefit from the shift within
off-exchange trading towards electronic request-for-quote platforms. We also believe that off-exchange
ETP trading volumes are large and that our growth potential in institutional trading is significant.

Investing in our employees’ continued commitment and development

We will continue to invest in recruiting talented trading, technology, risk management and other
professionals in order to execute our growth strategy, while retaining our unique culture. We believe that
our consistent, one-team approach has been vital to our success, and we will continue to keep our
employees motivated, challenged and committed to the firm while ensuring engagement and
responsibility by providing extensive training, competitive benefits and promoting equity ownership.

Our business

We are a leading, technology-enabled liquidity provider operating on a global scale that specializes in
ETPs. Our ETP strategies provide bid and ask quotes based on the market prices of related or underlying
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financial instruments. We do this for more than 4,000 ETP listings and we access 94 trading venues in 32
countries around the world including NYSE Arca, the BATS Exchanges, Nasdaq, Euronext, Deutsche
Bdrse, London Stock Exchange, Borsa Italiana, SIX Swiss Exchange, Japan Exchanges and Hong Kong
Stock Exchange. We had access to 22 venues in 2008, 60 in 2010 and 80 in 2012. We have market
making arrangements with exchanges and issuers for 2,724 ETP listings and quote bid and ask prices off-
exchange, on request, to more than 350 institutional counterparties such as banks, asset managers,
pension funds, insurance companies, family offices, hedge funds and other institutional investors in over
20 countries. In 2014 we entered on average into approximately 105,000 trades per day with an
approximate aggregate daily ETP value traded of €2.2 billion.

Our success as a liquidity provider stems from our ability to quote the most competitive bid and ask
prices and to quickly respond to relevant market information in similar and related instruments.
Historically, liquidity providing activities occurred on the physical floors of exchanges, where traders
would execute buy and sell orders in financial instruments. Over the last 20 years, global financial
markets have been characterized by a rapid electronification of the trading process replacing traditional
'pit trading' with trading on-screen and the general growth of global financial markets in terms of volume
and market participation. Financial innovations include the advent of new investment products such as
ETPs.

Through our trading of ETPs in all asset classes and geographic areas, we benefit from diversified
monetary flows inside of as well as between the different asset classes and geographies. We believe that
our focus on ETPs, our broadly diversified trading capabilities and our global access to markets, in
combination with our proprietary technology platform, our risk management framework and our capacity
to retain a low cost structure, enables us to provide liquidity and competitive pricing while at the same
time earning attractive margins and returns.

We are headquartered in Amsterdam with additional trading offices in Singapore and in New York. In
addition, we have a software development office in Cluj, Romania. Our employees regularly rotate within
and between offices in order to share knowledge and experience within the Group.

In 2014, net trading income was €172.7 million (2013: €143.3 million), EBITDA was €84.1 million
(2013: €65.9 million), EBITDA margin was 49% (2013: 46%) and profit for the period was €67.9 million
(2013: €53.6 million). We are a highly cash generative business and have maintained an annual dividend
payout ratio of above 60% for each of the last three financial years. In that period, total dividends
declared amounted to €102 million.

How we generate income and manage market exposure as a liquidity provider

As a liquidity provider, we quote bid and ask prices on various markets in a large number of ETPs and
other financial instruments. Our profits are driven by the very small differences between the prices at
which investors are willing to buy (or sell) ETPs (or other financial instruments) from (or to) us and the
prices we pay (or receive) for the underlying or related financial instruments. In addition, we eliminate
pricing differences between ETPs (or other financial instruments) and related financial instruments
(including the underlying assets of an ETP) which leads to a profit on individual trades. While this margin
is typically very small, our trading volumes are sizeable, enabling us to generate sizeable revenues.

As our trading is designed to be non-directional, non-speculative and market-neutral, our ETP strategies
are designed to hedge our positions in order to minimize our net exposure and market risk. When we buy
a particular ETP, for instance, a gold ETC such as the SPDR Gold Shares ETC, we simultaneously sell
one or more financial instruments with the same or a similar exposure, such as a gold futures contract, to
hedge our market risk. If in this example the gold price were to increase, so would the value of the gold
future and the gold ETC. As we have sold the gold futures contract and bought the ETC, we have locked
in our net trading margin for the transaction, and are, from that moment, unaffected by subsequent
movements in the price of gold.

Our quoted bid and ask prices for ETPs are based on the market prices of the underlying assets or related
instruments. When we calculate our bid and ask quotes for the gold ETC, our systems first evaluate the
actual market bid and ask prices of underlying or related instruments. In addition, we add our trading
costs directly related to our net trading income such as exchange, prime broker and clearing fees. Finally,
when required we add a net trading margin for the transaction, which may differ by market and
instrument over time. When one of these quotes is matched by an order from another market participant,
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we hedge the exposure resulting from this trade and lock in the net trading margin. The pricing process
can be visually represented as follows:

Theoretical Value Calc Liquidity Provision in ETP Market
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Figure 17 - Pricing
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In addition, if we, through our automated systems with pre-defined trading strategies, encounter a
financial instrument, of which we believe the price either does not correctly reflect the relationship with
the value of its underlying assets or deviates relative to the same (or a similar) instrument in the same or a
different market, we sell the financial instrument which is priced higher and buy the one that is priced
lower.

Pricing

In order to determine our pricing we audit the information we receive from ETP issuers defining the
relationship between a given ETP and its underlying instruments. Such information is disseminated
through what is commonly known as a composition file. We process these files on a daily basis. At year-
end 2012 Flow Traders processed 8,279 ETP composition files, 12,358 at year-end 2013 and 13,765 at
year-end 2014. We adjust and confirm pricing parameters for any corporate actions (e.g. dividends, stock
splits, etc.) which we check against market data feeds to ensure accuracy. Subsequently, strategy
parameters are adjusted to optimize bid and ask quotes and size of quotes given market conditions.
Trading volumes, market neutrality, exposure and profit and loss performance are continuously monitored
and strategy parameters are adjusted as required. In addition, when providing off-exchange liquidity, the
liquidity of the related financial instruments is taken into account relative to the size of the quote request
we received so that we can appropriately determine a bid-ask spread. We evaluate credit usage and adjust
positions to ensure the most efficient use of resources. We reconcile trading positions and profit and loss
statements with our risk department and our prime brokers before the start of every trading day.

Traders continuously screen the market for new liquidity provision strategies, newly launched ETPs and
changes in the trading patterns of existing ETPs. New strategies for trading new products or markets are
tested with tight risk limits and minimal trading capital and are closely monitored. If the trading strategy
proves to be successful, the amount of capital deployed would be increased, but would also continue to be
continuously monitored and evaluated.

Flow Traders is an Authorized Participant

As set out in the section "Industry”, Flow Traders is an Authorized Participant for over 25 ETP issuers,
including major ETP issuers such as BlackRock (iShares), Deutsche Bank (db X-Trackers), ETF
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Securities, Société Générale (Lyxor), PowerShares, Source ETFs, State Street Global Advisors (SPDR),
Vanguard and WisdomTree.* Being an Authorized Participant as such does not generate revenues;
however, it enables Flow Traders to create and redeem ETPs directly with the relevant issuers. This in
turn allows Flow Traders to increase or decrease its ETP positions in addition to increasing or decreasing
positions in such ETPs by buying or selling such ETPs in the secondary markets (on-exchange or off-
exchange). As a result, we can price competitively even when there are large market imbalances. For
more information on the role of Authorized Participants and the creation and redemption processes,
please refer to "Industry".

Technology

Technology is at the core of our business. Our in-house IT and development teams develop, support and
manage a technology platform that is complex, as well as cost-efficient and scalable. Leveraging the
scalability and cost efficiency of our platform we are able to expand the coverage of securities, asset
classes and geographic markets at limited incremental cost. We operate an integrated, in-house
developed, high-performance and customized technology platform with frequent and controlled
deployments of new hardware and software. Our infrastructure has a modular design which allows us to
rapidly test and implement improvements in both hardware and software on an ongoing basis. This allows
us to easily expand our coverage of securities, asset classes and markets with limited set-up and
incremental cost. Controlled releases of hardware and software enhancements provide for minimal
disruption to our business. The total cumulative time of openings outage in the first quarter of 2015 was
only 4 hours and 20 minutes, meaning that a technical incident affected approximately 0.1% of all venue
openings in that period.*® Flow Traders uses state-of-the-art low latency equipment, optimized operating
systems (kernels) and advanced communication networks (including alternative line technologies).

Our proprietary, scalable technology platform is firmly embedded within the trading and risk
management functions. Our applications include pricing and trading software, market data processing
tools, pre-trade risk controls, other risk and compliance tools and approximately 50 other applications.
We employ a software architecture with over 1.8 million lines of code.

The environment in which our trading software (or updates of our trading software) is being developed is
strictly separated from the environment in which such trading software operates in production. Prior to
releasing our trading software or an update into the production environment any element of our trading
software is subjected to a review of its code, validation in an environment that is separate from our
production environment, testing in limited production (processing a strictly limited number of trades) on
one trading desk in respect of trading a single financial instrument, followed by more extensive testing
across multiple desks and/or trading multiple financial instruments. Each step and progressing through
steps is documented.

Our technology and software development departments represent approximately one-third of our total
staff. We have dedicated teams focused on software development, infrastructure and networks, hardware
systems, and exchange connectivity and other areas. Nearly all our software, including our key pricing
and trading software, is developed in-house by our software engineers based in Amsterdam, the
Netherlands, and Cluj, Romania. The Romanian development team was acquired in 2010 to complement
our home-grown capabilities as a result of an acquisition of a niche software development company. Our
software development team designs and develops our proprietary software, which consists of trading
engines, market data platforms, pre-trade risk controls and risk management and compliance tools and
approximately 50 other applications. The applications are designed to inter alia execute automated pre-
defined trading strategies, handling and normalizing incoming price feeds, calculating net asset values,
identifying opportunities, placing, amending and cancelling orders and conducting internal risk checks.
The development process is strictly separated from the production and deployment process, with
controlled and limited access to the source code. Across the organization, the four-eyes principle is
employed, meaning at least two people are involved in the development and at least two people are

% The issuers with which we have Authorized Participant agreements in place represent over 80% of

global ETP Assets Under Management (see BlackRock Global ETP Landscape, Industry Highlights,
January 2015, p. 9). Where we are not an AP ourselves, we are often able to create and redeem ETPs
via our prime brokers or other market participants. In 2014 we executed creations and redemptions in
1821 listings of 1153 unique ETPs.

This represents the total openings outage time over all the 94 exchanges to which we connect,
combined.

35

103



involved in the production and deployment process. Required phases and changes are strictly controlled
and documented.

Our technology platform has been designed to provide speed and capacity, which allows us to continue to
provide liquidity in a variety of market environments. We operate over 1,100 machines and servers in 37
data centers worldwide, supporting approximately 65 million order messages per day in 2014. On a peak
day in January 2015 when the Swiss National Bank announced its removal of the exchange rate peg
between the Swiss Franc and the Euro, 90 million messages were sent, of which 25 million were sent in a
60 minute timeframe utilizing less than 5% of our systems’ capacity. Our modular design allows for
continuous incremental improvements in performance and capacity. We operate a cutting-edge
technology platform with frequent, controlled deployments of new hardware and software, which is fully
redundant for all critical parts of the infrastructure and is designed to have no single point of failure.

Flow Traders has a monitoring system in place to control undisrupted trading activities in real time.
Multilayer monitoring is employed to avoid errors, but, when these occur the relevant teams are notified
via multiple notification channels. We rely on multiple third party service providers for business and
market data, which is obtained directly from exchanges or indirectly from private data vendors. In
addition, commercially available data center space close to trading venues is rented to minimize latency.

Our systems are designed such that they can be monitored real-time, maintained and supported by
qualified professionals from any office. We believe we have an effective disaster recovery and business
continuity plan in place, which is designed to resume operation of our trading strategies in the event of
disruption. Our IT systems are subjected to penetration tests bi-annually by external experts. We have a
comprehensive IT security system that is designed to protect us from attacks both from inside and outside
the platform.

Historically, we have spent approximately €20 million annually on technology. This expenditure relates
to hardware and IT services, including servers, global networking connectivity, network security, data
centers, market data and other items. Please also see "Operating and Financial Review —Results of
Operations—Comparison of the three months ended 31 March 2015 and 31 March 2014—Operating
expenses—Other expenses”, " Operating and Financial Review —Results of Operations—Comparison of
the years ended 31 December 2014 and 31 December 2013—Operating expenses—Other expenses" and "
Operating and Financial Review —Results of Operations—Comparison of the years ended 31 December

2013 and 31 December 2012—Operating expenses—Other expenses”.
Risk management

We are intensely focused on risk management and monitor our activities on a real-time, fully automated
basis using our robust risk management framework. Our trading professionals, who closely monitor our
trading system, are our first line of defense. Our risk management and compliance departments serve as
our second and third lines of defense, respectively. In addition, exchanges and our prime brokers provide
various risk controls, monitoring and data we can use to reconcile our own records, while our regulators
and other professional parties query us from time to time in respect of, amongst other things, our
processes and risk controls.

In our business, we believe that operational risk can have the biggest impact on our daily revenues. To
mitigate this we closely monitor trades and we have system safeguards and limits. To address the credit
risk we face, we clear almost all of our trades through our prime brokers and CCPs. Trades that are not
offered for clearing (e.g. in off-exchange trading) are typically settled by way of delivery-versus-
payment, which means that the delivery of securities occurs simultaneously with payment by the buyer.
Market risk is the risk of loss resulting from unfavorable market movements such as with respect to
prices, when positions in financial instruments are held. Our hedging strategies in combination with the
use of straightforward products and continuous monitoring aim to remove this risk. Our liquidity risk, the
risk that there is not sufficient trading capital or regulatory capital, is managed by intra-day monitoring of
credit lines, cash, portfolio efficiency and liquidity. Furthermore, in our trading we focus on trading liquid
listed instruments which helps us unwind positions more easily than in the case of illiquid or unlisted
instruments. Our settlement risk is mitigated by a multiple layer monitoring process of settlements.

Before entering into a new business relationship with a material third party we typically review such third
party’s financial standing, reputation and recent developments. When interfacing with such third parties,
including prime brokers, issuers and exchanges, the integrity of the connection between the systems and
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the data that is being exchanged is subject to prior conformance testing and continuous monitoring.
Unexpected deviations are flagged and investigated. Transactions with such third parties are typically
validated and reconciled by separate departments

In order to mitigate counterparty risk further, we make sure that the settlement cycle of trades is kept
short, assuring that the counterparty risk is only borne during the limited time of the settlement cycle. If a
settlement cycle of more than three days is required, the trade can only be executed with prior approval
from the settlement team of the risk management department. We also have a disaster recovery plan in
place which for instance provides that our Amsterdam office acts as a backup site for other offices. In
2013, the procedures were activated when we successfully moved our Singapore operations to
Amsterdam over a weekend with minimal trading disruption and at a limited cost in response to record
levels of pollution in Singapore.

Our risk management department continuously monitors our activities using our fully-integrated
technology systems. For example, our pre-trade risk controls prevent the trading engines from sending
orders which deviate from our pre-defined risk parameters such as price and volume limits set by the risk
management department, thereby keeping our ordering, trading and positions well within tolerance levels.
Our real-time risk monitoring tools monitor our trades, positions and aggregate exposures and allow us to
identify market risk and to reconcile trading positions and prices. We have a "four-eyes approach™, which
means that every trading desk is staffed by at least two traders, at least one of whom is a senior trader, to
monitor each other's trading. Our heads of trading supervise our trading activities closely during the
trading day.

We use our compensation model to promote risk awareness and responsible trading. Individual variable
compensation is dependent on the contribution to the success of Flow Traders as a whole, thereby
discouraging a culture of 'star’ behavior and fosters collaboration and teamwork, rather than solely on
individual trading profitability in the case of traders. Our trading and other professionals receive
competitive fixed compensation packages, augmented by a singular firm-wide variable compensation
pool which is accrued throughout the year at approximately 36% of operating profit. Variable
compensation is paid in cash in two instalments — 50% shortly after the award, and 50% is deferred for a
year. The deferred variable compensation acts as a first loss tranche to compensate any operating loss in
the subsequent year, before such loss would impact shareholder equity. For our staff, we apply an annual
performance evaluation cycle. In 2011, our compensation policy was approved by the relevant regulator.
Since, there have been developments in the regulatory environment (including increased regulation on
remuneration). We have in the past assessed and will continue to assess the impact of these developments
on the Company's remuneration policy. We currently cannot assess in full what the impact of such
developments in the regulatory environment (including the increased regulation on remuneration), will
be. Also see "Risk Factors-Risks Related to Legal, Regulatory and Tax Matters-Significant and changing
regulation as well as the implementation and interpretation thereof affect all aspects of our business.
Changes to applicable regulatory requirements could negatively affect the way we operate, as well as our
profitability and prospects”.

Besides maintaining our policy to hedge our trades fully and where possible perfectly at all times,
members of our capital management team and our trading and risk management departments work closely
together to ensure that the risks we take are in line with the Company's strategy as determined by the
Management Board (e.g. in terms of the products traded, positions, markets and their characteristics,
which factors are continuously assessed given market circumstances and our trading portfolio at that
time). The risk management department independently assesses, monitors, quantifies and documents
possible risks which are inherent to trading in an automated environment. Our risk management
framework is robust and transparent, capturing all risks which are relevant to our business. We
continuously reassess the limits set and methodologies used in our risk management framework.

Risk information is reported to the Co-CEOs on a daily basis. A process of escalation is in place in the
event a material issue arises and any relevant steps and decisions are well-documented. The risk
committee also defines and assesses possible scenarios and plans the accompanying mitigating actions. In
every office there are dedicated risk managers present that have (at least) weekly calls with all risk team
members. Our risk team members regularly rotate roles to disseminate knowledge, serve as a fresh pair of
eyes, and be able to manage risk in all offices from every location in a consistent manner.

We have a standing risk committee that continuously assesses the risks we face in our business,
comprised of our head of risk and head of trading. Aside from ongoing ad-hoc communication, there is a
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formal meeting in which they discuss all relevant position limits, strategies, procedures, capital
requirements and other requirements of prime brokers and market developments. Any major changes to
our risk systems and limit setting must subsequently be approved by a Co-CEO.

Pursuant to our risk management policies, our automated management information systems generate
reports in real-time on a daily basis. These reports include risk profiles, profit and loss analyses and
trading performance reports. Some reports are processed immediately and others require intermediary
checks of our Risk department. All of these reports are shared with our global Risk team and management
to comply with our four-eyes principle. Our assets and liabilities are marked-to-market daily for financial
reporting purposes by reference to official exchange prices, and they are re-valued continuously
throughout the trading day for risk management and asset/liability management purposes.

We believe there are high barriers to entry

We believe there are high barriers to entry for ETP liquidity provision. First, liquidity providers must
have ETP market expertise and be able to price accurately, as these are imperative qualities for
sustainable profitability. Pricing large numbers of ETP listings, in different currencies, in varying market
conditions, in all time zones, at a profitable scale is a complex activity. Flow Traders is a global ETP-
focused liquidity provider, with expertise across all ETP asset classes. With a determined focus and deep
product expertise we are able to competitively provide pricing across varying types of market conditions.
Continuous and efficient pricing attracts trading counterparties, which we believe in turn leads to
increased volumes and a virtuous cycle of better pricing accuracy and further profitability.

Secondly, a close, institutional relationship with a broad number of ETP issuers is imperative for liquidity
providers as it allows them to benefit from the creation and redemption process and allows for more
competitive pricing. Our independent position as a liquidity provider with the ability to trade on- and off-
exchange across the global ETP ecosystem has forged deeply-entrenched, long-term, mutually beneficial
relationships with major ETP issuers that have been cultivated over the course of more than a decade. For
example, we increased the number of venues on which we traded from 11 in 2005, to 60 in 2010 and 94
today. This gives us direct access to new product insights.

Thirdly, a well-established compliance and risk management framework is required to be able to
proactively comply with the evolving regulatory landscape. Our highly robust compliance and risk
management framework facilitates compliance with a complex regulatory landscape across multiple
jurisdictions. We aim to anticipate future regulation and actively contribute to legislative consultations for
future regulation. In addition our business model does not include clients and therefore requires less
capital, which in turn creates a cost advantage over competitors with higher capital requirements.

Fourth, a new entrant needs to invest heavily to create a sufficiently complex and large-scale trading
infrastructure which meets the requirements to trade large numbers of ETPs and related instruments.
Existing liquidity providers need to be able to keep up with sophisticated and evolving technological
requirements and need to have the flexible systems and sufficient staffing to make controlled and
continuous improvements possible. They must have the necessary capital and capacity to continuously
invest in technological improvements. A reliable infrastructure is required for proper pricing in all market
circumstances. Our cutting-edge, large-scale technology platform, developed and enhanced over the last
decade, is tailored to meet proprietary liquidity provision strategy specifications so that results per trade
are optimized and so that overall efficiency in all market circumstances is increased. Flow Trader’s
continuous in-house monitoring, managing and improvement of its IT platform helps to ensure
competitive sustainability while the internal IT development function allows for swift adaptation to
change. We already have a large-scale technical platform and infrastructure, and we already connect to 94
trading venues. Our platform has been built over a decade to be easily scalable and easily maintainable
despite its complexity, and as a result we are able to efficiently connect to new venues, with little
marginal cost.

Finally, a global scale allows us to grow efficiently with limited marginal cost and ensures access to a
large number of global markets required in order to be able to price competitively. We believe that our
scale will enable us to expand our market share in existing, yet underpenetrated, markets. Our ability to
enter into new geographies, products and asset classes with minimal capital expenditure represents a
significant advantage over new entrants and other players who cannot profitably offer competitive
pricing. Efficient expansion not only results in direct volume growth in the target market but also expands
the capacity of the existing platform itself, creating a positive "network effect”" driven by: (i) further
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penetration of existing markets and products, due to availability of new liquidity provision strategies; (ii)
enhanced connectivity and ability to more efficiently hedge existing strategies; and (iii) expanded access
to real-time, local pricing and market data, which further enhances competitive pricing.

Our culture and employees

Since our inception, we have cultivated a culture which encourages innovation, entrepreneurialism and
risk-awareness while focusing on drive, teamwork and ownership. We reward contributions to the long-
term success of the team and the firm as a whole, rather than only an employee's individual results or
direct area of responsibility. For example, each trader is expected to contribute to the continuous
improvement of our strategies across the firm. The value of such contribution may not necessarily be
immediately reflected in a trader's own desk's performance but subsequent benefits realized elsewhere in
the firm would be a major consideration in determining his or her reward.

We recruit and retain specific talent for all areas of our business. For our junior trading positions, we
recruit directly from universities worldwide through a dedicated campus recruitment team. We set high
selection standards resulting in hiring only around 1% of applicants in 2014. We train newly-joined
traders in-house under the close supervision and guidance of senior traders to ensure that they have a solid
foundation of trading and risk management skills in a controlled environment. We provide junior traders
with a thorough understanding of the products they trade, our strategies and tools. For technical positions
in the IT department, software development and other positions, we typically hire experienced specialists
with in-depth expertise.

There are no collective bargaining agreements with our employees and our employees have not requested
that a works council be formed. All our employees have direct access to management to discuss any
matter while important decisions are discussed during regular all-staff meetings.

Excluding temporary employees, we employed 203 employees as at 31 December 2013 and 215 people as
at 31 December 2014 (of which 144 were located in Amsterdam, 30 in Singapore, 27 in New York and 14
in Cluj, Romania).

Intellectual property

We rely on trade secret, trademark, domain name, copyright and contract law to protect our intellectual
property and proprietary technology. We enter into confidentiality, intellectual property invention
assignment and/or non-competition and non-solicitation agreements or restrictions with our employees,
independent contractors and business partners, and we strictly control access to and distribution of our
intellectual property.

Our competitors

Our competitors can be grouped into two categories. One category consists of ‘captive' trading desks and
trading firms who provide liquidity in ETP products issued by affiliated parties. Examples of these are
Bank of America Merrill Lynch, Citigroup, Commerzbank (Comstage ETFs), Deutsche Bank (db X-
trackers ETFs), J.P. Morgan and Société Générale (Lyxor ETFs).

..

COMMERZBANK Stage 14%
SOCIETE
GENERALE LYXOR 10%
BankofAmerica?®?® =
Merrill Lynch EDGE 9%
Deutsche Bank 3 6%

Figure 18 - Captive Liquidity Providers®

The other category includes independent electronic trading firms such as Jane Street, KCG, Susquehanna,
Timber Hill, Tower Research and Virtu Financial.

% Source: Markit
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Our main differentiators from such competitors are (i) that we are fully independent, (ii) that our focus is
only on trading ETPs and (iii) that we provide liquidity in the full spectrum of ETPs, both on and off
exchange; and (iv) that we can do this globally. We believe that we are better positioned to provide
competitive pricing in ETPs as a result. Please see section "Our competitive strengths” for details.

Please also refer to "Risk factors - Risks Related to Our Business - We face intense competition in our
business".

Key agreements to our operations

There are certain categories of agreements that are key to our day-to-day business operations. The most
relevant are summarized in this section. For a description of certain material agreements entered into
outside the ordinary course of business, please see "General Information—Material Contracts".

Authorized Participant agreements

Under an Authorized Participant agreement, an issuer of ETPs accepts us as an Authorized Participant in
respect of the ETPs it issues. Such agreements set out the provisions with respect to, among other things,
the creation and redemption processes described above, including minimum sizes of creations or
redemptions and cut-off times in terms of instructions and acceptances. Examples of ETP issuers for
which we are an Authorized Participant (and are thus able to create and redeem ETPs with the issuer)
include BlackRock (iShares), Deutsche Bank (db X-Trackers), ETF Securities, Société Générale (Lyxor),
PowerShares, Source ETFs, State Street Global Advisors (SPDR), Vanguard and WisdomTree. Please
also refer to "Industry - The ETP Ecosystem” for a general description of our role as Authorized
Participant.

Market making agreements

In our market making agreements with trading venues or ETP issuers, we agree to quote bid and ask
prices for certain ETP listings or other financial instruments on a continuous basis with certain pre-
determined minimum percentages of time present in a market, maximum bid-ask spreads and minimum
order sizes. In the event of a force majeure event, technical issues, unusual market conditions, difficulties
in executing our hedges, or difficulties in creating or redeeming ETPs, our obligations are typically
temporarily waived or relaxed.

Market data agreements

Under market data agreements, entered into with trading venues or other data vendors, we typically
receive market data directly from an exchange or indirectly via a market data vendor. We primarily use
market data to feed prices of financial instruments into our trading engines and risk management systems
and typically pay separate amounts for data that are visible to our traders on their screens (display data)
and data that are not visible on-screen but by our trading engines (non-display data).

Membership agreements, direct market access agreements and sponsored access agreements

There are two ways in which we gain access to trading venues. We typically seek to become a member of
a trading venue. Of the 94 trading venues on which we are active, we have membership agreements in
place with 46 trading venues, which allows us to access such markets directly. In respect of the remaining
trading venues we rely on intermediaries who are members, to provide us with indirect access. In these
cases our orders pass via such intermediary's internal systems, so that its control mechanisms are
automatically applied to our orders.

Data services agreements

We operate a low-latency network infrastructure. For the lease of external network lines we enter into
data services agreements with third parties which typically contain specific terms regarding pricing,
latency and availability.

Data center agreements

We often rent commercially available data center space close to the servers of trading venues. Placing our
servers close to a trading venue's matching engine seeks to eliminate unnecessary delays in receiving
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order book data, transaction data, price data and other notifications. This in turn permits us to price and
submit our quotes more efficiently and control our risks more effectively as we have access to more
current and accurate market data, which allows us to update our quotes quickly to reflect market
movements.

Clearing and prime brokerage agreements

We rely on services provided to us by a number of prime brokers to facilitate our business. Among others
they do this by providing clearing and settlement of trades in the securities and futures markets, lending
us securities and cash, and providing margin financing. We maintain relationships primarily with two
prime brokers: ABN Clearing and BAML, and use the services of additional local specialist prime
brokerage firms in certain emerging geographic markets. For an in-depth explanation please refer to
"Operating and Financial Review—Liquidity and Capital Resources—Contractual Obligations" and
"Risk Factors—Risks Related to Our Business—We are dependent upon prime brokers, ETP issuers,
trading counterparties, central counterparties and custodians to perform their obligations to us.".

Property, plant and equipment

We lease office space in Amsterdam (which serves as our corporate headquarters and as a trading center),
New York and Singapore (both serving as trading centers), and Cluj, Romania (where part of our
software development team resides). Please see "Operating and Financial Review". We built and operate
a pan-European radio frequency network for relaying market and ordering data, comprised of radio tower
leases, service and maintenance agreements and spectrum licenses in multiple jurisdictions. As we no
longer deem operating and maintaining that network as a core activity given the availability of
sufficiently capable alternatives, we are in the process of divesting this network. Regardless of whether
such divestment is completed, postponed or cancelled, we do not expect there to be a material impact on
our trading operations or our financial performance.

Insurance

The Managing Directors, the Supervisory Directors and certain other employees and all other directors
and/or officers of the Group are insured under an insurance policy taken out by the Company against
damages resulting from their conduct when acting in their capacities as members or officers.

Legal proceedings

From time to time the Company may be involved in regulatory inquiries and investigations, disputes or
litigation relating to claims arising out of our operations. The Company is not, and during the twelve
months preceding the date of this Prospectus the Company has not been, involved in any governmental,
legal or arbitration proceedings (including any such proceedings which are pending or threatened of
which the Company is aware) that may have, or have had in the recent past, significant effects on our
financial position or profitability.
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REGULATION
Overview

Our operations and businesses are subject to a significant number of laws and regulations. Such laws and
regulations are generally designed to protect the market participants and more generally, the integrity of
the financial markets, and not Shareholders. Where applicable, entities forming part of our Group have
obtained the regulatory licenses and approvals needed to operate their regulated businesses. The
following is a description of certain legal and regulatory frameworks to which we are or may be subject.
Please note that this is a summary of regulations that we deem to be the most material to our business.
Given the very large number of regulations our business is subject to, this summary is not intended to be
exhaustive.

While we believe we are well-positioned to address and implement new regulations in general, and while
we attempt to anticipate pending regulations, we typically cannot assess what the exact content or impact
of new regulations will eventually be in practice and how we will implement it into our business. We
cannot assess whether the impact of any new regulation or interpretation will eventually be beneficial to
our business or not - new regulation may introduce new barriers to entry but also limit the manner in
which we trade or maintain our operations. We expect that implementation of regulatory provisions will
require substantial resources and management attention. We also refer to "Risk Factors—Risks Related to
Legal, Regulatory and Tax Matters."

European Regulation

The regulatory framework in which we operate is substantially influenced and partly governed by
European directives and regulations in the financial services area, many of which have been adopted
pursuant to the financial services action plan, which was adopted by the EU in 1999 to create a single
market for financial services. This has enabled and increased the degree of harmonization of the
regulatory regime for financial services, public offers, listing, and trading, amongst other activities.

Markets and trading

There are three key pieces of European law (directives and regulations) that address the fair and orderly
operation of markets and trading: the MiFID and the MiFIR, the MAD and the MAR and the EMIR.

The recent review of MiFID and MAD has reached the end of the legislative stages. On 12 June 2014
both MiFID II/MiFIR and MAD II/MAR have been published in the Official Journal of the EU.

Most aspects of the EMIR requirements have entered into force, including implementation through
secondary legislation. The MAD Il legislation shall take effect by 3 July 2016, by which date
implementing measures by the European Commission concerning MAR may also be expected. The
MIFID 11 legislation including related technical regulatory standards that we expect to be released around
July 2015 shall take effect in the Member States of the EU by 3 January 2017.

MiFID, MiFID Il and MiFIR

In November 2007, MiFID became effective. MiFID was designed to enhance the single market for
financial services by harmonizing the Member States' rules on authorization, conduct of business,
operation of trading venues and other related activities. This has resulted in a reinforcement of the
regulators' authority and control over market operators' governance, shareholders and organizational
matters.

MIFID has been the subject of a review in respect of areas such as authorization and organizational
requirements, supervisors, investor protection and conduct of business, market transparency, development
in market structures and OTC commodities and derivatives. The MiFID Il legislation has expanded the
scope of MiFID and introduced reforms addressing various financial market activities. The MiFID 11
legislation captures previously unregulated or more weakly regulated areas.
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Key changes under the MiFID 11 legislation, that will take effect in January 2017, include changes to:

. the market structure, including:

the introduction of a new multilateral, discretionary trading venue, the organized
trading facility ("OTF"), for non-equity instruments;

an expanded scope of the investment firm category systematic internaliser ("SI")
with increased transparency requirements;

a requirement for investment firms to trade listed equities on a RM, a MTF,
OTF or Sl and effective limitation of over the counter business for cash equities;

new systems, controls and organizational requirements for trading venues;

the introduction and further codification of trading controls and organizational
requirements for investment firms engaged in algorithmic trading activities;

an obligation for investment firms that engage into market making strategies to
enter into formal market making agreements with trading venues containing
market making obligations, also under more challenging market circumstances;
a harmonized unexecuted order to transaction (or trade) ratio ("OTR") regime;

a harmonized tick size regime;

an obligation to trade clearable derivatives on a trading venue;

introduction of a harmonized EU regime for non-discriminatory access to
trading venues, CCP clearing houses and benchmarks.

o transparency and transaction reporting, including:

equity market transparency to be increased;
new transparency requirements for fixed income instruments and derivatives;

a "Consolidated Tape" for trade data (including a requirement to submit post-
trade data to approved reporting mechanisms);

a widening scope of transaction reporting obligations

o conduct, supervision and product scope, including

increased conduct of business requirements to improve investor protection;
strengthened supervisory powers with new powers to ban products or services
that threaten investor protection, financial stability or the orderly functioning of
markets;

strengthened administrative sanctions

We expect that the provisions relating to organizational requirements and controls, the market making
obligations, OTRs, tick sizes and further market transparency and reporting obligations will be the most

relevant to our business.

MAD and MAD II

The MAD came into effect on 12 April 2003 and intended to harmonize rules for market abuse
throughout Europe. Key elements of MAD included requirements for member states to introduce a
prohibition on market abuse (comprising insider dealing and market manipulation). Also, issuers of
securities traded on regulated markets are required to publish price sensitive information promptly and to
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maintain lists of persons working for them who have access to inside information. Further, banks and
investment firms must report suspicious transactions to securities regulators.

In order to expand and develop the existing EU market abuse regime, in October 2011 the European
Commission published legislative proposals to replace the existing MAD. The proposals included a
regulation on insider dealing and market manipulation (MAR) and a directive on criminal sanctions for
insider dealing and market manipulation (MAD I1). The MAD Il legislation was published in the Official
Journal on 12 June 2014, entered into force on 2 July 2014 and shall take effect in the Member States of
the EU by 3 July 2016, by which date implementing measures by the European Commission concerning
MAR may also be expected.

Further, in September 2013, the European Commission published a proposed regulation on indices used
as benchmarks in financial instruments and financial contracts. These were originally proposed to be part
of the MAD Il proposals. The European Commission expects a final agreement by the summer of 2015.

The provisions in MAD Il and MAR resemble current market abuse regulation to a large extent, although
it introduces an increased number of indicators of market behavior that are assumed to constitute market
abuse unless proven otherwise by the relevant investment firm. It also focuses specifically on potential
market abuse in a context of algorithmic trading, requiring increasingly extensive and sophisticated
monitoring. In addition, the provisions include obligations to notify regulators not only of suspicious
trades but also suspicious orders, even in case of so-called 'near misses'. Also see "Risk Factors—Risks
Related to Legal, Regulatory and Tax Matters—Significant and changing regulation as well as the
implementation and interpretation thereof affect all aspects of our business. Changes to applicable
regulatory requirements could negatively affect the way we operate, as well as our profitability and
prospects".

EMIR (European Market Infrastructure Regulation)

The Regulation of the European Parliament and of the Council on over-the-counter ("OTC") derivatives,
CCPs and trade repositories ("EMIR") entered into force on 16 August 2012. In general, it has introduced
a reporting obligation for derivative contracts, a clearing obligation for eligible OTC derivatives,
measures to reduce counterparty credit risk and operational risk for non-cleared OTC derivatives
(including exchange of collateral), common rules for CCPs which impose, among other things, more
stringent prudential, operational and business requirements, and common rules for trade repositories.
Since its inception, the EU adopted a number of the delegated implementing and technical standards
supplementing EMIR. Furthermore, on 30 October 2014, the European Commission adopted its first
‘equivalence' decisions for the regulatory regimes of CCPs in Australia, Hong Kong, Japan and
Singapore. EMIR and the associated delegated implementing and technical standards will impact the
design and commercial prospects for any CCP or trade repository, as well as trading counterparties. In
particular, compliance with EMIR requirements, including tightening margin requirements, may increase
costs for clearing and therefore overall transaction costs, which may put pressure on trading volumes and
fees, and could have an impact on our net trading income. Also see "Risk Factors—Risks Related to
Legal, Regulatory and Tax Matters - Significant and changing regulation as well as the implementation
and interpretation thereof affect all aspects of our business. Changes to applicable regulatory
requirements could negatively affect the way we operate, as well as our profitability and prospects".

Forthcoming regulation of CSDs and settlement

In July 2014, the Council of the EU adopted the regulation to harmonize securities settlement and regulate
central securities depositories ("CSDR"). The CSDR, which entered into force on 17 September 2014,
harmonizes requirements for the settlement of financial instruments and rules on the organization and
conduct of CSDs. Together with EMIR and the MiFID Il legislation, it will form a framework in which
systemically important securities infrastructures (trading venues, CCPs, trade repositories and CSDs) are
subject to common rules on a European level.

In addition, the ECB has introduced T2S to provide a central settlement function for the euro area, with
other European currencies invited to join. T2S is intended to offer the whole European market a
centralized delivery-versus-payment settlement platform in central bank money and will be operated by
the Eurosystem on a cost-recovery basis. On 2 February 2015 the Eurosystem confirmed that the
production environment of T2S is now ready. According to the ECB, this means that the technical
infrastructure on which T2S runs and the organizational structures are prepared for the migration of the
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first wave of CSDs and central banks, which has been completed with the go-live of the T2S platform on
22 June 2015. Any mandatory 'buy-in' by market operators of trades that fail to settle may result in
penalties which may also have an adverse effect on the Company.

The European Commission is separately considering the proposal of comprehensive securities law
legislation across the EU, which would harmonize various aspects of securities laws and partly overlap
with the CSDR and T2S initiatives. These proposals will continue to be developed and considered over
the course of 2015 and beyond.

Products
Structured products, ETFs and UCITS

In addition to new product rules under the MiFID Il legislation (including requirements for investment
firms that originate financial instruments to have a product approval process, and structured deposits
having been designated as a regulated financial product), the PRIIPS Regulation has introduced a new
pan-European pre-contractual product disclosure document (the key information document or KID),
which is to be provided when offering PRIIPS to certain clients. This document must include information
on the features, risks and costs. The PRIIPS regulation covers, among other products, insurance-based
investment products, structured investment products and investment funds (including ETF and ETPs).
The PRIIPS regulation entered into force on 29 December 2014 and it will apply directly in all Member
States from 31 December 2016.

Amendments to the UCITS Directive (2009/65/EC) effected through Directive 2014/91/EU (UCITS V,
which is to be implemented in EU member states by March 2016) focus on areas like (i) clarification of
the UCITS depositary's functions and improvements to provisions governing their liability, should assets
be lost in custody; (ii) the introduction of rules on remuneration policies that must be applied to key
members of the UCITS managerial staff. There are various requirements on how certain details of a firm's
remuneration policy should be disclosed in a UCITS prospectus, annual report and key investor
information document. UCITS fund managers will need to examine, and potentially re-negotiate,
depository and sub-custody agreements to reflect the new rules and be in line with the new liability
provisions. UCITS managers will need to review and update the UCITS' fund documentation such as
prospectuses and key investor information documents to reflect the expanded depositary role, stricter
liability of the depositary and the remuneration rules. The UCITS' remuneration policy will need to be
reconsidered, with a view to comparing current structures against the new requirements. Employment
contracts and incentive programmes may be affected. The amended supervisory framework for UCITS
may impact the volume of the issuance of UCITS and the trading of any instruments linked to UCITS
(e.g. ETFs). Although our business does not fall directly into the scope of such regulations, increased
transparency requirements for complex retail structured products, ETPs and UCITS investment funds may
impact the volume of the issuance of such structured products and the trading of any equities or stocks
linked to such structured products, as well as the trading of ETPs or UCITS.

Market monitoring

The MIFID and the MAD (and the succeeding MiFID Il and MAD Il legislation), ESMA guidelines and
the exchange rulebooks provide minimum requirements for (real-time and post trade) monitoring of
trading and enforcement of rules by relevant national competent authorities ("NCAs") and operators of
regulated markets and MTFs. This monitoring triggers action when the orderly functioning of securities
markets is threatened. The relevant NCA (or operator of the relevant regulated market) reports suspected
cases of market abuse to other NCAs.

Prudential (solvency) regulations

In October 2008, the European Commission adopted proposals to amend the then existing Capital
Requirements Directives (Directives 2006/48/EC and 2006/49/EC, or CRD), applicable to banks and
investment firms, in view of the financial crisis. The proposals addressed items such as large exposures,
supervisory arrangements and crisis management. In June 2013, a new legislative package was adopted
by the European Parliament and the Council replacing CRD. This proposal is known as the CRD 1V
package and comprises Directive 2013/36/EU and the Capital Requirements Regulation 575/2013
("CRR"). The CRD IV package implements the Basel Committee capital standards (Basel 1ll) into
statutory law. The new rules were to be implemented in national legislation by January 2014. The rules
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also apply to investment firms and therefore are relevant for our subsidiaries that are licensed as an
investment firm. The CRD IV package sets stronger regulatory capital requirements for banks and
investment firms, including the Company and its subsidiary Flow Traders B.V. The CRD IV package
includes many mandates for the European Supervisory Authorities ("ESAs"), including DNB, our
competent prudential regulator, to elaborate on the general rules of CRD 1V and CRR. Currently we hold
sufficient excess capital to fulfil such requirements. If, due to future regulation or interpretation of such
regulations, we would be required to hold more capital than we currently do, this may have a significant
impact on our ability to pay dividend and may materially adversely affect our business, financial
condition, results of operations, cash flows and prospects.

The European Banking Authority ("EBA") has been attributed the role of submitting draft binding
technical standards for adoption to the European Commission. These binding technical standards will
qualify as "level two" regulations after adoption by the European Commission. On 22 December 2014 the
European Commission published a call for advice to the EBA for the purposes of the report on the
prudential requirements applicable to investment firms, including capital requirements. In respect of such
call for evidence, we would argue that prudential requirements for investment firms should be different
from requirements applicable for other regulated entities if one takes into account that there are quite
fundamental differences in risks inherent to proprietary trading (trading for own account and risk) on one
hand and those of for instance a credit institution (holding client money or assets and having a wide
variation of maturities in its assets and liabilities base) on the other. Deadline to reply to this call for
advice is 15 September 2015. We cannot yet be aware what the outcome of such call for evidence will be
and what the impact on future regulation or interpretation of regulation will be in general but a significant
increase in capital requirement in any jurisdiction may have a material impact on the manner in which we
trade, our business, prospects, financial performance and our ability to pay out dividends.

National Regulation
The Netherlands
General

The Dutch Financial Supervision Act sets out the tools and obligations of the Dutch regulators, the AFM
and DNB, for the purposes of financial regulation. The Dutch Financial Supervision Act is derived in part
from EU directives, which is also the case for the regulatory laws of other EU Member States, and gives
roles to DNB in respect of prudential supervision and to the AFM in respect of conduct of business
supervision. If the Dutch Financial Supervision Act is breached, the AFM or DNB may, among other
things, issue instructions, impose administrative fines and make these fines public.

The AFM is the primary regulator of our investment activities conducted within Flow Traders B.V. Flow
Traders B.V., a Dutch investment firm, has a Dutch license to engage in investment activities (verrichten
van beleggingsactiviteiten), which was granted by the AFM on 16 October 2006. This license is based on
Section 2:96 of the Dutch Financial Supervision Act. Under this license Flow Traders B.V. is permitted to
deal on its own account (i.e. against proprietary capital) in its capacity of market maker on cash markets.
As a member of various trading venues, Flow Traders B.V. is also subject to such trading venues' rules
and other regulations.

The AFM supervises conduct of business aspects of Flow Traders B.V., including requirements to have a
conflict of interest policy, a sound internal administration, and internal codes for personal transactions in
financial instruments. The AFM is also the responsible regulator to assess the trustworthiness
(betrouwbaarheid) and suitability (geschiktheid) of newly proposed policymakers, such as managing and
supervisory directors of Flow Traders B.V. DNB is entrusted with prudential supervision over Flow
Traders B.V. For instance, DNB oversees compliance by Flow Traders B.V. with requirements to
maintain adequate regulatory capital (own funds/solvency/liquidity), e.g. on the basis of Flow Traders
B.V.'s Internal Capital Adequacy Assessment Process ("ICAAP"), semi-annual financial reporting
obligations and other reporting requirements that DNB prescribes.

DNB is also involved in the (consolidated) supervision of the Company, given its status as a financial
holding within the meaning of the Dutch Financial Supervision Act. On this basis, DNB is the responsible
regulator to assess the trustworthiness and suitability of newly proposed policymakers within the
Company or within Flow Traders Holding B.V. Accordingly, any appointment of a member of the
Management Board or Supervisory Board must be approved by DNB.
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In connection with its approval procedure, DNB has tested the proposed new members of our Managing
or Supervisory Board on trustworthiness and suitability. Members of the Management Board must be
suitable in respect of (i) management, organization and communication, (ii) the products, services and
markets on which our Company is active, (iii) sound and controlled business operations, and (iv) balanced
and consistent decision making.

A Kkey suitability criterion for Supervisory Directors is independent functioning. Independent functioning
as viewed by DNB includes the following three basic elements: (1) the Supervisory Director is able to act
independently and to balance competing interests (independence in mind); (2) the Supervisory Director
avoids or controls any semblance of conflicting interests (independence in appearance); and (3) the
Supervisory Board as a body enjoys a sufficient degree of formal independence (independence in state).
DNB translates this element into the requirement that at least half (50%) of the Supervisory Directors
must be formally independent. See "Management, Employees and Corporate Governance—Management
Board" and "Management, Employees and Corporate Governance—Supervisory Board".

The appointment of the proposed members of the Supervisory Board and the Management Board has
been approved by DNB.

DNB also supervises our compliance (on the basis of our consolidated balance sheet) of the relevant
requirements of the Dutch Financial Supervision Act on group solvency and capital buffers.

The Dutch capital and solvency requirements that apply to Flow Traders B.V. and the Company are based
on CRD IV.

Ownership limitations and additional notification and approval requirements

Dutch law contains provisions regulating, amongst other things, ownership conditions. Pursuant to
Section 3:95 of the Dutch Financial Supervision Act, a declaration of no-objection from DNB is required
for any holding, acquisition or increase of a Qualifying Participation in, amongst others, a Dutch
investment firm. A "Qualifying Participation” is defined as a holding of 10% or more in the issued share
capital of the investment firm (directly or indirectly), or the ability to vote at least 10% of the issued
shares in the investment firm (directly or indirectly), or the ability to have a similar influence on the
investment firm (directly or indirectly). Non-compliance with the requirement to obtain a declaration of
no-objection is an economic offense and may lead to criminal prosecution. In addition, if a person
acquires or increases a Qualifying Participation without having obtained a declaration of no-objection, it
may be obliged to cancel the transaction within a period to be set by DNB unless the person cures the
offense and obtains a declaration of no-objection. DNB may request the District Court in Amsterdam to
annul any resolutions that have been passed in a general meeting of shareholders in which such person
exercised its voting rights, if such resolution would not have been passed or would have been passed
differently if such person would not have exercised its voting rights. The District Court will not annul the
resolution if the relevant person obtains a declaration of no-objection prior to the decision of the court.

The applicant(s) for a declaration of no-objection will be subject to the following six assessment criteria
in DNB's decision process:

1. Trustworthiness. The (executive and non-executive) directors of the applicant (and its
shareholders) must be trustworthy.

2. Suitability. The persons, such as managing directors of the applicant, who will determine the
day-to-day policy of the Dutch investment firm on the basis of the intended Qualifying
Participation, must have sufficient expertise and experience.

3. Financial soundness. The applicant must have the capacity to finance the proposed acquisition
and to maintain a sound financial structure for the foreseeable future, in particular in relation to
the type of business pursued and envisaged by the Dutch investment firm. This assessment
criterion allows DNB to determine whether the financial soundness of the applicant is solid
enough to ensure the sound and prudent management of the Dutch investment firm for the
foreseeable future (usually three years) in accordance with the principle of proportionality
(nature of the applicant, nature of the acquisition). DNB will amongst others assess the solvency
and the controlled and sound management of both the applicant and the Dutch investment firm,
and the consequences of the acquisition on these aspects. Furthermore, financial mechanisms put
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in place by the applicant to finance the acquisition should not give rise to conflicts of interest
that could destabilize the financial structure of the Dutch investment firm.

4, Continued compliance with prudential regulations. The Dutch investment firm should be able to
comply and continue to comply with the prudential regulations under the Dutch Financial
Supervision Act. Furthermore, the acquisition may not result in the Dutch investment firm being
affiliated with persons in a formal or actual control structure that lacks transparency to such a
degree that it might impede the adequate exercise of supervision over the Dutch investment firm.
The proposed post-acquisition group structure should therefore be transparent and needs to be
explained to DNB in detail.

5. Terrorist financing. This will require some disclosure as to the source of funding of the
applicant. If payments take place through reliable banks this should suffice to meet this test as
such banks are subject to customer due diligence obligations.

6. Incomplete or incorrect information. If the applicant supplies DNB with incomplete or incorrect
information, DNB can reject the application.

Remuneration Act

The Remuneration Act became effective on 7 February 2015. The Remuneration Act applies to (a)
financial undertakings having their registered seat in the Netherlands; (b) subsidiaries thereof; (c) group
companies, in case (i) the head of the group has its registered seat in the Netherlands; and (ii) a financial
undertaking with its seat in the Netherlands forms part of that group. The Remuneration Act has been
incorporated in the Dutch Financial Supervision Act. In short, the Remuneration Act covers, amongst
other things, the following topics: (a) the obligation for a financial undertaking (i) to have sound
remuneration policies in place; and (ii) in certain situations, to publish the descriptions thereof; (b) a
bonus cap of 20% of fixed remuneration (subject to a limited number of exceptions may apply); (c) a ban
on guaranteed variable remuneration; (d) a cap (and under certain circumstances a ban) on severance
payments; (e) rules regarding claw back and adjustment of variable remuneration; and (f) a ban on
variable remuneration in case of state assistance. The Dutch legislator has exempted the following
financial undertakings (and, in certain circumstances, their group companies) from the bonus cap: (a)
alternative investment fund managers; (b) managers of UCITS; and (c) investment firms which solely
deal on their own account with their own capital, which do not have external clients and which qualify as
a local firm (plaatselijke onderneming). The Company and its group companies rely on the exemption
referred to under (c).

The Remuneration Act implements the equivalent remuneration requirements contained in CRD 1V, save
that the Remuneration Act includes a stricter bonus cap of 20% for all staff of all financial undertakings,
based in the Netherlands, whereas CRD IV contains a 100% bonus cap applicable to a specific category
of employees of EU-based banks and investment firms, so called indentified staff (which may under
circumstances be raised to 200%).

On 4 March 2015 the EBA published a Consultation Paper holding draft guidelines on sound
remuneration policies under CRD IV. The consultation period ended on 4 June 2015 and will likely result
in new final guidelines on sound remuneration policies under CRD IV. We currently cannot assess in full
what the exact implementation or impact of such guidelines, and its possible impact on the Remuneration
Act and the exemption which the Company currently relies on, will be. Also see "Risk Factors—Risks
Related to Legal, Regulatory and Tax Matters—Significant and changing regulation as well as the
implementation and interpretation thereof affect all aspects of our business. Changes to applicable
regulatory requirements could negatively affect the way we operate, as well as our profitability and
prospects".

United States

We currently conduct regulated business in the United States through our SEC-registered broker-dealer
affiliate, Flow Traders U.S. LLC. U.S. federal securities laws have established a two-tiered system for the
regulation of securities markets and market participants. The first tier consists of the SEC, which has
primary responsibility for enforcing federal securities laws and regulations. The second tier consists of
SROs, which include broker-dealer regulators like the FINRA and the CBOE, as well as various national
securities exchanges. Flow Traders U.S. LLC also falls under the supervision and regulatory authority of
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the CFTC to the extent it transacts in U.S.-listed futures products. Many activities of Flow Traders U.S.
LLC are also subject to state laws and regulations, which often vary from state-to-state.

Most aspects of Flow Traders U.S. LLC's business are subject to extensive regulation under federal and
state law, as well as the rules of the various SROs of which Flow Traders U.S. LLC is a member. The
SEC, state securities regulators, FINRA, and other SROs, including U.S. securities exchanges,
promulgate numerous rules and regulations that may impact the business of Flow Traders U.S. LLC. As a
matter of public policy, regulatory bodies are charged with safeguarding the integrity of the securities and
other financial markets and with protecting the interests of investors in those markets. Regulated entities
are subject to regulations concerning all aspects of their business, including trading practices, order
handling, best execution practices, anti-money laundering, handling of material non-public information,
safeguarding data, securities credit, capital adequacy, reporting, record retention, market access and the
conduct of officers, employees and other associated persons.

Flow Traders U.S. LLC engages in proprietary trading activity in the United States directly on certain
U.S. securities exchanges and also through its prime broker, BAML. BAML clears all equity trades for
Flow Traders U.S. LLC on a delivery-versus-payment basis. Flow Traders U.S. LLC routes some orders
directly to certain U.S. securities exchanges and it routes other orders to securities exchanges through
BAML. All trades in futures and FX-trades for Flow Traders U.S. LLC are cleared through BAML as
well. Flow Traders U.S. LLC only engages in transactions as a principal, for its own risk and on its own
account. Flow Traders U.S. LLC's arrangement with its prime broker means that it does not "carry"”
customer accounts under U.S. law and it is therefore exempt from otherwise applicable SEC and SRO
requirements relating to the protection of customer securities and the maintenance of a cash reserve
account for the benefit of customers.

Flow Traders U.S. LLC is subject to the regulatory capital rules of the SEC, FINRA, and other SROs.
These rules, which specify minimum capital requirements, are designed to measure the general financial
integrity and liquidity of a broker-dealer and require that at least a minimum part of its assets be kept in
relatively liquid form. Failure to maintain required minimum capital may subject a regulated subsidiary to
a requirement to cease conducting business, suspension, revocation of registration or expulsion by
applicable regulatory authorities, and, ultimately, could require the relevant entity's liquidation.

Flow Traders U.S. LLC's membership registration with FINRA also subjects it to certain regulations
regarding direct and indirect changes to its ownership, and material changes to its business operations.
For example FINRA Rule 1017 generally provides that FINRA approval must be obtained in connection
with certain change of ownership or control transactions, such as a transaction that results in a single
entity or person owning 25% or more of the Company's equity. See also "Risks Related to Legal,
Regulatory, and Tax Matters—Significant and changing regulation as well as the implementation and
interpretation thereof affect all aspects of our business. Changes to applicable regulatory requirements
could negatively affect the way we operate, as well as our profitability and prospects”.

Rulemaking by U.S. regulators including resulting market structure changes, has had an impact on Flow
Traders U.S. LLC by directly affecting its method of operation and, at times, its profitability. Legislation
can impose, and has imposed, significant obligations on broker-dealers, including Flow Traders U.S. LLC.
These increased obligations require the implementation and maintenance of internal practices, procedures
and controls which have increased costs and may subject Flow Traders U.S. LLC to government and
regulatory inquiries, claims or penalties.

The regulatory environment in which Flow Traders U.S. LLC operates is subject to constant change. Its
business, financial condition, and operating results may be adversely affected as a result of new or revised
legislation or regulations imposed by the U.S. Congress, state securities regulators, U.S. governmental
regulatory bodies, and SROs. Additional regulations, changes in existing laws and rules, or changes in
interpretations or enforcement of existing laws and rules often directly affect the method of operation and
profitability of regulated broker-dealers. For example, on July 21, 2010, the Dodd-Frank Act was enacted
in the United States. Implementation of the Dodd-Frank Act continues today and will be accomplished
through extensive rulemaking by the SEC and other governmental agencies. The Dodd-Frank Act
includes the "Volcker Rule," which significantly limits the ability of banks to engage in proprietary
trading, and Title VII, which provides a framework for the regulation of the swap markets. The Dodd-
Frank Act also mandates the preparation of studies on a wide range of issues. These studies could lead to
additional regulatory changes. We cannot predict what effect, if any, such changes might have. See also
"Risk Factors - Risks Related to Legal, Regulatory, and Tax Matters - Significant and changing
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regulation as well as the implementation and interpretation thereof, affects all aspects of our business.
Changes to applicable regulatory requirements could negatively affect the way we operate, as well as our
profitability and prospects” and see "Risk Factors - Risks Related to Legal, Regulatory, and Tax Matters -
Proposals in the United States". However, there have been in the past, and could be in the future,
significant technological, operational and compliance costs associated with the obligations which derive
from compliance with such regulations.

Failure to comply with any laws, rules or regulations could result in administrative or court proceedings,
censures, fines, penalties, disgorgement and censures, suspension or expulsion from a certain jurisdiction,
SRO or market, the revocation or limitation of licenses, the issuance of cease and desist orders or
injunctions or the suspension or disqualification of the entity and/or its officers, employees or other
associated persons. These administrative or court proceedings, whether or not resulting in adverse
findings, can require substantial expenditures of time and money and can have an adverse impact on a
firm's reputation. See also "Risk Factors - Risks Related to Legal, Regulatory, and Tax Matters - We are
subject to risks relating to enforcement actions, litigation and other potential securities law liabilities".

Singapore

Our Singapore trading entity, Flow Traders Asia Pte Ltd, is currently exempted from the requirement to
hold a Capital Markets Services license by Monetary Authority of Singapore.
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MANAGEMENT, EMPLOYEES AND CORPORATE GOVERNANCE

This section summarizes certain information concerning the Management Board, the Supervisory Board,
our employees and corporate governance. It is based on relevant provisions of the laws of the Netherlands
as in effect on the date of this Prospectus, the Articles of Association, the Management Board Rules, the
Supervisory Board Rules and the Committee Rules (all as defined below). This section summarizes the
Articles of Association as to be amended pursuant to the Deed of Amendment and Conversion
immediately after determination of the Offer Price and reflects the (envisaged) governance structure and
related arrangements as per that moment.

This summary does not purport to give a complete overview and should be read in conjunction with, and
is qualified in its entirety by reference to the relevant provisions of the laws of the Netherlands as in force
on the date of this Prospectus and the Articles of Association, and the Management Board Rules and the
Supervisory Board Rules as in effect upon Conversion. The Articles of Association in the governing
Dutch language and in an unofficial English translation thereof are available on our website
(www.flowtraders.com), the Management Board Rules, the Supervisory Board Rules and the Committee
Rules in the English language (only) will be available immediately after Conversion.

Management Structure

We have a two-tier board structure consisting of the Management Board and the Supervisory Board. The
Management Board is among other things responsible for the day-to-day management, formulating
strategies and policies, and setting and achieving our objectives. The Supervisory Board supervises and
advises the Management Board.

Management Board
Powers, responsibilities and functioning

The Management Board is responsible for the management of the Group's operations, subject to the
supervision by the Supervisory Board. The Management Board's responsibilities include, among other
things, defining and attaining our objectives, determining our strategy and risk management policy, and
day-to-day management of our operations. The Management Board may perform all acts necessary or
useful for achieving our objectives, with the exception of those acts that are prohibited by law or by the
Articles of Association. Pursuant to the Management Board Rules, the Managing Directors will divide
their tasks among themselves in mutual consultation, subject to the approval of the Supervisory Board. In
performing their duties, the Managing Directors are required to be guided by the interests of the Company
and its business enterprise, taking into consideration the interests of the Group's stakeholders (which
includes but is not limited to our employees and the Shareholders).

The Management Board shall timely provide the Supervisory Board with all information necessary for the
exercise of the duties of the Supervisory Board. The Management Board is required to notify the
Supervisory Board in writing of the main features of our strategic policy, general and financial risks and
management and control systems, at least once per year. The Management Board must submit certain
important decisions to the Supervisory Board and/or the General Meeting for approval, as more fully
described below.

Subject to certain statutory exceptions, the Management Board as a whole is authorized to represent the
Company. Each individual Managing Director, acting jointly with another Managing Director, has the
authority to represent the Company. In addition, pursuant to the Articles of Association, the Management
Board is authorized to appoint proxy holders (procuratiehouders) who are authorized to represent the
Company within the limits of the specific delegated powers provided to them in the proxy.

Management Board Rules
Pursuant to the Articles of Association, the Management Board must adopt rules of procedure that
regulate internal matters concerning its functioning and internal organization (the "Management Board

Rules"). The Management Board Rules will be in effect ultimately by the Settlement Date and require the
approval of the Supervisory Board.
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Composition, appointment and removal

The Articles of Association provide that the Management Board shall consist of two or more members
and that the Supervisory Board determines the exact number of Managing Directors after consultation
with the Management Board. As of the date of Conversion, the Management Board will consist of two
Managing Directors.

The General Meeting appoints the members of the Management Board. The Supervisory Board shall
make a non-binding nomination in case a member of the Management Board is to be appointed. The
nomination must be included in the notice of the General Meeting at which the appointment will be
considered. If no nomination has been made, which is also considered the case if the Supervisory Board's
vote on the nomination ties, this must be stated in the notice. However, the General Meeting is not bound
by a nomination and may appoint a Managing Director at its discretion, provided a proposal to appoint
another person has been put on the agenda of the relevant General Meeting or, failing that, the entire
issued capital is represented at the General Meeting and the resolution to appoint the alternative
Managing Director has been adopted unanimously. The Supervisory Board may appoint two Managing
Directors as Co-CEOs, or grant any other title to a Managing Director. See “Description of Share Capital
— General Meetings and voting rights — General Meetings”.

In the event the Supervisory Board has made a nomination the resolution of the General Meeting to
appoint the nominee shall be adopted by an absolute majority of the votes cast representing more than
one-third of the issued capital of the Company. A resolution of the General Meeting to appoint a
Managing Director other than in accordance with a nomination of the Supervisory Board, but in
accordance with the agenda for such General Meeting, shall require an absolute majority of the votes cast
representing more than 50% of the Company's issued share capital.

Any appointment of a member of the Management Board must be approved by DNB. In connection with
its approval procedure, DNB will test the proposed new member of the Management Board on
trustworthiness and suitability. See also "Regulation—National Regulation—The Netherlands *.

The General Meeting may at any time, at the proposal of the Supervisory Board, suspend or dismiss a
Managing Director. Should the General Meeting wish to suspend or dismiss a Managing Director other
than in accordance with a proposal of the Supervisory Board, such suspension or dismissal needs to be
adopted by an absolute majority of the votes cast, representing at least 50% of the Company's issued
capital. The Supervisory Board may at all times suspend but not dismiss a Managing Director. A General
Meeting must be held within three months after a suspension of a Managing Director has taken effect, in
which meeting a resolution must be adopted to either terminate or extend the suspension, provided that in
the case that such suspension is not terminated, the suspension does not last longer than three months in
aggregate. The suspended Managing Director must be given the opportunity to account for his or her
actions at that meeting. If neither such resolution is adopted nor the General Meeting has resolved to
dismiss the Managing Director, the suspension will cease after the period of suspension has expired.

Term of appointment

The Managing Directors will be appointed for a term of not more than four years. A Managing Director
may be reappointed for a term of not more than four years at a time. The Supervisory Board has prepared
a resignation schedule for the Managing Directors which is reflected in the right hand column labelled
‘Term' of the table under the heading "- Managing Directors" below.

Management Board meetings and decisions

Pursuant to the Management Board Rules, the Managing Directors shall endeavour to achieve that
resolutions are as much as possible adopted unanimously. Where unanimity cannot be reached and the
law, the Articles of Association or the Management Board Rules do not prescribe a larger majority,
resolutions of the Management Board are adopted by a majority vote. In the event of a tied vote, the
resolution will be decided on by the Supervisory Board.

The Management Board must obtain the approval of the General Meeting for resolutions entailing a
significant change in the identity or nature of the Company or its business. This includes in any event: (i)
transferring the business or practically the entire business to a third party; (ii) concluding or terminating
any long-term cooperation by the Company or a subsidiary with any other legal person or company or as
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a fully liable general partner of a limited partnership or a general partnership, provided that such
cooperation or termination thereof is of material significance to the Company; and (iii) acquiring or
disposing of a participating interest in the capital of a company with a value of at least one-third of the
sum of the assets of the Company according to the Company's consolidated balance sheet including the
explanatory notes in its last adopted annual accounts.

Pursuant to the Management Board Rules, the Management Board shall furthermore obtain the approval
of the Supervisory Board for a number of resolutions which include: (i) (a proposal to) amend the
Articles of Association or equivalent constitutional documents of the Company or any of its subsidiaries,
(ii) to dispose of any asset which is material to the operations of the Company's business or any
intellectual property rights, (iii) any change to the organization or nature of the Company's or any of its
subsidiaries' corporate structure or business, (iv) to adopt the Company's annual budget and making any
material changes thereto, (v) to propose to, or to declare or pay a dividend or any other type of
distribution, whether in cash, securities or otherwise, (vi) to propose to, or to merge, split or convert the
Company or any of its subsidiaries, (vii) to propose to determine or to determine the annual remuneration
and bonuses of all employees (viii) (a proposal to) issue share-linked securities or other profit sharing
instruments, (ix) to borrow or lend funds in amounts exceeding levels as set by the Supervisory Board, (x)
to grant any security, to incur any indemnity or give any other assurance for the benefit of any third party,
(xi) to enter into, amend or terminate agreements or commitments for amounts exceeding levels as set by
the Supervisory Board, (xii) to handle any material investigation by any regulatory or market authority or
to initiate or conduct any legal proceedings for amounts exceeding levels as set by the Supervisory Board,
(xiii) to enter into, amend or terminate any employee participation plan, compensation plan, benefit plan
or pension scheme and (xiv) to exercise voting rights on shares in a general meeting of a subsidiary as
well as on shares in such meetings of a participation (deelneming).

In addition, pursuant to the Articles of Association, the Supervisory Board may determine that other
resolutions of the Management Board, to be clearly defined in a resolution adopted by the Supervisory
Board to that effect with a notification thereof to the Management Board, are subject to its approval.

Pursuant to the Articles of Association and the Management Board Rules, resolutions can also be adopted
without holding a meeting, provided those resolutions are adopted in writing or in a reproducible manner
by electronic means of communication and all Managing Directors entitled to vote have consented to
adopting the resolutions outside a meeting.

In each of the abovementioned situations, the lack of approval (whether of the General Meeting or of the
Supervisory Board) does not affect the authority of the Management Board or the Managing Directors to
represent the Company.

Conflict of interest

The laws of the Netherlands provide that a managing director of a Dutch public company with limited
liability (naamloze vennootschap), such as the Company (after execution of the Deed of Amendment),
may not participate in the adoption of resolutions (including deliberations in respect of these) if he or she
has a direct or indirect personal interest conflicting with the interests of the company. Such a conflict of
interest only exists if in the situation at hand the Managing Director is deemed to be unable to serve the
Company's interests and its connected business with the required level of integrity and objectivity.
Pursuant to the Articles of Association and the Management Board Rules, each Managing Director shall
immediately report any (potential) personal conflict of interest concerning a Managing Director to the
chairman of the Supervisory Board and to the other Managing Directors and shall provide all information
relevant to the conflict.

If no resolution can be adopted by the Management Board as a consequence of such a personal conflict of
interest, the resolution concerned will be adopted by the Supervisory Board. All transactions in which
there are conflicts of interests with Managing Directors will be agreed on terms that are customary in the
sector concerned and disclosed in our annual report.

The existence of a (potential) personal conflict of interest does not affect the authority to represent the
Company, as described under "-Management Board—Powers, responsibilities and functioning"” above.
Each time when a resolution is adopted while one or more of the Managing Directors had a conflict of
interest, the Management Board will afterwards inform the General Meeting and the Supervisory Board
thereof and will indicate how they have dealt with such a conflict of Interest.
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Managing Directors

At the date of this Prospectus, the Management Board is composed of Jan van Kuijk, Roger Hodenius and
Han Sikkens, each of whom is envisaged to retire from the Management Board and to be appointed as
Supervisory Directors as of the date of Conversion. See "—Supervisory Board—Supervisory Directors".
As per the date of Conversion, the Management Board is envisaged to be composed of the following two
Managing Directors whose appointments have been approved by DNB:

Name Year of Birth Position Term
Dennis Dijkstra 1971 Co-CEO four years
Sjoerd Rietberg 1979 Co-CEO four years

Our registered address, Jacob Bontiusplaats 9, 1018 LL Amsterdam, the Netherlands, serves as the
business address for all Managing Directors.

Dennis Dijkstra

As of the date of Conversion, Dennis Dijkstra is envisaged to be appointed as our Co-CEO. He joined
Flow Traders as its CFO in 2009 and was appointed Co-CEO at group level in January 2014, focusing on
finance, risk, mid-office, compliance, legal, human resources and tax affairs.

Prior to joining Flow Traders in 2009 Mr. Dijkstra held positions at Arthur Andersen, Faxtor Securities,
NIBC and Sparck.

Mr. Dijkstra is currently a supervisory director of ThinkCapital Holding B.V. a Dutch ETF issuer in
which the Company holds a 24% passive minority interest, and serves as a board member (treasurer) of
APT, the association of proprietary traders in the Netherlands.

Mr. Dijkstra is a Dutch national and holds a Master's degree in Business Economics from the University
of Amsterdam.

Sjoerd Rietberg

As of the date of Conversion, Sjoerd Rietberg is envisaged to be appointed as our Co-CEQO. He joined
Flow Traders in 2005 as a senior trader. Mr Rietberg was subsequently appointed as our head of trading
in 2009 and as our COO in 2010. He was appointed Co-CEO at group level in January 2014 and focuses
on trading operations, trading strategy, technology and software development globally.

Mr. Rietberg holds no ancillary positions.

Mr. Rietberg is a Dutch national and holds a Master's degree in Finance from Erasmus University
Rotterdam and held a trading position at Newtrade Derivatives before joining Flow Traders.

Supervisory Board
Powers, responsibilities and functioning

The Supervisory Board supervises the conduct and policies of the Management Board and the general
course of affairs of the Company and its business enterprise. The Supervisory Board also provides advice
to the Management Board. In performing its duties, the Supervisory Directors are required to be guided
by the interests of the Company and its business enterprise, taking into consideration the interests of the
Group's stakeholders (which include but are not limited to our employees and the Shareholders). The
Supervisory Board will also observe the corporate social responsibility issues that are relevant to us. The
Supervisory Board is responsible for the quality of its own performance. The Supervisory Board may, at
our expense, seek the advice which it deems desirable for the correct performance of its duties. The
Supervisory Board will draw up a profile (profielschets) for its size and composition taking into account
the nature of our business, the Supervisory Board's activities and the desired expertise and background of
the Supervisory Directors. The Supervisory Board shall discuss the profile at the occasion of its adoption
and subsequently with each amendment thereof in the General Meeting.
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Supervisory Board Rules

As required by the Articles of Association, the Supervisory Board must adopt rules of procedure
concerning the division of its duties and its working method (and that of its committees as described
below) (the "Supervisory Board Rules"). The Supervisory Board Rules will be in effect ultimately by
the Settlement Date.

Composition, appointment and removal

The Articles of Association provide that the Supervisory Board must consist of a minimum of three
members, with the exact number of Supervisory Directors to be determined by the Supervisory Board. As
of the date of Conversion, the Supervisory Board will consist of six members. Only natural persons may
be appointed as Supervisory Director.

Members of the Supervisory Board are appointed by the General Meeting upon a non-binding nomination
of the Supervisory Board. The nomination must specify the reasons for the nomination. If no nomination
has been made, which is also considered the case if the Supervisory Board's vote on the nomination ties,
this must be stated in the notice. However, the General Meeting is not bound by a nomination and may
appoint a Supervisory Director at its discretion, provided a proposal to appoint another person has been
put on the agenda of the relevant General Meeting or, failing that, the entire issued capital is represented
at the General Meeting and the resolution to appoint the alternative Supervisory Director has been
adopted unanimously. See “Description of Share Capital — General Meetings and voting rights — General
Meetings”.

A resolution of the General Meeting to appoint a Supervisory Director other than in accordance with a
nomination of the Supervisory Board, but in accordance with the agenda for such General Meeting, shall
require an absolute majority of the votes cast, representing at least 50% of the Company's issued capital.
The Supervisory Board shall appoint one of its Supervisory Directors as chairman and shall appoint one
of its Supervisory Directors as vice-chairman.

Any nomination by the Supervisory Board must be drawn up with due observance of the profile
(profielschets) for the size and the composition of the Supervisory Board adopted by the Supervisory
Board and reviewed annually. The profile sets out the scope and composition of the Supervisory Board,
taking into account the nature of the business, its activities, and the desired expertise and the background
of the Supervisory Directors.

Any appointment of a member of the Supervisory Board must be approved by DNB. In connection with
its approval procedure, DNB will test the proposed new member of the Supervisory Board on
trustworthiness and suitability. One of the suitability criteria is independent functioning. Independent
functioning as viewed by DNB includes the following three basic elements: (i) the Supervisory Director is
able to act independently and to balance competing interests (“independence in mind"); (ii) the
Supervisory Director avoids or controls any semblance of conflicting interests ("independence in
appearance"); and (iii) the Supervisory Board as a body enjoys a sufficient degree of formal
independence (“independence in state"). DNB translates this element into the requirement that at least
half (50%) of the Supervisory Directors must be formally independent. See also "Regulation— National
Regulation—The Netherlands™.

The General Meeting may at any time, at the proposal of the Supervisory Board, suspend or dismiss a
Supervisory Director. Should the General Meeting wish to suspend or dismiss a Managing Director other
than in accordance with a proposal of the Supervisory Board, such suspension or dismissal needs to be
adopted by an absolute majority of the votes cast, representing at least 50% of the Company's issued
capital.

Term of appointment

Supervisory Directors are appointed for a term of four years or less, provided that, unless a member of the
Supervisory Board resigns at an earlier date, his or her term lapses at the first annual General Meeting
after such four year period has elapsed. A Supervisory Director may be reappointed for a term of four
years or less at a time, with due observance of the provision in the previous sentence. A Supervisory
Director may be a Supervisory Director for a period of twelve years or less, which period may or may not
be interrupted, unless the General Meeting resolves otherwise. The Supervisory Board has prepared a
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resignation schedule for the Supervisory Directors which is reflected in the right hand column labelled
‘Term' of the table under the heading - Supervisory Directors" below.

Meetings and decisions

According to the Articles of Association and Supervisory Board Rules, resolutions of the Supervisory
Board can only be adopted in a meeting by an absolute majority of the votes cast at which at least half of
the Supervisory Directors is present or represented, provided that any member of the Supervisory Board
with a direct or indirect personal conflict of interest (as specified in the Articles of Association and the
Supervisory Board Rules) with the Company, is not taken into account when establishing this quorum.

The Supervisory Board shall meet at least five times a year and, furthermore, whenever the chairman and
two other members of the Supervisory Directors or the Management Board deem(s) necessary. Meetings
of the Supervisory Board are attended by the Managing Directors, unless the Supervisory Board decides
otherwise and save for certain meetings as described in the Supervisory Board Rules.

If there is a tie of votes the chairman shall decide, but only if more than two members of the Supervisory
Board are present. If there is a tie of votes concerning (i) a resolution to nominate a Managing Director or
Supervisory Director for appointment or (ii) a resolution to propose the suspension or removal of
members of the Management Board as contemplated by the Articles of Association, the General Meeting
shall decide.

Pursuant to the Supervisory Board Rules, the Supervisory Directors shall endeavour to achieve that
resolutions are as much as possible adopted unanimously. Where unanimity cannot be reached and the
law, the Articles of Association or the Supervisory Board Rules do not prescribe a larger majority,
resolutions of the Supervisory Board are adopted if an absolute majority of the Supervisory Directors
entitled to vote is present or represented and has voted in favour of the resolution.

Pursuant to the Articles of Association and the Supervisory Board Rules, resolutions can also be adopted
without holding a meeting with an absolute majority of the votes cast provided that all members of the
Supervisory Board without a conflict of interest have been given the opportunity to express their opinion
on the proposed resolution, the majority of them have expressed themselves in favour of the relevant
proposal in writing and none of them have objected, on reasonable grounds, to this manner of decision-
making process.

Conflict of interest

Similar to the rules that apply to the Managing Directors as described above, the laws of the Netherlands
also provide that a supervisory director of a Dutch public limited liability company, such as the Company
(after the execution of the Deed of Amendment), may not participate in the adoption of resolutions
(including deliberations in respect of these) if he or she has a direct or indirect personal interest
conflicting with our interests.

A Supervisory Director, who thinks that he has or might have a conflict of interest related to a proposed
resolution of the Supervisory Board, shall notify the other Supervisory Directors thereof as soon as
possible. The other Supervisory Directors shall, upon receipt of the aforementioned notification, decide
whether the respective member of the Supervisory Board has a conflict of interest. In case it is decided
that the respective member of the Supervisory Board has a conflict of interest, he cannot participate in the
consultation and decision-making of the Supervisory Board regarding the proposed resolution. If as a
consequence all members of the Supervisory Board cannot participate in the consultation and decision-
making of the Supervisory Board regarding such supervisory board resolution, they can participate in the
consultation and decision-making of the Supervisory Board regarding such resolution despite the conflict
of interest.

Each time when a resolution is adopted while one or more of the Supervisory Directors had a conflict of

interest, the Supervisory Board will inform the General Meeting thereof and will indicate how they have
dealt with such a conflict of interest. See also " -Potential Conflicts of Interest and Other Information”.

124



Supervisory Directors

As of the date of Conversion, the Supervisory Board is envisaged to be composed of the following six
Supervisory Directors whose appointments have been approved by DNB.

Name Year of Birth Position Member as of Term
Eric Drok 1960 Chairman, Independent Member 2015 4 years
Jan van Kuijk 1966 Vice-chairman, Member 2015 3 years
Roger Hodenius 1972 Member 2015 4 years
Han Sikkens 1978 Member 2015 3 years
Olivier Bisserier 1967 Independent Member 2015 4 years
Rudolf Ferscha 1961 Independent Member 2015 3 years

Our registered address, Jacob Bontiusplaats 9, 1018 LL Amsterdam, the Netherlands, serves as the
business address for all Supervisory Directors.

Eric Drok

As of the date of Conversion, Eric Drok is envisaged to be appointed as the Chairman of the Supervisory
Board. He gained 30 years of experience at domestic and international banks, including ABN AMRO's
predecessors, ING Bank and its predecessors and Rabobank.

Mr. Drok has served as CEO of ING Direct and ING Bank Australia between January 2006 and June
2009, followed by serving as a board member of ING Bank Slaski (Poland) between June 2009 and June
2011. Between September 2011 and December 2014 Mr. Drok served as Chief International Direct &
Retail Banking at Rabobank.

Since December 2014, Mr. Drok has served as non-executive chairman of the board of directors of
Zanaco Bank, a Zambian listed commercial bank and as a member of the board of directors of Rabobank
Australia Limited and Rabobank New Zealand Limited (until mid-2015). In addition, he acts as an adviser
to Dutch high-street fashion chains Coolcat, America Today, MS Mode and Sapph.

Mr. Drok is a Dutch national and holds a Master's degree in Business Administration from Erasmus
University Rotterdam and a Law degree from the same university, mastering in private law and business
law.

Jan van Kuijk

At the date of this Prospectus, Jan van Kuijk is a member of the Management Board. Mr. van Kuijk is
envisaged to resign as Managing Director and be appointed Supervisory Director as of the date of
Conversion. He is one of the co-founders of Flow Traders and served as its Co-CEO from its inception in
2004 until January 2014. Together with the other Co-CEO, Roger Hodenius, he determined the broader
strategy of Flow Traders.

Until 1996, Mr Van Kuijk served as a partner at Optiver, a proprietary trading firm, and was involved in
setting up its first electronic trading activities at Deutsche Boérse in 1993. In 1997 he co-founded
Newtrade Financial Group, an options market making firm which discontinued after he co-founded Flow
Traders in 2004.

Mr. Van Kuijk is being considered to be appointed as a board member of Stichting Administratiekantoor
Deep Blue Capital in due course. Mr Van Kuijk also holds positions as a member of the supervisory
board and advisory board of Newion Investments CV Il, an investor in early-stage or expansion stage
business technology companies, concentrating on innovative business-to-business software.

Mr. Van Kuijk is a Dutch national and holds a degree in Commercial Economics from HEAO 's-
Hertogenbosch.

Roger Hodenius

At the date of this Prospectus, Roger Hodenius is a member of the Management Board. Mr. Hodenius is
envisaged to resign as Managing Director and be appointed Supervisory Director as of the date of
Conversion. He is one of the co-founders of Flow Traders and served as its Co-CEO from its inception in
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2004 until January 2014. Mr. Hodenius was responsible for the Flow Traders vision and culture, the
trading strategies and the trading floor. Together with the other Co-CEO, Jan van Kuijk, he determined
the broader strategy of Flow Traders.

Prior to founding Flow Traders, Mr. Hodenius worked at Optiver between 1996 and 2003, where he was a
partner responsible for training junior floor traders and the index options book. Mr. Hodenius set up a
desk with new strategies and became a marker maker in the first ETFs listed in Europe, the Merrill Lynch
Leaders. Mr. Hodenius served as a supervisory board member for ThinkCapital Holding B.V. between
2010 and 2012.

Mr. Hodenius is a Dutch national and holds a Master's degree in Economics from Maastricht University.
Han Sikkens

At the date of this Prospectus, Han Sikkens is a member of the Management Board. He led Summit
Partners' minority investment in the Company in June 2008 and is envisaged to resign as Managing
Director and be appointed Supervisory Director as of the date of Conversion. Mr. Sikkens is a managing
director and member of various entities affiliated with Summit Partners L.P., a global growth equity firm
that has raised more than $16.0 billion in capital, where he has been employed since 2004.

Mr. Sikkens is currently a director of 360 Treasury Systems AG, a multi-asset trading and workflow
solutions SaaS platform, Acturis Limited, a provider of SaaS solutions to the insurance sector, Masternaut
Group Holdings Limited, a provider of SaaS telematics solutions and Welltec International ApS, a
provider of precision robotic solutions for oil and gas wells. Previously, Mr. Sikkens led Summit Partners'
investments in Avast Software B.V., a consumer security software company and SafeBoot Holdings B.V,
a provider of enterprise security software. Prior to joining Summit Partners L.P., Mr. Sikkens held
positions at Scotia Capital and IBM Corporation.

Mr. Sikkens is a Dutch national and holds a Master's degree in Business Administration from the
University of Groningen and a Master's degree in International Finance from the CERAM Graduate
School of Management & Technology in France.

Olivier Bisserier

As of the date of Conversion, Olivier Bisserier is envisaged to be appointed as a member of the
Supervisory Board.

Mr. Bisserier has 25 years of experience in international financial roles, including as a senior manager for
PwC until 2000, followed by finance director roles and subsequently serving as European CFO of TNS, a
LSE-listed market research group, acquired by WPP in 2008.

As of 2010, Mr. Bisserier serves as the CFO for Booking.com (part of Priceline Group, a NASDAQ-listed
travel e-commerce company).

Mr. Bisserier is a French national and holds a degree in Finance and Business Administration from
Normandy Management School.

Rudolf Ferscha

As of the Date of Conversion, Rudolf Ferscha is envisaged to be appointed as a member of the
Supervisory Board. He has over 25 years of experience in various board roles at international financial
institutions, including executive roles on the management boards of Goldman Sachs Bank in Frankfurt
and of Deutsche Borse AG. For more than a decade he held direct oversight responsibility for FSA and
BaFin regulated derivatives and securities trading businesses.

Between 2000 and 2005, Mr. Ferscha served as CEO of Eure, the international derivatives exchange and
clearing group, and held responsibility as Chairman of the management board of the Frankfurt Stock
Exchange from 2003 to 2005.

Mr. Ferscha's non-executive roles have included serving as chairman of U.S. Futures Exchange LLC,

Chicago, Ill, USA, as a member of the board of The Clearing Corporation, Chicago, Ill, USA, as a
member of the board of Clearstream Banking AG, and as a member of the Professional Oversight Board
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of the Financial Reporting Council, the UK's independent regulator responsible for corporate governance
and financial reporting.

Mr Ferscha is an Independent Board Director of Moody's Investors Service Limited, Moody's Investors
Service EMEA Limited, Moody's France SAS and Moody's Deutschland. He further serves on the board
of 360 Treasury Systems AG, a multi-asset trading and workflow solutions platform for financial
instruments.

Mr. Ferscha, originally a corporate finance and capital markets lawyer, is an Austrian national and holds a
Law degree from the University of Vienna.

Supervisory Board committees

As of the date of Conversion, the Supervisory Board will have a Remuneration and Appointment
Committee, an Audit Committee, a Trading and Risk Committee and a Technology Committee. Each of
the committees has a preparatory and/or advisory role to the Supervisory Board. In accordance with the
Supervisory Board Rules, the Supervisory Board will draw up rules on each committee's role,
responsibilities and functioning, which rules will be in effect ultimately by the Settlement Date. The
committees consist of Supervisory Directors. They report their findings to the Supervisory Board, which
is ultimately responsible for all decision-making.
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Remuneration and Appointment Committee

The Remuneration and Appointment Committee advises the Supervisory Board on the exercise of its
duties regarding the Company’s remuneration policy, including analyzing developments of the Dutch
Corporate Governance Code and other applicable laws and regulations, including the Remuneration Act,
and preparing proposals for the Supervisory Board on these subjects. It furthermore advises the
Supervisory Board on its duties regarding the selection and appointment of Managing Directors and
Supervisory Directors. The duties of the Remuneration and Appointment Committee include the
preparation of proposals of the Supervisory Board on the Company’s remuneration policy to be adopted
by the General Meeting, and on the remuneration of the individual Managing Directors to be determined
by the Supervisory Board. The Remuneration and Appointment Committee also prepares a remuneration
report on the execution of the Company’s remuneration policy during the respective year to be adopted by
the Supervisory Board. Furthermore, the duties of the Remuneration and Appointment Committee include
preparing the selection criteria and appointment procedures for Managing Directors and Supervisory
Directors, and proposing the profile (profielschets) for the Supervisory Board. It also periodically assesses
the scope and composition of the Management Board and the Supervisory Board, and the functioning of
the individual directors. The Remuneration and Appointment Committee also makes proposals regarding
appointments and reappointments and reviews the Management Board’s proposal regarding the annual
remuneration and variable compensation of all employees. The Remuneration and Appointment
Committee meets at least three times every year.

The Remuneration and Appointment Committee will consist of Rudolf Ferscha (chairman), Roger
Hodenius, Eric Drok and Jan van Kuijk.

The rules for the Remuneration and Appointment Committee will be published on our website under
www.flowtraders.com ultimately on the Settlement Date.

Audit Committee

The duties of the Audit Committee include the supervision and monitoring as well as advising the
Management Board and each Managing Director regarding the submission of our financial information,
the compliance with recommendations of our finance department and external accountants, our policy on
tax planning and our financing arrangements. It furthermore maintains regular contact with and
supervises the external accountant and it prepares the nomination of an external accountant for
appointment by the General Meeting. The Audit Committee also issues preliminary advice to the
Supervisory Board regarding the approval of the annual accounts and the annual budget and major capital
expenditures. The Audit Committee meets at least four times a year.

The Audit Committee will consist of Olivier Bisserier (chairman), Han Sikkens, Jan van Kuijk and Eric
Drok.

The rules for the Audit Committee will be published on our website under www.flowtraders.com
ultimately on the Settlement Date.

Trading and Risk Committee

The duties of the Trading and Risk Committee include the supervision and monitoring, as well as
advising the Management Board and each Managing Director on the operation of our internal risk
management and control systems. The Trading and Risk Committee is also responsible for the monitoring
of trading strategies. It maintains regular contact with the Company’s trading and risk departments and
reports periodically to the Supervisory Board. The Trading and Risk Committee meets at least four times
a year. The Trading and Risk Committee will consist of Roger Hodenius (chairman), Jan van Kuijk,
Olivier Bisserier and Rudolf Ferscha.

The rules for the Trading and Risk Committee will be published on our website under
www.flowtraders.com ultimately on the Settlement Date.

Technology Committee
The Technology Committee is responsible for the identification and monitoring of required technical

resources, technology roadmaps and the risks related to developing, implementing and utilization of
automated trading systems. It furthermore has regular contact with the technology and risk departments
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and prepares a periodic report to the Supervisory Board. The Technology Committee meets at least three
times a year. The Technology Committee will consist of Jan van Kuijk (chairman), Roger Hodenius,
Olivier Bisserier and Han Sikkens.

The rules for the Technology Committee will be published on our website under www.flowtraders.com
ultimately on the Settlement Date.

Maximum Number of Supervisory Positions of Managing Directors and Supervisory Directors

Since 1 January 2013, restrictions apply with respect to the overall number of supervisory positions that a
managing director or supervisory director (including a one-tier board) of "large Dutch companies” may
hold. The term "large Dutch companies” applies to Dutch public limited liability companies, Dutch
private limited liability companies and Dutch foundations that meet at least two of the following three
criteria: (i) the value of the company's/foundation's assets according to its balance sheet together with
explanatory notes, on the basis of the purchase price or manufacturing costs exceeds €17.5 million; (ii) its
net turnover in the applicable year exceeds €35.0 million; and (iii) its average number of employees in the
applicable year is 250 or more.

A person cannot be appointed as a managing or executive director of a "large Dutch company" if he/she
already holds a supervisory position at more than two other "large Dutch companies” or if he/she is the
chairman of the supervisory board or one-tier board of another "large Dutch company". Also, a person
cannot be appointed as a supervisory director or non-executive director of a "large Dutch company" if
he/she already holds a supervisory position at five or more other “large Dutch companies”, whereby the
position of chairman of the supervisory board or one-tier board of another "large Dutch company” is
counted twice.

We meet the criteria of a "large Dutch company"; all Managing Directors and Supervisory Directors
comply with these rules.

Diversity

Dutch law requires large Dutch companies (see above for the explanation of this term) to pursue a
policy of having at least 30% of the seats on both the management board and supervisory board
held by men and at least 30% of the seats on both the management board and supervisory board
held by women, each to the extent these seats are held by natural persons. The Company is
required to take this policy into account in connection with (i) the (nomination for the)
appointment of members of the Management Board and Supervisory Board; (ii) drafting the
criteria for the size and composition of the Management Board and Supervisory Board, as well as
the designation, appointment, recommendation and nomination for appointment of Supervisory
Directors; and (iii) drafting the criteria for the Supervisory Directors.

Pursuant to Dutch law, if a large Dutch company does not comply with the gender diversity rules,
it will be required to explain in its annual report (i) why the seats are not allocated in a well-
balanced manner as aforesaid; (ii) how it has attempted to achieve a well-balanced allocation; and
(iii) how it aims to achieve a well-balanced allocation in the future. Although these rules are
temporary and will cease to have effect on 1 January 2016, the legislature will evaluate the impact
of these rules. This may result in new legislation in this respect.

Potential Conflicts of Interest and Other Information

At the date of this Prospectus, Jan van Kuijk, Roger Hodenius and Han Sikkens are affiliated with Javak,
Avalon and Summit Partners respectively. See also "Major Shareholders and Related Party Transactions
— Major Shareholders". In addition, the Managing Directors hold a minor indirect stake in the Company
at the date of this Prospectus and will continue to hold a minor direct stake following Settlement. As such
a conflict of interests may arise between the interests typically attributed to Shareholders and the interests
of our Supervisory and Managing Directors. See also "—Equity Holdings", "Major Shareholders and

Related Party Transactions—Major Shareholders", "—Management Board—Conflict of Interest” and "—
Supervisory Board—Conflict of Interest"”.

Other than these circumstances, we are not aware of any potential conflicts between the personal interests
or other duties of Supervisory Directors and personal interests or other duties of Managing Directors on
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the one hand and the interests of the Company on the other hand. There is no family relationship between
any Managing Director and any Supervisory Director.

During the last five years, none of the Managing Directors or Supervisory Directors: (i) has been
convicted of fraudulent offenses; (ii) has served as a director or officer of any entity subject to bankruptcy
proceedings, receivership or liquidation; or (iii) has been subject to any official public incrimination
and/or sanctions by statutory or regulatory authorities (including designated professional bodies), or
disqualification by a court from acting as a member of the administrative, management or supervisory
body of an issuer, or from acting in the management or conduct of the affairs of any issuer.

Other than as disclosed herein, we are not aware of any arrangement or understanding with major
Shareholders, counterparties or others pursuant to which any Managing Director or Supervisory Director
was selected as a member of such management or supervisory bodies of the Company.

Management Board Remuneration

The remuneration of the Management Board consists of a fixed base salary and a variable compensation
in cash.

Fixed base salary

The annual base salary of each Managing Director is a fixed cash annual base salary of €94,608.
Variable compensation in the form of cash

In accordance with the remuneration policy in place for other employees, the members of the
Management Board are entitled to an annual variable compensation based on performance in respect of
individual criteria and the contribution to the success of the Company as whole. These criteria are
proposed by the Remuneration and Appointment Committee and set by the Supervisory Board. These
criteria reflect financial performance and include other quantitative and qualitative criteria related to our
non-financial performance. It is expected that the remuneration policy of the Management Board will be
determined by the General Meeting upon written proposal of the Supervisory Board prior to Settlement.
The remuneration of, and other agreements with, the members of the Management Board are required to
be determined by the Supervisory Board with due observance of the remuneration policy and applicable
laws and regulations.

Variable compensation is paid in cash in two instalments — 50% shortly after the award and 50% is
deferred for a year. The deferred variable compensation acts as a first loss tranche to compensate any
operating loss in the subsequent year before that loss impacts shareholder equity. During that year such
balance is fully at risk for any negative operational result of the Company. To the extent the Company
sustains a loss in that year, the second instalment will be paid less the pro rata amount of the loss or be
entirely forfeited.

Shares
The members of the Management Board do not receive any share-based remuneration.
Pensions for the Management Board

At the date of this Prospectus, we have not reserved or accrued any amounts to provide pension,
retirement or similar benefits for the Managing Directors.
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Remuneration for the Management Board in 2014

The remuneration of the Co-CEOs, who are envisaged to be appointed as Managing Directors
immediately after Conversion, in 2014 consisted of a fixed and variable part, comprising base salary and
a variable compensation. The gross total aggregate remuneration received in 2014 by the Co-CEQOs
together, including social security premiums, was €3.5 million. The current board members of the
Company prior to Conversion, Mr. Hodenius, Mr. Van Kuijk and Mr. Sikkens together received €0.4
million in gross total aggregate remuneration for 2014, including social security premiums.

Adjustments to variable remuneration

Pursuant to the laws of the Netherlands and the Dutch Corporate Governance Code and applicable laws
and regulations, including the Remuneration Act, the remuneration of Managing Directors may be
reduced or Managing Directors may be obliged to repay (part of) their variable remuneration to the
Company if certain circumstances apply.

Pursuant to the Dutch Corporate Governance Code and applicable laws and regulations, any variable
remuneration component conditionally awarded to a Managing Director in a previous financial year
which would, in the opinion of the Supervisory Board, produce an unfair result due to extraordinary
circumstances during the period in which the predetermined performance criteria have been or should
have been applied, the Supervisory Board will have the power to adjust the value downwards or upwards.
In addition, the Supervisory Board will have the authority under the Dutch Corporate Governance Code
and applicable laws of the Netherlands, including the Remuneration Act, to recover from a Managing
Director any variable remuneration awarded on the basis of incorrect financial or other data (“claw
back").

Pursuant to the laws of the Netherlands, the Supervisory Board may furthermore adjust the variable
remuneration (to the extent that it is subject to reaching certain targets and the occurrence of certain
events) to an appropriate level if payment of the variable remuneration were to be unacceptable according
to requirements of reasonableness and fairness.

Supervisory Board Remuneration

The General Meeting determines the remuneration of the Supervisory Directors. The Supervisory Board
will submit a proposal to the General Meeting in respect thereof. The remuneration of the Supervisory
Board cannot be dependent on our results.

None of the Supervisory Directors may receive Shares, options for Shares or similar rights to acquire
Shares as part of his or her remuneration. None of the Supervisory Directors may hold Shares, options for
Shares or similar securities other than as a long-term investment. The Supervisory Directors may also not
hold such securities, other than in accordance with the rules on holding or transacting in the Company's
securities. Supervisory Directors may not accept personal loans or guarantees from us, other than in the
normal course of business and subject to the prior approval of the Supervisory Board.

Pensions for the Supervisory Board

At the date of this Prospectus, we have not reserved or accrued any amounts to provide pension,
retirement or similar benefits for the Supervisory Directors.

Participation by the Co-CEQOs and Other Employees of Our Group
Employee Participation Plan

The Foundation has issued depositary receipts for membership interests in the Company's capital to
Javak, Avalon and a number of current and former employees, including the Co-CEOs. See also "Major
Shareholders and Related Party Transactions—Major Shareholders”. As at the date of this Prospectus,
the employee participation plan ("EPP") represents, on aggregate and on a fully-diluted basis, an indirect
economic interest of 70.99% in the capital of the Company.

Immediately following the Conversion:
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i. all depositary receipts for membership interests issued to Javak, Avalon and the Co-CEOs will be
cancelled, as a result of which both Javak, Avalon and Co-CEOs become direct Shareholders in the
Company instead of the Foundation. The dividend, voting and other rights attached to these Shares
are identical to such rights attached to all other Shares. Javak and Avalon will become a party to the
Underwriting Agreement. See "Major Shareholders and Related Party Transactions—Major
Shareholders" and "Plan of Distribution—Underwriting Arrangements" for additional information.

ii. the Foundation, in its capacity as a Selling Shareholder, is expected to become a party to the
Underwriting Agreement, for purposes of effecting the sale and transfer of the Offer Shares to be
sold and transferred by it on behalf of the current and former employees holding the depositary
receipts issued by it in respect of these Offer Shares. See also "Plan of Distribution—Underwriting
Arrangements"; and

iii. the depositary receipts issued to these (former) employees in respect of Shares that will not be sold
and transferred on behalf of these (former) employees, will be cancelled immediately following the
Conversion, as a result of which these (former) employees will become direct Shareholders in the
Company instead of the Foundation. The dividend, voting and other rights attached to the Shares that
are to be distributed to (former) employees are identical to such rights attached to all other Shares.

The Co-CEOs as well as certain other participants in the EPP are expected to enter into lock-up
arrangements with the Underwriters in respect of the Shares held by them following completion of the
Offering. See also "Plan of Distribution—Lock-Up Arrangements". The Co-CEOS will not sell or transfer
any Shares in the Offering.

If Conversion does not take place, the participants in the EPP shall continue to hold the depositary
receipts on existing terms.

2015 Employee Equity Plan

Around 15 June 2015, the Foundation issued new depositary receipts for membership interests in the
Company's capital, subscribed for by 54 current employees, including the Co-CEOs. The 2015 EEP
represents, on aggregate and on a fully-diluted basis, an indirect economic interest of approximately 3.3%
in the capital of the Company. The aggregate subscription price paid for such depositary receipts was
€22.2 million.

Immediately following Conversion, the depositary receipts for membership interests issued under the
2015 EEP will be exchanged for Shares, as a result of which these employees, including the Co-CEOs,
will become direct Shareholders in the Company. The dividend, voting and other rights attached to these
Shares are identical to such rights attached to all other Shares. None of these Shares will be sold or
transferred in the Offering. The 2015 EEP is not contingent on completion of the Offering. If Conversion
does not take place, the relevant employees shall continue to hold the depositary receipts on the same
terms.

Main restrictions and other key terms of the 2015 EEP are:

e a lock-up arrangement is entered into by each of the participants with the Company pursuant to
which no depositary receipts or Shares may be transferred, sold, assigned or encumbered in any way
by or on behalf of the holder thereof, nor may any transaction be entered into which has an effect
that is legally or economically similar to a transfer, assignment or encumbrance, in each case for a
period ending around 1 June 2018, which is the date 3 years as from the date of settlement of the
2015 EEP for the relevant individual;

e in the event of termination of employment during the 3-year lock-up period, and in the years
thereafter in respect of depositary receipts or Shares that remain subject to a lock-up as set out
below, the employee must offer its locked-up depositary receipts or Shares to the Foundation or the
Company, as the case may be, at the lower of (i) the corresponding subscription price paid for the
relevant depositary receipts and (ii) the fair market value of such securities at the time of such
termination, and in any event within 5 business days of the Foundation or the Company having given
notice to the employee thereof. The Foundation or the Company, as the case may be, may at its
discretion accept the offer, subject to any applicable restrictions under corporate or securities laws;
and

132



o after the expiry of the foregoing 3-year lock-up period, and conditional on the employee having
remained employed with the Company or any of its subsidiaries during the 3-year lock-up period and
up to the relevant moment of transfer or sale, as the case may be, and depending on the moment of
such transfer or sale, the owner of the depositary receipts or Shares, as the case may be, may transfer
or sell such securities only in the manner set out below: (i) up to a maximum of 25% of the
depositary receipts or Shares in the first year after the expiry of the 3-year lock-up period, (ii) up to a
maximum of 50% of the depositary receipts or Shares in the second year after the expiry of the 3-
year lock-up period, (iii) up to a maximum of 75% of the depositary receipts or Shares in the third
year after the expiry of the 3-year lock-up period, and (iv) all of the depositary receipts or Shares
after the third year after the expiry of the 3-year lock-up period.

In addition, the Co-CEOQs as well as certain other participants in the EPP are expected to enter into lock-
up arrangements with the Underwriters in respect of the Shares held by them following completion of the
Offering, including those obtained as a result of participation in the 2015 EEP. See also "Plan of
Distribution—Lock-Up Arrangements". Dividend, voting and other rights attached to the Shares obtained
under the 2015 EEP are identical to such rights attached to all other Shares.

Interests held by the Co-CEOs

The number of depositary receipts held by the Co-CEOs as at the date of this Prospectus is set forth in the
table below:

Depositary Receipts pursuant to the Depositary Receipts pursuant to the 2015 Percentage of
Name EPP EEP interests
Mr. Dijkstra 42,116 2,000 2.371%
Mr. 30,297 2,750 1.78%

Rietberg

Interests held by envisaged Supervisory Directors

As at the date of this Prospectus, Mr. Van Kuijk holds an indirect interest in the Company through Javak
and Mr. Hodenius holds an indirect interest in the Company through Avalon. See also "Major
Shareholders and Related Party Transactions—Major Shareholders".

SARs

During 2009 and 2011, the Company granted SARs to certain eligible senior employees, including the
Co-CEOQs. The SARs, in accordance with their terms, entitle these persons to a cash payment after six
years of service (vesting period) following the date of the granting of the SARs (or earlier, subject to
applicable vesting arrangements).

The Company has decided to cancel and settle the SARs in connection with the Offering. Upon, and
subject to, Settlement occurring, the Company will therefore repurchase all SARs from each of the
participants, assuming a 100% vesting, against an aggregate settlement amount calculated as set out
below. After repurchase of the SARs, the Company will terminate the SARs scheme and no further rights
or obligations will be outstanding vis-a-vis the participants.

The calculation of the settlement amounts to be paid to the participants shall be based on the average of
the opening price and the closing price of the Shares after the first day of trading and settlement of the
SARs will occur fully in cash. The SARs expenses shall be reported as other expenses in the financial
statements for the nine months period ending on 30 September 2015. By way of example, based on an
Offer Price at the midpoint of the Offer Price Range and assuming that the opening price and closing
price for the Shares after the first day of trading are equal to the Offer Price, the total gross expenses for
the Company in connection with the settlement and termination of the SARs scheme shall amount to
approximately €30 million and the Co-CEOs will receive an aggregate gross amount of approximately
€20 million.

For additional information regarding the accounting treatment of the SARs, including historical
provisioning and the inputs used in the measurement of the fair values at their grant date and
measurement date, reference is made to the information set forth in notes 23 and 25 of the Special
Purpose Financial Statements and in note 6 of the Interim Financial Statements.
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Employment, Service and Severance Agreements

As of the date of this Prospectus, the Co-CEOs are employed by Flow Traders B.V. The terms and
conditions of employment are governed by Dutch employment law. Each Co-CEO is envisaged to settle
its employment agreement with Flow Traders B.V. and enter into a service agreement (overeenkomst van
opdracht) with the Company effective as of the date of Conversion. The terms and conditions of these
service agreements have been aligned with the relevant provisions in the current employment agreements
and the Dutch Corporate Governance Code. The service agreements will be entered into for an indefinite
term. The service agreements will also contain severance provisions, which shall be in accordance with
the statutory provisions at such time. The Supervisory Directors are envisaged to sign a letter of
appointment with us.

Liability of Managing Directors and Supervisory Directors

Under the laws of the Netherlands, the Managing Directors and Supervisory Directors may be liable
towards the Company for damages in the event of improper or negligent performance of their duties.
They may be jointly and severally liable for damages towards the Company for infringement of the
Articles of Association or of certain provisions of the Dutch Civil Code. In addition, they may be liable
towards third parties for infringement of certain provisions of the Dutch Civil Code. In certain
circumstances, they may also incur additional specific civil and criminal liabilities.

Insurance

The Managing Directors, the Supervisory Directors and certain other employees and all other directors
and/or officers of the Group are insured under an insurance policy taken out by the Company against
damages resulting from their conduct when acting in their capacities as members or officers.

Indemnification

Pursuant to the Articles of Association, and unless the laws of the Netherlands provide otherwise, the
following will be reimbursed to inter alia current and former Managing Directors and Supervisory
Directors: (i) the reasonable costs of conducting a defense against claims based on acts or failures to act
in the exercise of their duties or any other duties currently or previously performed by them at our
request; (ii) any damages or fines payable by them as a result of an act or failure to act as referred to
under (i); and (iii) the reasonable costs of appearing in other legal proceedings or investigations in which
they are involved as current or former Managing Directors or Supervisory Directors, with the exception
of proceedings primarily aimed at pursuing a claim on their own behalf.

There shall be, however, no entitlement to reimbursement if and to the extent that: a Dutch court or, in the
event of arbitration, an arbitrator has established in a final and conclusive decision that the act or failure
to act of the person concerned can be characterized as willful (opzettelijk) or grossly negligent (grove
schuld) misconduct, unless the laws of the Netherlands provide otherwise or this would, in view of the
circumstances of the case, be unacceptable according to standards of reasonableness and fairness; or the
costs or financial loss of the person concerned are covered by insurance and the insurer has paid out the
costs or financial loss.

Pension Schemes

None of the Group companies has implemented a pension plan as at the date of this Prospectus.

134



Employees

The table below provides an overview of the total numbers of employees of our Group, subdivided per
operating segment. These numbers are measured in FTEs (excluding associates).

As of 31 December

Geographic subdivision of employees 2014 2013 2012

The Netherlands............ccccviiine s 144 131 107
Romania.........c.cceueuee. 14 17 18
Singapore.......ccoceeveeee 27 26 22
United States 30 29 31
TOLAL s 215 203 178

74 FTEs were employed in Trading, 73 in Development and IT and 68 in other departments.

Dutch Corporate Governance Code

The Dutch Corporate Governance Code, as amended, became effective on 1 January 2009 and finds its
statutory basis in Book 2 of the Dutch Civil Code. The Dutch Corporate Governance Code applies to us
as we have our registered office in the Netherlands and the Shares will be listed on the regulated market
Euronext Amsterdam.

The Dutch Corporate Governance Code defines a company as a long-term form of collaboration between
the principal corporate bodies of a company. For us, these corporate bodies include the Management
Board, the Supervisory Board and the General Meeting. The Management Board values and considers the
interests of the various stakeholders involved. According to the Dutch Corporate Governance Code, good
corporate governance results in effective decision-making in a manner which enhances shareholder value
and enables a company to maintain a culture of integrity, transparency and trust.

The Dutch Corporate Governance Code is based on a "comply or explain” principle. Accordingly,
companies are required to disclose in their annual report filed in the Netherlands whether or not they are
complying with the various principles and provisions of the Dutch Corporate Governance Code that are
addressed to the board of directors or, if any, the supervisory board of the company. If a company
deviates from a best practice provision in the Dutch Corporate Governance Code, the reason why must be
properly explained in its annual report.

We acknowledge the importance of good corporate governance and endeavor to comply in general with
the provisions of the Dutch Corporate Governance Code. However, there are a limited number of best
practice provisions that we currently do not comply with.

Compliance with the Dutch Corporate Governance Code

We fully endorse the underlying principles of the Dutch Corporate Governance Code, and are committed
to adhering to the best practices of the Dutch Corporate Governance Code as much as possible. We fully
comply with the Dutch Corporate Governance Code with the exception of the following provisions:

. best practice provision 111.2.1, which provides that all supervisory directors, with the exception of
not more than one person, shall be independent within the meaning of best practice provision
111.2.2. As per the date of Conversion, three out of six of the members of the Supervisory Board
are not independent.

. best practice provision 111.5.1, which provides that a maximum of one member of each
committee may not be independent within the meaning of best practice provision 111.2.2. Given
the number of members of the Supervisory Board that are not independent, each of the
Supervisory Board committees will comprise of more than one non-independent Supervisory
Director as per the date of Conversion.

o best practice provision 1V.1.1, which provides that the general meeting of a company not having
statutory two-tier board structure (structuurregime) may adopt a resolution to cancel the binding
nature of a nomination for the appointment of a member of the management board or of the
supervisory board and/or a resolution to dismiss a member of the management board or of the
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supervisory board by an absolute majority of the votes cast. According to the Dutch Corporate
Governance Code, it may be provided that this majority should represent a given proportion of
the issued capital, which proportion may not exceed one-third. If this proportion of the capital is
not represented at the meeting, but an absolute majority of the votes cast is in favour of a
resolution to cancel the binding nature of a nomination or to dismiss a board member, a new
meeting may be convened at which the resolution may be passed by an absolute majority of the
votes cast, regardless of the proportion of the capital represented at the meeting. In deviation of
this best practice provision, the Articles of Association prescribe that the General Meeting may
pass a resolution to cancel the binding nature of a nomination for the appointment of a member
of the Management Board or of the Supervisory Board and/or a resolution to dismiss a member
of the Management Board or of the Supervisory Board by an absolute majority of the votes cast,
representing more than 50% of the Company’s issued capital. In addition, the Articles of
Association provide that if this proportion of the capital is not represented at the meeting, but an
absolute majority of the votes cast is in favour of a resolution to cancel the binding nature of a
nomination or to dismiss a board member, a new meeting may not be convened in which the
resolution may be adopted regardless of the proportion of the capital represented at the meeting.
This means that in order for such a resolution to be adopted, a new meeting should be convened
in which more than 50% of the Company’s issued capital is represented and an absolute majority
of the votes are cast in favour of such resolution.

best practice provisions V.3.1 and V.3.2, which provide (i) that the external auditor and the audit
committee shall be involved in drawing up the work schedule of the internal auditor and (ii) that
the internal auditor shall have access to the external auditor and to the chairman of the audit
committee. The Company does not have a formal internal audit function at the date of this
Prospectus.
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MAJOR SHAREHOLDERS AND RELATED PARTY TRANSACTIONS
Major Shareholders

The following table sets forth information with respect to the beneficial ownership of each Selling
Shareholder, as at the date of this Prospectus:

Member Membership Interests
Membership interest
Class of membership interest and voting rights
Summit INVESLOrs V1, L.P. ..o Class A membership interest 0.07%
Summit Partners Private Equity Fund VII-A, L.P ... Class A membership interest 18.08%
Summit Partners Private Equity Fund VII-B, L.P. .........cccccee.. Class A membership interest 10.86%
Stichting Administratiekantoor Flow Traders ...........cccoveeenens Class B membership interest 70.99%

As at the date of this Prospectus, the Foundation has issued depositary receipts for membership interests
in the Company's capital to Javak (controlled by Mr. van Kuijk), representing a 20.27% indirect economic
interest in the capital of the Company, to Avalon (controlled by Mr. Hodenius), representing a 20.27%
indirect economic interest in the capital of the Company, to RJT Investments B.V. (controlled by Mr. R.J.
Tse) held through the Foundation, representing a 5.51% indirect economic interest in the capital of the
Company, and TCB Holding B.V. (controlled by Mr. P.J. van der Geest), held through the Foundation,
representing a 3.69% indirect economic interest in the capital of the Company.

In addition, the Foundation has issued depositary receipts for membership interests in the Company's
capital to certain other current and former employees, each of whom is holding an indirect economic
interest of less than 3% in the capital of the Company.

Immediately following Conversion, (i) the depositary receipts issued to Javak and Avalon will be
cancelled as a result of which both Javak and Avalon will become direct Shareholders in the Company
and (ii) the Foundation, in its capacity as a Selling Shareholder, is expected to become a party to the
Underwriting Agreement, for purposes of facilitating the sale and transfer of the Offer Shares to be sold
and transferred by it on behalf of the current and former employees holding the depositary receipts issued
in respect of these Offer Shares. Following the entry into of the Underwriting Agreement, the Foundation
will cancel the depositary receipts relating to the Shares that will not be sold in the Offering and those
Shares will be transferred to the relevant (former) employees who will thereby become direct
Shareholders in the Company instead of the Foundation.

For the past three years, Jan van Kuijk (controlling Javak), Roger Hodenius (controlling Avalon) and Han
Sikkens (managing director and member of various entities affiliated with Summit Partners) have been
members of the Management Board. As of the date of Conversion, each of them is envisaged to retire
from the Management Board and to be appointed as Supervisory Directors.

Holdings At and Immediately After Settlement

The Selling Shareholders are offering up to 16,287,075 Offer Shares in the Offering, assuming no
exercise of the Over-allotment Option. Assuming no exercise of the Over-allotment Option (as defined
below), the Offer Shares will constitute up to approximately 35% of the Shares. Assuming the Over-
allotment Option is fully exercised, the Offer Shares will constitute not more than approximately 40.2%
of the Shares. The table below presents information about the ownership of Shares by each Selling
Shareholder as immediately after Settlement, assuming full exercise of the Over-allotment Option and
taking into account the Conversion and the cancellation of the issued depositary receipts for membership
interests in the Company's capital, see also "Existing Employee Participation”.
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Selling Shareholders ownership of Shares

on/shortly after Settlement

0.02%
Summit INVESLOrs VI, L.P. ..o
_ _ _ 5.58%
Summit Partners Private Equity Fund VII-A, L.P. ..o
0,
Summit Partners Private Equity Fund VII-B, L.P. .........cccccee.. 3.35%
Avalon Holding B.V. ..o, 14.27%
Javak INVESIMENLS B.V. ......oooeevereviseoeseseseseese e 14.27%

Our Shareholders may be or become subject to notification obligations under the Dutch Financial
Supervision Act. See "Description of Share Capital—Obligations to Disclose Holdings" for a description
of the manner and circumstances in which such notification must be made and by whom.

Immediately following Conversion, (i) the depositary receipts issued to Javak and Avalon will be
cancelled as a result of which both Javak and Avalon will become direct Shareholders in the Company
and (ii) the Foundation, in its capacity as a Selling Shareholder, is expected to become a party to the
Underwriting Agreement. See "—Major Shareholders" above.

Related Party Transactions

For information regarding related party transactions, reference is made to the information set forth in note
28 of the Special Purpose Financial Statements and in note 10 of the Interim Financial Statements.

Relationship Agreement

The Company, Summit Partners, Avalon and Javak have entered into a relationship agreement (the
"Relationship Agreement™), which will become effective as of the date immediately prior to the First
Trading Date.

The Relationship Agreement contains certain arrangements regarding the relationship between the
Company, Summit Partners, Avalon and Javak as of the Settlement Date. Below is a summary of the
main elements of the Relationship Agreement.

Transactions between the Company and Summit Partners, Avalon and Javak
Each of Summit Partners, Avalon and Javak has agreed that it will:

(@ conduct transactions and relationships with the Company and any of its subsidiaries and ensure
that agreements or arrangements between it or any of its respective affiliates and the Company or
any of the Company's subsidiaries are entered into on arm's length terms and on a normal
commercial basis;

(b) not exercise any of its voting or other rights and powers to procure any amendment to the
Articles of Association that would be inconsistent with any of the provisions of the Relationship
Agreement;

(c) exercise its reasonable powers to procure that each of the Company and other members of the

Group are capable of carrying on its business independently of any of Summit Partners, Avalon
or Javak or any member of such Shareholder's group; and

(d) not take any action (or omit to take any action) to prejudice the Company’s listing after
admission to trading and listing has occurred, provided that this shall not prevent any of Summit
Partners, Avalon or Javak or a member of their respective groups from:

Q) accepting a takeover offer made in accordance the relevant provisions of the Dutch
Financial Supervision Act (in each case, to the extent applicable);
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(i) itself making a takeover offer for all of the Shares (other than those which it already
owns) and de-listing the Company after such takeover offer has become wholly
unconditional;

(iii) vote in favour or take other action in relation to a resolution (i) to liquidate the
Company or (ii) that contemplates the Company entering into a legal merger or de-
merger with another entity or entities whereby the Company ceases to exist; or

(iv) selling its Shares.
Composition of the Supervisory Board

Pursuant to the Relationship Agreement, Summit Partners, Avalon and Javak have the right to designate
for nomination and propose replacements for a certain number of Supervisory Board positions. Initially
between them, Summit Partners, Avalon and Javak will be in a position to designate for nomination three
out of six Supervisory Board positions. Jan van Kuijk has been designated as member of the Supervisory
Board by Javak, Roger Hodenius has been designated as member of the Supervisory Board by Avalon
and Han Sikkens has been designated as member of the Supervisory Board by Summit Partners. Any
individuals so designated for appointment will need to meet the profile of the members of the Supervisory
Board, but will not need to be "independent” within the meaning of the Dutch Corporate Governance
Code. The chairman of the Supervisory Board shall at all times be someone who qualifies as independent
within the meaning of the Dutch Corporate Governance Code.

The designation rights of Summit Partners, Avalon and Javak will expire depending on the percentage of
each of their shareholdings, as follows:

(@) if Summit Partners, directly or indirectly, holds less than five percent (5%) of the Shares, the
right of Summit Partners to designate a Supervisory Director will expire;

(b) if Javak or Avalon, directly or indirectly, holds less than five percent (5%) of the Shares, the right
of Javak or Avalon, as the case may be, to designate a Supervisory Director will expire, provided
that and for as long as, in aggregate, Javak and Avalon continue to hold more than five percent
(5%) of the Shares, Javak and Avalon shall be entitled to jointly designate one Supervisory
Director; and

(c) if Javak and Avalon, directly or indirectly, in aggregate hold less than five percent (5%) of the
Shares, the right of Javak and Avalon to jointly designate a Supervisory Director will expire.

(d) the Supervisory Director designated pursuant to an expired designation right shall resign upon
first request by the Company, unless the Supervisory Board (excluding such Supervisory
Director) determines that the resignation may take place later, whereby such resignation shall in
any case be effectuated by the next extraordinary or annual General Meeting. An expired
designation right will not revive, regardless of any subsequent increase of the number of Shares
held by any of Summit Partners, Avalon or Javak.

Composition of the Supervisory Board Committees
The Relationship Agreement provides that the Supervisory Directors shall procure at all times that:

a) the Remuneration & Appointment committee will consist of at least two members and will
include at least an Avalon Supervisory Board Member or a Javak Supervisory Board member;

b) the Audit committee will consist of at least two members and will include at least an Avalon
Supervisory Board Member or a Javak Supervisory Board member and, to the extent Summit has
a designation right in relation to the members of the Supervisory Board under this Agreement, a
Summit Supervisory Board Member;

c) the chairman of the Audit committee shall be a member of the Audit committee that is an
Independent Supervisory Board Member;
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d) the chairman of the Remuneration & Appointment committee shall be a member of the
Remuneration & Appointment committee that is an Independent Supervisory Board Member;
and

e) the chairman of the Supervisory Board shall not act as chairman of a Supervisory Board
committee.

Orderly market arrangements

Summit Partners, Avalon and/or Javak may require the Company to provide reasonable assistance in
connection with a fully marketed offering. The Company may propose one additional bookrunner to be
appointed by Summit Partners, Avalon and/or Javak, amongst others for visibility in the book-building
process. The Company shall only be required to provide assistance with one fully marketed offering in
any twelve month period.

In the event of a sale of five percent (5%) or more of the Shares by any of Summit Partners, Avalon and
Javak other than by way of a fully marketed offering, the Company shall facilitate upon request by any of
Summit Partners, Avalon or Javak (which request may only be made twice a year by Summit Partners,
Avalon and Javak combined) such sale by providing an opportunity to perform a limited due diligence
investigation by or on behalf of a book-runner or coordinator, a reputable investment bank engaged to
assist in a sale or a bona fide, creditworthy potential purchaser of five percent (5 %) or more of the
Shares.

Termination

The Relationship Agreement will cease to bind Summit Partners, Avalon and Javak if and when any of
them no longer holds (alone or together with a transferee pursuant to a permitted transfer of Shares) a
direct or indirect interest of five percent (5%) of the Shares. For these purposes, Summit Partners will be
considered to be one party.

Except for certain specific provisions, the Relationship Agreement will terminate at the first time that any
of the following conditions shall be met:

(@ the Settlement Date shall not have occurred before 30 September 2015;

(b) the Relationship Agreement has terminated in respect of all of Summit Partners, Avalon and
Javak in accordance with its terms;

(c) the Company becomes subject to insolvency proceedings;
(d) a resolution of the General Meeting to liquidate (ontbinden) the Company becomes unconditional;
(e) the Company ceases to exist as a legal entity as a result of a legal merger (fusie) or spin-off

(splitsing) where the Company is the disappearing entity; or
] termination of the listing of Shares on Euronext Amsterdam takes effect.
Governing law
The Relationship Agreement is governed by the laws of the Netherlands.
Shareholders Agreement

Javak, Avalon and Summit Partners have informed the Company that they entered into the Shareholders
Agreement. The Company is not a party to the Shareholders Agreement and does not have any rights
and/or obligations under it. The Shareholders Agreement provides, inter alia, that each of Javak, Avalon
and Summit Partners will dispose of its Shares held in an orderly manner, whereby it will not sell or
dispose of its Shares before expiry of or otherwise as permitted under the terms of the lock-up
arrangement (see "Plan of Distribution—Lock-up Arrangements"), and then only in accordance with the
tag-along procedures set out in the Shareholders Agreement and described below. As the Company is not
a party to the Shareholders Agreement and does not have any rights under it, and therefore it cannot
prevent Javak, Avalon and Summit Partners from amending the Shareholders Agreement or waiving their

140



rights under the Shareholders Agreement and it cannot enforce performance of their obligations under the
Shareholders Agreement.

Acting in concert

Each of Javak, Avalon and Summit Partners will cast in the General Meeting the voting rights attaching
to its Shares in favour of the appointment of any individual designated by Javak, Avalon or Summit
Partners as a member of the Supervisory Board in accordance with the terms of the Relationship
Agreement. In addition, Javak, Avalon and Summit Partners may, prior to a General Meeting, choose to
consult each other and to coordinate the exercise of their respective voting rights without being obliged to
do so.

Each of Javak, Avalon and Summit Partners, has acknowledged and agreed that the Dutch public offer
rules as laid down in the Dutch Financial Supervision Act will as of the First Trading Date be applicable
to the Company and the Shareholders. As Javak, Avalon and Summit Partners envisage to continue to
have a combined voting interest in the Company of more than 30% on the First Trading Date and have
made the agreements set out in the Shareholders Agreement and Relationship Agreement, Javak, Avalon
and Summit Partners agree to be deemed to jointly have substantial control (gezamenlijke overwegende
zeggenschap) over the Company within the meaning of the Dutch Financial Supervision Act and agree to
remain qualified as concert parties (in overleg handelende personen) (each a "Concert Party" and
together, a "Concert") as per the First Trading Date. On this basis, each of Javak, Avalon and Summit
Partners as well as their ultimate controlling persons, benefits from the exemption from the Dutch
mandatory offer requirement as laid down in Section 5:71 sub 1 (i) of the Dutch Financial Supervision
Act.

Each of Javak, Avalon and Summit Partners furthermore acknowledges and agrees that if a third party
acquires control over Javak, Avalon or Summit Partners and the Shareholders Agreement and the
Relationship Agreement are still in effect, such third party may be deemed to acquire indirect substantial
control (overwegende zeggenschap) over the Company. If a third party does acquire indirect substantial
control over the Company, this will result in immediate and automatic termination of the relevant acting
in concert provisions. Each of Javak, Avalon and Summit Partners also acknowledges and agrees that if
their combined voting interest in the Company decreases below 30%, this will also result in immediate
and automatic termination of the relevant provisions of acting in concert.

Orderly market arrangements

Each of Javak, Avalon and Summit Partners will only sell or encumber Shares and shall use reasonable
efforts to conduct such sale or encumbrance with a view to maintain an orderly market in the Shares in
accordance with the following agreed tag-along procedures. If Javak, Avalon or Summit Partners wishes
to sell and transfer to a third party any of its Shares, it must provide the other parties the opportunity
(without having the obligation) to also sell and transfer to such third party up to same percentage of the
Shares held by it as is sold by the initiating investor at the same price and on the same terms and
conditions. These obligations do not apply to (i) transfers to affiliates or certain other related parties; (ii)
if it involves a sale or disposal of less than one percent (1%) of all Shares in rolling six-months' period,;
(i) if it is by way of accepting a public offer, merger of similar business combination with a third party
in respect of all the Shares, or a partial public offer as permitted by Dutch law; (iv) pursuant to a
compromise or arrangement between the Company and its creditors; (v) a sale required by law or
competent authority; or (vi) any Shares acquired by Javak, Avalon or Summit Partners after the Offering.

Termination

The Shareholders Agreement will cease to bind a party thereto if such party no longer has a direct or
indirect interest of three percent (3%) or more of the Shares, whereby Summit Partners will be considered
one party. Except for certain specific provisions, the Shareholders Agreement will terminate at the first
time that any of the following conditions shall be met: (a) Javak, Avalon and Summit Partners
collectively hold Shares representing less than ten percent (10%) of the Shares; or (b) (i) the Company
becomes subject to insolvency proceedings; (ii) a resolution of the General Meeting to liquidate
(ontbinden) the Company becomes unconditional; (iii) the Company ceases to exist as a legal entity as a
result of a legal merger (fusie) or spin off (splitsing) where the Company is the disappearing entity; or (iv)
termination of the listing of the Shares on Euronext Amsterdam takes effect.
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Governing law

The Shareholders Agreement is governed by the laws of the Netherlands.
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DESCRIPTION OF SHARE CAPITAL

The following paragraphs summarize certain information concerning our share capital and certain
material provisions of the Articles of Association and applicable laws of the Netherlands. This section
summarizes the Articles of Association as amended pursuant to the Deed of Amendment immediately
after determination of the Offer Price.

This summary does not purport to give a complete overview and should be read in conjunction with, and
is qualified in its entirety by reference to the relevant provisions of the laws of the Netherlands as in force
on the date of this Prospectus, the Articles of Association, the Management Board Rules and the
Supervisory Board Rules as in effect upon Conversion. The Articles of Association in the governing
Dutch language and in an unofficial English translation thereof are available on our website
(www.flowtraders.com), the Management Board Rules and the Supervisory Board Rules will be available
immediately after Conversion. See also "Management, Employees and Corporate Governance" for a
summary of certain material provisions of the Articles of Association, Management Board Rules,
Supervisory Board Rules and the laws of the Netherlands relating to the Management Board and the
Supervisory Board.

General

We were incorporated as a Dutch cooperative (codperatie met uitgesloten aansprakelijkheid) under the
laws of the Netherlands on 14 February 2008. We will be converted to a public company with limited
liability (naamloze vennootschap) immediately after determination of the Offer Price pursuant to a
notarial deed of conversion and amendment in accordance with a resolution of our members adopted on
29 June 2015 (the "Deed of Amendment™), our legal and commercial name will then become Flow
Traders N.V. Our corporate seat is in Amsterdam, the Netherlands, and our registered office is at Jacob
Bontiusplaats 9, 1018 LL Amsterdam, the Netherlands (telephone number +31 (0)20 7996799). We are
registered in the Commercial Register of the Chamber of Commerce (Handelsregister van de Kamer van
Koophandel) under number 34294936.

Corporate Purpose
Pursuant to article 3 of the Articles of Association, our corporate objectives are:

e to incorporate, to participate in any manner whatsoever, to manage, to supervise, to cooperate
with, to acquire, to maintain, to dispose of, to transfer or to administer in any other manner
whatsoever all sorts of participations and interests in businesses, legal entities and companies as
well as to enter into joint ventures;

¢ to finance businesses, legal entities and companies;

e to borrow, to lend and to raise funds, to participate in all sorts of financial transactions, including
the issue of bonds, promissory notes or other securities, to invest in securities in the widest sense
of the word, and to enter into agreements in connection with the foregoing;

e to grant guarantees, to bind the Company and to grant security over the assets of the Company
for the benefit of legal entities and companies with which the Company forms a group and for
the benefit of third parties;

e to advise and to render services to legal entities and companies with which the Company forms a
group and to third parties;

e to acquire, to administer, to operate, to encumber, to dispose of and to transfer moveable assets
and real property and any right to or interest therein;

e totrade in currencies, securities and financial assets in general;

e to obtain, to exploit, to dispose of and to transfer patents and other industrial and intellectual
property rights, to obtain and to grant licenses, sub-licenses and similar rights of whatever name
and description and, if necessary, to protect the rights derived from patents and other industrial
and intellectual property rights, licenses, sub-licenses and similar rights against infringements by
third parties;
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and all matters related or conducive to the above, with the objectives to be given their most expansive
possible interpretation. In pursuing its objectives, the Company shall also take into account the interests
of the legal entities and companies with which it forms a group.

Share Capital
Authorized and issued share capital of the Company

Prior to the execution of the Deed of Amendment, 70.99% of the membership interests in the Company
are held by Stichting Administratiekantoor Flow Traders and the other 29.01% of the membership
interests in the Company are held by Summit Partners. See "Major Shareholders and Related Party
Transactions—Major Shareholders” for the contemplated changes to our shareholder base. After the
execution of the Deed of Amendment, our authorized capital will amount to €8 million and will consist of
100 million Shares with a nominal value of €0.10 each and the issued share capital will consist of
46,534,500 Shares.

As of the date of this Prospectus, no Shares are issued yet. Upon Conversion, all issued Shares will be
fully paid-up and are subject to, and will be created under, the laws of the Netherlands. By way of
execution of the Deed of Amendment, we will convert all membership interests into Shares.

History of share capital

The Company was incorporated as a Dutch cooperative (coOperatie met uitgesloten aansprakelijkheid) by
Summit Investors VI, L.P. as part of Summit Partners' investment in us on 14 February 2008. The
Company has since admitted the members (leden) listed in the table below and has served and continues
to serve as the holding vehicle for, amongst others, Javak and Avalon until Conversion.

Member Membership Interests
Membership
imerestand - pgge o
voing nghts as at— 5 mmencement
the date of this membership
Class of membership interest Prospectus _

Summit Investors V1, L.P. ..o Class A membership interest 0.07% 14 February 2008
Summit Partners Private Equity Fund VII-A, L.P....... Class A membership interest 18.08% 14 February 2008
Summit Partners Private Equity Fund VII-B, L.P. ...... Class A membership interest 10.86% 14 February 2008
Stichting Administratiekantoor Flow Traders.............. Class B membership interest 70.99% 29 May 2008

Pursuant to the Company's current articles of association, each member holds a capital account for which
such member is credited with the amount equal to the value of the capital contribution payment such
member has made to the Company. Pursuant to the entering into of the Members' Agreement and the
subsequent amendment of the Company's articles of association as in force at the time, the Foundation
was admitted as a 'member B' in exchange for contributing 1,260,000 ordinary shares in the share capital
of Flow Traders Holding B.V. on 29 May 2008. The Foundation's capital contribution in shares was
credited on its capital account and the membership of Summit Partners was converted into a preference
'membership A'. Around 15 June 2015, the Foundation issued new depositary receipts for membership
interests in the Company's capital, subscribed for by 54 current employees, including the Co-CEOs. The
2015 EEP represents, on aggregate and on a fully-diluted basis, an indirect economic interest of
approximately 3.3% in the capital of the Company. For the most recent figures please refer to "Selected
Financial and Operating Information".

Shareholders Register

The Shares are in registered form (op naam). No share certificates (aandeelbewijzen) are or may be
issued. If requested, the Management Board will provide a Shareholder, usufructuary or pledgee of such
Shares with an extract from the register relating to his or her title to a Share free of charge. If the Shares
are encumbered with a right of usufruct or a right of pledge, the extract will state to whom such rights will
fall to. The Shareholders register is kept by the Management Board.
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Our Shareholders register records the names and addresses of the Shareholders, the number of Shares
held, the amount paid on each Share and the date of registration in the Shareholders register. In addition,
each transfer or passing of ownership is registered in the Shareholders register. The Shareholders register
also includes the names and addresses of persons and legal entities with a right of pledge (pandrecht) or a
right of usufruct (vruchtgebruik) on those Shares.

For shares as referred to in the Dutch Securities Giro Transfers Act (Wet giraal effectenverkeer),
including the Offer Shares, which belong to (i) a collective depot as referred to in that Dutch Securities
Giro Transfers Act, of which shares form part as being kept by an intermediary, as referred to in the
Dutch Securities Giro Transfers Act or (ii) a giro depot as referred to in that Dutch Securities Giro
Transfers Act of which shares form part, as being kept by a central institute as referred to in the Dutch
Securities Giro Transfers Act, the name and address of the intermediary or the central institute shall be
entered in the shareholders' register, stating the date on which those shares became part of such collective
depot or giro depot, the date of acknowledgement by or giving of notice to, as well as the paid-up amount
on each share.

Issuance of Shares

Pursuant to the Articles of Association, the General Meeting may, upon a proposal of the Management
Board which is subject to approval of the Supervisory Board, resolve to issue Shares or grant rights to
subscribe for Shares and to restrict and/or exclude statutory pre-emptive rights in relation to the issuance
of Shares or the granting of rights to subscribe for Shares. The Articles of Association further provide that
the General Meeting may, upon a proposal of the Management Board which is approved by the
Supervisory Board, designate the Management Board as the body authorized, subject to approval of the
Supervisory Board, to resolve upon an issue of Shares to grant of rights to subscribe for Shares and to
restrict and/or exclude statutory pre-emptive rights in relation to the issuance of Shares or the granting of
rights to subscribe for Shares. Pursuant to the Articles of Association and Dutch law, the period of
designation may not exceed five years but may be renewed by a resolution of the General Meeting for
periods of up to five years. If not otherwise stated in the resolution approving the designation, such
authority is irrevocable. The resolution designating such authority to the Management Board must specify
the number of Shares which may be issued and, if applicable, any conditions to the issuance.

No resolution of the General Meeting or, if designated, the Management Board and the Supervisory
Board is required for an issue of Shares pursuant to the exercise of a previously granted right to subscribe
for Shares. The Company may not subscribe for its own Shares on issue.

It is expected that the General Meeting will designate the Management Board, for a period that ends 18
months following the Conversion, as the corporate body authorized to, subject to approval of the
Supervisory Board, issue Shares or grant rights to subscribe for Shares and to restrict and/or exclude
statutory pre-emptive rights in relation to the issuances of Shares or the granting of rights to subscribe for
Shares. Such authorization of the Management Board is limited to (i) up to a maximum of 10% of the
total number of Shares issued and outstanding on the Settlement Date plus (ii) an additional 10% of the
total number of Shares issued and outstanding on the Settlement Date in connection with or on the
occasion of mergers and acquisitions and strategic alliances and such authorization may from time to time
be extended by a resolution of the General Meeting, subject to the limitations set out above.

Pre-emptive Rights

Upon issue of Shares or grant of rights to subscribe for Shares, each Shareholder shall have a pre-emptive
right in proportion to the aggregate nominal amount of his or her Shares. Shareholders do not have pre-
emptive rights in respect of Shares issued against contribution in kind, Shares issued to our employees or
Shares issued to persons exercising a previously granted right to subscribe for Shares.

Pre-emptive rights may be restricted or excluded by a resolution of the General Meeting at the proposal of
the Management Board, which is subject to the approval of the Supervisory Board. Such resolution of the
General Meeting requires a majority of at least two-thirds of the votes cast, if less than half of the issued
and outstanding share capital of the Company is present or represented at the General Meeting.

The Management Board is authorized, subject to the approval of the Supervisory Board to resolve on the

restriction or exclusion of the pre-emptive right if and to the extent the Management Board has been
designated by the General Meeting to do so. The designation will only be valid for a specific period and
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may from time to time be extended by the General Meeting, in each case not exceeding five years. Unless
provided otherwise in the designation, the designation cannot be cancelled.

As set out above, the General Meeting is expected to designate the Management Board, for a period that
ends 18 months following the Conversion, as the corporate body authorized to, subject to approval of the
Supervisory Board, issue Shares or grant rights to subscribe for Shares and to restrict and/or exclude
statutory pre-emptive rights in relation to the issuances of Shares or the granting of rights to subscribe for
Shares. Such authorization of the Management Board is limited to (i) up to a maximum of 10% of the
total number of Shares issued and outstanding on the Settlement Date plus (ii) an additional 10% of the
total number of Shares issued and outstanding on the Settlement Date in connection with or on the
occasion of mergers and acquisitions and strategic alliances and such authorization may from time to time
be extended by a resolution of the General Meeting, subject to the limitations set out above.

Acquisition by the Company of its Shares

The Company may acquire fully paid-up Shares at any time for no consideration or, subject to the laws of
the Netherlands and the Articles of Association if: (i) the distributable part of the shareholders' equity is at
least equal to the total purchase price of the repurchased Shares; (ii) the aggregate nominal value of the
Shares which we acquire, hold or hold as pledge or which are held by a subsidiary does not exceed 50%
of the issued share capital; and (iii) the Management Board has been authorized by the General Meeting
to repurchase Shares, which authorization can only be granted at the proposal of the Management Board,
which proposal is subject to the approval of the Supervisory Board. The General Meeting's authorization
is valid for a specific period not exceeding 18 months. As part of the authorization, the General Meeting
must specify the number of Shares that may be acquired, the manner in which the Shares may be acquired
and the price range within which the Shares may be acquired.

No authorization from the General Meeting is required for the acquisition of fully paid up Shares for the
purpose of transferring these Shares to our employees pursuant to any share option plan.

We may not cast votes on, and are not entitled to dividends paid on, Shares held by us nor will such
Shares be counted for the purpose of calculating a voting quorum. For the computation of the profit
distribution, the Shares held by ourselves in our own capital shall not be included. The Management
Board is authorized to dispose of our own Shares held by it.

The General Meeting is expected to designate the Management Board, for a period that ends 18 months
following the Conversion, as the corporate body authorized to, subject to approval of the Supervisory
Board, cause the Company to acquire its own fully paid-up Shares (including Shares issued as stock
dividend), subject to the approval of the Supervisory Board, up to a maximum of 10% of the total number
of Shares issued following the Settlement Date, provided the Company will hold no more Shares in stock
than at maximum 50% of the issued share capital, either through purchase on a stock exchange or
otherwise, at a price, excluding expenses, not lower than the nominal value of the Shares and not higher
than the opening price on Euronext Amsterdam on the day of the repurchase plus 10%.

Transfer of Shares

A transfer of a Share or a restricted right thereto (beperkt recht) requires a deed of transfer and the
acknowledgment by the Company of the transfer in writing. Such acknowledgement is not required if the
Company itself is a party to the transfer.

A Share becomes a deposit share by transfer or issuance to Euroclear Nederland or to an intermediary,
recording in writing that it is a deposit share. The deposit share shall be recorded in our shareholders'
register in the name of Euroclear Nederland or the relevant intermediary, stating in writing that it is a
deposit share. Deposit shareholders are not recorded in our shareholders' register. Deposit shares can only
be delivered from a collective depot or giro depot with due observance of the related provisions of the
Dutch Securities Giro Transfers Act and with the approval of the Management Board. The transfer by a
deposit shareholder of its book-entry rights representing deposit shares shall be effected in accordance
with the provisions of the Dutch Securities Giro Transfers Act. The same applies to the establishment of a
right of pledge and the establishment or transfer of a usufruct on these book-entry rights.
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Capital Reduction

Subject to the provisions of the laws of the Netherlands and the Articles of Association, the General
Meeting may resolve to reduce the issued share capital by (i) cancelling Shares or (ii) reducing the
nominal value of Shares through an amendment of the Articles of Association. A resolution to cancel
Shares may only relate to Shares held by us or of which we hold the depositary receipts. A reduction of
the nominal value of Shares, with or without repayment must be made pro rata on all Shares concerned.
This pro rata requirement may be waived if all Shareholders concerned so agree.

A resolution of the General Meeting to reduce the share capital requires a majority of at least two-thirds
of the votes cast, if less than half of the issued and outstanding share capital is present or represented at
the General Meeting.

In addition, the laws of the Netherlands contain detailed provisions regarding the reduction of capital. A
resolution to reduce the issued share capital shall not take effect as long as creditors have legal recourse
against the resolution. Certain aspects of taxation of a reduction of share capital are described in the
section "Taxation" of this Prospectus.

Dividends and Other Distributions
General

Distribution of profits only takes place following the adoption of the annual accounts from which it
appears that the distribution is allowed. We may only make distributions, whether a distribution of profits
or of freely distributable reserves, to our Shareholders if our shareholders' equity exceeds the sum of the
paid-in and called-up share capital plus the reserves as required to be maintained by the laws of the
Netherlands or by the Articles of Association. See "Dividend Policy" for a more detailed description
regarding dividends.

Right to reserve

The Management Board, subject to the prior approval of the Supervisory Board, may resolve to reserve
the profits or a part of the profits.

Dissolution and liquidation

We may only be dissolved by a resolution of the General Meeting upon a proposal of the Management
Board, which is subject to the prior approval of the Supervisory Board. If the General Meeting has
resolved to dissolve the Company, the Management Board must carry out the liquidation of the Company,
unless otherwise resolved by the General Meeting. The Supervisory Board shall be charged with the
supervision thereof. During liquidation, the provisions of the Articles of Association will remain in force
to the extent possible.

The balance of our assets remaining after all liabilities and the costs of liquidation have been deducted
shall be distributed among the Shareholders in proportion of their number of Shares.

Exchange Controls and other Provisions relating to non-Dutch Shareholders

Under the laws of the Netherlands, subject to the 1977 Sanction Act (Sanctiewet 1977) or otherwise by
international sanctions, there are no exchange control restrictions on investments in, or payments on,
Shares (except as to cash amounts). There are no special restrictions in the Articles of Association or the
laws of the Netherlands that limit the right of Shareholders who are not citizens or residents of the
Netherlands to hold or vote Shares.

General Meetings and voting rights
General Meetings

General Meetings shall be held in the Netherlands in Amsterdam, Hoofddorp, Haarlemmermeer
(including Schiphol), The Hague or Utrecht. The annual General Meeting must be held at least once a
year, no later than in June. Extraordinary General Meetings may be held, as often as the Management
Board or the Supervisory Board deem desirable. In addition, one or more Shareholders, who solely or
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jointly represent at least one-tenth of the issued capital, may request that a General Meeting be convened,
the request setting out in detail matters to be considered. If no General Meeting has been held within 42
days of the Shareholder(s) making such request, that/those Shareholder(s) will be authorized to request in
summary proceedings a Dutch District Court to convene a General Meeting. In any event, a General
Meeting will be held to discuss any requisite measures within three months of it becoming apparent to the
Management Board that the shareholders' equity of the Company has decreased to an amount equal to or
lower than one-half of the issued and paid-up part of the capital.

The convocation of the General Meeting must be published through an announcement on the website of
the Company. The notice must state the time and place of the meeting, the record date, the manner in
which persons entitled to attend the General Meeting may register and exercise their rights, the time on
which registration for the meeting must have occurred ultimately, as well as the place where the meeting
documents may be obtained. The notice must be given by at least such number of days prior to the day of
the meeting as required by the laws of the Netherlands, which is currently 42 days.

The agenda for the annual General Meeting must contain certain subjects, including, among other things,
the adoption of our annual accounts, the discussion of any substantial change in our corporate governance
structure and the allocation of the profit, insofar as this is at the disposal of the General Meeting. In
addition, the agenda shall include such items as have been included therein by the Management Board,
the Supervisory Board or Shareholders (with due observance of the laws of the Netherlands as described
below). If the agenda of the General Meeting contains the item of granting discharge to the Managing
Directors and Supervisory Directors concerning the performance of their duties in the financial year in
question, the matter of the discharge shall be mentioned on the agenda as separate items for the
Management Board and the Supervisory Board respectively. The agenda shall also include such items as
one or more Shareholders and others entitled to attend General Meetings, representing, pursuant to the
Articles of Association, at least the percentage of the issued and outstanding share capital as required by
law (which as of the date of this Prospectus is 3%), have requested the Management Board by a motivated
request to include in the agenda, at least 60 days before the day of the General Meeting. No resolutions
may be adopted on items other than those which have been included in the agenda, unless the resolution is
adopted unanimously during a meeting where the entire issued capital of the Company is present or
represented.

Shareholders who individually or with other Shareholders, hold Shares that represent at least 3% of the
issued and outstanding share capital, may request us to disseminate information that is prepared by them
in connection with an agenda item for a General Meeting. We can only refuse disseminating such
information, if received less than seven Business Days prior to the General Meeting, if the information
gives or could give an incorrect of misleading signal or if, in light of the nature of the information, we
cannot reasonably be required to disseminate it.

The General Meeting is chaired by the chairman of the Supervisory Board. Managing Directors and
Supervisory Directors may attend a General Meeting. In these General Meetings, they have an advisory
vote. The chairman of the General Meeting may decide at his or her discretion to admit other persons to
the General Meeting.

Each Shareholder may attend the General Meeting, address the General Meeting and exercise voting
rights pro rata to his or her shareholding, either in person or by proxy. Shareholders may exercise these
rights, if they are the holders of Shares on the record date as required by the laws of the Netherlands,
which is currently the seventh day before the day of the General Meeting, and they or their proxy have
notified the Company of their intention to attend the General Meeting in writing at the address and by the
date specified in the notice of the meeting. The convocation notice shall state the record date and the
manner in which the persons entitled to attend the General Meeting may register and exercise their rights.

Voting rights

Each Share confers the right to cast one vote in the General Meeting. Subject to certain exceptions
provided by the laws of the Netherlands or the Articles of Association, resolutions of the General Meeting
are passed by an absolute majority of votes cast. Pursuant to the laws of the Netherlands, no votes may be
cast at a General Meeting in respect of Shares which are held by the Company.
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Amendment of the Articles of Association

The General Meeting may resolve to amend the Articles of Association upon a proposal of the
Management Board which is subject to the prior approval of the Supervisory Board. A proposal to amend
the Articles of Association must be included in the agenda. A copy of the proposal, containing the
verbatim text of the proposed amendment, must be lodged with us for the inspection of every Shareholder
until the end of the General Meeting.

Annual Accounts, Semi-Annual Accounts and Interim Management Statements

Annually, within four months after the end of the financial year, the Management Board must prepare the
annual accounts and make them available for inspection by the Shareholders at our office. The annual
accounts must be accompanied by an independent auditors' report, an annual report and certain other
information required under the laws of the Netherlands and a report of the Supervisory Board. The annual
accounts must be signed by the Managing Directors and the Supervisory Directors.

The annual accounts, the independent auditors' report, the annual report, the other information required
under the laws of the Netherlands and the report of the Supervisory Board must be made available to the
Shareholders for review as from the day of the notice convening the annual General Meeting. The annual
accounts must be adopted by the General Meeting. The Management Board must send the adopted annual
accounts to the AFM within five Business Days after adoption.

We must prepare and make publicly available a semi-annual financial report as soon as possible, but at
the latest two months after the end of the first six months of the financial year. If the semi-annual
financial report is audited or reviewed, the independent auditor's audit or review report, respectively, must
be published together with the semi-annual financial report.

During the period between ten weeks after the start and six weeks before the end of each half of the
financial year, we must prepare an interim management statement and make it publicly available. The
interim management statement must contain an explanation of the important events and transactions that
took place during the period between the start of the relevant period and publication of the interim
management statement and the consequences for our financial position. The interim management
statement must also contain a general description of our financial position and the performance during
that period. It is expected that this requirement will be abolished and as of such moment we may no
longer publish interim management statements.

Dutch Financial Reporting Supervision Act

On the basis of the Dutch Financial Reporting Supervision Act (Wet toezicht financiéle verslaggeving)
(the "FRSA") the AFM supervises the application of financial reporting standards by, among others,
companies whose corporate seat is in the Netherlands and whose securities are listed on a regulated Dutch
or foreign stock exchange, such as ourselves.

Pursuant to the FRSA, the AFM has an independent right to (i) request an explanation from us regarding
our application of the applicable financial reporting standards if, based on publicly known facts or
circumstances, it has reason to doubt that our financial reporting meets such standards and (ii)
recommend us to make available further explanations. If we do not comply with such a request or
recommendation, the AFM may request that the enterprise chamber of the court of appeal in Amsterdam
(Ondernemingskamer van het Gerechtshof te Amsterdam) (the "Enterprise Chamber™) orders us to (i)
provide an explanation of the way we have applied the applicable financial reporting standards to our
financial reports or (ii) prepare our financial reports in accordance with the Enterprise Chamber's
instructions.

Rules Governing Obligations of Shareholders to Make a Public Takeover Bid

Pursuant to the Dutch Financial Supervision Act, and in accordance with European Directive 2004/25/EC,
also known as the takeover directive, any shareholder who (individually or jointly) directly or indirectly
obtains control of a Dutch listed company is required to make a public takeover bid for all issued and
outstanding shares in that company's share capital. Such control is deemed present if a (legal) person is
able to exercise, alone or acting in concert, at least 30% of the voting rights in the general meeting of such
listed company (subject to an exemption for major shareholders who, acting alone or in concert, already
had such stake in the company at the time of that company's initial public offering).
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In addition, it is prohibited to launch a public takeover bid for shares of a listed company, such as the
Shares, unless an offer document has been approved by the AFM. A public takeover bid may only be
launched by way of publication of an approved offer document unless a company makes an offer for its
shares. The public takeover bid rules are intended to ensure that in the event of a public takeover bid,
among others, sufficient information will be made available to the holders of the shares, the holders of the
shares will be treated equally, that there will be no abuse of inside information and that there will be a
proper and timely offer period.

Squeeze-out Proceedings

Pursuant to Section 2:92a of the Dutch Civil Code, a shareholder who for his or her own account
contributes at least 95% of a Dutch company's issued share capital may institute proceedings against such
company's minority shareholders jointly for the transfer of their shares to him or her. The proceedings are
held before the Enterprise Chamber and can be instituted by means of a writ of summons served upon
each of the minority shareholders in accordance with the provisions of the Dutch Code of Civil Procedure
(Wethoek van Burgerlijke Rechtsvordering). The Enterprise Chamber may grant the claim for squeeze-out
in relation to all minority shareholders and will determine the price to be paid for the shares, if necessary
after appointment of one or three experts who will offer an opinion to the Enterprise Chamber on the
value to be paid for the shares of the minority shareholders. Once the order to transfer becomes final
before the Enterprise Chamber, the person acquiring the shares shall give written notice of the date and
place of payment and the price to the holders of the shares to be acquired whose addresses are known to
him. Unless the addresses of all of them are known to him, he is required to publish the same in a daily
newspaper with nationwide circulation.

The offeror under a public takeover bid is also entitled to start squeeze-out proceedings if, following the
public takeover bid, the offeror contributes at least 95% of the outstanding share capital and represents at
least 95% of the total voting rights. The claim of a takeover squeeze-out needs to be filed with the
Enterprise Chamber within three months following the expiry of the acceptance period of the offer. The
Enterprise Chamber may grant the claim for squeeze-out in relation to all minority shareholders and will
determine the price to be paid for the shares, if necessary after appointment of one or three experts who
will offer an opinion to the Enterprise Chamber on the value to be paid for the shares of the minority
shareholders. In principle, the offer price is considered reasonable if the offer was a mandatory offer or if
at least 90% of the shares to which the offer related were received by way of voluntary offer.

The Dutch takeover provisions of the Dutch Financial Supervision Act also entitle those minority
shareholders that have not previously tendered their shares under an offer to transfer their shares to the
offeror, provided that the offeror has acquired at least 95% of the outstanding share capital and represents
at least 95% of the total voting rights. In regard to price, the same procedure as for takeover squeeze-out
proceedings initiated by an offeror applies. The claim also needs to be filed with the Enterprise Chamber
within three months following the expiry of the acceptance period of the offer.

Obligations to Disclose Holdings

Holders of the Shares may be subject to notification obligations under the Dutch Financial Supervision
Act. Shareholders are advised to seek professional advice on these obligations.

Shareholders

Pursuant to the Dutch Financial Supervision Act, any person who, directly or indirectly, acquires or
disposes of an actual or potential interest in the capital or voting rights of the Company must immediately
notify the AFM by means of a standard form, if, as a result of such acquisition or disposal, the percentage
of capital interest or voting rights held by such person in the Company reaches, exceeds or falls below
any of the following thresholds: 3%, 5%, 10%, 15%, 20%, 25%, 30%, 40%, 50%, 60%, 75% and 95%.

A notification requirement also applies if a person's capital interest or voting rights reaches, exceeds or
falls below the abovementioned thresholds as a result of a change in our total outstanding share capital or
voting rights. Such notification has to be made no later than the fourth trading day after the AFM has
published our notification of the change in our outstanding share capital.

We are required to notify the AFM immediately of the changes to our total share capital or voting rights if
our issued share capital or voting rights changes by 1% or more since our previous notification. We must
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furthermore notify the AFM within eight days after each quarter, in the event our share capital or voting
rights changed by less than 1% in that relevant quarter since our previous notification.

In addition, every holder of 3% or more of the Company's share capital or voting rights whose interest at
31 December at midnight has a different composition than in a previous notification to the AFM must
notify the AFM within four weeks.

Controlled entities, within the meaning of the Dutch Financial Supervision Act, do not have notification
obligations under the Dutch Financial Supervision Act, as their direct and indirect, interests are attributed
to their (ultimate) parent. Any person may qualify as a parent for purposes of the Dutch Financial
Supervision Act, including an individual. A person who has a 3% or larger interest in the Company's
share capital or voting rights and who ceases to be a controlled entity for these purposes must
immediately notify the AFM. As of that moment, all notification obligations under the Dutch Financial
Supervision Act will become applicable to the former controlled entity.

For the purpose of calculating the percentage of capital interest or voting rights, the following interests
must, inter alia, be taken into account; (i) shares and voting rights directly held (or acquired or disposed
of) by any person; (ii) shares and voting rights held (or acquired or disposed of) by such person's
controlled entity or by a third party for such person's account or by a third party with whom such person
has concluded an oral or written voting agreement; (iii) voting rights acquired pursuant to an agreement
providing for a temporary transfer of voting rights against a payment; (iv) shares which such person
(directly or indirectly) or third party referred to above, may acquire pursuant to any option or other right
to acquire Shares; (v) shares which determine the value of certain cash settled financial instruments such
as contracts for difference and total return swaps; (vi) shares that must be acquired upon exercise of a put
option by a counterparty; and (vii) shares which are the subject of another contract creating an economic
position similar to a direct or indirect holding in those shares. Special attribution rules apply to shares and
voting rights which are part of the property of a partnership or other community of property. A holder of a
pledge or right of usufruct in respect of shares can also be subject to the reporting obligations, if such
person has, or can acquire, the right to vote on the shares. The acquisition of (conditional) voting rights by
a pledgee or beneficial owner may also trigger the reporting obligations as if the pledgee or beneficial
owner were the legal holder of the shares.

For the purpose of the notification obligation, the following instruments qualify as "shares™: (i) shares; (ii)
depositary receipts for shares (or negotiable instruments similar to such receipts); (iii) negotiable
instruments for acquiring the instruments under (i) or (ii) (such as convertible bonds); and (iv) options for
acquiring the instruments under (i) or (ii).

Gross short positions in shares must also be notified to the AFM. For these gross short positions the same
thresholds apply as for notifying an actual or potential interest in the capital and/or voting rights of a
Dutch listed company, as referred to above, and without any set-off against long positions.

In addition, pursuant to Regulation (EU) No 236/2012, each person holding a net short position attaining
0.2% of the issued share capital of a Dutch listed company is required to notify such position to the AFM.
Each subsequent increase of this position by 0.1% above 0.2% must also be notified. Each net short
position equal to 0.5% of the issued share capital of a Dutch listed company and any subsequent increase
of that position by 0.1% will be made public via the AFM short selling register. To calculate whether a
natural person or legal person has a net short position, their short positions and long positions must be set-
off. A short transaction in a Share can only be contracted if a reasonable case can be made that the Shares
sold can actually be delivered, which requires confirmation of a third party that the Shares have been
located.

Management

Each Managing Director and Supervisory Director must notify the AFM: (a) immediately following the
admission to trading and listing of the Shares of the number of Shares he/she holds and the number of
votes he/she is entitled to cast in respect of the Company’s issued share capital, and (b) subsequently of
each change in the number of Shares he/she holds and of each change in the number of votes he/she is
entitled to cast in respect of the Company’s issued share capital, immediately after the relevant change.

Pursuant to the Dutch Financial Supervision Act, any Managing Director and Supervisory Director, as
well as any other person who would have managerial or co-managerial responsibilities in respect of us or
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who would have the authority to make decisions affecting our future developments and business
prospects regularly having access to inside information relating, directly or indirectly, to us, must notify
the AFM by means of a standard form of any transactions conducted for his or her own account relating
to the Shares or in financial instruments the value of which is also based on the value of the Shares.

In addition, in accordance with the Dutch Financial Supervision Act and the regulations promulgated
thereunder (e.g., the Dutch Financial Supervision Act Decree on Market Abuse (Besluit Marktmisbruik
Wft)), certain persons who are closely associated with Managing Directors, Supervisory Directors or any
of the other persons as described above, are required to notify the AFM of any transactions conducted for
their own account relating to the Shares or in financial instruments the value of which is also based on the
value of the Shares. The Dutch Financial Supervision Act and the regulations promulgated thereunder
cover, inter alia, the following categories of persons: (i) the spouse or any partner considered by national
law as equivalent to the spouse; (ii) dependent children; (iii) other relatives who have shared the same
household for at least one year at the relevant transaction date; and (iv) any legal person, trust or
partnership whose, among other things, managerial responsibilities are discharged by a person referred to
under (i) to (iii) above or by the relevant Managing Director, the Supervisory Director or other person
with any authority in respect of us as described above.

The AFM must be notified of transactions effected in either the Shares or financial instruments, the value
of which is (in part) determined by the value of the Shares, no later than the fifth business day following
the transaction date by means of a standard form or by using the digital portal made available by the AFM.
Notification may be postponed until the date the value of the transactions carried out on that person’s own
account, together with the transactions carried out by the persons associated with that person, reaches or
exceeds the amount of €5,000 in the calendar year in question.

If a Managing Director or Supervisory Director has notified a transaction to the AFM under the Dutch
Financial Supervision Act as described above under “— Shareholders” above, such notification is
sufficient for purposes of the Dutch Financial Supervision Act as described in this paragraph.

Non-compliance

Non-compliance with the notification obligations under the Dutch Financial Supervision Act could lead to
criminal fines, administrative fines, imprisonment or other sanctions. In addition, non-compliance with
some of the notification obligations under the Dutch Financial Supervision Act may lead to civil
sanctions, including suspension of the voting rights relating to the Shares held by the offender for a period
of not more than three years, voiding of a resolution adopted by the General Meeting in certain
circumstances and ordering the person violating the disclosure obligations to refrain, during a period of
up to five years, from acquiring Shares and/or voting rights in Shares.

Public registry

The AFM does not issue separate public announcements of these notifications. It does, however, keep a
public register of all notifications under the Dutch Financial Supervision Act on its website
(www.afm.nl). Third parties can request to be notified automatically by e-mail of changes to the public
register in relation to a particular company's shares or a particular notifying party.

Identity of Shareholders

We may in accordance with Chapter 3A of the Dutch Securities Giro Transfers Act request Euroclear
Nederland, admitted institutions, intermediaries, institutions abroad, and managers of investment
institutions, to provide certain information on the identity of our Shareholders. Such request may only be
made during a period of 60 days up to the day on which the General Meeting will be held. No information
will be given on Shareholders with an interest of less than 0.5% of the issued share capital. A Shareholder
who, individually or together with other Shareholders, holds an interest of at least 10% of the issued share
capital may request us to establish the identity of our Shareholders. This request may only be made during
a period of 60 days until (and not including) the 42™ day before the day on which the General Meeting
will be held.

Market Abuse Regulation

The Dutch Financial Supervision Act provides for specific rules intended to prevent market abuse, such
as insider trading, tipping and market manipulation. Pursuant to these rules, we have adopted rules
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governing the holding and carrying out of transactions in the Shares or in financial instruments the value
of which is determined by the value of the Shares by Managing Directors and the Supervisory Directors
as well as employees.

Transparency Directive

The Netherlands will be our home member state for the purposes of Directive 2004/109/EC (as amended
by Directive 2013/50/EU) as a consequence of which we will be subject to the Dutch Financial
Supervision Act in respect of certain ongoing transparency and disclosure obligations.
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THE OFFERING
Introduction

The Selling Shareholders are offering up to 16,287,075 Offer Shares. Assuming no exercise of the Over-
allotment Option, the Offer Shares will constitute not more than approximately 35% of the Shares.
Assuming the Over-allotment Option is fully exercised, the Offer Shares will constitute not more than
approximately 40.2% of the Shares. The Offering consists of (i) a public offering to institutional and retail
investors in the Netherlands, and (ii) a private placement to certain institutional investors in various
jurisdictions. The Offer Shares are being offered: (a) within the United States, to QIBs as defined in Rule
144A under the U.S. Securities Act, pursuant to Rule 144A or another applicable exemption from, or in a
transaction not subject to, the registration requirements of the U.S. Securities Act and applicable state
securities laws, and (b) outside the United States in offshore transactions as defined in, and in accordance
with Regulation S. The Offer Shares including the Additional Shares (if any) have not been and will not
be registered under the U.S. Securities Act.

Over-allotment Option

Summit Partners expects to grant the Joint Global Coordinators, on behalf of the Underwriters, the Over-
allotment Option, exercisable within 30 calendar days after the First Trading Date, pursuant to which the
Joint Global Coordinators, on behalf of the Underwriters, may require Summit Partners to sell to the
Underwriters at the Offer Price up to 2443061 Additional Shares, comprising up to 15% of the total
number of Offer Shares sold in the Offering, to cover short positions or over-allotments, if any, in
connection with the Offering.

Timetable

Subject to acceleration or extension of the timetable for, or withdrawal of, the Offering, the timetable
below lists certain expected key dates for the Offering:

Event Time (CEST) and date
Start of OFfer PErIOU .........c.oiiiiiiii e 09:00 a.m. on 30 June 2015
ENd OF OFfer PEIIOM. .......coeuiiiiciiii ettt e 14:00 on 9 July 2015

PIICING ottt bbbttt bbbt 9 July 2015

ATTOCALION ...ttt b ekt 9 July 2015

First Trading Date (trading on an "as-if-and-when-delivered" basis) ............ccccovveiininincrenenenn 10 July 2015

SELIEMENT DALE. .......cvcuiiiee it 14 July 2015

We and the Selling Shareholders, together with the Joint Global Coordinators, may adjust the dates, times
and periods given in the timetable and throughout this Prospectus. Should such adjustment be decided on,
then we will make this public through a press release, which will also be posted our website. See also "-
Acceleration or Extension™ below.

Offer Period

Subject to acceleration or extension of the timetable for the Offering, prospective investors may subscribe
for Offer Shares during the period commencing on 30 June 2015 at 09:00 CEST and ending on 9 July
2015 at 14:00 CEST. The Joint Global Coordinators may accelerate or extend the Offer Period. See "-
Acceleration or Extension" below. In the event of an acceleration or extension of the Offer Period,
pricing, Allocation, admission and first trading and payment (in euro) for and delivery of the Offer Shares
may be advanced or extended accordingly.

Acceleration or Extension

Any extension of the timetable for the Offering will be published in a press release on our website at least
three hours before the end of the original Offer Period, provided that any extension will be for a minimum
of one full Business Day. Any acceleration of the timetable for the Offering will be published in a press
release on our website at least three hours before the proposed end of the accelerated Offer Period. In any
event, the Offer Period will be at least six Business Days.
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Offer Price and Number of Offer Shares

The Offer Price is expected to be in the range of €29.00 to €37.00 (inclusive) per Offer Share. The Offer
Price and the exact number of Offer Shares will be determined on the basis of a book-building process.
The Offer Price may be set within, above or below the Offer Price Range. The Offer Price Range is
between €29.00 and €37.00 per Offer Share. The Offer Price Range is an indicative price range.

The Offer Price and the exact number of Offer Shares offered in the Offering will be determined after the
Offer Period has ended, including any acceleration or extension, by the Selling Shareholders and
ourselves, after consultation with the Joint Global Coordinators, on the basis of the book-building process
and taking into account market conditions, a qualitative assessment of demand for the Offer Shares and
any other factors deemed appropriate.

The Offer Price and the exact number of Offer Shares to be sold and the maximum number of Additional
Shares will be set out in the Pricing Statement that will be filed with the AFM and published through a
press release that will also be posted on our website. The Offer Price Range, which is an indicative price
range, may be changed and/or the number of Offer Shares being offered may be increased or decreased.
See "—Change of the Offer Price Range or Number of Offer Shares" below.

Change of the Offer Price Range or Number of Offer Shares

The Offer Price Range is an indicative price range. The Selling Shareholders and we, after consultation
with the Joint Global Coordinators, reserve the right to change the Offer Price Range and/or increase or
decrease the number of Offer Shares being offered before the end of the Offer Period. Any increase in the
top end of the Offer Price Range on the last day of the Offer Period or the determination of an Offer Price
above the Offer Price Range will result in the Offer Period being extended by at least two Business Days;
any increase in the top end of the Offer Price Range on the day prior to the last day of the Offer Period
will result in the Offer Period being extended by at least one Business Day. Any such change in the Offer
Price Range and/or the number of Offer Shares being offered will be published in a press release that will
also be posted our website.

Subscription and Allocation

Eligible retail investors who wish to subscribe for Offer Shares should submit their subscriptions through
their own financial intermediary. The financial intermediary will be responsible for collecting
subscriptions from eligible retail investors and for submitting their subscriptions to ABN AMRO as the
retail coordinator (the "Retail Coordinator”). The Retail Coordinator will consolidate all subscriptions
submitted by eligible retail investors to financial intermediaries and inform the Joint Global Coordinators,
the Company and the Selling Shareholders. All questions concerning the timelines, validity and form of
instructions to a financial intermediary in relation to the purchase of Offer Shares will be determined by
the financial intermediaries in accordance with their usual procedures or as otherwise notified to the retail
investors. Neither we nor the Selling Shareholders nor the Underwriters are liable for any action or failure
to act by a financial intermediary in connection with any purchase, or purported purchase, of Offer
Shares.

Subscriptions by eligible retail investors for the Offer Shares can only be made on a market order
(bestens) basis. Accordingly, eligible retail investors will be bound to purchase and pay for the Offer
Shares indicated in their share application, to the extent allocated to them, at the Offer Price, even if the
Offer Price is above the upper end of the Offer Price Range (if applicable, as amended). See "—Change of
the Offer Price Range or Number of Offer Shares" above. Eligible retail investors are entitled to cancel or
amend their application with the financial intermediary where their original application was submitted at
any time prior to the end of the Offer Period (if applicable, as amended or extended). Such cancellations
or amendments may be subject to the terms of the financial intermediary involved.

Allocation is expected to take place on the first Business Day after the end of the Offer Period, subject to
acceleration or extension of the timetable of the Offering. Allocations to investors who applied to
subscribe for Offer Shares will be determined by us after consultation with the Joint Global Coordinators
and full discretion will be exercised as to whether or not and how to allocate the Offer Shares subscribed
for. There is no maximum or minimum number of Offer Shares for which prospective investors may
subscribe and multiple (applications for) subscriptions are permitted. In the event that the Offering is
over-subscribed, investors may not be allocated all of the Offer Shares for which they subscribe. The
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Selling Shareholders, the Company and the Joint Bookrunners may, at their own discretion and without
stating the reasons, reject any subscriptions wholly or partly. Any monies received in respect of
subscriptions which are not accepted in whole or in part will be returned to the investors without interest
and at the investors' risk. Ultimately we will, following recommendations from the Joint Bookrunners and
in consultation with the Joint Global Coordinators, determine the number of Offer Shares to be allocated
to specific investors.

Investors participating in the Offering will be deemed to have checked and confirmed that they meet the
selling and transfer restrictions described in "Selling and Transfer Restrictions”. Each investor should
consult his/her own advisers as to the legal, tax, business, financial and related aspects of a purchase of
Shares.

The Joint Bookrunners will communicate to institutional investors the number of Offer Shares allocated
to them on the date that Allocation occurs.

Payment

Payment in euro for and delivery of the Offer Shares will take place on the Settlement Date. Taxes and
expenses, if any, must be borne by the investor (for more information, see "Taxation™). The Offer Price
must be paid by retail investors in cash upon remittance of their subscription or, alternatively, by
authorizing their financial intermediary to debit their bank account with such amount on or about the
Settlement Date (or earlier in the case of an early closing of the Offer Period and consequent acceleration
of pricing, Allocation, first trading and payment and delivery). The Offer Price must be paid in full in
euro and is exclusive of any taxes and expenses, if any, which must be borne by the investor. Retail
investors may be charged expenses by their financial intermediary.

Delivery, Clearing and Settlement

The Offer Shares will be delivered in book-entry form through the facilities of Euroclear Nederland.
Application has been made for the Shares to be accepted for clearance through the book-entry facilities of
Euroclear Nederland. Euroclear Nederland is located at Herengracht 459-469, 1017 BS Amsterdam, the
Netherlands. Delivery of the Offer Shares is expected to take place on the Settlement Date through the
book-entry facilities of Euroclear Nederland, in accordance with its normal settlement procedures
applicable to equity securities and against payment (in euro) for the Offer Shares, including, if applicable,
the Additional Shares, in immediately available funds.

Prior to the Offering, there has been no public market for the Shares. Application has been made to list all
of the Shares on Euronext Amsterdam under the symbol "FLOW" with ISIN code NL0011279492.
Subject to acceleration or extension of the timetable for the Offering, trading on an ‘as-if-and-when-
delivered' basis in the Offer Shares is expected to commence on or about 10 July 2015.

Settlement of the Offering may not take place on the Settlement Date or at all if certain conditions or
events referred to in the Underwriting Agreement are not satisfied or waived or occur on or prior to such
date. See "Plan of Distribution—Underwriting Arrangements™.

If Settlement does not take place on the Settlement Date as planned or at all, the Offering may be
withdrawn, in which case all subscriptions for Offer Shares will be disregarded, any allotments made will
be deemed not to have been made and any subscription payments made will be returned without interest
or other compensation. Any dealings in Shares prior to Settlement are at the sole risk of the parties
concerned. None of us, the Selling Shareholders, the Underwriters, the Listing and Paying Agent nor
Euronext accepts any responsibility or liability for any loss incurred by any person as a result of a
withdrawal of the Offering or the related annulment of any transactions in Shares on Euronext
Amsterdam.

Voting Rights

Each Share confers the right to cast one vote in the General Meeting, see "Description of Share Capital—
General Meetings and voting rights—Voting rights". All Shareholders have the same voting rights.
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Ranking and Dividends

The Offer Shares rank equally in all respects. The Offer Shares will carry dividend rights as of the date of
issue. See "Dividends and Dividend Policy".

Listing and Paying Agent

ABN AMRO is acting as listing agent with respect to the listing of the Shares on Euronext Amsterdam
and is also acting as paying agent for the Shares in the Netherlands. The address of ABN AMRO is ABN
AMRO Bank N.V., Gustav Mahlerlaan 10, 1082 PP Amsterdam, The Netherlands.

Retail Coordinator
ABN AMRO is the Retail Coordinator with respect to the Offering.
Stabilization Manager

Morgan Stanley is the Stabilization Manager with respect to the Shares on Euronext Amsterdam.
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PLAN OF DISTRIBUTION
Underwriting Arrangements

We, the Selling Shareholders and the Underwriters expect to enter into the Underwriting Agreement on or
about 9 July 2015 with respect to the offer and sale of the Offer Shares in connection with the Offering.
The material terms and conditions of the Underwriting Agreement are set out below.

Under the terms and subject to the conditions set forth in the Underwriting Agreement, the Selling
Shareholders will severally agree to sell the Offer Shares at the Offer Price, and the Underwriters
severally but not jointly, will agree to procure purchasers for, or failing which, to purchase at the Offer
Price from the several Selling Shareholders, the Offer Shares. Subject to the satisfaction of these
conditions precedent, the proportion of Offer Shares that each Underwriter may severally be required to
purchase is indicated below.

Percentage of

Underwriters Offer Shares

Morgan Stanley & Co. INtErNAtIONAI PIC. ......c.ciiiiiiiiiiee bbb 35%
UBS Limited......cccoovieiriiiiieene e 35%
ABN AMRO Bank N.V.. ..., 15%
Credit Suisse Securities (Europe) Limited. ...... 15%
LI LTS TR PO 100%

In the Underwriting Agreement, we make certain representations and warranties. In addition, we will
indemnify the Underwriters against liabilities in connection with the Offering. The Underwriting
Agreement will provide that the obligations of the Underwriters to procure investors for, or failing which,
to purchase themselves, the Offer Shares are subject to, the following conditions: (i) the approval of this
Prospectus by the AFM being in full force and effect, (ii) receipt at closing of opinions on certain legal
matters from counsel, relating to, amongst other things, the Company, the Selling Shareholders, the
Underwriting Agreement, the Prospectus and the Offer Shares, (iii) receipt of customary officers'
certificates, (iv) the absence of a material adverse change in respect of the business, financial position,
results of operations or prospects of the Company and its subsidiaries taken as a whole or in financial
markets since the date of the Underwriting Agreement, (v) the admission of the Shares to listing on
Euronext Amsterdam occurring no later than 9:00 a.m. CEST on the First Trading Date and (vi) other
customary closing conditions, most notably in respect of the accuracy of warrants by the Company and
Selling Shareholders, required disclosures by the Company having been made and each of the Company
and Selling Shareholders having complied with the terms of the Underwriting Agreement.

Upon the occurrence of certain specific events, such as the occurrence of (i) a material adverse change in
respect of the business, financial position, results of operations or prospects of the Company and its
subsidiaries taken as a whole or in financial markets since the date of the Underwriting Agreement, (ii) a
material breach of the Underwriting Agreement or (iii) a statement in this Prospectus, the Pricing
Statement or any amendment or supplement to this Prospectus being untrue, inaccurate or misleading, the
Underwriters may elect to terminate the Underwriting Agreement until the Settlement Date.

In consideration of the agreement by the Underwriters to procure investors for or, failing which, to
purchase themselves, the Offer Shares at the Offer Price and subject to the Offer Shares being sold as
provided for in the Underwriting Agreement, the Selling Shareholders will agree to pay the Underwriters
an aggregate commission of 1.5% of the gross proceeds of the Offering (including, if applicable, any
gross proceeds relating to the Over-allotment Option). This does not include an incentive commission of
up to 1.5% of the gross proceeds of the Offering (including, if applicable, any gross proceeds relating to
the Over-allotment Option), which may be paid to the Underwriters at the discretion of the Selling
Shareholders and us. We have also agreed to reimburse the Underwriters for certain expenses incurred by
them in connection with the Offering.

The Offer Shares have not been and will not be registered under the U.S. Securities Act or the applicable
securities laws of any state or other jurisdiction of the U.S. and may not be offered, sold, pledged or
transferred within the U.S., except pursuant to an applicable exemption from, or in a transaction not
subject to, the registration requirements of the U.S. Securities Act. The Offer Shares may be offered and
sold: (i) in the U.S. only to persons reasonably believed to be QIBs in reliance on Rule 144A; and (ii)
outside the U.S. in compliance with Regulation S. Any offer or sale of Offer Shares in reliance on Rule

158



144A will be made by broker dealers who are registered as such under the Exchange Act. Terms used in
this paragraph have the meanings given to them by Regulation S and Rule 144A.

ABN AMRO is not a registered broker-dealer in the U.S., and therefore, to the extent that it intends to
effect any offers or sales of Offer Shares in the U.S. or to U.S. persons, it will do so through its affiliate,
ABN AMRO Securities (USA) LLC, a U.S. registered broker-dealers, pursuant to applicable U.S.
securities laws.

Lock-up Arrangements

The Joint Global Coordinators may, in their sole discretion and at any time, waive the restrictions,
including those on sales, issues or transfers of Shares, described below. If the consent of the Joint Global
Coordinators in respect of the lock-up arrangement is requested as described below, full discretion can be
exercised by the Joint Global Coordinators as to whether or not such consent will be granted.

Company lock-up

Pursuant to the Underwriting Agreement, the Company is expected to agree with the Underwriters that,
for a period from the date of the Underwriting Agreement until 180 days from the First Trading Date (the
company lock-up period), it will not, except as set forth below, without the prior consent of the Joint
Global Coordinators (acting on behalf of the Underwriters), (i) directly or indirectly, issue, offer, pledge,
sell, contract to sell, sell or grant any option, right, warrant or contract to purchase, exercise any option to
sell, purchase any option or contract to sell, or lend or otherwise transfer or dispose of, directly or
indirectly, any Shares or other shares of the Company or any securities convertible into or exercisable or
exchangeable for, or substantially similar to, Shares or other shares of the Company or file any
registration statement under the U.S. Securities Act or any similar document with any other securities
regulator, stock exchange or listing authority with respect to any of the foregoing; (ii) enter into any swap
or any other agreement or any transaction that transfers, in whole or in part, directly or indirectly, the
economic consequence of ownership of any Shares or other shares of the Company, whether any such
transaction is to be settled by delivery of Shares or such other securities, in cash or otherwise; (iii)
publicly announce such an intention to effect any such transaction; or (iv) submit to its shareholders or
any other body of the Company a proposal to effect any of the foregoing.

The foregoing restrictions shall not apply to the granting of awards in options or Shares by the Company
or issuance of Shares upon the exercise of options granted by the Company pursuant to employee
incentive schemes described in the Prospectus.

Selling Shareholder lock-up

Pursuant to the Underwriting Agreement, each of the Selling Shareholders is expected to agree with the
Underwriters that, for a period from the date of the Underwriting Agreement until 180 days from the First
Trading Date (the selling shareholder lock-up period), it will not, except as set forth below, without the
prior consent of the Joint Global Coordinators (acting on behalf of the Underwriters): (i) directly or
indirectly, offer, pledge, sell, contract to sell, sell or grant any option, right, warrant or contract to
purchase, exercise any option to sell, purchase any option or contract to sell, or lend or otherwise transfer
or dispose of, directly or indirectly, any Shares or other shares of the Company or any securities
convertible into or exercisable or exchangeable for, or substantially similar to, Shares or other shares of
the Company or request or demand that the Company file any registration statement under the U.S.
Securities Act or any similar document with any other securities regulator, stock exchange or listing
authority with respect to any of the foregoing; (ii) enter into any swap or any other agreement or any
transaction that transfers, in whole or in part, directly or indirectly, the economic consequence of
ownership of any Shares or other shares of the Company, whether any such transaction is to be settled by
delivery of Shares or such other securities, in cash or otherwise; (iii) publicly announce such an intention
to effect any such transaction; or (iv) submit to the Company’s shareholders or any other body of the
Company a proposal to effect any of the foregoing.

The foregoing restrictions shall not apply to: (i) the sale of the Offer Shares in the Offering; (ii) the
lending of Shares to the Joint Global Coordinators (acting on behalf of the Underwriters) pursuant to the
Stock Lending Agreement (as defined below); (iii) an acceptance of a general offer for the ordinary share
capital of the Company made in accordance with the Dutch Financial Supervision Act or the provision of
an irrevocable undertaking to accept such an offer, provided that the Joint Global Coordinators shall be
notified in advance in writing two Business Days prior to such acceptance or undertaking (to the extent
legally permitted); (iv) any transfer of Shares or any securities convertible into or exercisable for or
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substantially similar to, Shares by each of Summit Partners, Javak or Avalon to any of (y) its subsidiaries
or subsidiary undertakings, or to any subsidiary or subsidiary undertaking of its ultimate holding
company, or (z) its affiliates or to any investment fund or other entity controlled or managed by Summit
Partners, Javak or Avalon or any of their respective affiliates referred to in (y) or any of each of their
affiliates, provided that each such transferee shall continue to be bound by the foregoing restrictions for
the remainder of the lock-up period; or (v) the transfer of the Shares held by the Foundation to the holders
of depositary receipts issued for such Shares as part of the decertification (decertificering) of the Shares
as set out in the Prospectus.

EPP participant lock-up

Javak, Avalon and a number of current and former employees, including the Co-CEQs, have acquired
depositary receipts for membership interests in the Company's capital through participation in the EPP.
The depositary receipts issued to the Co-CEOs and the EPP participants (excluding Javak and Avalon)
will be exchanged for Shares immediately following the Conversion, as a result of which the Co-CEOs
and the EPP participants will become direct Shareholders in the Company (instead of the Foundation).
The Co-CEOs and the EPP participants (excluding Javak and Avalon) are expected to enter into a lock-up
agreement with the Company on or before the date of the Underwriting Agreement. Pursuant to these
lock-up agreements, the Co-CEOs and the EPP participants (excluding Javak and Avalon) shall hold all
the Shares owned by them in any event until 365 days from the First Trading Date. After the EPP lock-up
period a 3-year period, commences during which, subject to certain conditions, the Co-CEQs and the EPP
participants (excluding Javak and Avalon) are allowed to transfer or sell: (i) up to a maximum of 33%%
of the Shares held at the moment of entering into the lock-up agreement in the first year after the expiry
of the 365-day lock-up period, (ii) up to a maximum of 66%% of the Shares held at the moment of
entering into the lock-up agreement in the second year after the expiry of the 365-day lock-up period, and
(iii) all of the Shares held at the moment of entering into the lock-up agreement in the third year after the
expiry of the 365-day lock-up period.

Pursuant to the Underwriting Agreement, the Company is expected to agree with the Underwriters that,
without the prior written consent of the Joint Global Coordinators (acting on behalf of the Underwriters),
it will not, for a period from the date of the Underwriting Agreement until 365 days from the First
Trading Date, provide any waiver from the lock-up provisions contained in (i) each of the Co-CEOs'
lock-up agreements, or (ii) the lock-up agreements for other EPP Participants holding a 0.5% economic
interest (or more) in the Company immediately after Settlement.

2015 EEP participant lock-up

Under the 2015 EEP, a lock-up arrangement is entered into by each of the participants with the Company
pursuant to which no depositary receipts or Shares may be transferred, sold, assigned or encumbered in
any way by or on behalf of the holder thereof, nor may any transaction be entered into which has an effect
that is legally or economically similar to a transfer, assignment or encumbrance, in each case for a period
ending around 1 June 2018, which is the date 3 years as from the date of settlement of the 2015 EEP for
the relevant individual. In the event of termination of employment during the 3-year lock-up period, and
in the years thereafter in respect of depositary receipts or Shares that remain subject to a lock-up as set out
below, the employee must offer its locked-up depositary receipts or Shares to the Foundation or the
Company, as the case may be, at the lower of (i) the corresponding subscription price paid for the relevant
depositary receipts and (ii) the fair market value of such securities at the time of such termination, and in
any event within 5 business days of the Foundation or the Company having given notice to the employee
thereof. The Foundation or the Company, as the case may be, may at its discretion accept the offer,
subject to any applicable restrictions under corporate or securities laws. After the expiry of the foregoing
3-year lock-up period, and conditional on the employee having remained employed (which includes no
termination of employment notice having been given, not having been given notice nor a request for
dissolution of the employment agreement having been submitted to the competent court). with the
Company or any of its subsidiaries during the 3-year lock-up period and up to the relevant moment of
transfer or sale, as the case may be, and depending on the moment of such transfer or sale, the owner of
the depositary receipts or Shares, as the case may be, may transfer or sel