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1. DIRECTORS REPORT
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(1) Gross Merchandise Volume (GMV) is defined as product sales + other revenues + marketplace business volumes + taxes and
is calculated based on approved and sent orders.

(2) Organic growth: figures include showroom sales and services; exclude technical goods and home category sales made in
Casino Group’s hypermarkets and supermarkets as well as 1001Pneus (tire company acquired in October 18). Total exclusion
of -1.1 points and -1.7 points, respectively, on GMV and net sales. 1001Pneus and Stootie, two companies acquired in 4Q18,
started to be consolidated respectively from 16th October 2018 and from 1st December 2018.

(3) Marketplace share of GMV of www.cdiscount.com in France, calculated on total GMV less businesses not eligible to
marketplace (B2B, supplier contribution etc.)

(4) Médiamétrie study published in January 2018, based on 4™ quarter data.

(5) Active customers at the end of December having purchased at least once through Cdiscount websites and app during the
previous 12 months.

(6) Full Year 2018 EBIT impact compared to the previous year

(7) EBITDA is calculated as operating profit/(loss) from ordinary activities (Operating EBIT) before depreciation and
amortization expense and share based payment expenses.




1.2 FINANCIAL HIGHLIGHTS

The following tables set forth our selected consolidated financial data. The consolidated income
statement data for the years ended December 2017 and 2018 as well as the consolidated balance sheet data as of
December 31, 2017 and 2018 are derived from our audited consolidated financial statements included in
"Consolidated Financial Statements" section of this annual report.

The selected historical consolidated financial information should be read in conjunction with section “2.1
Financial Review,” our financial statements and the accompanying notes included elsewhere in this annual report.
Our financial statements have been prepared in accordance with International Financial Reporting Standards
(“IFRS”) as issued by the International Accounting Standards Board (“IASB”) and also as approved by the
European Union (“EU”) and have been audited by Ernst & Young LLP, an independent registered public audit
firm.

Our results of operations in any period may not necessarily be indicative of the results that may be
expected in future periods. See section “3 Risk Management and Risk Factors™ of this annual report.

Key financial figures Full Year
€ millions 2018 2017
Net sales 21743 2034.9 +6.8%
Gross profit® 336.7 274.8 +22.5%
Gross margin @ 15.5% 13.5% +198 bps
SG&AP (344.4) (308.0) +11.8%
Adjusted EBITDA® 255 (6.3) nm.
Operating EBIT® (7.7) (33.3) n.m.
Cdiscount (3.6) (26.7) n.m.
Net profit/(loss) (from continuing activities) (35.3) (102.6) -65.6%
Adjusted EPS (from continuing activities) © (0.04) (0.24) -81.5%
Free cash flow - continuing activities LTM 69.7 (336.2) +405.9
Net cash/(Net financial debt)® (198.8) (193.3) (5.4)

(1) Gross profit is calculated as net sales minus cost of sales.
(2) Gross margin is calculated as gross profit as a percentage of net sales.
(3) SG&A: selling, general and administrative expenses.

(4) Adjusted EBITDA is calculated as operating profit/(loss) from ordinary activities (Operating EBIT) before depreciation and
amortization expenses and share based payment expenses.

(5) Operating EBIT: operating profit/(loss) before other expenses (strategic and restructuring expenses, litigation expenses and
impairment and disposal of assets expenses).

(6) Adjusted EPS: earnings per share, excluding non-recurring items.

(7) Net cash from/(used in) operating activities less purchase of property and equipment and intangible assets plus proceeds from
disposal of property and equipment and intangible assets as presented in the consolidated cash flow statement.

(8) Net cash/(net financial debt) is calculated as the sum of cash and cash equivalents and cash pool balances held in arrangements
with Casino Group and presented in “Other current assets/financial debt,” less current and non-current financial debt.
2018 net financial debt was negatively impacted by the €23.8 million (US$28.5 million) payment related to the class action
settlement. This amount was already considered in the 2017 accounts as restricted cash in an escrow account.




For the six months ended,

€ thousands Dec. 31, 2018 June 30, 2018 Dec. 31, 2017 June 30, 2017
GMV 2,031,910 1,613,728 1,884,868 1,418,677
Net Sales 1,205,510 968,769 1,189,596 845,353
EBITDA 29,651 (4,355) 3,672 (10,388)
Cdiscount 31,905 (2,158) 6,508 (6,780)
Holdings (2,254) (2,196) (2,835) (3,608)
Operating EBIT 12,382 (20,121) (10,864) (22,406)
Cdiscount 14,794 (17,796) (7,911) (18,772)
Holdings (2,412) (2,325) (2,953) (3,634)

1.3 SIGNIFICANT EVENTS OF THE YEAR

¢ New B2C services

Cnova is committed to being able to meet its customers’ everyday needs. After broadening its product
offer year after year, in particular thanks to a significant increase in available SKUs and the marketplace
development, Cnova has been expanding its service offerings at a fast pace.

Cdiscount Energie, launched in the 3" quarter 2017, showed an accelerating performance for its first full
year of operation and extended its offer with the launch of domestic oil fuel sales in the 4™ quarter.

Cnova started in 2018 to offer also leisure activities, launching two new main services: first, Cdiscount
Voyages, a travel platform offering a wide choice of flights, holiday rentals and equipment, and second, Cdiscount
Billetterie, a ticketing platform launched at the end of 3Q18.

Finally, Cnova now offers personal services through the acquisition at the end of November of Stootie,
the French leading peer-to-peer platform (more details below).

¢ Roll-out of multichannel concepts

Cnova accelerated its multichannel strategy with Casino, initiated last year with the agreement putting
Cnova in charge of technical goods and home category sales in Géant hypermarkets and Casino supermarkets and
the opening of 4 Cdiscount showrooms in Géant hypermarkets. 45 new showrooms were rolled out in 2018,
bringing the total network to 49 at the end of December 2018.

These showrooms offer an enhanced customer experience, with the guarantee to receive Cdiscount’s best
prices, new features available on interactive terminals and the ability for Casino and Cdiscount credit card holders
to pay in 4 installments. In addition, showrooms increase Cdiscount’s brand awareness, especially in the strategic
home category, benefiting from the mass daily customer flow in hypermarkets.

In addition, a brand-new flagship showroom opened on the Champs-Elysées in Paris in early October: a
24/7 Casino/Cdiscount showroom, presenting an innovative 100% digital & connected customer experience. The
store is spread over 3 floors with an exclusive pick-up point location, a Cdiscount wine cellar and a Cdiscount
showroom focused on home category.

¢ Launch of Europe-wide deliveries

Cnova launched European-wide deliveries at the end of 2Q18, offering direct delivery of 23 million
SKUs to Belgium and Spain (48-hour delivery) and Germany and Italy (72-hour delivery).

Cnova also expanded abroad thanks to 36 European partnership marketplaces.




Just a few months after launching international sales, Cnova already delivers to more than 19 countries,
on a low fixed-cost business model.

Acquisition of 1001Pneus (tire e-retailer)

On October 15th, 2018, Cnova acquired 1001Pneus, a leading tire e-retailer, after the company was
placed into receivership. Cnova offered a consideration of 0.5 million euros for the assets and committed to retain
all its 40 employees. 1001Pneus’s assets have been placed into a 100% Cdiscount SA owned subsidiary named
CARYA.

Located in Bordeaux, 1001Pneus is a major player in the French on-line tire industry. With an assortment
covering more than 30,000 SKUs and 140 brands, 1001Pneus posted a 2017 turnover of around 50 million
euros.1001Pneus benefits from a partnership network of over 4,500 assembly centers in France.

Cnova plans to accelerate 1001Pneus’ development, building a leader in the on-line tire and automotive
part markets. Overall, this transaction should enable 1001Pneus’ teams to benefit from Cnova’s expertise in
logistics, marketing and technology. It strengthens 1001 Pneus’ prospects, integrating it into a French e-commerce
leader, and also enables Cnova to reinforce its strategy in the automotive industry.

Acquisition of Stootie (peer-to-peer daily services platform)

On November 30, 2018, Cnova acquired Stootie, a leading peer-to-peer platform of personal services,
after it was placed in receivership. Cnova offered a consideration of 0.72 million euros for the assets and
committed to retain 38 employees. Stootie’s assets have been placed into a 100% Cdiscount SA owned subsidiary
named HALTAE.

Located in Paris, with a historical base of 150,000 “Stooters” (people offering their services) and 188,000
“requesters” covering a wide range of around 385 services, Stootie is the main player among French personal
services marketplaces. Furthermore, Stootie and Cdiscount entered into a commercial partnership in 2017, with
Cdiscount offering its clients Stootie installation and assembly services, covering 90,000 references.

Cnova is planning to boost Stootie’s development by extending the existing partnership to additional
references and implementing cost synergies. It also reinforces Cnova’s ambition to build a diversified services
platform.

SEC investigation update

On December 14, 2018, the Company received written notification from the SEC staff that they have
closed their investigation related to inventory management and accounting issues at Cnova’s former Brazilian
subsidiary, as first reported in December 2015, and that they will not initiate any enforcement action against
Cnova in connection with these issues. Therefore, no penalty, fine or other sanction will be applied in this matter.



1.4 BUSINESS REVIEW

Key performance indicators FY2018 FY2017
GMV® (€ millions) 3,645.7 3,303.5
Organic GMV growth year-on-year 9.3% 9.6%
Reported GMV growth year-on-year 10.4% 13.2%
Marketplace share @ 34.3% 32.0%
Net sales (€ millions) 2,174.3 2,034.9
Organic net sales growth year-on-year 5.1% 9.3%
Reported net sales growth year-on-year 6.8% 14.4%
Traffic (visits in millions) 956.7 921.8
Mobile share in traffic 63.4% 59.8%
Active customers® (millions) 8.9 8.6
Orders® (millions) 26.9 26.9

(1) Gross merchandise volume (GMV) is defined as product sales + other revenues + marketplace business volumes + services GMV
+ taxes and is calculated based on approved and sent orders

(2) Marketplace share of GMV of Cdiscount.com in France, calculated on total GMV less businesses not eligible for marketplace
(B2B, supplier contribution etc.).

(3) Active customers at the end of the period, having purchased at least once through Cdiscount websites and application during the
12 previous months.

(4) Total number of placed orders before cancellation due to fraud detection and/or customer non-payment.

141 OURHISTORY

Cnova N.V. is a Dutch public limited liability company (naamloze vennootschap) incorporated on May
30, 2014, under Dutch law. We are registered with the Dutch Trade Register, and our registration number is
60776676. Our registered office is located at Strawinskylaan 3051, 1077 ZX Amsterdam, the Netherlands.

Our principal place of business is located at Cdiscount S.A., 120-126, Quai de Bacalan, 33067 Bordeaux,
France, for which the telephone number is +33 5 55 71 45 00. Our website address is www.cnova.com. We have
included our website address in this annual report solely for information purposes. The information contained on,
or that can be accessed through, our website does not constitute a part of this annual report and is not incorporated
by reference herein.

Cnova was created in 2014, combining French and Brazilian e-commerce assets of Casino, GPA, Via
Varejo and Exito. Cnova was listed under the ticker symbol “CNV” on November 24, 2014, on NASDAQ Global
and on January 23, 2015, on Euronext Paris.

Following the 2016 Reorganization, Cnova’s Brazilian activity became wholly owned by Via Varejo,
then a GPA subsidiary. As a consequence, Cnova refocused on its French e-commerce business, Cdiscount (see
section 1.2 of the 2016 annual report for more details).

In December 2016, Casino simultaneously launched tender offers, one in USA and one in France, to
acquire all outstanding ordinary shares of Cnova at a price of $5.50 per share.

In January 2017, Casino and Cnova announced the final results of the tender offers for the ordinary shares
of Cnova N.V. in the United States and France. Following the tender offers, Casino controlled circa 99% of
Cnova’s share capital and voting rights (see section 1.3 of this annual report for more details).




On March 3, 2017, Cnova voluntarily delisted its ordinary shares from the NASDAQ. On the same date,
Cnova filed a Form 15 with the SEC to suspend its U.S. public reporting obligations under the 1934 Securities
Exchange Act. Cnova’s ordinary shares continue to be listed on Euronext Paris.

Since its reorganization in 2016, Cnova continues to be focused on its French core geography but started
developing its European sales in the second part of 2018 for a share of gross merchandise volume that remained
so far insignificant.

1.42 BUSINESS AND STRATEGY

Over the past few years, the French e-commerce market has constantly evolved with the rapid expansion
of marketplaces, mobile share in traffic, express delivery, development of new services and value-added
functionalities. In this context of strong acceleration of innovation and volumes which has led to the consolidation
of the e-commerce market, Cnova’s priority was to reach a critical size. In 2018, Cnova reached a milestone
towards building a profitable growth, in a more mature e-commerce market, with more loyal clients and an
increased monetization strategy. Leveraging on its 2018 solid financial results, Cdiscount now plans to focus in
2019 on accelerating its shift towards a platform model generating a profitable growth.

In 2018, gross merchandise volume (GMV) totaled €3.6 billion, a 9.3% organic growth? (+10.4% on a
reported basis) with an acceleration in the 2" half at +10.7% organic growth (+7.8% reported) supported by
successful events such as the second edition of the French Days, Black Friday and Cdiscount’s 20-year anniversary
sale.

The marketplace development is at the heart of the profitable growth strategy and is key to sustain GMV
growth. In 2018, marketplace GMV reached a record-high €1.1 billion euros GMV (+12.3%), with a GMV share
2.4 points higher than 2017. Key drivers were the 37% increase in the number of available of SKUs and the 7
points gain in Fulfillment By Cdiscount GMV share. This strong marketplace performance was also supported by
a +24% growth in Hi-Tech and +23% in large Home GMV.

Net sales amounted to €2.2 billion in 2018, representing a 5.1% organic growth compared to 2017, driven
by the development of showroom revenues and B2B and B2C services. Cdiscount’s Technical Goods (Hi-tech,
Computers and Home Appliances) market share value increased by 0.3 point on total retail, to reach 6.3%?2.

Regarding traffic, Cdiscount consolidated its number 2 status in terms of unique monthly visitors
(“UMV”) on both desktop and mobile platforms, widening the gap compared to the nearest competitor. In the 4th
quarter 2018, Cdiscount reached 21 million UMYV overall, covering more than one third of the French population.
2018 highlighted the growing prominence of mobile traffic, which reached 63% of total traffic share (+4 points)
and a GMV share of 44% (+6 points) in 20182,

In terms of product offerings, the combination of direct sales and marketplace businesses allowed Cnova
to offer a wide and growing product assortment of over 48 million references as of December 31, 2018, up +37%
compared to December 31, 2017. As mentioned in section “1.3. Significant Events of the Year,” Cnova also
pursued its efforts to diversify its product offerings with the purchase of 1001Pneus, a leading tire e-retailer, which
posted net sales of around 50 million euros in 2017. In addition to this global offer mainly driven by the
marketplace growth, the number of SKUs eligible for Cdiscount a volonté (CDAV) free express delivery also
continued to increase at a fast pace of 14%, reaching 280,000 references after a tripling of the eligible assortment.
Most significant product categories in terms of GMV are home furnishing, household appliances, consumer
electronics and computers.

In terms of services, Cnova’s development plan accelerated sharply in 2018 with 2 successful launches:
Cdiscount Voyages (travel), launched on May 17™, 2018, posted a strong GMV sequential growth of +51% in the
fourth quarter, with a very promising Black Friday performance. Cdiscount Billetterie (ticketing), started in 3Q18,
showed a promising start for its first full quarter. Finally, Cdiscount Energie continued to expand with the launch

! Organic growth: figures include showroom sales and services; exclude technical goods and home category sales made in Casino Group’s
hypermarkets and supermarkets as well as 1001Pneus (tire company acquired in October 18). Total exclusion of -1.1 points and -1.7 points,
respectively, on GMV and net sales. 1001Pneus started to be consolidated from 16th October 2018 and Stootie from 1st January 2019.

2 Source: GfK market share for the period January - October
% Médiamétrie studies



of domestic heating oil offer and a 30% subscriber base increase in 4Q18 compared to 3Q18.

In terms of customer base, Cnova strives to offer its nearly 9 million active costumers the best services
to retain them and attract new customers. Cnova’s loyalty program, CDAV, continues to capture more customers,
experiencing a 23% membership growth at the end of 2018, driven by the enrichment of its program (unlimited
press offer, sharing CDAV benefits with other people, ...). CDAV 2018 GMV share reached 34.1%, up 3 points
compared to 2017. The focus on the expansion of the CDAV-eligible express delivery product offerings also
contributed to this sharp increase: CDAV-eligible SKUs increased by 14% to reach 281 thousand SKUs at the
end of December 2018, boosted by the addition of the Cdiscount Transport marketplace SKUs and the expansion
of Fulfillment by Cdiscount. Customer loyalty is also supported by a unique multichannel experience and state-
of-the-art delivery solutions. 45 new Cdiscount showrooms opened in Géant hypermarkets in 2018, bringing the
total network to 49 at the end of December 2018, with further openings planned in 2019. Delivery solutions remain
at the cutting edge of technology: roll-out of real time geolocation on large parcel delivery now covers 97% of
order flow and on-demand delivery was launched in June 2018. Finally, to capture new clients outside its 2017
geographic footprint, Cnova successfully expanded in Europe through direct deliveries from its French
warehouses with a solid performance in Belgium and through European partnership marketplaces (36
marketplaces to date). Cnova now delivers to 19 European countries.

In terms of logistic capacities, Cnova has a network of 10 distribution centers in France with a combined
total of 523,000 sqm spread around three main regions: Paris, Lyon and Bordeaux. To support the growing product
assortment, a new warehouse of 80,000 sqm warehouse was opened near Paris (Moissy) at end June 2018. To
efficiently process the large number of orders received, Cnova has automated and custom-designed its warehouse
space, using 3D packing machines which allow the creation of a customized packaging for each order and generate
cost savings. This solution reduces cardboard usage with 30% less wasted space. The plan is to cover 85% of
parcels by mid-2019. Exotec, the robotized picking solution, already successfully implemented in the Cestas
warehouse, is being rolled-out in the Réau warehouse near Paris.

Cnova’s strategy is to accelerate its path towards a profitable model through the monetization of its
marketplace, data, traffic, customer, and logistics assets. 2018 marked a strong acceleration of these revenues to
64 million euros, i.e. a year-on-year growth of +23%.

Since 2014, Cnova has been proposing fulfillment services to third-party sellers in France to promote the
competitiveness and growth of the Cnova marketplace as well as to shorten marketplace delivery times. Cnova
offers to handle storage, preparation, shipping and customer service on behalf of its marketplace sellers, which
enables sellers to increase their turnover, benefit from speedy delivery and increased customer satisfaction.
Cnova’s fulfillment services to marketplace vendors strongly accelerated in 2018 with a related GMV that
increased by 63% and gained 7 points in marketplace GMV share. In addition to the fulfillment offer, Cnova
developed new services to create a complete ecosystem for its vendors. For example, Cnhova offers premium
packages which allow our vendors to have access to sales analyses, higher visibility of their products, sponsored
ads and other value-added services for a monthly subscription fee. Premium Packs (bundled offers of services)
and sponsored products more than doubled in 2018 and now cover more than 25% of Cdiscount’s vendor base.
The revenues arising from this ecosystem of services were multiplied by 2.3 times in 2018.

Completing the advertising services offered to vendors, Cnova launched Cdiscount marketing services,
a new self-service platform enabling partner websites to boost their traffic through a comprehensive offer of
advertising tools. These new, commissioned-based services described in the service offerings section (Travel,
Energy, Ticketing) are also driving profitability and increased by 30% in 2018.

Financial services also complemented monetization revenues with a consistent expansion throughout the
year: credit card issuances increased by +82% while Coup de Pouce (short-term consumer credit offer) enjoyed a
+67% growth.

In 2019, leveraging on its 2018 solid financial results, increased monetization and valuable assets, Chova
plans to accelerate its path towards a profitable platform model. By developing its key assets (customers, partners
and state-of-the-art technology), Cnova will further expand:

- amarketplace of products, at the heart of Cdiscount’s strategy, benefiting from a solid growth in the
coming years,



- aplatform of services already showing promising performance on both clients’ daily needs and
leisure activities. As mentioned in section “1.3. Significant Events of the Year,” Cnova acquired
Stootie, a leading peer-to-peer platform of personal services gathering 385 different daily needs for
our clients,

- an enriched advertising platform, that will soon be opened to all our partners.

In parallel to this key platform strategy, Cnova is committed to accelerate the dynamics of innovation:
The Warehouse, Cnova’s logistics incubator, presented a high success rate in 2018 with 3 out of 5 selected startups
currently implementing their solution (autonomous electric wheel of Ez-Wheel, automated arm of Nomagic.Al
and optimized return flows with Shoprunback). The second selection round for 2019 was closed at end November
2018 with 5 new startups. As a proof of these successes, Cnova was awarded 2 new prizes for Exotec, the
robotized picking solution (“David avec Goliath” & LSA) and 1 additional FEVAD prize for the launch of on-
demand delivery in the Paris area.

Cnova is also committed to best-in-class Corporate Social Responsibility. 100% electric delivery in Paris
and Bordeaux for heavy products was launched in 4Q18. Cdiscount became the first e-merchant to receive the
“Digital Ad Trust” label, awarding the website with responsible advertising practices regarding brand safety,
fraud, user experience and use of personal data. In addition, Cnhova has engaged in several initiatives related to
education and training:

- MasterClass IT: creation of an IT development program mixing theory courses and professional
experience.

- Partnerships with secondary schools near Bordeaux to promote IT development and responsible use
of social networks.

Cnova entered into partnership with the association “Un Rien c’est Tout” to support charity projects
through the implementation of an online donation during the order process, when the customer pays his basket.

10



1.5 ORGANIZATIONAL STRUCTURE

The legal name of our company is Cnova N.V., and we are organized under the laws of the Netherlands.
We were formed on May 30, 2014. Following the 2016 Reorganization (completed on October 31, 2016 - please
refer to section 2.3.4 of the 2016 Annual Report) and the Offers (please refer to section 2.3.5 of the 2016 Annual
Report), our corporate structure consists of our Parent Companies and several subsidiaries. We also operate as
Cdiscount S.A. in France at 120-126, Quai de Bacalan CS 11584, 33067 Bordeaux Cedex, France, for which the
telephone number is +33 5 55 71 45 00.

Our corporate structure of main operating entities on December 31, 2018, based upon information known
to us, is set out in the following graphic, where black numbers indicate percentage of ordinary shares held by such
entity, and red numbers indicate the percentage of voting rights held by such entity:

CBD SARL(?

1.05% 64.78%
0.56% 63.38% 33.98%
35.86%

100% 99.68%

100% | 60% . 1 51% 100% 100% + 100% |
Neosys 1001Pneus Stootie
Cnova Pay BeezUp s (CARYA) (HALTAE) C-LOGISTICS

(1) Casino is ultimately controlled by Jean-Charles Naouri, via Euris S.A.S. and other intermediate entities.

(2) Named Companhia Brasileira de Distribuicdo Luxembourg Holding S.ar.l.

(3) Named Companhia Brasileira de Distribuicdo Netherlands Holding B.V.

(4) C-logistics entity received the logistics assets from Cdiscount SA on January 1, 2019 and was still an empty holding as of December 31,
2018
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2. FINANCIAL OVERVIEW

2.1 FINANCIAL REVIEW

Application of Critical Accounting Policies and Estimates

Our significant accounting policies are set forth in the Notes to our audited consolidated financial
statements for the years ended December 31, 2017 and 2018 included in this annual report. The preparation of our
consolidated financial statements in accordance with IFRS requires our management to make judgments, estimates
and assumptions that affect the amount reported in consolidated financial statements. Estimates and assumptions
are periodically re-evaluated by management and are based on historical experience and other factors, including
expectations of future events that are believed to be reasonable under the circumstances. Actual results may differ
significantly from those estimates and assumptions. We have identified the accounting policies as the most critical
to an understanding of our financial position and results of operations because the application of these policies
requires significant and complex management estimates, assumptions and judgment, and the reporting of
materially different amounts could result if different estimates or assumptions were used or different judgments
were made.

In particular, 2017 financial figures were adjusted according to IFRS 15 (new standard on revenue), that
came into force on January Ist, 2018 with retroactive application. Main impact is that certain suppliers’
contributions are now recognized as a reduction of purchase price and deducted from inventories instead of
revenue in previous standard.

Income statement

Consolidated Income Statement () Full year
Change
€ in millions 2018 2017

Net sales 2,174.3 2,034.9 +6.8%
Cost of sales (1,837.6) (1,760.2) +4.4%
Gross profit 336.7 274.8 +22.5%
% of net sales (Gross margin) 15.5% 13.5%
SG&A® (344.4) (308.0) +11.8%
% of net sales -15.8% -15.1%
Fulfillment (169.2) (158.9) +6.5%
Marketing (62.3) (45.4) +37.3%
Technology and content (76.1) (69.8) +9.1%
General and administrative (36.8) (34.0) +8.2%
Operating EBIT® 7.7 (33.3)
% of net sales -0.4% -1.6%
Other expenses (15.0) (26.9) -44.5%
Operating profit/(loss) (22.7) (60.2) nm
Net financial income/(expense) (49.4) (40.3) +22.8%
Profit/(loss) before tax (72.1) (100.5) -28.2%
Income tax gain/(expense) 36.9 (2.2) n.m
Net profit/(loss) from continuing operations (35.3) (102.6) -65.6%
Net profit/(loss) from discontinued operations 4.5 (8.0) n.m
Net profit/(loss) for the period (30.8) (110.6) n.m
% of net sales -1.4% -5.4%
Attributable to Cnova equity holders (incl.
discontinued) o ( (308) (D)
Attributable to non-controlling interests (incl.
discontinued) ’ ( 0.0) (=)
Adjusted EPS (€) from continuing operations (0.04) (0.24)
Adjusted EPS (€) from discontinued operations (0.00) (0.00)
Adjusted EPS (©® (0.04) (0.24)
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1) 2017 financial figures were adjusted: IFRS 15 (new standard on revenue) came into force on January 1st, 2018 with retroactive
application. Main impact is that certain suppliers’ contributions are now recognized as a reduction of purchase price and deducted
from inventories instead of revenue in previous standard.

2) SG&A: selling, general and administrative expenses.

3) Operating EBIT: operating profit/(loss) before other expenses (strategic and restructuring expenses, litigation expenses and
impairment and disposal of assets expenses).

4)  Adjusted EPS: net profit/(loss) attributable to equity holders of Cnova before other expenses and the related tax impacts, divided by
the weighted average number of outstanding ordinary shares of Cnova during the applicable period.

Company Overview

We are one of the leading e-commerce companies in France. In 2018, our gross merchandise volume
(GMV) amounted to €3.6 billion, up 9.3% on an organic! basis.

On a reported basis, including in particular Casino stores and 1001Pneus sales, 2018 GMV rose by 10.4%
compared to 2017. The mobile share of GMV was 44.0% for the full year 2018, i.e. a strong increase of +590
basis points compared to 2017. The marketplace share of total GMV reached 34.3% in 2018 compared to 32.0%
in 2017. The number of marketplace references increased by 37% year-on-year (y-0-y). The marketplace GMV
fulfilled by Cdiscount experienced a high 63% growth y-0-y, gaining 7 points of marketplace GMV share.

Net sales totaled €2.2 billion in 2018, a 5.1% organic y-0-y growth (+6.8% on a reported basis), driven by
the development of showroom revenues and services.

We strive to provide our customers with a high value proposition through attractive pricing, extensive
product assortment as well as highly differentiated delivery and payment solutions. We achieve this through our
scalable and proprietary technology platforms. We also benefit from our parent company, Casino, which is part
of the Casino Group, a leading global diversified retail group with €36.6 billion sales for the year ended December
31, 2018 including €21.0 billion in France.

As of December 31, 2018, we offered our 8.9 million active customers access to a wide and growing
assortment of more than 48 million product offerings through a combination of our direct and marketplace sales.

Our loyalty program, Cdiscount a Volonté (CDAV), customers accounted for 34.1% of total GMV in 2018
compared to 31.1% in 2017. Our most significant product categories in terms of GMV are home appliances, home
furnishings, consumer electronics and computers. Our branded site is among the most recognized in the markets
in which we operate.

Net sales

Net sales consist primarily of revenue generated from product sales and related services from our business
to consumer direct sales and our business to business (B2B) transactions, across the variety of our product
categories. Our product categories include home appliances, consumer electronics, computers, home furnishings,
leisure and personal goods. We do not include revenue from returned items or cancelled orders. Net sales also
include revenues generated from commissions from our marketplaces on sales by third-party vendors selling
products on our sites and application. We launched our first marketplace in France in 2011 and marketplace
revenues represent an improving portion of our total net sales. Our goal is to expand marketplace business
significantly in the coming years, including the expansion of our fulfillment services to marketplace sellers for a
fee, as well as other services (marketing, financial and transportation services), which should contribute to our net
sales. In addition, we generate revenue from shipping, extended warranties, advertising sales, data monetization,
e-commerce services provided to third parties through our B2B sites, fees collected from customers using our
customer service call centers and commissions from services offered to our customers through multiple
partnerships (travel, ticketing, energy, ...).

Cdiscount opened 49 showrooms in Géant hypermarkets and Casino supermarkets since September 21,

1 Organic growth: figures include showroom sales and services; exclude technical goods and home category sales made in Casino Group’s
hypermarkets and supermarkets as well as 1001Pneus (tire company acquired in October 18). Total exclusion of -1.1 points and -1.7 points,
respectively, on GMV and net sales. 1001Pneus started to be consolidated from 16th October 2018 and Stootie from December 1, 2018.
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2017, including 45 in 2018. These 350 to 400 sqm showrooms display a selection of Cdiscount’s Home Category
and High-Tech goods. All the revenues generated by theses showrooms are recognized as net sales.

Net sales are primarily driven by growth in the number of our active customers, the frequency with which
customers purchase products from our sites as well as average order value. Net sales are also impacted by incentive
and discount offers we include on products sold from our direct sales sites. These include percentage discounts
applied to current purchases, inducement offers for future discounts subject to a minimum current purchase and
other similar offers. Revenue from product sales is recognized when the control of the goods or services have
passed to the customer, regardless of when the payment is made. Revenue from services is recognized once the
service is rendered. We measure revenue at the fair value of the sale or commission price received or receivable,
accounting for the terms of payment and excluding taxes and duties. Relating to Cnova’s strategy to strongly
develop its marketplace, net sales growth is also impacted by its increasing GMV share since only the
commissions of marketplace orders are included in net sales.

Our net sales increased by €139.2 million, or +6.8% (reported growth), from €2,035.0 million for 2017 to
€2,174.2 million in 2018. Net sales also include marketplace commissions (as a reminder marketplace GMV share
was 34.3% in 2018, up 236 bp). Home furnishings and household appliances accounted for 45% of direct sales,
while hi-tech items (audio visual and smartphones) and IT goods represented 35%.

Cost of sales

Cost of sales relates primarily to our direct sales business, including purchase price of products directly
sold to customers, inbound shipping charges to our fulfillment centers and outbound shipping charges from our
fulfillment centers to pick-up locations or directly to end customers, fees payable to pick-up locations, packaging
supplies, gains related to discounts we obtain from our suppliers, costs associated with lost, stolen or damaged
goods we receive and services trade. Shipping charges to receive products from our suppliers are included in our
inventory and recognized as cost of sales upon sale of products to our customers.

Starting June 19, 2017, as part of the multichannel agreement with “DCF” (integrated Géant hypermarkets
and Casino supermarkets), for goods sold via classic in-store sales, cost of sales includes the value of inventory
sold to DCF for resale to the end customers.

The change in cost of sales is primarily driven by growth in orders placed by customers, the mix of the
products available for sale on our direct sales sites and transportation costs related to delivering orders to our
customers at the point of delivery they choose, including pick-up locations and postal addresses. As our business
grows in size, we expect a corresponding increase in our cost of sales.

Cost of sales increased by €77.4 million, or 4.4%, from €1,760.2 million in 2017 to €1,837.6 million in
2018. Our cost of sales was 84.5% of our net sales in 2018, compared to 86.5% of our net sales during 2017. The
decrease was driven by the increased marketplace GMV share, a continued growth in monetization revenues
(especially the advertising agency) as well as an optimized pricing and shipping strategy.

Operating expenses

Our operating expenses are classified into four categories: fulfillment, marketing, technology & content,
and general & administrative costs.

Fulfillment costs

Fulfillment costs are incurred in operating and staffing our fulfillment and customer service centers, after
sales costs and extended warranties. The costs related to operating our fulfillment centers include warehousing
and preparation costs, which include picking, packaging and preparing customer order as well as payroll and
related expenses. After sales costs consist primarily of preparing and resending products that are returned to
suppliers or third parties to be repaired. Extended warranty costs include costs to third parties who repair or replace
products for which we have sold an extended warranty.

Starting June 19, 2017, as part of the multichannel agreement with DCF, for goods sold via classic in-store
sales, as Cnova acts as principal in this transaction, the related margin of DCF, the agent, is recorded as an increase
in fulfilment costs.
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Fulfillment costs are primarily driven by the size of our operations. As our business grows in size and we
invest in our fulfillment capabilities, we expect a corresponding increase in fulfillment costs in absolute terms and
potentially a temporary increase as a percentage of our net sales. We also expect an increase in fulfillment costs
corresponding to the growth of our home furnishings products category offering, where the sizes of products and
preparation costs tend to be higher than other products. As we grow the size of our marketplaces where we provide
fulfillment services for marketplace sellers for a fee, we expect an increase in fulfillment costs related to payment
processing, credit card fees, related transaction costs and warehousing costs. We also expect an increase in
fulfillment costs as the headcount of our customer service centers grows to handle additional customer contacts
corresponding to the growth of our business.

Fulfillment expenses increased by €10.3 million, or 6.5%, from €158.9 million in 2017 to €169.2 million
in 2018. As a percentage of net sales, our fulfillment expenses were stable at 7.8% of our net sales thanks to
logistics productivity improvements that offset the increase in CDAV eligible SKUs expense.

Marketing costs

Marketing costs consist primarily of online and offline advertising, such as display advertising and search
engine marketing, fees paid for third-party marketing services, costs related to the launch of new business
activities and payroll and related expenses for personnel engaged in marketing. The change in marketing costs is
primarily driven by the level of traffic we experience on our sites and the determination we make as to whether
we need to attract traffic via paid marketing channels in order to grow and retain our customer base.

Marketing costs increased by €16.9 million, or 37.3%, from €45.4 million in 2017 to €62.3 million in 2018.
As a percentage of net sales, our marketing expenses increased from 2.3% in 2017 up to 2.9% of our net sales in
2018 due to new media campaigns over key successful promotional events contributing to consolidate our #2
market positioning (21 million average UMV over the 4th quarter7) and grow mobile traffic.

Technology and content costs

Information technology (IT) and content expenses consist primarily of IT infrastructure expenses and
payroll and related expenses for employees involved in application, product, and platform development, category
expansion, editorial content, purchasing (including expenses and payroll related to our overall purchasing
activity), merchandising selection, systems support and digital initiatives. We expense IT and content costs as
they are incurred and amortize development costs over time, including software used to upgrade and enhance our
websites and applications supporting our business. We expect an increase in IT and content expenses as we
continue the development of our platforms, expand our product categories and launch new disruptive services.

Technology and content costs increased by €6.4 million, or 9.1%, from €69.8 million in 2017 to €76.1
million in 2018. As a percentage of net sales, our technology and content expenses slightly decreased from 3.6%
in 2017 to 3.5% of our net sales in 2018. The efforts made to reduce expenses on Technology & Content
compensated for the investments made (and the related amortization).

General and administrative costs

General and administrative expenses consist primarily of payroll and related expenses for management,
including employees involved in general corporate functions (accounting, finance, tax, legal, and human
resources), including our management equity incentive plans, as well as costs associated with use by these
functions of facilities and equipment, such as depreciation expense and rent, and general labor costs. General and
administrative costs also include management fees paid to our Parent Companies for shared services, such as
accounting, finance, legal and human resources. We also include professional fees and litigation costs and other
general corporate costs as general and administrative costs.

General and administrative costs increased by €2.8 million, or 8.2%, from €34.0 million in 2017 to €36.8
million in 2018. As a percentage of net sales, our general and administrative expenses remained stable at 1.7% in
2018, thanks to continued discipline on such expenses.
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Other expenses
Strategic and restructuring expenses

In 2018, we incurred €13.3 million on restructuring costs, mainly in relation to completion of the expansion
strategy initiated in 2017 and head office restructuring.

Litigation costs

In 2018, we incurred €2.1 million on litigation costs mainly in relation with tax disputes.

Change in perimeter

In 2018, we had €3.7 million of change in perimeter gain, related to the bargain purchase gain on the
1001Pneus acquisition in October 2018.

Impairment and disposal of Assets

In 2018, we had €3.3 million of impairments of discontinued IT development at Cdiscount in relation to
projects that have been replaced by new IT developments and €0.2 million gain on disposal of assets

Net financial income (expense)

Financial income and expenses (net) consist primarily of revenue from cash and cash equivalents held by
us, our interest expense on our borrowings and costs we incur related to the sales of receivables. More than 40%
of Cdiscount sales and GMV are paid by our customers through four instalment payments (“the CB4X installment
payment service”), with one upfront payment and three subsequent interest-bearing payments 30, 60 and 90 days
after the initial payment. Under the agreement implemented in August 2015 between Cdiscount and Banque
Casino, Cdiscount fully transfers the credit risk of the installments related to this program in France to Banque
Casino.

Net financial expense increased by €9.1 million, or 22.8%, from €40.3 million in 2017 to €49.4 million in
2018, reflecting higher costs of consumer financing activities due to a rise in the take rate and overall business
growth.

Income tax gain (expense)

Income tax expense went from €2.2 million in 2017 up to a gain of €36.9 million in 2018. The 2018 gain
is mainly related to the recognition of a differed tax asset of €38 million following the transfer of net operating
losses (“NOLs”) from Cdiscount SA to C-Logistics (cf. note 9 of consolidated financial statements).

Net result from discontinued activities

Cnova Brazil was sold on October 30, 2016. Pursuant to IFRS 5 “Non-current Assets Held for Sale and
Discontinued Operations”, all incomes and expenses related to this former subsidiary are classified as
discontinued activities including the disposal results and all related costs for the years ended December 31, 2017
and 2018.

The results in 2017 and 2018 are related of remaining incomes (2017) and expenses (2018) related to the
disposal of Cnova Brazil.
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Cash-flows and working capital

Our principal sources of liquidity have traditionally consisted of cash flows from operating activities, loans
or cash received from our Parent Companies and, to a lesser extent, capital increases and proceeds obtained from
short and long-term loans as well as financings from third-party financial institutions. Notes 21 and 23 to our
consolidated financial statements, included in this annual report, provide additional financial information
regarding our liquidity and capital resources.

The following table presents the major components of net cash flows for the periods presented:

€ thousands December 31, 2018 December 31, 2017
Net cash from/(used in) continuing operating activities 143,544 (267,675)

Net cash from/(used in) discontinued operating activities (24,514) 6,524

Net cash from/(used in) continuing investing activities (74,226) (72,640)

Net cash from/(used in) discontinued investing activities (14) 2,729

Net cash from/(used in) continuing financing activities (41,022) 352,111

Net cash from/(used in) discontinued financing activities 0 (1,667)
Effect of continuing changes in foreign currency translation adjustments - -

Effect of discontinuing changes in foreign currency translation adjustments 7 (65)
Change in cash and cash equivalents continuing, net, at end of period 28,296 11,796

Our cash flows and working capital fluctuate throughout the year, primarily driven by the seasonality of
our business. At the end of December of each year, we experience high trade payables relative to the rest of the
year following the peak sales volumes experienced in November and December associated with the end of the
year shopping period in France (Black Friday at end-November followed by Christmas). In the first three quarters
of each year, trade payables decrease due to seasonality leading to a cash balance reduction compared to the end
of the prior year.

In general, throughout the year, the levels of trade receivables and inventory typically are stable relative to
our net sales throughout the year, the level of our payables with suppliers in days of sales may vary from period
to period.

We had cash and cash equivalents of €27.3 million and €23.6 million as of December 31, 2018, and
December 31, 2017, respectively. The increase in our net cash and cash equivalents by €3.7 million represents our
net cash flow during the period. We believe that our existing cash and cash equivalents together with cash
generated from operations, and our existing financial resources and credit lines suffice to meet our working capital
expenditure requirements for the next 12 months, assuming we have continuous access to banks and credit card
operators. However, we may need additional cash resources in the future if we identify opportunities for
investment, strategic cooperation or other similar actions, which may include investing in technology, including
data analytics and fulfillment capabilities.

Our trade payables include accounts payable to suppliers associated with our direct sales business. Our
trade payables amounted to €667.9 million and €579.7 million as of December 31, 2018, and December 31, 2017,
respectively. There is generally a higher level of days payable in the last two months of the year relative to the
rest of the year due to higher volumes of purchasing from November and December in anticipation of holiday
shopping. The purchasing is paid for in the first two months of the following year.

Our net inventories of products amounted to €355.6 million and €390.1 million as of December 31, 2018
and December 31, 2017, respectively. Our inventory balances tend to fluctuate over time due to a number of
factors, including our sales performance, expansion in our product selection and changes in our product mix. In
2018, the decrease was mainly related to an inventory reduction plan including lower safety stocks on the less
sensitive products and the implementation of a new procurement tool allowing to optimize procurement process.
In 2017, we had a €183 million increase mainly related to our strategic assortment expansion plan and
multichannel agreement with the Casino Group.
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Cash From/(Used in) Operating Activities

Cash from operating activities in the year ended December 31, 2018, was €143.5 million, as adjusted for
changes in operating working capital and other activities. Changes in working capital primarily consisted of a
€84.8 million increase in trade payables, a €38.8 million increase in trade receivables and a €34.5 million decrease
in inventories.

Cash from operating activities in the year ended December 31, 2017, was €(267.7) million, as adjusted for
changes in operating working capital and other activities. Changes in working capital primarily consisted of a
€13.2 million decrease in trade payables, a €80.2 million increase in trade receivables and a €175.4 million
increase in inventories.

Cash From/(Used in) Investing Activities

Cash used in investing activities was €(74.2) million in the year ended December 31, 2018, and was
primarily attributable to €(80.4) million in acquisitions of property, equipment and intangible assets. This included
capital expenditures mainly related to IT investments (mostly IT investment in mobile site and application and
improved state-of-the-art marketplace platform) as well as upgraded logistics systems and distribution centers
expansion.

Cash from investing activities was €(72.6) million in the year ended December 31, 2017, and was primarily
attributable to €(68.6) million in acquisitions of property, equipment and intangible assets. This included capital
expenditures mainly related to IT investments (mostly IT investment in mobile site and application and improved
state-of-the-art marketplace platform) as well as upgraded logistics systems and distribution centers expansion.

Cash From/(Used in) Financing Activities

Cash from financing activities was €(41.0) million in the year ended December 31, 2018, and was primarily
attributable to €(48.2) million of net interest paid primarily related to the instalment payments. Other drivers were
€9.9 million euros of credit lines received from Casino and the repayment of financial debt for €(2.7) million.

Cash used in financing activities was €352.1 million in the year ended December 31, 2017, and was
primarily attributable to €384.7 million of credit lines received from Casino and €8.5 new financial debt, offset
by €(39.9) million of net interest paid primarily related to the instalment payments.
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Financial position

December 31, 2018 December 31, 2017
€ thousands
Free cash flows (last twelve months) 69,693 (336,267)
Net financial debt (201,203) (193,328)
Group equity (175,729) (143 549)

¢ Free cash flow

Free cash flows of the last twelve months were €(336.3) million at December 31, 2017 compared to €69.7
million at December 31, 2018. This change of €406.0 million is primarily due an operating profitability increase
with an EBITDA up by €32 million, working capital improvement in particular thanks to an inventory
optimization action plan and a positive impact from the growing marketplace share and a control on net capex of
€(74) million in 2018 (3.4% of net sales, stable compared with 2017). In 2017, free cash flows included a €(183.1)
million impact related to the strategic plan on assortment and the multichannel agreement with Casino Group.

¢ Net financial debt

CHOIEE DEZETIET 21, 200 December 31, 2017
Cash and cash equivalents 35,523 43,760

Plus cash pool balances with Casino presented in other current assets 0 837

Less net current financial debt (234,298) (237,925)
Current net cash / net financial debt (198,775) (193,328)
Less net non-current financial debt (2,428) -

Net cash/(Net financial debt) (201,203) (193,328)

Net financial debt went from €(193.3) million at December 31, 2017 to €(201.2) million at December 31,
2018, and was relatively stable, despite the impact of a €24m exceptional payment as a result of the class action
settlement that marked the closing of the procedure.

¢ Group equity

Group equity went from €(143.5) million at December 31, 2017 to €(175.7) million at December 31, 2018.
This change of €32.2 million was primarily due to the consolidated comprehensive income for 2018 of €(30.8)
million. Groupe equity at December 31, 2017 was restated in accordance with IFRS15, with an impact of €(22.0)
thousand.
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2.2 RESEARCH AND DEVELOPMENT

Our research and development strategy is centered on building and enhancing our e-commerce platforms,
both on desktop and mobile (site and application) and fulfillment management systems, as well as other aspects
of our IT infrastructure, such as customer facing and back office features for our sites. We focus on application,
product, and platform development, category expansion, editorial content, purchasing, merchandising selection,
systems support, data-driven advertising and digital initiatives.

We incurred approximately €69.8 million and €76.1 million of research and development expenses in 2017
and 2018, respectively.

2.3 OUTLOOK

In 2019, leveraging on its 2018 solid financial results, increased monetization and valuable assets, Cnhova
will accelerate its shift towards a profitable platform model. By developing its key assets (customers, partners and
state-of-the-art technology) Cnova will then further expand:

- amarketplace of products, at the heart of Cdiscount’s strategy, benefiting from a solid growth in the
coming years,

- aplatform of services already showing promising performance on both clients’ daily needs and
leisure activities. As mentioned in section “1.3. Significant Events of the Year”, Cnova acquired
Stootie, a leading peer-to-peer platform of personal services gathering 385 different daily needs for
our clients,

- an enriched advertising platform, that will soon be opened to all our partners.
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3. RISK MANAGEMENT AND RISK FACTORS

3.1 APPROACH TO RISK MANAGEMENT AND BUSINESS CONTROLS

The Board of Directors (the “Board”) is responsible for reviewing the Company’s risk assessments and
risk management policies, including financial risks, internal controls, its Code of Business Conduct and Ethics as
well as related policies. The Board has in turn mandated the Audit Committee with the periodic oversight of the
Company’s risk management program and providing periodic reports to the Board. As such, the Audit Committee
assists the Board in monitoring (i) the Company’s systems of disclosure controls and procedures as well as its
internal controls over financial reporting; (ii) policies relating to risk assessment and risk management; (iii)
compliance with recommendations and observations of internal and external auditors; (iv) the role and functioning
of the internal audit function; (v) relations with the external independent auditor, including, in particular, the
appointment and retention of the auditor and the auditor’s independence, qualifications, remuneration and any
non-audit services provided to the Company; and (vi) the Company’s compliance with legal and regulatory
requirements as well as ethical standards adopted by the Company.

Cnova‘s management assessed the effectiveness of the Company’s internal control over financial
reporting as of December 31, 2018. Based on our assessment, we have concluded that, as of December 31, 2018,
the Company’s internal control over financial reporting was effective.

In addition, the Company maintains disclosure controls and procedures designed to ensure that
information required to be disclosed in reports is recorded, processed, summarized and reported within the
specified time periods. Cnova N.V.’s management evaluated the effectiveness of the Company’s disclosure
controls and procedures as of December 31, 2018. Based on this evaluation, the Company concluded that our
disclosure controls and procedures were effective as of December 31, 2018. We are also able to conclude that the
consolidated financial statements included in this report fairly present, in all material respects, the Company’s
financial position, results of operations and cash flows for the periods presented in accordance with International
Financial Reporting Standards (“IFRS”) as issued by International Accounting Standards Board (“[ASB”) and as
approved by the European Union (“EU”).

3.2 RISK FACTORS

3.2.1 Risks Related to our Internal Control over Financial Reporting

We have been in the past subject to a shareholder securities class action lawsuit that was settled on
March 15, 2018. Any future lawsuits and their possible adverse outcomes could adversely affect our business,
financial condition, results of operations and cash flows.

Any future shareholder lawsuits could adversely impact our reputation and our relationship with our
customers, which may in turn have a material adverse effect on our business, results of operations, cash flows,
financial condition or the price of our ordinary shares.

3.2.2 Risks Related to Our Business and Industry

Below is an overview of what we believe to be the principal business and industry risks to the Company:

. Our business is highly competitive, and this presents an ongoing threat to the success of our business.
An increase in competition may maintain pressure to increase quality of services while lowering
prices and thus could adversely impact our operating results.

) Macro-economic conditions in France and Europe as well as their impact on consumer spending
patterns, particularly in the home appliances, consumer electronics, computers, and home
furnishings product categories, could adversely impact our operating results.

. The requirements of being a public company may strain our resources and divert management's
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attention.

If we fail to comply with regulatory obligations in France and the Netherlands, we may face
prosecution, negative publicity or sanctions or investigations by regulatory authorities such as, but
not limited to, the AMF or AFM, the CNIL or the French Direction Générale de la concurrence, de
la consommation et de la répression des fraudes (The General Directorate of Competition,
Consumption & Repression of Frauds) - DGCCRF.

Failure to comply with European, French and other laws and regulations relating to privacy and data
protection could adversely affect our business, financial condition and operating results.

We may become subject to additional and unexpected laws and regulations, or changes to existing
ones, which could materially and adversely affect our business, financial condition and operating
results.

We may not be able to adequately protect our intellectual property rights or may be accused of
infringing upon intellectual property rights of third parties.

We may be unable to continue the use of our domain names or prevent third parties from acquiring
and using domain names that infringe upon, are similar to or otherwise decrease the value of our
brands, trademarks or service marks.

Our business depends on strong brands. We may not be able to maintain and enhance our brands, or
we may receive unfavorable customer complaints or negative publicity, which could adversely affect
our brands.

Our business depends in part on our Parent Companies and if we are no longer able to take advantage
of our relationships with them, our business, financial condition and operating results could be
materially and adversely affected.

Many of the products we offer are sold at low margins. Failure to achieve growth in the higher-
margin areas of our business, including our marketplaces and home furnishings products category,
may have a material adverse effect on our business, financial condition and operating results.

Operating outside of our current markets would require management attention and resources, involve
additional risks, and may be unsuccessful, which could harm our future business development and
existing operations.

We have experienced rapid growth in recent periods and plan to expand our operations by promoting
new or complementary products, sales formats and services, each of which may increase our costs
and may not be successful.

We face inventory risk in our direct sales business as a result of seasonality, new product launches,
rapid changes in product cycles, technology and pricing, defective merchandise, changes in
consumer demand and consumer spending patterns as well as other factors.

We are exposed to the risk of business interruption, that could occur due to disruptions of the
information system availability (including on the opening day of the sales or on Black Friday),
unavailability of our major distribution site, or the unavailability of a major provider (such as a
provider of own-brand products or a call-center during a high activity period).

If we do not operate our fulfillment centers effectively and efficiently, our business, financial
condition and operating results could be negatively impacted.

We may be subject to product liability claims if people or property are harmed by the products we
sell.

Misappropriation of money or products of the company by an employee or a third party could
involve loss of revenues, damage to reputation and could have other significant negative
consequences.

Our online marketplaces are subject to risks associated with i) third-party sellers, ii) failure to acquire
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enough quality marketplace merchants while removing those offering lower quality products, and
iii) failure to develop marketplace operations in new countries or new services for marketplace
merchants.

We may be unable to prevent our marketplace sellers from selling goods in an unlawful manner. In
addition, we could be liable for fraudulent or unlawful activities of our marketplace sellers.

If we fail to retain existing customers or acquire new customers, our business may not grow.

The development of the “Cdiscount a volonté” customer loyalty program aims to engage our
customers and thus secure business volumes. We need to develop an offer at least as attractive as
the competition to avoid creating an imbalance in the French market that would allow competition
to distance itself from us.

The new brand positioning involves the reinforcement of quality standards related to client
relationships. The lack of evolution of the tools and services available to the client compared to
competitors and clients’ expectations may impact perceived quality and lead to a decline in sales
volume.

Business practices to understand customer behavior could be considered aggressive and a regulatory
change could limit the use of these practices.

Our vendor relationships subject us to a number of risks, including vendor bankruptcy, inadequate
monitoring and reporting tools related to performance of purchasing, failure to maintain good
relationships or attract new suppliers and absence of long-term arrangements with most vendors.

If a supplier is deemed to be in a situation of economic dependence with Cnova, the event of a
cessation of commercial relations may involve financial sanctions for Cnova.

We use third-party couriers and postal services to deliver many orders, and our marketplace sellers
may use similar delivery methods to deliver orders. If these third-party providers fail to provide
reliable delivery services, our business and reputation may be materially and adversely affected.

We rely on information technology (IT) to operate our business and maintain competitiveness, and
any failure to adapt to technological developments or industry trends would harm our business.

Our business depends on our IT infrastructure as well as the communications infrastructure in the
markets in which we operate. Any significant interruptions or delays in service on our sites or any
undetected errors or design faults could result in limited capacity, reduced demand, processing
delays, loss of customers or vendors and a reduction of commercial activity.

Our failure or the failure of third-party service providers to protect our sites, networks and systems
against security breaches, or otherwise to protect our confidential information and that of our
customers, could damage our reputation and brands and substantially harm our business and
operating results.

Customer growth and activity on mobile devices depends upon our ability to deliver compelling
mobile shopping experiences to our customers and on the interoperability of our sites with mobile
operating systems, networks and standards that we may not control. Our inability to increase and
monetize mobile traffic could have a material negative impact on our business, financial condition
and operating results.

Our business depends in part on email and other messaging services, as well as on third-party search
engines, and any restrictions on the sending of emails or messages or an inability to timely deliver
such communications, or changes in the processes of search engines, could adversely affect our net
sales and business.

Some of our software and systems contain open source software, which may pose particular risks to
our proprietary software and solutions.

The absence or insufficient governance of social media could lead to damage to the reputation of
Cnova.
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3.2.3

3.24

3.25

Our success depends in large part on our ability to attract and retain high quality management and
operating personnel, and if we are unable to attract, retain and motivate well qualified employees,
our business could be negatively impacted.

We may be subject to work stoppages at our fulfillment centers or at our vendors’ facilities, which
may cause our business, financial condition and operating results to be materially and adversely
affected.

Employment laws in France are relatively stringent and their application in a more aggressive
manner by the French state could negatively impact our activity.

We are subject to payment-related risks, including fraud and unpaid receivables.

A substantial portion of our sales is paid for in installment payments under arrangements with joint
venture partners and third parties, and a change to the terms of these arrangements may lead to a
decline in sales.

We are subject to foreign exchange fluctuations which could negatively impact our activity and
financial situation.

We may from time to time pursue acquisitions, which could have an adverse impact on our business,
as could the integration of the businesses following acquisition.

Our ability to raise capital in the future may be limited, and our failure to raise capital when needed
could prevent us from growing.

The events relating to the potential departure of the U.K. from the European Union, commonly
referred to as Brexit, may cause us to be exposed to disruptions, logistical problems and other direct
or indirect issues with a potential negative impact.

Risks Related to the 2016 Reorganization and the Offers

The Company is exposed to a 6-year indemnification obligation as of October 31, 2016 to Via Varejo
as part of the Reorganization Agreement, which indemnification limitation has, subject to all terms
and conditions of the Reorganization Agreement, has been reduced to $50 million on October 31,
2017.

Risks Related to Taxation

Changes in tax treatment of companies engaged in e-commerce may adversely affect the commercial
use of our sites and our financial results.

We may experience fluctuations in our tax obligations and effective tax rate, which could materially
and adversely affect our operating results and net income.

The tax treatment of our corporate structure and inter-company arrangements depends on the
application of the tax laws of various jurisdictions and how we operate our business. Changes to the
application of these tax laws could adversely affect operating and net income results.

Risks Related to Our Ordinary Shares

The price of our ordinary shares may be volatile, and investors may lose part or all of their
investment.

Due to the volume of ordinary shares of the Company that is traded on the Euronext in Paris on an
average daily basis, the pricing of our ordinary shares may experience more volatility compared to
other listed companies.

If equity research analysts publish, or stop publishing, research reports about our business or if they
issue unfavorable commentary or downgrade our ordinary shares, the price of our ordinary shares
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could decline.

. We are principally owned by some of our Founding Shareholders, and their interests may conflict
with or differ from your interests as a shareholder.

. Certain of our directors may have actual or potential conflicts of interest because of their positions
with our Parent Companies.

. We are currently party to, and may in the future be party to, related party transactions, including
with our Parent Companies. Such transactions could involve potential conflicts of interest.

. Future sales of our ordinary shares by our shareholders, or the perception that such sales could occur,
may cause the market price of our ordinary shares to decline.

. We have no present plan to pay any dividends on our ordinary shares and cannot provide assurances
regarding the amount or timing of dividend payments, if any, in the future.

. As a result of the shares that Casino and its group companies acquired in the Offers, Casino and its
group companies have the right under Dutch law, but not the obligation, to initiate a buy-out
procedure in order to acquire the remaining shares not tendered in the tender offers and not held by
Casino and its group companies. If Casino were to opt to do so, the buy-out price would be
determined by the competent Dutch court and may be, or not, equal to the offer price.

3.2.6 Risks Related to Our Incorporation in the Netherlands

. We do not comply with all the provisions of the DCGC (as defined below). This may affect an
investor’s rights as a shareholder.

) We are a Dutch public company with limited liability. The rights of our shareholders may be
different from the rights of shareholders governed by the laws of other jurisdictions.

. Any shareholder acquiring 30% or more of our voting rights may be required to make a mandatory
takeover bid.

3.2.7 Quantitative and Qualitative Disclosure about Market Risk

We are exposed to a variety of risks in the ordinary course of our business, including equity risk, liquidity
risk, changes in interest rates and inflation, foreign currency exchange fluctuations and counterparty (credit) risk.
We regularly assess each of these risks to minimize any adverse effects on our business as a result of those factors.
For sensitivity analysis of our exposure to these risks, see Note 23 to our consolidated financial statements as of
and for the year ended December 31, 2018.

Foreign Currency Risk

We are exposed to foreign currency risk in transactions not denominated in euro. Cnova does not hedge
this foreign currency risk exposure.

Inflation Risk

We do not believe that inflation has had a material impact on our business, financial condition or results
of operations. We continue to monitor the impact of inflation in order to minimize its effects through pricing
strategies, productivity improvements and cost reductions. If our costs were to become subject to significant
inflationary pressures, we may not be able to fully offset such higher costs through price increases. Our inability
or failure to do so could harm our business, financial condition and operating results.

Other Market Risks
Interest rate risk

As described in notes 21 and 23 to our financial statements included elsewhere in this annual report, our
financial debt is mainly related to loans or current accounts with our Parent Companies. We consider interest rate
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risk to be limited, although a variation in interest rates could impact revenues from cash and cash equivalents as
well as the cost of selling credit card receivables.

Equity risk
We do not hold any significant interests other than in our entities.

Liquidity and credit risk

We manage liquidity risk through the daily monitoring of cash flows, control of financial assets and
liabilities maturities and a close relationship with financial institutions. Cnova held €27.3 million and
€23.6 million as net cash and cash equivalents as of December 31, 2018, and December 31, 2017, respectively.
Cnova’s liquidity is also dependent on financing from Casino, its Parent Company, and on the sale of credit card
receivables (see Notes 11 and 23 to our financial statements included elsewhere in this annual report).
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4. CORPORATE GOVERNANCE - THE DUTCH CORPORATE GOVERNANCE
CODE

As a Dutch company that lists its ordinary shares on a government-recognized stock exchange, we are
subject to the Dutch Corporate Governance Code 2016 (“DCGC”). The DCGC applies to all Dutch companies
listed on a government-recognized stock exchange, whether in the Netherlands or elsewhere, including Euronext
Paris. The text of the DCGC can be accessed at http://www.mccg.nl.

The 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 relevant rules of the
DCGC and, if they do not apply those provisions, to give the reasons for such non-application.

We acknowledge the importance of good corporate governance and the statement contained in the
DCCG’s preamble that corporate governance requires a tailor-made approach. During the financial year to which
this report pertains, we complied with the provisions of the DCGC except for the deviations listed below. The
current deviations from the DCGC may be a reflection of structures and schemes created during our listing on
NASDAQ, or emanate from the common governance practices applicable to companies that are part of Groupe
Casino which includes the Company.

Cnova has adopted a Code of Business Conduct and Ethics. The text of Cnova's Code of Business
Conduct and Ethics can be accessed at www.cnova.com. The Company does not voluntarily apply other formal
codes of conduct or corporate governance practices.

The provisions from the DCGC we do not apply, do not comply with or deviate from, are the following:

Internal audit function (Principle 1.3 and associated best practice provisions)

As a company that is controlled by Casino, and pursuant to the management agreement entered into with
Casino and Euris, internal audit support is provided by the internal audit function of Casino. The Board has no
approval or nomination rights with regards to the appointment or dismissal of the internal auditor under the terms
and conditions of the aforementioned management agreement. The Board has concluded that the audit support
provided by the internal audit function of Casino currently provides an adequate alternative to establishing a
separate internal audit department for Cnova.

The findings of the internal audit function of Casino are (at least annually) reported to the Audit
Committee, after which the findings are discussed and feedback is given on the future internal audit plan pertaining
to Cnova.

Retirement schedule (best practice provision 2.2.4)

Cnova has not posted the retirement schedule for the members of the Board on its website. However, all
terms of office are disclosed annually in Cnhova's annual report (see chapter 5.1).

Contents of the Board Rules (best practice provision 2.3.1)

Our Board Rules do not contain specific provisions dealing with the Board's relations with the general
meeting of shareholders. The Board will respect the rights of the general meeting of shareholders in accordance
with our Articles of Association and the Dutch Civil Code.

Board Committees (best practice provision 2.3.2)

The Board has not established a separate remuneration committee and selection and appointment
committee. Instead, our Nomination and Remuneration Committee fulfils the role and responsibilities of a
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remuneration committee and selection and appointment committee as set forth in the DCGC.
Oversight of misconduct and irregularities (best practice provision 2.6.4)

Actual or suspected misconduct or irregularities are being monitored by the company and are reported
to the Board along with the development of any ongoing investigation and the adequate follow-up of any
recommendations for remedial actions related to them, when deemed necessary. The Board oversight is currently
restricted to the most serious cases and does not encompass all reported actual or suspected misconduct or
irregularities reported through the company’s proper channels.

Remuneration (Principle 3.1 and certain associated best practice provisions)
- Remuneration Policy (best practice provision 3.1.2)

Our Remuneration Policy, adopted by our general meeting of shareholders before we were a publicly
listed company, sets forth a remuneration structure designed to attract, retain and motivate Directors with the
leadership qualities, skills and experience needed to support the management and growth of our business. The
Remuneration Policy aims to drive strong business performance, promote accountability, incentivize Directors to
achieve short- and long-term performance goals with the objective of substantially increasing our equity value,
and assure that Directors’ interests are closely aligned to those of our shareholders and other stakeholders.
Consequently, our Remuneration Policy, and the remuneration granted based on that policy, does not comply with
the remuneration related provisions from the DCGC in all respects. In addition, shares that were and might in the
future be awarded to our executive directors are not necessarily subject to a five-year lock up and options that
were and might in the future be awarded to our executive directors are not necessarily subject to a three year
vesting period, as recommended by best practice provision 3.1.2 DCGC because we do not believe that such
restrictions necessarily align the interests of our executive directors with the interests of the Company and its
stakeholders.

- Attendance of nominee director at general meeting (best practice provision 4.1.8)

Due to a conflicting appointment, Mr. Genesini could not attend the ordinary annual general meeting of
shareholders held on May 25, 2018 for purposes of, inter alia, his re-appointment as non-executive director.

28



5. BOARD OF DIRECTORS

5.1 BOARD MEMBERS

At the Company’s Annual General Meeting of Shareholders, held on May 25, 2018, the shareholders
(re)appointed several directors. On November 22, 2018, the Board appointed Mr. Franck-Philippe Georgin as
replacement non-executive director, replacing Mr. Antoine Giscard d’Estaing, who resigned from the Board on
the same date. Also on November 22, 2018, the Board appointed Mr. Jean-Yves Haagen as Chairman. The
individuals listed below are our current directors and replacement director.

Date of initial Year of

Name appointment Current term Nationality birth
Non-executive directors
Mr. Jean-Yves Haagen, Chairman November 7, 2017 2018-2021 French 1964
Mr. Franck-Philippe Georgin (*) November 22, 2018 AGM 2019 French 1981
Mr. Silvio J. Genesini (1)(2) December 8, 2014 2018-2021 Brazilian 1952
Mr. Eleazar de Carvalho Filho October 31, 2014 2016-2019 Brazilian 1957
Mr. Ronaldo labrudi dos Santos Pereira July 24, 2014 2017-2020 Brazilian 1955
(2)
Mr. Bernard Oppetit (1) November 19, 2014 2016-2019 French 1956
Mr. Arnaud Strasser (2) May 30, 2014 2017-2020 French 1966
Mr. Christophe José Hidalgo January 13, 2017 2017-2020 French 1967
Executive director
Mr. Emmanuel Grenier-CEO June 29, 2016 2016-2019 French 1971

(8] Member of the Audit Committee.

2) Member of the Nomination and Remuneration Committee.

*) Mr. Georgin was appointed as replacement non-executive director on November 22, 2018,

with a term lasting until the 2019 AGM.
The following paragraphs set forth biographical information regarding our directors:

Jean-Yves Haagen was initially appointed as replacement non-executive director on November 7, 2017,
and subsequently was appointed as non-executive director on May 25, 2018. On November 22, 2018 Mr. Haagen
was appointed as Chairman of the Board. Mr. Haagen, Casino’s general counsel since September 2014, is a
graduate of the Institut d’Etudes Politiques de Paris and the Centre Européen Universitaire of Nancy where he
completed master’s degrees in both European Community Law and Advanced European Studies. He also holds a
Bachelor of Laws degree from the University of Nancy. He has been an in-house legal counsel for almost 30 years
and has held various legal and executive positions in France and overseas in the industry/engineering sector (Areva
and Thales) and more recently in the international soft commodities trading sector (Louis Dreyfus Commodities
BV).

Silvio J. Genesini was appointed to serve as a replacement director for Yves Desjacques effective
December 8, 2014, and was subsequently appointed non-executive director in May 2015. Mr. Genesini acts as
one of our independent directors. He currently serves as a member of the board of directors of Algar, (Brazilian
conglomerate with telecom, IT and agribusiness operations), CVC (Brazilian public tourism operator) and
Elemedia (out of home media company). He is also the president of LIDE Tecnologia and a member of the
advisory council of Anjos do Brasil (a, NGO that promotes angel investments). Mr. Genesini previously served
as Chief Executive Officer of Grupo Estado from 2009 to 2012, a Brazilian media group, as the managing director
of Brazilian operations for Oracle Corporation from 2004 to 2009, and as a partner at Accenture and Andersen
Consulting. Mr. Genesini holds a degree in industrial engineering from Universidade de Séo Paulo.

Eleazar de Carvalho Filho has served as one of our directors since October 31, 2014. He is a founding
partner at Virtus BR Partners, an independent advisory firm, and at Sinfonia Capital, and currently is Chairman
of Oi S.A,, serves on the board of directors of TechnipFMC plc and Brookfield Renewable Partners. Previously,
he served as chief executive officer of Unibanco Banco de Investimentos and president of the Brazilian
Development Bank (BNDES) and managing director of Banco UBS - Brasil. He served as the chairman of the
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board of directors of BHP Billiton Brazil and as a member of the boards of directors of Grupo Pdo de Acucar
(GPA), Petrobras, Centrais Elétricas Brasileiras, Vale, Tele Norte Leste Participacdes, Alpargatas, and others. He
also is president of the board of trustees of the Brazilian Symphony Orchestra Foundation. He holds a bachelor’s
degree in economics from New York University and a master’s degree in international relations from Johns
Hopkins University.

Ronaldo labrudi dos Santos Pereira was elected, on April 27, 2018, Co-Vice-President of the Board of Directors
of GPA. He has been member of the Board since 2016. M. labrudi is also Chairman of the Board of Directors of
Via Varejo, Vice Chairman of the Board. From January 2014 to April 2018, Mr. labrudi was Chief Executive
Officer of GPA. Previously, he was Chairman of the Boards of Directors of Lupatech, Contax and Telemar, and
member of the board of directors of Estacio, Magnesita, Cemar, Oi/Telemar, RM Engenharia and Ispamar. He
was also CEO of Magnesita from 2007 to 2011 and from 1999 to 2006 he worked for Grupo Telemar, where he
took several posts, including CEO of Telemar/Oi and Contax. From 1997 to 1999, Mr. labrudi was CEO of FCA
(Ferrovia Centro-Atlantica) and from 1984 to 1997, as Chief Financial and Administrative Officer and Chief
Human Resources Officer at Grupo Gerdau. Graduated in Psychology from PUC-MG (1979), with master’s
Degree in Organizational Development from Université Panthéon Sorbonne and master’s Degree in Change
Management from Université Paris Dauphine, Paris — France.

Bernard Oppetit has served as one of our directors since November 19, 2014, and is one of our
independent directors. He currently serves as the Chairman of Centaurus Capital Ltd, an asset management firm
he created in 2000. Prior to founding Centaurus Capital, Mr. Oppetit held various positions at Paribas (now BNP
Paribas). He started at Paribas in 1979, in Information Technology, worked in M&A from 1981 to 1987, joined
the Risk Arbitrage Department in 1987, and was appointed global head of Equity Derivatives in 1995 until he
resigned in 2000. He has been an independent director and Chairman of the audit committee of Natixis since 2009
and 2010, respectively. Mr. Oppetit is also a director of Centaurus Capital Holdings Limited, Centaurus Global
Holding Limited and Centaurus Management Company Limited. Mr. Oppetit also serves as trustee of the
Academy of St Martin-in-the-Fields. Mr. Oppetit graduated from Ecole Polytechnique in Paris in 1978.

Arnaud Strasser has served as one of our directors since May 30, 2014. Mr. Strasser has served as
Director, Corporate Development and Holdings of Casino and a member of the Casino Management Board since
2010. He has also served as a member of the board of directors of Exito since 2010 (member of the Good
Governance Code Assessment, Follow-up and Compensation Committee), member of the board of directors of
GPA since 2010 and Vice Chairman since 2012 (member of the Human Resources and Compensation
Committee), and a member of the board of directors and Vice Chairman of Via Varejo since 2012 and 2013,
respectively (member of the Human Resources and Compensation Committee). Mr. Strasser also served as a
member of the board of directors of Big C Supercenter until 2014. Mr. Strasser joined Casino in 2007 and served
until 2009 as Advisor to the Chairman for International Development of Casino. Mr. Strasser is a graduate from
the Ecole Nationale d’Administration (ENA), he also holds a master’s degree from the Hautes Etudes
Commerciales (HEC), and a master’s degree from the Institut d’Etudes Politiques de Paris.

Christophe José Hidalgo has served as one of our directors since January 13, 2017. Mr. Hidalgo is the
chief financial officer and corporate services officer at GPA since 2012. He joined the Casino Group in 2000,
where he has held several positions in finance and controllership, including chief financial officer of Exito from
2010 to 2012. From 1996 to 2000, Mr. Hidalgo was the chief financial officer of Castorama. Mr. Hidalgo holds a
bachelor’s degree in law and a master’s degree in finance and accounting from the Université de Bordeaux.

Franck-Philippe Georgin was appointed as replacement non-executive director on November 22, 2018.
Mr. Georgin has served 4 years in the French Ministry for Home affairs, as a senior civil servant; he also served,
during this period, as Advisor, at the private office of the Minister. He joined Groupe Casino in 2017 and then
was appointed General Secretary, the position he is currently holding. He is a graduate from the Ecole Nationale
d’ Administration (ENA), and also holds a master’s degree from the Institut d’Etudes Politiques de Rennes (IEP).

Emmanuel Grenier was appointed as our Co-CEO in June 2014 and subsequently appointed CEO on
January 21, 2016. Mr. Grenier was also appointed as replacement executive director on January 21, 2016, and
was subsequently appointed as executive director at our annual general meeting of shareholders held on June 29,
2016. Mr. Grenier has served as Managing Director and Chief Executive Officer of Cdiscount since 2008. Since
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joining Casino Group in 1996, Mr. Grenier has served in a variety of roles in supply chain and IT, including as
President of Cdiscount Group and CD Africa S.A.S., director and President of E-Trend S.A.S., director of two
former Cdiscount subsidiaries, C-Asia and C Distribution (Thailand) Ltd. Mr. Grenier holds a master’s degree
from ESC Chambéry in France.

5.2 BOARD STRUCTURE

Our Company has a single-tier board of directors. The Board consists of nine directors, including eight
non-executive directors (including one replacement director) and one executive director. The terms of our
directors will expire at the annual general meeting of shareholders in 2019 (for Bernard Oppetit, Eleazar de
Carvalho Filho and Emmanuel Grenier); 2020 (for Christophe Hidalgo, Arnaud Strasser and Ronaldo Iabrudi dos
Santos Pereira) and 2021 (for Silvio Genesini and Jean-Yves Haagen). Non-executive Directors are expected to
serve three-year terms, although the internal rules for the Board and its committees (the “Board Rules”) allow for
other terms if proposed by the board of directors and approved by a resolution of our general meeting of
shareholders. A director may be re-elected to serve for an unlimited number of terms.

According to the terms of the Commitment Letter entered into between Casino and GPA, dated August
8, 2016 (the “CGP-GPA Commitment Letter”), Casino has granted GPA the right to designate one or more
directors to the Board to ensure that the ratio of (a) non-independent members of the Board appointed by GPA
divided by (b) the total number of non-independent members of the Board shall be at least equal to the economic
interest of GPA in the ordinary shares of the Company, for as long as CGP continues to control Cnova. The current
GPA’s designated directors are Ronaldo labrudi dos Santos Pereira, Eleazar de Carvalho and Christophe Hidalgo.

In accordance with Dutch law, our Articles of Association provide that our directors will be appointed
by our general meeting of shareholders. A director may be removed or suspended, with or without cause, by a
resolution of our general meeting of shareholders passed by a simple majority of the votes cast. In addition, our
executive director may be suspended by the Board.

Our executive director, currently Emmanuel Grenier, is the sole CEO of the Company. In addition, under
our Articles of Association, the Board may appoint other persons who are not members of the Board as Co-CEOs
(each a “Non-Board Co-CEO”). A Non-Board Co-CEO attends and participates in meetings of the board of
directors as an observer, but may not vote. The duties, responsibilities and powers of a Non-Board Co-CEO are
subject to certain limitations under Dutch law. The Board may at any time determine that the specific
circumstances require the Board to perform its duties through deliberation and decision-making among the
directors only, without the Non-Board Co-CEOQs being present. Currently no Non-Board Co-CEO is appointed.

The primary responsibility of our non-executive directors is to supervise the management, including the
CEO, to oversee the functioning of the board of directors, and provide advice to our CEO and senior management,
including supervising the execution of our Company’s strategy by our CEO and senior management and
monitoring the general affairs of our Company and the business connected with it. The primary responsibility of
our CEO is to manage, subject to the limitations of Dutch law and without prejudice to the Board’s collective
responsibility, our Company’s day-to-day operations, the general affairs of the Company and of the Company’s

group.

Decisions of the Board require the affirmative vote of a majority of the Directors present or represented
at any meeting of the Board where at least a majority of the full board is present or represented. The chairman of
the Board casts the deciding vote in the event that any vote of the Board results in a tie. The Board may also act
by written consent, evidenced by a resolution of the Board signed by at least a majority of the full Board.

The Board has adopted internal rules concerning the organization, decision-making and other internal
matters of the Board and the Board committees. The Board as a whole or the CEO (or, if appointed, any Non-
Board Co-CEQ) individually is authorized to represent us in dealings with third parties. The Board may elect to
adopt additional lists of decisions by the CEO requiring prior approval by the Board as a whole, the Chairman or
certain committees.
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53 DIRECTOR INDEPENDENCE

All non-executive directors of Cnova are independent within the meaning of the DCGC. The
recommendations under the DGCC with respect to the composition of the Board and its committees in terms of
independence, have been complied with.

5.4 BOARD EVALUATION

Pursuant to the Board Rules, the non-executive directors shall discuss at least once a year, without the
CEO being present, their own functioning, the functioning of the Board committees and the individual non-
executive directors, and the conclusions that must be drawn on the basis thereof. Moreover, the non-executive
directors shall discuss at least once a year without the CEO being present both the functioning of the Board as a
corporate body of the Company and the performance by the CEO of his duties, and the conclusions that must be
drawn on the basis thereof. In accordance with the Board Rules, our Chairman shall see to it that the performance
of the directors, including the CEQ, is assessed at least once a year.

The last meeting of the Board without the CEO being present to discuss the functioning of the Board as
a whole and the individual directors took place on May 25, 2018. The evaluation was carried out on the basis of
a questionnaire and a discussion among the non-executive directors. In the context of this evaluation, the Board
concluded that it, its committees and its members, are functioning properly.

Discussions by the non-executive directors on strategy, risks and risk management

As mandated by the Board Rules, our non-executive directors meet from time to time to discuss the
corporate strategy and the main risks of the business, the results of the assessment by the Board of the design and
effectiveness of the internal risk management and control systems, as well as any significant changes thereto.

5.5 REMUNERATION POLICY OF DIRECTORS

Under our Articles of Association, we must adopt a remuneration policy for our directors. Such
remuneration policy was adopted by our general meeting of shareholders on October 30, 2014, and is available
on our website.

The remuneration policy sets forth a remuneration structure designed to attract, retain and motivate
directors with the leadership qualities, skills and experience needed to support the management and growth of the
Company’s business. Our remuneration policy aims to drive strong business performance, promote accountability,
incentivize directors to achieve short- and long-term performance goals with the objective of substantially
increasing the Company’s equity value, and assure that directors’ interests are closely aligned to those of the
Company’s shareholders and other stakeholders.

Our remuneration policy is intended to ensure the overall market competitiveness of the directors’
remuneration packages, while providing the Board with enough flexibility to tailor its remuneration practices on
a case by case basis. In determining the remuneration of directors, the Board (and the nomination and remuneration
committee), in its discretion, shall consider what, if any, actions shall be taken with a view to preventing conflicts
of interest. At its discretion, the Board (or the nomination and remuneration committee) may obtain independent
advice from compensation consultants or counsel on the appropriate levels of compensation. The nomination and
remuneration committee shall annually review and, if deemed appropriate, recommend to the Board changes to
the individual directors’ remuneration packages from time to time in a manner consistent with our remuneration
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policy.

The Board determines the remuneration of our directors in accordance with the remuneration policy. Our
CEO may not participate in the deliberations or, if applicable, the determination of his remuneration.

The below tables show the compensation paid by us and our subsidiaries to our non-executive directors
in the 2018 fiscal year. In determining the level and structure of the compensation of our directors, relevant
scenario analyses and peer company analyses were carried out and have been considered in advance of setting the
definitive level and structure of the compensation of our directors. We do not have any written agreements with
any director providing for benefits upon the termination of such director’s relationship with our company or our
subsidiaries. Amounts are in euro and are rounded up to whole euro amounts.

E Audit
Audit - N&RC
Name and title Director fees Committee g&gﬁ:ﬁg: N&RC fee attendance
fee fee fee
Antoine Giscard
d’Estaing (1), 8.905
Chairman
Ronaldo labrudi
dos Santos 10,000 8,000 9,000
Pereira, Vice-
Chairman
Eleazar de
Carvalho 50,000
Christophe
Hidalgo 10,000
Silvio Genesini 50,000 15,000 21,000 15,000 9,000
étrrr;";‘;‘gr 10,000 8,000 9,000
Bernard 50,000 25,000 21,000
Oppetit
Jean-Yves 10,000
Haagen,
Franck-Philippe
Georgin(2) 1,09

(1) Mr. Giscard d’Estaing resigned on November 22, 2018.
(2) Mr. Georgin was appointed as replacement non-executive director on November 22, 2018.

Remuneration for Executive director

During his tenure as executive director in the 2018 fiscal year, Mr. Grenier’s total remuneration
(comprising a combination of fixed and variable compensation, excluding payroll taxes born by subsidiaries of
the company) amounted to €1,142,000, including a variable compensation related to 2017 based 66% on
quantitative targets and 34% on qualitative targets. The Board has determined that those targets were 81.0%
reached, setting the variable compensation paid at €182,250.

Pay Ratio

As recommended by best practice provision 3.4.1 sub iv of the DCGC, this Annual Report contains a
pay ratio, setting out the ratio between the remuneration of the Company’s executive director(s) and a
representative reference group, as selected by the Company. With reference to the guidance issued by the Dutch
Accounting Standard Board (Raad voor de Jaarverslaggeving), the Company has decided to determine the pay
ratio as follows: it compares the total fixed and variable cash remuneration paid by the Company and its
subsidiaries to its executive director in 2018 with the average total fixed and variable cash remuneration paid by
the Company and its subsidiaries to all full time Cdiscount employees during the same period. Part time roles
were adjusted to compute a full-time equivalence. Long-term incentive plans or share based compensation are
excluded from this calculation.
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The Company is of the opinion that this constitutes a fair comparison between the total remuneration of
its executive director and a representative group comprising junior, mid-level and senior employees employed
throughout the company. This ratio is as follows in 2018: Representative Group: CEO = 1: 17.6.

The methodology used by the Company to calculate the pay ratio in 2018 differs from the methodology
used to determine the 2017 pay ratio. Due to a reorganization of the Company’s holding structure and employee
placement in 2018, the Company is of the opinion that the 2018 pay ratio, better reflects the intention of best
practice provision 3.4.1 sub iv of the DCGC. When retroactively applying the 2018 method of calculation for the
pay ratio, the 2017 pay ratio would have been Representative Group: CEO = 1:18.3.

Compensation of non-executive directors

For our eligible non-executive directors who do or did not serve within the Casino Group in any capacity
other than as a director, namely Messrs. Oppetit, Genesini and De Carvalho, the annual Board fee is higher than
for those directors that do or did serve the Casino Groupe as an executive. The Board fee is supplemented by fees
for service as committee chairperson and/or committee-membership as described below. The fixed compensation
in cash amounts to EUR 50,000 annually.

For all our other non-executive directors, that do or did serve the Casino Groupe as an executive namely
Messrs. Giscard d’Estaing, Hidalgo, Haagen, Iabrudi, Strasser and Georgin, a fixed annual Board fee of EUR
10,000 supplemented with fees related to committee memberships (if applicable) is awarded.

Members of our audit committee receive a fixed annual retainer of EUR 15,000 and the chairman of the
audit committee receives a fixed annual retainer of EUR 25,000. Members of our nomination and remuneration
committee receive a fixed annual retainer of EUR 8,000, and the chairman of the nomination and remuneration
committee receives a fixed annual retainer of EUR 15,000. In addition, members of the audit committee receive
an attendance fee of EUR 3,000 per meeting and members of the nomination and remuneration committee receive
an attendance fee of EUR 3,000 per meeting.

Personal loans, advances and guarantees

The Company’s current policy is not to grant any personal loans and guarantees to directors, and where
the Company has appointed one, the Non-Board Co-CEO, except for travel advances, cash advances and use of a
Company-sponsored credit card in the ordinary course of business and on terms applicable to the personnel as a
whole. In addition, we have entered into indemnification agreements with our directors and certain of our
executive officers.

5.6 ATTENDANCE AT BOARD AND COMMITTEE MEETINGS

As recommended by best practice provision 2.4.4. DCGC, the below tables show the absenteeism rate
from Board and Committee meetings of each non-executive Board member, where an ‘X’ marks attendance at the
respective meeting. The Chairman has emphasized to all Board members the importance of presence at and
actively participating during the meetings.

Board meetings 2018
Name 19 February 26 March 25 May 23 July 23 October 6 December

Antoine Giscard
d’Estaing (*)
Ronaldo

labrudi
Christophe
Hidalgo

Arnaud

Strasser

Eleazar de X

X X X X X

X X

X

X
X X X X
X X X X
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Carvalho

Silvio Genesini X X X X
Bernard

Oppetit

Jean-Yves Haagen X

Franck-Philippe
Georgin (*)

X X X X

(*) Mr. Giscard d’Estaing resigned from his position as non-executive Board member on November 22, 2018,
and Mr. Georgin was appointed as replacement non-executive director on that date.

Audit Committee Meetings

14 - 22 4
Name February 26 March 6 April 24 May 20 July October December
Bernard X X X X X X X
Oppetit
SllVlo_ _ X X X X X X X
Genesini

Nomination and Remuneration Committee Meetings

Name 23 March 13 June 20 July
Silvio Genesini X X X
Ronaldo

labrudi X X X
Arnaud X X X
Strasser

5.7 DIRECTORS’ SERVICE CONTRACTS

There are no arrangements or understandings between us, on the one hand, and any of our directors, on
the other hand, providing for benefits upon termination of their service as directors of our company.

5.8 BOARD AND OTHER MANAGEMENT COMMITTEES

We have two board committees: an audit committee and a nomination and remuneration committee.
These committees are governed by our Board Rules.

5.8.1 Audit Committee

Our audit committee consists of two independent directors, Mr. Bernard Oppetit and Mr. Silvio Genesini.
Mr. Oppetit serves as the chair of the audit committee.

Our audit committee oversees our accounting and financial reporting processes and the audits of our
consolidated financial statements. The role of the audit committee is described in the audit committee charter,
which is available on our website at www.cnova.com under “Investor Relations.”

The main items discussed at the meetings of our audit committee in 2018 included those listed in article
4 of the Company’s Audit Committee Charter, as can be found on www.cnova.com.

5.8.2 Nomination and Remuneration Committee

Our nomination and remuneration committee consists of three directors, Mr. Ronaldo Iabrudi dos Santos
Pereira, Mr. Arnaud Strasser and Mr. Silvio Genesini. Mr. Genesini serves as the chair of the nomination and
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remuneration committee. The role of our nomination and remuneration committee is to assist the Board in
selecting individuals qualified to become our directors, determining the composition of the Board and its
committees and reviewing and recommending our compensation structure, including compensation relating to our
directors and senior management. Our CEO may not be present at any committee meeting in which his
compensation is to be discussed. Our nomination and remuneration committee charter, which is available on our
website at www.cnova.com under “Investor Relations,” further describes the functions of our nomination and
remuneration committee.

The main items discussed at the meetings of our nomination and remuneration committee in 2018
included those listed in the Company’s Nomination and Remuneration Committee Charter, as can be found on
WWW.cnova.com.

5.9 DIVERSITY POLICY

Cnova believes that diversity is important to support good decision making, and it is committed to
supporting, valuing and leveraging diversity in the composition of the Board. In pursuing this goal, on December
8, 2017, the Board approved the Diversity Policy of Cnova, which sets out the company’s targets relating to
diversity in the composition of the Board. The Diversity Policy is available on our website. Since its approval, the
Diversity Policy is used by the Board and its Nomination and Remuneration Committee during the selection,
recommendation and nomination of the Company’s directors.

The current composition of the Board diverges from the targets set out in the Diversity Policy. This is
primarily due to the selection of the current members of the Board based on the required profile and their
backgrounds, experiences, qualifications, knowledge, abilities and viewpoints without positive or negative bias
on gender or other diversity aspects such as age or nationality. Compliance with the Diversity Policy’s targets as
to, among others, gender, will be featured on the agenda of the Nomination and Remuneration Committee
meetings. The Nomination and Remuneration Committee will then inform the Board on the proposed steps to be
taken to achieve compliance with the Diversity Policy.

5.10 CONFLICTS OF INTEREST

In accordance with the Board Rules, a Director shall not participate in the deliberations and decision-
making of the Board on a matter in relation to which he or she has a conflict of interests within the meaning of
the Dutch Civil Code. In addition, a Director may recuse him- or herself in case s/he believes to have a potential
conflict of interest within the meaning of the Dutch Corporate Governance Code. A Director is not automatically
barred from participating in any discussion or decision-making involving a matter in relation to which s/he may
have an apparent conflict of interest. Pursuant to the Board Rules, a Director is required to report a potential
conflict of interest to the Chairman of the Board and the Board (excluding the Director concerned) shall resolve
whether the reported potential conflict of interests qualifies as an actual conflict of interests.

During 2018, we did not enter into transactions in respect of which there was a conflict of interests
between us and any of our Directors which is (or was) of material significance to us or such Director(s).
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511 CORPORATE VALUES

Our corporate values are described in our Code of Business Conduct and Ethics, which forms a set of
guidelines that explain how all of our directors, officers and employees are expected to behave as they conduct
the Company's affairs. Our Code of Business Conduct and Ethics addresses both ethical standards and obligations
for complying with the laws and regulations of the countries where we conduct business, as well as how we are
all expected to respond to unacceptable behavior. We urge our directors, officers and employees to give their full
attention to reading and understanding the Code of Business Conduct and Ethics. We believe that compliance
with that Code is not only good business, it is a requirement for all directors, officers and employees of Cnova
and its subsidiaries. Our directors, officers and employees are expected to act with total transparency and report
in good faith any violations of the Code.

The Company is exempt from the requirement to publish a Corporate Social Responsibility statement on
non-financial information, as our consolidating parent company Casino publishes such statement as part of its
annual report. Refer to this webpage for further information: https://www.groupe-casino.fr/en/commitments/.
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6. EXECUTIVE OFFICERS

6.1 CURRENT EXECUTIVE OFFICERS

The individuals listed below are our current executive officers:

Name Age Title

Emmanuel Grenier ... ... 47  Chief Executive Officer

Gautier Bailly .......... 39  Chief Financial Officer of Cnova N.V.; Chief
Financial Officer of Cdiscount

Pascal Rivet............ 58  Chief Compliance Officer

Steven Geers........... 37  General Counsel

The following paragraphs set forth biographical information regarding our Non-Board executive officers.
For biographical information regarding Emmanuel Grenier, please see “—Directors” above.

Gautier Bailly was appointed as Chief Financial Officer and CFO of Cdiscount Group on November 22,
2018. Mr. Bailly has served 10 years in the French Ministry for the Budget and public accounts, as a senior civil
servant and deputy director at the Budget Department; he also served, during this period, as Advisor, then Deputy
Chief of Staff at the private office of the Minister. He joined Groupe Casino in 2015, as Head of the Strategic
Planning. He is a graduate from the Ecole Nationale d’Administration (ENA), and also holds a master’s degree
from the Institut d’Etudes Politiques de Bordeaux (IEP).

Pascal Rivet was appointed as Chief Compliance Officer on March 17, 2016. Previously, Mr. Rivet
served as our Interim General Counsel since March 2015. Since joining Casino Group in 1995, Mr. Rivet has
served in several different roles in legal affairs and tax compliance, most recently as International Legal Affairs
Officer, and prior to that as General Counsel, Legal and Tax Officer and Group Tax Manager. Mr. Rivet holds a
Master of Laws degree from the Faculté de Droit et Science Politique of the Université de Toulouse 1 Capitole
and a degree from the French National Tax School.

Steven Geers was appointed as our General Counsel on March 17, 2016, after having worked as our
Assistant General Counsel since March 1, 2015. Prior to joining the Company, Mr. Geers worked as a senior
lawyer at General Electric (GE) from 2011 to 2015. Additionally, he practiced corporate law at Greenberg Traurig
in Amsterdam and at Bird & Bird in The Hague, the Netherlands, from 2007 to 2011 and at Greenberg Traurig in
New York, United States, in 2007. Mr. Geers holds a master’s degree in Corporate Law from the University of
Groningen, the Netherlands.

6.2 COMPENSATION OF EXECUTIVE OFFICERS

The aggregate compensation expensed by us and our subsidiaries to our current executive officers for
the year ended December 31, 2018 was approximately €2.415 million. This amount includes the compensation
paid to Mrs. Lezy until her departure on November 22, 2018, and excludes compensation paid to Mr. Rivet, the
Company’s Chief Compliance Officer. Mr. Rivet’s compensation is paid as part of the management support and
strategic advisory agreement between Cnova, Casino, Guichard-Perrachon and Euris

38



6.3 EQUITY INCENTIVE PLANS

Existing Cdiscount Management Incentive Plan

Prior to the 2014 Reorganization, our subsidiary Cdiscount Group issued performance shares to certain
managers and employees of Cdiscount. As a result, on March 5, 2014, such beneficiaries received, at the end of
the vesting period, a total of 315,022 shares in Cdiscount Group, representing approximately 0.2% of Cdiscount
Group’s share capital and voting rights. No additional shares in Cdiscount Group are to be issued pursuant to this
plan. These shares were subject to a lock up period as required by French law for a period of two years from the
date of issuance, which ended on March 5, 2016.

Because Cdiscount Group’s shares are not listed and are therefore illiquid, Casino and each beneficiary
entered into reciprocal put and call arrangements that allowed Casino to acquire from the beneficiaries, and
allowed each beneficiary to sell to Casino, after the expiration of the lock up period, the Cdiscount Group shares
issued pursuant to such incentive plan at a price determined according to a formula based on the performance of
Cdiscount. These arrangements were assigned to Cnova, enabling us to acquire eventually 100% of the
outstanding share capital of Cdiscount Group.

2014 Omnibus Incentive Plan

On October 30, 2014, our general meeting of shareholders adopted the 2014 Omnibus Incentive Plan to
give Cnova a competitive advantage in attracting, retaining and motivating officers, employees, directors and
consultants, and to provide incentives for future performance of services directly linked to shareholder value. The
2014 Omnibus Incentive Plan provides the Board with the authority to grant stock options, stock appreciation
rights (SARs), restricted stock awards, restricted stock units, performance units, deferred stock unit awards or
other awards that may be settled in or based upon the value of our ordinary shares. Subject to adjustment for
changes in capitalization and corporate transactions, up to 16,500,000 of our ordinary shares may be issued
pursuant to awards granted under the 2014 Omnibus Incentive Plan. As of December 31, 2018, 1,272,156 ordinary
shares were subject to outstanding awards and 15,227,844 remained available for new grants under the 2014
Omnibus Incentive Plan. Pursuant to the 2016 Reorganization, certain share based long-term incentive awards
granted to a number of (former) employees were absorbed into Via Varejo’s long-term incentive plan. In total this
affected 73,410 of the shares originally subject to outstanding awards under the Omnibus Incentive Plan.

Deferred Stock Unit Awards

Pursuant to the 2014 Omnibus Incentive Plan, on November 19, 2014, we granted to certain executives
and employees of Cnova and its subsidiaries awards of deferred stock units with respect to 1,319,999 of our
ordinary shares in the aggregate. Pursuant to the 2016 Reorganization, the deferred stock units granted to a number
of (former) employees were absorbed into Via Varejo’s long-term incentive plan. In total this affected 73,410 of
the deferred stock units originally granted.

The deferred stock unit awards were settled, for no consideration (except for Dutch resident recipients
for which the deferred stock units will be settled for €1.00 per share), on the fourth anniversary of the completion
of our initial public offering. The Company issued 703,350 ordinary shares on November 20, 2018, to Stichting
Cnova DSU Pooling, a special purpose vehicle created to administer, distribute and manage all ordinary shares
issued pursuant the deferred stock unit awards.

Stock Appreciation Right (SAR) Awards
On November 19, 2014, Casino granted certain executives of Cnova an award of cash settled SARs with
respect to 4,746,907 of our ordinary shares in the aggregate. Pursuant to the 2016 Reorganization, the SARs

granted to a number of (former) employees were absorbed into Via Varejo’s long term incentive plan. In total this
affected 370,024 of the SARs originally granted.

Each SAR award vested in full on the fourth anniversary of the completion of our initial public offering,
subject to the recipient’s continued service through such date. As soon as practicable following the vesting date,
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each SAR subject to the award was settled by Casino for a gross amount in cash equal to the excess (if any) of (i)
the lesser of the closing price of an ordinary share on the NASDAQ on the vesting date and 220% of the initial
public offering price per ordinary share over (ii) 120% of the initial public offering price per ordinary share. The
initial public offering price per ordinary share was $7.00.

Under certain conditions of termination of service by the recipient prior to the vesting date of the SARSs,
including in the event of termination without cause, an award recipient may have been entitled to retain some
portion of the SARs to which he or she otherwise would have been entitled.

As the SARs are fully cash settled and do not give any right to receive ordinary shares of Cnova, the
recipient of a SAR award has no rights as a shareholder in respect of the award, including voting rights. In addition,
the SAR award may not be transferred except in case of the recipient’s death.

Restricted Stock Awards

Pursuant to the 2014 Omnibus Incentive Plan, in November and December 2014, we granted to certain
of our directors’ awards of restricted stock with respect to 25,567 of our ordinary shares in the aggregate. Each
award was determined by dividing $60,000 by the NASDAQ closing price per ordinary share on the date of grant.
Such restricted stock awards vested on the first, second and third anniversaries of the grant date. Prior to vesting,
the recipient had the rights of a shareholder in respect of the ordinary shares subject to the award, including voting
rights, provided that any dividends or other distributions paid in respect of such ordinary shares will not become
due until the ordinary shares that correspond to the dividends vest. In addition, restricted stock awards may not be
transferred. Additional grants of restricted stock may be made pursuant to the 2014 Omnibus Incentive Plan upon
the appointment of any future independent directors and directors that have no affiliation with Casino Group other
than service as a director of a group company.

40



7. RELATED PARTY TRANSACTIONS

The relationships we have with our Parent Companies, across areas such as purchasing, logistics and
fulfillment, other operational areas and financing are an important part of our strategy and provide a significant
competitive advantage.

Our Related Party Transaction Policy (the “RPT Policy”), in effect since the completion of our IPO,
requires that all related party transactions be entered into on arm’s-length terms and provides for the management
of situations of potential conflicts of interest. The RPT Policy defines related party transactions as transactions
between (i) Cnova (or any subsidiary of Cnova), on the one hand, and (ii) either (x) a direct or indirect holder (or
deemed holder) of 10% or more of our issued ordinary share capital and/or voting rights in respect thereof or any
subsidiary thereof (or any of their respective directors or officers or their immediate family members), or (y) a
director or officer of Cnova, or any of their immediate family members, on the other hand.

In order to enhance compliance with the RPT Policy, we have retained the services of Grant Thornton
France to review the terms of our related party transactions or arrangements then in effect, including those in
effect prior to our IPO but excluding the Framework and IPO Agreement and related agreements, and agreements
relating to our shares identified below. Grant Thornton reviewed all material terms that it believed should be
considered in determining whether a transaction is entered on arm’s-length terms, including pricing, duration and
termination provisions. Grant Thornton’s review was performed under International Standard on Assurance
Engagements 3000 and concluded that no material element existed that would preclude the determination that
(i) Cnova’s framework is appropriate for establishing related party transactions on arm’s-length terms and
reviewing and approving such transactions, (ii) the framework has been properly applied to the related party
transactions reviewed by Grant Thornton, and (iii) each such related party transactions was entered into on
arm’s-length terms, taking into account all material aspects of each transaction.

After this first review, Grant Thornton France tested the operating effectiveness of certain of Cdiscount’s
related party transactions for the fiscal year ended December 31, 2015, which were deemed significant based on
amounts incurred during that year or their strategic business stakes. In total, 20 related party transactions from
Cdiscount were identified, and Grant Thornton tested material elements linked to each of these related party
transactions’ invoicing process, in particular pricing, invoicing frequency and payment deadline. This review was
also performed under International Standard on Assurance Engagements 3000, and led to the conclusion that the
related party transactions reviewed are operated at arm’s-length terms, taking into account all material aspects of
the tested transactions.

Since 2016 and continuing to date, Grant Thornton France has reviewed as of the end of each year, all
new related party transactions and concluded that they were entered into at arm’s-length terms. Further, Grant
Thornton France has been testing operating effectiveness based on a sample of certain Cdiscount’s related party
transactions, which are selected based on the same criteria compared to the previous review performed (amounts
involved and strategic business stakes). The testing focused on adherence to contractual clauses through the testing
of the pricing aspects of these related party transactions. Grant Thornton France has concluded on the absence of
discrepancy between the contractual terms and the performance of the agreements.

In addition, starting in the fiscal year ended December 31, 2015, and continuing to date, Grant Thornton
has reviewed proposed new transactions or amendments to existing transactions to ensure that such related party
transactions are designed and will be entered into on arm’s-length terms, taking into account all material aspects
of each transaction and issues a report attesting that no material element existed which would preclude such related
party transactions to be entered at arm’s-length terms.

Based on several factors, including our experience in the business sectors in which we operate, the terms
of our transactions with unaffiliated third parties and other market data, as well as the reviews conducted by Grant
Thornton, we believe that all of the transactions described in Note 26 to our consolidated financial statements
included elsewhere in the annual report meet the standards set forth in the RPT Policy and best practice provision
2.7.5 of the DCGC.

For a description of material related party transactions, or series of material related party transactions to which
we are currently a party and in which the other parties included, include or are proposed to include our directors,
executive officers, major shareholders or any member of the immediate family of any of the foregoing persons,
please refer to Note 26 to our consolidated financial statements included elsewhere in this annual report.
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8. SHARE CAPITAL

8.1 AUTHORIZED SHARE CAPITAL, ISSUANCE OF SHARES AND PREEMPTIVE
RIGHTS

Pursuant to our Articles of Association, our authorized share capital is €100,000,000 divided into
1,200,000,000 ordinary shares and 800,000,000 special voting shares, each with a nominal value of €0.05. Under
Dutch law, our authorized share capital is the maximum capital that we may issue without amending our Articles
of Association and may be as high as five times the issued share capital.

On August 2, 2018 the Company cancelled 6,002,982 special voting shares it had held in treasury until
the cancelation date. On November 20, 2018 the Company issued 703,350 ordinary shares. As a result hereof, as
of December 31, 2018 the Company had an issued share capital consisting of 345,201,398 ordinary shares, par
value € 0.05 per share and 308,937,115 special voting shares, par value €0.05 per share.

Under Dutch law, shares are issued and rights to subscribe for shares are granted pursuant to a resolution
of the general meeting of shareholders. The general meeting of shareholders may authorize the Board (or another
body) to issue new shares or grant rights to subscribe for shares. Such authorization can be granted and extended,
in each case for a period not exceeding five years.

The most recent resolution adopted by our general meeting of shareholders in this respect was adopted
in the annual general meeting of shareholders held on May 25, 2018, pursuant to which the Board is authorized
to resolve on the issuance of ordinary shares and special voting shares up to the maximum number allowed to be
issued under the Company's authorized share capital as stipulated in the articles of association of the Company
from time to time, and to grant rights to subscribe for such ordinary shares and special voting shares up to such
maximum number, for a period of five (5) years with effect from said annual general meeting of shareholders,
which delegation includes the authority to determine the price and further terms and conditions of any such share
issuance or grant.

Under Dutch law, in the event of an issuance of ordinary shares or granting of rights to subscribe for
ordinary shares, each holder of ordinary shares will have a pro rata preemptive right in proportion to the aggregate
nominal value of the ordinary shares held by such holder. A holder of ordinary shares does not have a preemptive
right with respect to the issuance of, or granting of rights to subscribe for, (i) special voting shares, (ii) ordinary
shares for consideration other than cash or (iii) ordinary shares to our employees or the employees of our group
of companies. In addition, there are no preemptive rights in case of an exercise of a previously granted right to
subscribe for shares.

The preemptive rights in respect of newly issued ordinary shares may be restricted or excluded by a
resolution of the general meeting of shareholders. The general meeting of shareholders may authorize the Board
(or another body) to restrict or exclude the preemptive rights in respect of newly issued ordinary shares. Such
authorization can be granted and extended, in each case for a period not exceeding five years. A resolution of the
general meeting of shareholders to restrict or exclude the preemptive rights or to designate the Board as the
authorized body to do so requires a two-thirds majority of the votes cast, if less than one-half of our issued share
capital is represented at the meeting. The most recent resolution adopted by our general meeting of shareholders
in this respect was adopted in the annual general meeting of shareholders held on May 25, 2018, pursuant to which
the Board is irrevocably authorized to limit or exclude the preemptive rights of holders of ordinary shares for a
period five years with effect from said annual general meeting of shareholders.

Special voting shares do not carry preemptive rights in respect of newly issued ordinary shares or special
voting shares, nor do holders of ordinary shares have preemptive rights in respect of newly issued special voting
shares. Pursuant to the Special Voting Agreement, the Voting Depository will be granted a call option to acquire
newly issued special voting shares in case of a capital increase of the Company in which one or more Founding
Shareholders (or Permitted Transferees) participate. The Call Option is to be construed as an irrevocable right to
subscribe for additional special voting shares. Pursuant to a resolution of the general meeting of shareholders on
October 30, 2014, the Call Option was granted to the VVoting Depository upon the completion of our initial public
offering.
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8.2 FORM OF SHARES

Pursuant to our Articles of Association, our ordinary shares and special voting shares are registered
shares. If the board of directors resolves that one or more ordinary shares are bearer shares, share certificates will
be issued for such bearer shares in such form as the board of directors may determine.

8.3 VOTING RIGHTS

In accordance with Dutch law and our Articles of Association, each issued ordinary share and each issued
special voting share confers the right on the holder thereof to cast one vote at the general meeting of shareholders.
The voting rights attached to any shares held by us or our direct or indirect subsidiaries are suspended as long as
they are held in treasury. Dutch law does not permit cumulative voting for the election of directors.

Voting rights may be exercised by shareholders or by a duly appointed proxy holder (the written proxy
being acceptable to the chairman of the shareholders’ meeting) of a shareholder, which proxy holder need not be
a shareholder. In accordance with the DCGC, we should give our shareholders the possibility to grant a proxy to
an independent party prior to the general meeting of shareholders. Our Articles of Association do not limit the
number of shares that may be voted by a single shareholder. If a usufruct or pledge over shares was granted prior
to the time such shares were acquired by us, the holders of such rights shall have the voting rights attached to such
shares if certain requirements are met.

In accordance with Dutch law and generally accepted business practices, our Articles of Association do
not provide quorum requirements generally applicable to general meetings of shareholders.

Resolutions of the general meeting of shareholders are adopted by a simple majority of votes cast without
quorum requirement, except where Dutch law or our articles of association provides for a special majority and/or
quorum in relation to specified resolutions.

The chairman of the general meeting of shareholders decides on the method of voting and may determine
the voting procedure. The determination made by the chairman of the general meeting of shareholders with regard
to the results of a vote is decisive. However, where the accuracy of the chairman’s determination is contested
immediately after it has been made, a new vote shall take place if the majority of the general meeting of
shareholders so requires or, where the original vote did not take place by response to a roll call or in writing, if
any party with voting rights present at the meeting so requires.

The Board keeps a record of the resolutions passed at each general meeting of shareholders. The record
is available at our office for inspection by any person entitled to attend general meetings of shareholders and upon
request a copy of or extract from the record will be provided to such person at no more than the cost price.

Our Articles of Association and Dutch law provide that resolutions of the Board concerning a material
change in the identity or character of the Company or our business are subject to the approval of the general
meeting of shareholders. Such changes include in any event:

« transferring the business or materially all of the business to a third-party;

* entering into or terminating a long-lasting alliance of the Company or of a subsidiary either with
another entity or company, or as a fully liable partner of a limited partnership or partnership, if this
alliance or termination is of significant importance for the Company; and

« acquiring or disposing of an interest in the capital of a company by the Company or by a subsidiary
with a value of at least one-third of the value of the assets, according to the balance sheet with
explanatory notes or, if the Company prepares a consolidated balance sheet, according to the
consolidated balance sheet with explanatory notes in the Company’s most recently adopted annual
accounts.

The absence of such approval of the general meeting of shareholders does not affect the powers of
representation of the Board or the CEO.
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None of the shares in the capital of the Company has special control rights. There are no restrictions on
voting rights.

8.4 SPECIAL VOTING SHARES

As explained in “Agreements Relating to Our Shares - Special Voting Agreement” (please refer to Note
26 to our consolidated financial statements included elsewhere in this annual report), a special voting structure
allows Founding Shareholders and their Permitted Transferees, as those terms are defined in the Special Voting
Agreement, to directly or indirectly receive twice as many voting rights in our general meeting of shareholders as
the number of ordinary shares held by them and which are registered in our Founders Share Register (the “Double
Voting Right Structure”).

In order to facilitate the Double Voting Right Structure, the Voting Depository has been incorporated as
a foundation (stichting) under Dutch law. The Voting Depository is required to observe the provisions of the
Special Voting Agreement, its articles of association and the Terms and Conditions, in which organizational
documents the Double Voting Right Structure will be “hard-wired” to the extent possible and appropriate.

The board of the Voting Depository is independent from the Company.

The members of the board of the Voting Depository are appointed, dismissed and suspended by a
two-thirds supermajority of the holders of special voting depository receipts issued by the VVoting Depository.

In order to allow our Founding Shareholders to directly or indirectly participate in the Double Voting
Right Structure, certain Founding Shareholders and other parties thereto entered into the Special Voting
Agreement setting out the contractual terms of the Double Voting Right Structure. The ordinary shares held by
Casino, Dutch HoldCo CBD and Exito were registered in a separate section (the “Founders Share Register”) of
our shareholders’ register before entering into the Special Voting Agreement.

Any ordinary share so registered in the Founders Share Register is not included in the regular trading
system. These ordinary shares cannot be transferred in book-entry form via the regular trading system for as long
as they are recorded in the Founders Share Register. In case of a transfer of such ordinary shares, except to a
Permitted Transferee, the related Double Voting Rights will be lost.

We issued one special voting share to the Voting Depository (and only to the Voting Depository) for
each ordinary share registered in the Founders Share Register. The nominal value of the special voting shares was
paid up by charging our special capital reserve. The Voting Depository in turn issued one special voting depository
receipt to each of Casino, Dutch HoldCo CBD and Exito (and only to them and certain other parties whose special
voting depository receipts have been cancelled since then) for each ordinary share held by them and registered in
the Founders Share Register. The special voting depository receipts were issued without a consideration being
payable.

Special voting depository receipts may only be held by Founding Shareholders and other Permitted
Transferees. For this purpose, a “Permitted Transferee” is:

» aFounding Shareholder and its legal successors, and

« any entity that is (and only for as long as it remains) at least 90% controlled, directly or indirectly,
by one or more Founding Shareholders, meaning that at least 90% of the shares, units, memberships
or participations, as well as the voting rights attached thereto, are held, directly or indirectly, by one
or more Founding Shareholders (i.e. including Dutch HoldCo CBD and Exito and their respective
legal successors as long as they remain 90% controlled by one or more Founding Shareholders).

New special voting shares may be issued by us to the Voting Depository only to the extent that Founding
Shareholders (or their Permitted Transferees) (i) subscribe for additional ordinary shares in a capital increase of
the Company (no additional special voting shares will be issued in relation to a purchase of additional ordinary
shares from third parties), and (ii) register those ordinary shares in the Founders Share Register (making those
ordinary shares non-tradable). For each special voting share thus issued, one additional special voting depository
receipt will be newly issued by the Voting Depository to the relevant Founding Shareholder(s) (or Permitted
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Transferee(s)) participating in such capital increase of the Company.

The special voting shares vote together with the ordinary shares as a single class, such that our Founding
Shareholders have Double Voting Rights. However, as a legal and technical matter, they are a separate security.
The Voting Depository may not transfer the special voting shares (other than to the Company) and the special
voting shares will not be listed. Similarly, special voting depository receipts may not be transferred (other than to
Permitted Transferees or to the Company).

Each special voting depository receipt is “stapled” to the underlying special voting share. Each special
voting share is, in turn, “stapled” to the ordinary share in respect of which it is issued.

The special voting depository receipts carry no economic rights and any (minimal) economic rights
attached to the special voting shares will be waived by the VVoting Depository, although Cnova agreed to reimburse
the Voting Depository for reasonable costs incurred by it in connection with the administration and operation of
the Double Voting Right Structure.

In respect of each general meeting of shareholders of the Company, each special voting depository receipt
carries the right:

» to request and receive an ad hoc voting proxy for that particular general meeting of shareholders
from the Voting Depository in order to exercise the voting rights in respect of the special voting
share which is “stapled” to that special voting depository receipt; or

« toinstruct the VVoting Depository to vote the special voting share which is “stapled” to that special
voting depository receipt as directed by the holder thereof

resulting in Double Voting Rights for the Founding Shareholders (directly or indirectly) and other Permitted
Transferees in respect of the ordinary shares registered in the Founders Share Register.

To the extent that, at a general meeting of shareholders of the Company, no voting proxy is issued and
no voting instruction is given in respect of one or more special voting shares (or if the Voting Depository holds
special voting shares for which, for any reason, no special voting depository receipts are outstanding), the special
voting shares concerned will not be voted by the Voting Depository (and shall not be taken into account for the
computation of the presence of a quorum at such general meeting of shareholders).

Special voting depository receipts will be forfeited (and the “stapled” special voting share will be
transferred by the VVoting Depository back to the Company for no consideration) if:

» the holder of that special voting depository receipt transfers the “stapled” ordinary share to another
party other than a Permitted Transferee or includes, or causes the inclusion of, the “stapled” ordinary
share in a clearing, settlement or trading system of a stock exchange; or

» the holder of that special voting depository receipt ceases to be a Permitted Transferee (as the result
of the Founding Shareholders failing to maintain the requisite level of control of that entity).

Special voting depository receipts may, together with the “stapled” ordinary shares, be transferred
between Founding Shareholders and other Permitted Transferees.

Any amendment to the Terms and Conditions by the Board of the VVoting Depository and any amendment
to the Special Voting Agreement will require the approval of the Company and a resolution of the holders of
special voting depository receipts adopted by two-thirds majority. The Double Voting Right Structure can be
terminated by an affirmative vote of the holders of special voting depository receipts adopted by two-thirds
majority, or at the request of a shareholder that, alone or together with its group companies, holds at least 95% of
the issued and outstanding ordinary shares in our capital, provided such shareholder undertakes to start
squeeze-out proceedings pursuant to Section 2:92a of the Dutch Civil Code as soon as practicable following
termination of the Double Voting Right Structure.
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8.5 REPURCHASE BY THE COMPANY OF ITS SHARES

Under Dutch law, we may not subscribe for newly issued shares in our own capital. We may acquire our
shares, subject to applicable provisions and restrictions of Dutch law and our Articles of Association, to the extent
that:

» such shares are fully paid up;

» such shares are acquired for no valuable consideration or such repurchase would not cause our
shareholders’ equity to fall below an amount equal to the sum of the paid-up and called-up part of
the issued share capital and the reserves we are required to maintain pursuant to Dutch law or our
Articles of Association; and

«  afterthe acquisition of shares, we and our subsidiaries would not hold, or would not hold as pledgees,
shares having an aggregate nominal value that exceeds 50% of our issued share capital.

Other than shares acquired for no valuable consideration or by universal succession, the Board may
acquire shares only if our general meeting of shareholders has authorized the Board to do so. An authorization by
the general meeting of shareholders for the acquisition of shares can be granted for a maximum period of
18 months. Such authorization must specify the number of shares that may be acquired, the manner in which these
shares may be acquired and the price range within which the shares may be acquired. No authorization of the
general meeting of shareholders is required if listed ordinary shares are acquired by us with the intention of
transferring such ordinary shares to our employees or employees of a group company pursuant to an arrangement
applicable to them.

The most recent resolution adopted by our general meeting of shareholders in this respect was adopted
in the annual general meeting of shareholders held on May 25, 2018, pursuant to which the Board is authorized
to acquire up to 50% of our issued share capital from time to time, by any means for an 18-month period from
May 25, 2018, for a price per share not exceeding 110% of the market price of the ordinary shares (with the market
price deemed to be the average of Euronext Paris closing price on each of the ten consecutive days of trading
preceding the second day prior to the date the acquisition is agreed upon by the Company), exclusive of any fees,
commissions or other expenses related to such acquisitions, and otherwise in accordance with the terms specified
at the time of the authorization.

8.6 CAPITAL REDUCTIONS; CANCELLATIONS

At a general meeting, our shareholders may resolve to reduce our issued share capital by (i) cancelling
shares or (ii) reducing the nominal value of the shares by virtue of an amendment to our Articles of Association.
In either case, this reduction would be subject to applicable statutory provisions. A resolution to cancel shares
may only relate to shares held by the Company itself or in respect of which the Company holds the depository
receipts. In order to be approved, a resolution to reduce the capital requires approval of a simple majority of the
votes cast at a general meeting of shareholders if at least half the issued capital is represented at the meeting or at
least two-thirds of the votes cast at the general meeting of shareholders if less than half of the issued capital is
represented at the general meeting of shareholders.

A reduction in the number of shares without repayment and without release from the obligation to pay
up the shares must be effectuated proportionally on shares of the same class (unless all shareholders concerned
agree to a disproportional reduction). A resolution that would result in a reduction of capital requires approval of
the meeting of each group of holders of shares of the same class whose rights are prejudiced by the reduction. In
addition, a reduction of capital involves a two-month waiting period during which creditors have the right to object
to a reduction of capital under specified circumstances.
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8.7 GENERAL MEETINGS OF SHAREHOLDERS

General meetings of shareholders are held in Amsterdam, Rotterdam, The Hague or in the municipality
of Haarlemmermeer (Schiphol Airport), the Netherlands. All shareholders and others entitled to attend general
meetings of shareholders are authorized to attend the general meeting of shareholders, to address the meeting and,
in so far as they have such right, to vote, either in person or by proxy.

We must hold at least one general meeting of shareholders each year, to be held within six months after
the end of our fiscal year. A general meeting of shareholders shall also be held within three months after the Board
has considered it to be likely that the Company’s equity has decreased to an amount equal to or lower than half of
its paid up and called up capital and whenever the board of directors so decides. If the Board has failed to ensure
that such general meetings of shareholders as referred to in the preceding sentences is held in a timely fashion,
each shareholder and other person entitled to attend general meetings of shareholders may be authorized by the
Dutch court to convene the general meeting of shareholders.

The Board may convene additional extraordinary general meetings of shareholders whenever the Board
so decides. Pursuant to our Articles of Association, one or more shareholders and/or others entitled to attend
general meetings of shareholders, alone or jointly representing at least (i) ten percent of our issued share capital
or (ii) ten percent of the ordinary shares in our issued share capital, may on their application, be authorized by the
Dutch court to convene a general meeting of shareholders. The Dutch court will disallow the application if it does
not appear that the applicants have previously requested that the Board convenes a shareholders’ meeting and the
board of directors has not taken the necessary steps so that the shareholders’ meeting could be held within eight
weeks after the request.

General meetings of shareholders are convened by a notice which includes an agenda stating the items
to be discussed. For the annual general meeting of shareholders the agenda is to include, among other things, the
adoption of our annual accounts, the appropriation of our profits and proposals relating to the composition and
filling of any vacancies of the board of directors and disclosure of remuneration. In addition, the agenda for a
general meeting of shareholders includes such items as have been included therein by the Board. Pursuant to our
Avrticles of Association, one or more shareholders and/or others entitled to attend general meetings of shareholders,
alone or jointly representing at least (i) three percent of the issued share capital or (ii) three percent of the ordinary
shares of our issued share capital (or, in each case, such lower percentage as the articles of association may
provide), have the right to request the inclusion of additional items on the agenda of shareholders’ meetings. Such
requests must be made in writing, substantiated and received by us no later than on the 60th day before the day
the relevant shareholder meeting is held. No resolutions are to be adopted on items other than those which have
been included in the agenda.

We will give notice of each general meeting of shareholders by publication on our website, and in any
other manner that we may be required to follow in order to comply with Dutch law, and applicable stock exchange
requirements. The holders of registered shares may be convened for a shareholders’ meeting by means of letters
sent to the addresses of those shareholders as registered in our shareholders’ register, or, subject to certain statutory
requirements and restrictions, by electronic means. We will observe the statutory minimum convening notice
period for a general meeting of shareholders, which is currently forty-two days, and we will publish the following
information on our website, and leave such information available on our website for a period of at least one year:
(i) the notice convening the general meeting of shareholders, including the place and time of the meeting, the
agenda for the meeting and the right to attend the meeting, (ii) any documents to be submitted to the general
meeting of shareholders, (iii) any proposals with respect to resolutions to be adopted by the general meeting of
shareholders or, if no proposal will be submitted to the general meeting of shareholders, an explanation by the
board of directors with respect to the items on the agenda, (iv) to the extent applicable, any draft resolutions with
respect to items on the agenda proposed by a shareholder as well as particulars provided to us concerning the
shares and short positions that are, or are deemed to be, at the disposal of such shareholder, (v) to the extent
applicable, a format proxy statement and a form to exercise voting rights in writing and (vi) the total number of
outstanding shares and voting rights in our capital on the date of the notice convening the general meeting of
shareholders.

A record date (registratiedatum) of 28 calendar days prior to a general meeting of shareholders applies,
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with the p