PROSPECTUS NOT FOR GENERAL CIRCULATION IN THE UNITED STATES
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Global Fashion Group S.A.
Offering of up to 42,900,000 newly issued shares

This prospectus (the “Prospectus”) relates to (i) the offering (the “Offering”) of 42,900,000 newly issued common shares with a nominal
value of €0.01 from a capital increase against contributions in cash to be resolved by the management board (“Management Board”) of
Global Fashion Group S.A., a public limited liability company (société anonyme) organized under the laws of the Grand Duchy of Luxembourg
(the “Company” and, together with its consolidated subsidiaries, the “Group”, “Global Fashion Group”, “GFG”, “we”, “us”, “our” or
“ourselves”) on or about June 25, 2019 (the “New Shares”) and (ii) the Company’s application for the admission to trading on the regulated
market (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) with simultaneous admission to the sub-segment
of the regulated market with additional post-admission obligations (Prime Standard) of the Frankfurt Stock Exchange (Frankfurter
Wertpapierborse) of (a) up to 42,900,000 newly issued common shares with a nominal value of €0.01 from the capital increase against
contributions in cash to be resolved by the Management Board of the Company on or about June 25, 2019, (b) up to 20,267,821 newly issued
common shares issued to existing shareholders (excluding pre-emption rights) against nil consideration from the capital increase to be resolved
by the Management Board of the Company on or about June 25, 2019 as part of a share redistribution and (c) up to 152,689,989 existing
common shares with a nominal value of €0.01 (the “Admission of Trading”). Investors may, in addition to the New Shares, be allocated up
to 6,435,000 existing common shares with a nominal value of €0.01 from the holdings of Kinnevik Internet Lux S.ar.l. (the “Lending
Shareholder”) in connection with possible over-allotments (the “Over-Allotment Shares” and, together with the New Shares, the “Offer
Shares”). Each Offer Share has full dividend rights from January 1, 2019.

As of the date of this Prospectus, the Company’s share capital amounts to €1,526,899.89 consisting of 152,689,989 common shares (assuming
conversion of all redeemable convertible preference shares into common shares at a 1:1 ratio immediately following pricing of the Offering)
with a nominal value of €0.01, all of which are fully paid up.

The Offering consists of an offer to the public of the Offer Shares to retail investors and institutional investors in the Federal Republic of
Germany (“Germany”) and to institutional investors in certain jurisdictions outside Germany under an exemption from the requirement to
prepare a prospectus.

Investing in shares of the Company involves certain risks. See “1. Risk Factors” beginning on page 1.
Price Range: €6.00 - €8.00

The Company has also granted Joh. Berenberg, Gossler & Co. KG (the “Stabilization Manager”), on behalf of the Joint Bookrunners (as
defined herein) an option to purchase up to 6,435,000 newly issued common shares with a nominal value of €0.01 at the offer price (the “Offer
Price”) (less agreed commissions) (the “Greenshoe Option”) (see “3. The Offering—Stabilization Measures, Over-Allotments and Greenshoe
Option”). The Company will receive the net proceeds from the sale of the New Shares and the issuance of any shares under the Greenshoe
Option.

Prior to the Offering, there has been no public market for the shares of the Company and all shares of the Company have been existing as
registered shares. The Company is in the process of changing the form of its existing registered shares to shares in dematerialized form. The
Company intends to apply for admission to trading of its entire share capital (to the extent existing in dematerialized form) on the regulated
market segment of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) as well as on the sub-segment thereof with additional post-
admission obligations (Prime Standard) under the trading symbol GFG. The application will relate to all Offer Shares and any other shares of
the Company in dematerialized form. We expect that trading in the shares of the Company (to the extent existing in dematerialized form) on
the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) will commence on or about June 27, 2019.

The Offer Shares have not been and will not be registered under the Securities Act and are being offered or sold in the United States
of America (the “United States™) only to, or for the account or benefit of, qualified institutional buyers (“QIBs”), as defined in, and in
reliance on Rule 144A (“Rule 144A”) under the U.S. Securities Act of 1933, as amended (the “Securities Act”), or pursuant to another
available exemption from, or in transactions not subject to, the registration requirements of the Securities Act. Outside the United
States, the Offer Shares will only be offered and sold in offshore transactions in compliance with Regulation S (“Regulation S”) under
the Securities Act. Prospective investors are hereby notified that sellers of the Offer Shares may be relying on the exemption from the
registration requirements of Section 5 of the Securities Act provided by Rule 144A.

The Joint Bookrunners and their registered broker-dealer affiliates are severally offering the Company’s shares, subject to receipt and
acceptance by them of orders and subject to their right to reject any order in whole or in part. The Offer Shares will be in the form of common
shares in dematerialized form and will be registered in a single securities issuance account with the single settlement organization LuxCSD
S.A. (“LuxCSD”). Delivery of the Offer Shares is expected to take place on or about July 1, 2019 through the book-entry facilities of LuxCSD
against payment for the Offer Shares in immediately available funds.

This Prospectus has been drafted in accordance with Part IT of the Luxembourg law on prospectuses for securities of July 10, 2005, as amended
(Loi relative aux prospectus pour valeurs mobiliéres) (the “Luxembourg Prospectus Law”) and Article 5(3) of Directive 2003/71/EC, as
amended (the “Prospectus Directive”). This Prospectus has been approved by the Commission de Surveillance du Secteur Financier (the
“CSSF”), in its capacity as competent authority under the Luxembourg Prospectus Law and application has been made to notify the German
Federal Financial Supervisory Authority (Bundesanstalt fiir Finanzdienstleistungsaufsicht, “BaFin”) in accordance with the European
passport mechanism set forth in the Prospectus Directive and will be published in electronic form on the website of the Luxembourg Stock
Exchange (http://www.bourse.lu) and on the Company’s website at www.global-fashion-group.com under the “Investor Relations™ section.
By approving this Prospectus, the CSSF gives no undertaking as to the economic or financial soundness of the transaction or the quality and
solvency of the Issuer in line with the provisions of Article 7(7) of the Luxembourg Prospectus Law.

Joint Global Coordinators and Joint Bookrunners

Goldman Sachs International Morgan Stanley Berenberg

Joint Bookrunner
HSBC
June 17,2019



IN CONNECTION WITH THE OFFERING, THE STABILIZATION MANAGER AND ITS AFFILIATES
MAY OVER-ALLOT OR EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET
PRICES OF THE SHARES AT LEVELS ABOVE THOSE WHICH MIGHT OTHERWISE PREVAIL IN THE
OPEN MARKET. SUCH TRANSACTIONS MAY INCLUDE SHORT SALES, STABILIZING
TRANSACTIONS AND PURCHASES TO COVER POSITIONS CREATED BY SHORT SALES. SHORT
SALES INVOLVE THE SALE BY THE STABILIZATION MANAGER OF A GREATER NUMBER OF
SHARES THAN THE UNDERWRITERS ARE REQUIRED TO PURCHASE IN THE OFFERING.
STABILIZING TRANSACTIONS CONSIST OF BIDS OR PURCHASES MADE FOR THE PURPOSE OF
PREVENTING OR RETARDING A DECLINE IN THE MARKET PRICE OF THE SHARES WHILE THE
OFFERING IS IN PROGRESS. SUCH TRANSACTIONS SHALL BE CARRIED OUT IN ACCORDANCE
WITH APPLICABLE RULES AND REGULATIONS. IF THESE ACTIVITIES ARE COMMENCED, THEY
MAY BE DISCONTINUED BY THE STABILIZATION MANAGER AT ANY TIME WITHOUT PRIOR
NOTICE AND MUST IN ANY EVENT BE DISCONTINUED 30 CALENDAR DAYS AFTER THE FIRST
DAY OF TRADING OF THE SHARES ON THE FRANKFURT STOCK EXCHANGE. THESE
TRANSACTIONS MAY BE EFFECTED ON THE FRANKFURT STOCK EXCHANGE, IN THE OVER-THE-
COUNTER MARKET OR OTHERWISE.

The distribution of this Prospectus as well as the offer and sale of the Offer Shares in certain jurisdictions is
restricted by law. Persons into whose possession this Prospectus comes are required to inform themselves about
and to observe any such restrictions. This Prospectus does not constitute an offer of, or an invitation to purchase,
any of the Offer Shares in any jurisdiction in which such offer or invitation would be unlawful. Neither the
Company nor any of the Underwriters (as defined herein) accepts any legal responsibility for any violation by any
person, whether or not a prospective investor, of any such restrictions.

No action has been or will be taken in any jurisdiction other than Germany that would permit an offer to the public
of shares of the Company (the “Shares”) or the possession, circulation or distribution of this Prospectus or any
other material relating to us or the Shares in any jurisdiction where action for that purpose is required. Accordingly,
the Shares may not be offered or sold, directly or indirectly, and neither this Prospectus nor any other offering
material or advertisements in connection with the Shares may be distributed or published in or from any country
or jurisdiction, except under circumstances that would result in compliance with any applicable rules and
regulations of any such country or jurisdiction. Further information with regard to restrictions on offers and sales
of the Offer Shares and the distribution of this Prospectus is set forth under “/8.5 Selling Restrictions”.

Responsibility Statement

Global Fashion Group S.A., with its registered office at 5, Heienhaff, L-1736 Senningerberg, Grand Duchy of
Luxembourg (“Luxembourg”), and registered with the Luxembourg Trade and Companies Register (Registre de
Commerce et des Sociétés, Luxembourg) under number B 190907, assumes responsibility for the content of this
Prospectus pursuant to Article 9 of the Luxembourg Prospectus Law and declares that the information contained
in this Prospectus is, to the best of its knowledge, correct and contains no material omissions, and that it has taken
all reasonable care to ensure that the information contained in this Prospectus is, to the best of its knowledge,
correct and contains no material omission likely to affect its import.

Goldman Sachs International, London, United Kingdom, Morgan Stanley & Co. International plc, London, United
Kingdom and Joh. Berenberg, Gossler & Co. KG, Hamburg, Germany (together the “Joint Global
Coordinators”) as well as HSBC Trinkaus & Burkhardt AG, Dusseldorf, Germany (a “Joint Bookrunner” and,
together with the Joint Global Coordinators, the “Joint Bookrunners” or the “Underwriters”) make no
representation or warranty as to the accuracy or completeness of the information contained in the Prospectus.
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I SUMMARY OF THE PROSPECTUS

Summaries are made up of disclosure requirements known as elements (“Elements”). These Elements are
numbered in Sections A — E (A.1 — E.7). This summary contains all the Elements required to be included in a
summary for this type of security and issuer. Because some Elements are not required to be addressed, there may
be gaps in the numbering sequence of the Elements. Even though an Element may be required to be inserted in
the summary because of the type of security and issuer, it is possible that no relevant information can be given
regarding the Element. In such cases, the summary includes a short description of the Element with the words
“not applicable”.

A — Introduction and Warnings

Al

A2

Warnings.

Information
regarding the
subsequent use
of the
prospectus.

B — Issuer

B.1

B.2

B.3

Legal and
commercial
name of the
issuer.

Domicile, legal
form and
legislation under
which the issuer
operates and its
country of
incorporation.

Operations and
principal
business
activities of the
issuer and
principal
markets in
which the issuer
competes.

This summary should be read as an introduction to this prospectus (the “Prospectus”).

The investor should base any decision to invest in the subject securities on the review of
this Prospectus as a whole.

If any claims are asserted before a court of law based on the information contained in this
Prospectus, the investor appearing as plaintiff may have to bear the costs of translating
this Prospectus prior to the commencement of the court proceedings pursuant to the
national legislation of the member states of the European Economic Area.

Civil liability attaches only to the person(s) who have tabled the summary including any
translation thereof, but only if the summary is misleading, inaccurate or inconsistent
when read together with the other parts of the Prospectus or it does not provide, when
read together with the other parts of the Prospectus, key information in order to aid
investors when considering whether to invest in such securities.

Not applicable. There will be no subsequent resale or final placement by financial
intermediaries that requires consent. Therefore, consent regarding the use of the
Prospectus for a subsequent resale or placement of the securities has not been granted.

The Company’s legal name is Global Fashion Group S.A. (the “Company” and, together
with its consolidated subsidiaries, the “Group”, “Global Fashion Group”, “GFG”,
“we”, “us”, “our” or “ourselves”). The Company is the parent company of the Group

and primarily operates under the commercial name “Global Fashion Group” or “GFG”.

The Company has its registered office at 5, Heienhaff L-1736 Senningerberg, Grand
Duchy of Luxembourg (“Luxembourg”), and is registered with the Luxembourg Trade
and Companies Register (Registre de Commerce et des Sociétés, Luxembourg) under
number B 190907. The Company is a Luxembourg public limited liability company
(société anonyme) incorporated in Luxembourg and is governed by and operates under
Luxembourg law.

We are the leading online fashion and lifestyle destination in terms of estimated online
sales in 17 countries across Asia Pacific (“APAC”), Latin America (“LATAM”) and the
Commonwealth of Independent States (“CIS”) (source: GFG calculations based on
Euromonitor International Ltd. (“Euromonitor”) Retailing 2019). We provide our
customers with an inspiring and seamless shopping experience from discovery to
delivery. In 2018, our mobile applications and websites attracted on average more than
150 million visits per month, and we served 11.2 million active customers. Our customers
placed 28.2 million orders with a net merchandise value (i.e., the value of goods sold
including value-added tax (“VAT”)/goods and services tax (“GST”) and delivery fees,
after actual or provisioned rejections and returns, “NMV”) of approximately €1.5 billion
in 2018.

We operate in large, growing and underpenetrated markets. Approximately one billion
people live in our markets. Based on data sourced from Euromonitor, spending on fashion
and lifestyle products is forecast to increase in our markets at a compound annual growth
rate (“CAGR”) of 7% between 2018 and 2022, which is considerably higher than the 3%
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CAGR forecast for each of the United States of America (the “United States”) and
Western Europe over this period (source: GFG calculations based on Euromonitor
Apparel and Footwear 2019, Euromonitor Beauty and Personal Care 2018, Euromonitor
Personal Accessories and Eyewear 2019). In addition to benefiting from the expected
growth of the overall fashion and lifestyle retail market, we believe the online fashion
and lifestyle retail market has significant additional upside potential due to the relatively
low levels of e-commerce penetration in our markets. In 2018, online sales accounted for
only 6% of the total spending on fashion and lifestyle products in our markets, compared
to 15% in Western Europe, 20% in the United States and 39% in China (source: GFG
calculations based on Euromonitor Apparel and Footwear 2019, Euromonitor Beauty and
Personal Care 2018, Euromonitor Personal Accessories and Eyewear 2019). We believe
we are well positioned to benefit from the expected growth and online shift of the fashion
and lifestyle markets in our regions as we combine the scale of a global player for
sourcing, fulfillment and technology with tailored solutions to address specific local
needs and preferences including product assortment, language, payment currency,
payment methods and delivery options.

We deliver a compelling value proposition to both our customers and brand partners.
Operating under our brands THE ICONIC (in Australia and New Zealand), ZALORA (in
Hong Kong, Indonesia, the Philippines, Malaysia, Singapore, Taiwan and Brunei), dafiti
(in Brazil, Argentina, Chile and Colombia) and lamoda (in Russia, Belarus, Kazakhstan
and Ukraine), we empower our customers to express themselves through fashion by
connecting them with a diverse range of fashion and lifestyle brands. Through our apps
and websites, customers can access a broad range of fashion products from a large
number of global and local brands as well as over 40 of our own brands, which include
products we co-develop with celebrities and local influencers. Our personalization
technology creates tailored selections and recommendations to enable customers to
discover the products most relevant for them. The product assortment we offer spans all
key fashion and lifestyle categories such as apparel, footwear, accessories, kids and
sportswear. Additionally, our locally relevant products are tailored to meet the cultural,
sizing and price preferences of our diverse customers across our multiple markets. On
our platforms, we utilize two business models: retail, where we own the inventory of
products sold to our customers (“Retail”), and marketplace, where our brand partners
hold the inventory and list products on our apps and websites (“Marketplace”). We offer
more than 35 payment options across our markets to serve local customer preferences.
Over 90% of all items sold over our apps and websites are stored in one of our ten
strategically located fulfillment centers, from which they are delivered swiftly through
an efficient mix, tailored to each of our markets, of third-party providers and our own
delivery fleet. We offer 24/7 customer support in the majority of our markets and in
eleven different languages as well as free return options, enhancing our conversion rates
and contributing to an outstanding shopping experience in all of our markets.

We believe that many fashion and lifestyle brands have made us their e-commerce
partner of choice in our markets because we offer them instant access to highly engaged
audiences in large and growing fashion markets. We offer flexible and tailored support
to fashion and lifestyle brands in selling their products to customers. We purchase
products that we anticipate will enjoy strong demand across market segments from the
relevant brands or manufacturers. We also give brands access to our Marketplace, where
they act as third-party sellers via our apps and websites. We support brands, including
when they sell through their own online channels, by offering them distinct fashion
services, including fulfillment services (e.g., storage, picking and last-mile fulfillment),
media solutions (e.g., advertising on our platforms, sponsoring of events to increase
brand awareness) and data analytics.

We have a track record of strong growth and improving results. Our highly-engaged
customer base increased from 8.9 million active customers as of December 31, 2016 to
11.2 million active customers as of December 31, 2018. NMV per active customer
increased at an 8.2% CAGR on an organic basis between 2016 and 2018, driven largely
by customers increasing their order frequency. Total NMV increased from €1,076.0
million in 2016 to €1,453.5 million in 2018, reflecting, on an organic basis, a CAGR of
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B.4a Most significant
recent trends
affecting the
issuer and the
industries in
which it
operates.

21.5%. Our revenue increased from €886.9 million in 2016 to €1,155.9 million in 2018,
reflecting, on an organic basis, a CAGR of 19.4%.

In 2018, we reached break-even on an Adjusted EBITDA basis (before IFRS 16) in our
LATAM segment as well as in Australia, which is part of our APAC segment. Although
we remain loss-making on a Group level, significant growth of the scale of our business
as well as the increase of our cost efficiency have allowed us to continuously improve
our Adjusted EBITDA (before IFRS 16) from a loss of €130.8 million in 2016 to a loss
of €70.0 million in 2018. After the application of IFRS 16, our Adjusted EBITDA (post
IFRS 16) loss would have been €49.8 million in 2018. Our goal in 2019 is to further
progress towards break-even on a Group level.

Our Strengths

e  We have a leadership position in large and high-growth fashion and lifestyle markets
with considerable online penetration upside potential.

e We offer a strong customer value proposition through an inspirational discovery
journey, our broad assortment offered at attractive prices and a seamless shopping
experience.

e  We are the strategic partner of choice for global and local brands and serve as their
gateway to growth markets through our Retail and Marketplace models.

e  We have a diverse and localized team as well as highly scalable operations tailored
to fashion in growth markets.

e  Our proprietary technology enables personalized and engaging customer front-ends,
modular solutions for brands and efficient operations.

e  We benefit from growth momentum, improving profitability and market tailwinds.
Our Strategy

e Benefit from high growth of the online fashion and lifestyle markets in our regions.
e Expand into adjacent product categories and segments.

e Enhance the shopping experience by leveraging technology and innovation.

e  Grow our fashion services business.

e Expand and adapt our geographic footprint.
e  Further enhance our financial profile.

Data from Euromonitor indicates that the global market for fashion and lifestyle (online
and offline combined) is the second largest e-commerce consumer category globally
(after food and drink) with a total market volume of approximately €2,550 billion in
2018. Of this amount, €320 billion (13%) was generated in our markets across APAC,
LATAM and CIS in 2018. Based on data sourced from Euromonitor, our markets are
expected to grow significantly faster than the global average for the fashion and lifestyle
market: while growth for the period from 2018 to 2022 for the United States and Western
Europe is expected at a CAGR of 3%, the market in our regions is expected to grow at a
CAGR of 7% in the same period (source: GFG calculations based on Euromonitor
Apparel and Footwear 2019, Euromonitor Beauty and Personal Care 2018, Euromonitor
Personal Accessories and Eyewear 2019).

Online fashion and lifestyle penetration in our markets is just beginning to grow, with a
share of only 6% of the total spending on fashion and lifestyle products in 2018. Online
fashion and lifestyle penetration rates in our markets are roughly six to eleven years
behind comparative rates in Western Europe (15%), the United States (20%) and China
(39%) (source: GFG calculations based on Euromonitor Apparel and Footwear 2019,
Euromonitor Beauty and Personal Care 2018, Euromonitor Personal Accessories and
Eyewear 2019).

We believe structural tailwinds support fast expansion of online fashion and lifestyle in
our regions. The population in our markets is on average younger and faster-growing
than the population of Western Europe and the United States and has favorable
smartphone and online shopping habits. Smartphone penetration in our markets
(calculated by the number of smartphone devices divided by population) in 2018 was
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B.S The group and

the issuer’s
position within
the group.

already higher than in the United States (90% vs. 82%) and is expected to exceed the
level in Western Europe in 2022 (116% vs. 107%) (source: GFG calculations based on
data from WCIS).

The Company is the parent company of the Group. The Group’s business is conducted
by the Company and its various subsidiaries. The Group comprises all companies whose
financial and business policy can be controlled by the Company, either directly or
indirectly. The following diagram provides an overview (in simplified form) of the
Group’s structure as of the date of this Prospectus.

Global Fashion Group S.A.
(Luxembourg)

100%

100% 100% 51% 100% 100%

GFG eCommerce
Technologies GmbH

(Germany)

THE ICONIC®
(Australia, New Zealand)

ZALORA Cluster®
(Hong Kong, Indonesia,
Malaysia, Singapore,
Taiwan, Brunei)

lamoda®
(Russia, Belarus,
Kazakhstan, Ukraine)

dafiti®
(Brazil, Argentina, Chile,
Colombia)

Zalora Philippines®
(Philippines)

APAC LATAM CIS

(1)
@

3)
“)

&)

THE ICONIC operations are conducted by Internet Services Australia 1 Pty Ltd. in Australia and New Zealand.
ZALORA operations are conducted by Zalora (Hong Kong) Ltd. in Hong Kong, PT Fashion EServices Indonesia in
Indonesia, Jade E-Services Malaysia SDN BHD in Malaysia and Brunei and Jade E-Services Singapore Pte. Ltd. in

Singapore and Taiwan.

Zalora Philippines operations are conducted by BF Jade E-Services Philippines Inc.

dafiti operations are conducted by GFG Comercio Digital Ltda. in Brazil, BFOOT S.R.L. in Argentina, Bigfoot Chile
SpA in Chile and Bigfoot Colombia SAS in Colombia.

lamoda operations are conducted by Kupishoes LLC in Russia, Belarus and Kazakhstan and Fashion Delivered LLC in

Ukraine.

B.6 Persons who,

directly or

indirectly, have

a notifiable
interest in the
issuer’s capital

or voting rights.

The table below provides an overview of the shareholding structure and the participation
of the shareholders in the share capital of the Company as of the date of this Prospectus
to the extent the Company is informed about shareholdings above 5% of the total number
of its shares.

In 2016 and 2017, the Company issued convertible preference shares to certain of its
existing shareholders. According to their terms set forth in the articles of association of
the Company (the “Articles of Association”), the convertible preference shares convert
1:1 into common shares at, inter alia, an initial public offering (“IPO”) of the Company.
The convertible preference shares (with the exception of certain anti-dilution convertible
preference shares) grant a preferred and annually compounding return of 20% on their
subscription price. Such return is not payable in cash. Pursuant to the original terms as
set forth in a previous version of the articles of association of the Company, the return
would be granted by issuing a certain number of additional new common shares to the
(former) holders of convertible preference shares following the conversion. Ahead of this
Offering (as defined below in C.1), the Company and the Company’s shareholders agreed
to amend the settlement mechanism under which the holders of the convertible preference
shares shall receive their preferred rate of return. Convertible preference shares under the
current Articles of Association still convert 1:1 into common shares immediately
following pricing of the Offering. However, the additional return will now be emulated,
in all material respects, through repurchases of existing common shares by the Company
and the issuance of common shares (excluding pre-emption rights), in each case against
nil consideration, from or to existing shareholders of the Company following pricing of
this Offering (the “Share Redistribution”). The exact number of shares to be
repurchased and issued against nil consideration depends on the price per share placed in
the Offering (the “Offer Price”). Assuming an Offer Price equal to the low end of the
Price Range, the Company would repurchase up to 19,965,713 common shares and issue
up to 20,267,821 common shares in dematerialized form as part of the Share

S-4




Redistribution, in either case against nil consideration. The number of common shares
issued may be higher than the number of common shares repurchased, which reflects the
inclusion of certain instruments in the Share Redistribution that represent only future
shareholdings, such as common shares to be issued upon the exercise of call options. The
Company will hold the repurchased common shares as treasury shares solely for the
purpose of their cancellation. We intend to obtain shareholder approval to affect the
cancellation at our next shareholders’ meeting.

The numbers shown in the columns below, “upon completion of the Offering”, reflect
the impact of the Share Redistribution based on an assumed Offer Price equal to the mid-
point of the Price Range. At the low end, mid-point and high end of the Price Range, the
Share Redistribution will lead to changes of up to 6.3, 4.4 and 3.0 percentage points on
the level of individual shareholders. As a result of rounding, rounded figures may not in
all cases add up. The presentation and the explanations in the footnotes assume the
conversion of all redeemable convertible preference shares into common shares at a 1:1
ratio immediately following pricing of the Offering.

Beneficial (Indirect) Ownership of the Company

upon completion of the Offering

immediately (no exercise of  (full exercise of
prior to the Greenshoe Greenshoe
Ultimate Shareholder Direct Shareholder(s) Offering” Option)® Option)®
(in “/o)
Kinnevik AB@.........cccoovvevne. Kinnevik Internet Lux S.ar.l. ... 36.8 30.0 29.1
Rocket Internet SE, Rocket
Middle East GmbH, Bambino
53.V V GmbH, MKC Brillant
Rocket Internet SE®................ Services GmbH..........ccccoueueee. 20.4 12.7 12.3
Tengelmann Verwaltungs- und Tengelmann Ventures GmbH,
Beteiligungs GmbH® ............... TEV Global Invest IT GmbH 6.5 4.9 4.7
Rocket Internet Capital Rocket Internet Capital
Partners SCS .......cooveevvevieen. Partners SCS ......c.ocoveieiies 5.3 5.4 5.2
Leonard Blavatnik ................. Al European Holdings S.ar.l. .. 5.2 3.1 3.0
Treasury shares® ............cccoovoviiiiiceeeeeeee e 0.1 6.7 6.5
Other shareholders®..............ccoveuierveiiveiieeeeeee e 25.7 16.7 16.2
PUDBIIC FLOAL ...t 20.519 22.8UD
TOCAL ..ot 100.00 100.00 100.00
(1) Based on the Company’s entire share capital of 152,689,989 common shares immediately prior to the Offering and the

@

3

“)
&)

(6)

)

implementation of the Share Redistribution.

Based on a share capital of 209,652,098 common shares upon completion of the Offering, assuming the placement of all
New Shares (i.e., 42,900,000 common shares), no exercise of the Greenshoe Option and implementation of the Share
Redistribution (i.e., 13,851,524 treasury shares held for cancellation and 14,062,109 newly issued common shares).
Based on a share capital of 216,087,098 common shares upon completion of the Offering, assuming the placement of all
New Shares (i.e., 42,900,000 common shares), full exercise of the Greenshoe Option (i.e., 6,435,000 common shares)
and implementation of the Share Redistribution (i.e., 13,851,524 treasury shares held for cancellation and 14,062,109
newly issued common shares).

The voting rights held by Kinnevik Internet Lux S.ar.1. are attributed to Kinnevik AB.

Rocket Internet SE holds 28,166,614 of the common shares in the Company directly and 44,187 common shares indirectly
through Rocket Middle East GmbH and 2,623,669 common shares indirectly through MKC Brillant Services GmbH. In
addition, Bambino 53. V'V GmbH (“Bambino”), a wholly-owned subsidiary of Rocket Internet SE, holds 272,032
common shares in the Company, predominantly as trustee for the Company (9,855 common shares) and various persons.
Due to Rocket Internet SE’s ownership of all shares in Bambino, these common shares in the Company (except for the
9,855 common shares held in trust for the Company) are attributed to the holdings of Rocket Internet SE. However, the
voting rights attached to the common shares in the Company held by Bambino as trustee are exercised at the direction of
the relevant trustor and therefore are also attributable to such trustor.

The voting rights held by Tengelmann Ventures GmbH and TEV Global Invest I GmbH are attributed to Tengelmann
Verwaltungs- und Beteiligungs GmbH through Tengelmann Ventures Management GmbH and Tengelmann
Warenhandelsgesellschaft KG.

The voting rights held by Al European Holdings S.ar.l. are attributed to Leonard Blavatnik through Al European
Holdings S.ar.l., Al European Holdings LP, Al European Holdings GP Limited, Access Industries Investment Holdings
LLC, AI SMS LP, Access Industries Holdings LLC, Access Industries Holdings (BVI) LP, Access Industries, LLC and
Grantor Trust dated May 21, 2003.
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(8) As of the date of this Prospectus, the Company directly holds 182,378 treasury shares. In addition, 106,250 common
shares in the Company are held in trust for the Company by several holding companies, including Bambino. Following
the implementation of the Share Redistribution, the Company will hold 13,851,524 additional treasury shares exclusively
for the purpose of their cancellation.

(9) Includes all shareholders with shareholdings of less than 5% in the Company’s share capital immediately prior to the
Offering (as defined in Element C.1), excluding treasury shares.

(10) Corresponding to a public float of 22.0% when adjusted to exclude treasury shares.

(11) Corresponding to a public float of 24.4% when adjusted to exclude treasury shares.

Different voting
rights of major

shareholders of
the issuer.

Direct or
indirect control.

B.7 Selected
historical key
financial
information.

Not applicable. All of the Company’s shares confer the same voting rights.

As of the date of this Prospectus, Kinnevik AB, through Kinnevik Internet Lux S.ar.lL,
owns more than 33'4% of the voting rights in the Company and is, therefore, considered
to hold a controlling interest in the Company pursuant to the Luxembourg law of May
19, 2006 implementing Directive 2004/25/EC of the European Parliament and the
Council of April 21, 2004 on takeover bids (Offres Publiques d’Acquisition). The voting
rights of Kinnevik AB do not differ in any respect from the rights attached to any other
shares, including the Offer Shares. The limits imposed under the Luxembourg Company
Law on the ability of a controlling shareholder to unduly exercise any control have been
observed by Kinnevik AB and the Company. There are no special provisions in the
Articles of Association to ensure that such control is not abused.

Assuming a placement of all Offer Shares, full exercise of the Greenshoe Option (as
defined in C.1) and no purchase of Offer Shares by Kinnevik AB, Kinnevik AB will
discontinue to directly and indirectly hold 33'4% or more of the voting rights of the
Company’s issued shares and, accordingly, discontinue to be deemed to control the
Company.

The financial information contained in the following tables is taken or derived from the
Company’s audited consolidated financial statements as of and for the years ended
December 31, 2018, 2017 and 2016, the unaudited interim condensed consolidated
financial statements as of and for the three months ended March 31, 2019 and the
Company’s internal reporting system. The audited consolidated financial statements have
been prepared in accordance with International Financial Reporting Standards as adopted
by the European Union (“IFRS”). The unaudited interim condensed consolidated
financial statements as of and for the three months ended March 31, 2019 have been
prepared in accordance with IFRS for interim financial reporting (IAS 34).

Ernst & Young, Société Anonyme, 35E, Avenue John F. Kennedy, L-1855 Luxembourg,
has audited the aforementioned English-language consolidated financial statements of
the Company in accordance with International Standards on Auditing as adopted for
Luxembourg by the Luxembourg Financial Sector Supervisory Authority (Commission
de Surveillance du Secteur Financier) and issued an independent auditor’s report thereon.
The aforementioned audited consolidated financial statements of the Company and the
respective independent auditor’s report thereon are included in this Prospectus.

Where financial information in the following tables is labelled “audited”, this means that
it has been taken from the audited consolidated financial statements mentioned above.
The label “unaudited” is used in the following tables to indicate financial information
that has not been taken from the audited consolidated financial statements mentioned
above, but was either taken or derived from the Company’s unaudited interim condensed
consolidated financial statements as of and for the three months ended March 31, 2019,
the Company’s internal reporting system or calculated based on figures from the
aforementioned sources.
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All of the financial information presented in the text and tables below is shown in millions
of euro (in € million), except as otherwise stated. Certain financial information, including
percentages, has been rounded according to established commercial standards. Changes
and percentage changes as well as ratios and aggregate amounts (sum totals or sub totals
or differences or if numbers are put in relation) presented in this Prospectus are calculated
based on the unrounded figures and commercially rounded to one digit after the decimal
point. As a result of rounding, rounded figures may not in all cases add up.

Financial information presented in parentheses denotes the negative of such number
presented. In respect of financial information set out in this Prospectus, a dash (“-7)
signifies that the relevant figure is not available, while a zero (“0.0”) signifies that the
relevant figure is available but has been rounded to or equals zero.

Selected Consolidated Financial Information of the Company

Consolidated Statement of Profit and Loss Data

For the year For the three months
ended December 31, ended March 31,
2016 2017 2018 2018 2019
(audited) (unaudited)
(in € million) (in € million)

Continuing operations
REVENUE ..ottt 886.9 1,095.0 1,155.9 236.9 260.7
COSE OF SAES ..o (525.5)  (664.1)  (706.2) (149.3) (162.6)
Gross profit.........ccocooeiiineiniiniceee 361.4 430.9 449.7 87.6 98.1
Operating (expenses)/income
Selling and distribution expenses ..........c.......... (328.5) (373.2) (378.6) (85.3) (95.0)
Administrative eXpenses.................... (203.9) (184.4) (214.3) (44.7) (52.2)
Other operating income .............. 10.0 15.4 34 0.7 0.8
Other operating expenses (25.4) (19.2) (17.1) 2.7 3.1
Impairment 10SSES .......ccvvvererieirierieirerieeeeene (684.5) - - - -
Net impairment losses of financial assets......... (2.9) (2.2) (0.8) 0.2 (0.1)
Loss before interest and tax (EBIT)® .......... (873.8) (132.7) (157.7) (44.2) (51.5)
Result from investment in associates - (3.8) 9.1) (1.7) 3.2
Result from deconsolidation of subsidiaries ... - 1.7 - - -
Finance inCome ..........ccoeuevueeeiriesieiieseeeeene 16.8 8.5 1.2 0.2 8.4
FiNance COStS .....cevrueieririirieieerieieesiesieeeieeiens (19.3) (20.1) (32.3) (11.2) (3.7
Result from indexation of IAS 29
Hyperinflation® .............coooviveveveeeicceeeeieeenns - - 1.2 - 0.3
Loss before tax.............cccoceveeiiineiineseeene (876.3) (146.4) (196.7) (56.9) (43.3)
INCOME TAXES ..o.vvoveoeeceeceeerenrenseeeeeeeeeeessessssesnens 79.1 25 (5.2) 0.7 (1.2)
Loss from continuing operations®................ (797.2) (143.9) (201.9) (57.6) (44.5)
Discontinued operations
Profit/(loss) from discontinued operations

Middle Bast®..........ccoovoierrerirereeereeerrnane 2.1 137.4 - - -

INAA®) oo (103.3) - - - -
Loss for the year/period ...............ccc.cco.eo...... (902.6) (6.5 _ (0L9) (57.6) (44.5)
Loss for the year/period attributable to

Equity holders of the parent .............c.cccuc.e. (872.4) (1.6) (196.0) (54.4) (42.3)

Non-controlling interests...............coevververeen. (30.2) 4.9 (5.9 (3.2) 2.2)

(1) EBIT is defined as earnings before interest and taxes (“EBIT”) and is calculated as loss from continuing operations/loss
for the period before income taxes, finance income and expenses as well as before results from investments in associates,
from deconsolidation of subsidiaries and from indexation of IAS 29 Hyperinflation, each from continuing operations.

(2) We adopted IAS 29 Financial Reporting in Hyperinflationary Economies during the second half of 2018 in Argentina,
where the three-year cumulative inflation rate for consumer prices and wholesale prices reached levels of 123% and 119%
respectively. The result from indexation of IAS 29 Hyperinflation in our consolidated statement of profit and loss was
€0.3 million in the three months ended March 31, 2019 and €1.2 million in 2018. There has been no restatement of prior
periods. Our consolidated financial statements as of and for the years ended December 31, 2018, 2017 and 2016 and our
interim condensed consolidated financial statements as of and for the three months ended March 31, 2019 are based on




3)

“

©)

the historic cost approach. The price index for Argentina used at the reporting dates of December 31, 2018 and March 31,
2019 was sourced from the Instituto de Capacitacion Profesional (ICP).

Loss from continuing operations for the three months ended March 31, 2018 and 2019 corresponds to loss for the period
as shown in the Company’s unaudited interim condensed consolidated financial statements as of and for the three months
ended March 31, 2019.

Referred to as Namshi in the Company’s audited consolidated financial statements as of and for the years ended December
31,2018,2017 and 2016 and unaudited interim condensed consolidated financial statements as of and for the three months
ended March 31, 2019. We divested 51% of our operations in the Middle East, i.e., Namshi General Trading LLC, Dubai
(“Namshi”), on August 16, 2017. The amount presented corresponds to the gain from deconsolidation of Namshi of
€139.0 million (gain of €147.1 million net of transaction costs of €8.1 million) in 2017 less loss from discontinued
operations of €1.6 million.

Referred to as Jabong in the Company’s audited consolidated financial statements as of and for the years ended December
31,2018, 2017 and 2016.

Consolidated Statement of Cash Flows Data

For the year For the three months ended
ended December 31, March 31,
2016 2017 2018 2018 2019
(audited) (unaudited)
(in € million) (in € million)
Net cash (used in)/from operating activities
from continuing operations)............c....ccco....... (141.6) (63.8) (85.3) (68.9) (66.3)
Net cash (used in)/from investing activities
from continuing operations®.................cccc........ (27.2) (32.7) (65.6) (6.1) 68.8
Net cash (used in)/from financing activities
from continuing operations®................ccecueve... 310.0 11.6 5.2 4.5 (5.6)
Cash and cash equivalents at the end of the
YEAT/PETIOW. .. cueeieeireeiieiiieieeeeeeee e 244.2 251.4 105.0 180.6 103.5

M

2

3)

Net cash (used in)/from operating activities from continuing operations for the three months ended March 31, 2018 and
2019 corresponds to net cash (used in)/from operating activities as shown in the Company’s unaudited interim condensed
consolidated financial statements as of and for the three months ended March 31, 2019.
Net cash (used in)/from investing activities from continuing operations for the three months ended March 31, 2018 and
2019 corresponds to net cash (used in)/from investing activities as shown in the Company’s unaudited interim condensed
consolidated financial statements as of and for the three months ended March 31, 2019.
Net cash (used in)/from financing activities from continuing operations for the three months ended March 31, 2018 and
2019 corresponds to net cash (used in)/from financing activities as shown in the Company’s unaudited interim condensed
consolidated financial statements as of and for the three months ended March 31, 2019.

Consolidated Statement of Financial Position Data

As of December 31, As of March 31,
2016 2017 2018 2019
(audited) (unaudited)
(in € million) (in € million)
Assets
Total non-current assets...............cccecceveeeuennee 576.8 562.0 539.3 557.6
thereof GOOAWIIl ............c.ccccoocvveeeciiiiieaee 301.9 203.5 185.6 188.7
thereof other intangible assets..................c.c........ 210.1 149.6 136.2 139.5
Total current assets.............cccccceevveeninreneeennnes 578.3 538.4 416.1 464.8
thereof INVENLOTIES ...........ccceeveeeereieieeieieen 180.2 172.0 186.1 244.9
thereof cash and cash equivalents....................... 244.2 2514 105.0 103.5
TOtAl ASSELS ........cooonveeererreeeeseeeeiseeeeseeseennenns 1,155.1 1,100.4 9554 1,022.4
TOtal €qQUILY ........ooovvveerreeeeeeeeeeeeeeee s 8244 7934 603.8 572.1
Total non-current liabilities...............c...c........ 27.9 154 34.7 98.3
Total current liabilities.................ccccooeeninnnncn. 302.8 291.6 316.9 352.0
thereof trade payables and other financial
LEABTIHIES ... 228.7 220.8 251.6 268.7
Total Habilities .............ccovveverreenierecrecireieeeees 330.7 307.0 351.6 450.3
Total equity and liabilities............................... 1,155.1 1,100.4 955.4 1,022.4
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Segment Information

We operate our business based on three operating segments, which also comprise our reportable segments: APAC,
LATAM and CIS. The following tables present revenue and gross profit for our segments (continuing operations)
for the periods indicated. Gross profit is defined as revenue less cost of sales. The column “Other” includes
headquarters and certain other business activities, such as sales to other retailers by our own brand “Lost Ink”,
which we decided to close in February 2019, and external IT services. The reconciliation column includes
consolidation adjustments and the effects of purchase price allocation adjustments in connection with the
formation of GFG.

For the three months ended March 31, 2019
Total fashion

APAC LATAM CIS business Other Reconciliation Total
(unaudited)
(in € million)
Revenue........cccevevvecnenne. 92.4 80.1 86.1 258.6 7.0 4.9) 260.7
Gross profit 354 322 322 99.8 2.7 (4.4) 98.1
For the three months ended March 31, 2018
Total fashion
APAC LATAM CIS business Other Reconciliation Total
(unaudited)
(in € million)
Revenue.........ccooeeveienene 76.7 75.2 81.3 233.2 13.4 9.7 236.9
Gross profit........cceeeveennene 28.5 30.7 27.7 86.8 7.1 (6.3) 87.6
For the year ended December 31, 2018
Total fashion
APAC LATAM CIS business Other Reconciliation Total
(audited)
(in € million)
Revenue........cccovereveennne. 409.0 359.0 376.4 1,144.4 66.3 (54.8) 11,1559
GrOSS PrOfit.....ceeennrveeeennee. 152.1 149.0 145.8 446.9 51.9 (49.1)  449.7
For the year ended December 31, 2017
Total fashion
APAC LATAM CIS business Other Reconciliation Total
(audited)
(in € million)
Revenue........cccocerevcennne. 3235 365.2 395.1 1,083.8 44.9 (33.7) 1,095.0
Gross profit 125.2 155.4 147.8 428.4 28.0 (25.5)  430.9

For the year ended December 31, 2016
Total fashion

APAC LATAM CIS business Other Reconciliation Total
(audited)
(in € million)
Revenue........cccovevevcennne. 261.2 315.5 302.7 879.4 24.8 (17.3) 886.9
Gross profit......c.cccecevvenene. 103.2 136.8 119.9 359.9 13.8 (12.3) 361.4




Additional Key Performance Indicators

The following table provides an overview of certain financial and non-financial key performance indicators for
the Group (continuing operations) as of the dates and for the periods presented:

Adjusted EBITDA (before IFRS 16) (in €
million) V@ e
Adjusted EBITDA (post IFRS 16) (in € million)®
Active customers (in million)®
Nominal Change........................
NMYV per active customer (in €).......ccccoevevveeeennennnn
Organic Change™..............cccoceeeveeeecereernereenn.
Average order frequency® .................
Nominal Change......
Orders (in million)®...
Nominal ChANGe ............cccovceveiieeeaiiiieeenne
Average order value (in €)7.........ccccooeveverveveveernnnne.
Organic Change™
NMV (in € million)®.........cocoovevvviireeeececea
Organic Change™.............ccccoeeeeeereeeeeererennn.

As of and for the year As of and for the three

ended December 31, months ended March 31,
2016 2017 2018 2018 2019
(unaudited, unless otherwise specified) (unaudited)

(130.8) (90.9) (70.0) (32.2) n/a
n/a n/a (49.8) (27.8) (25.5)
8.9 9.8 11.2 10.0 11.5
n/a 10.9% 13.6% 11.6% 14.5%
121.4 136.7 130.2 135.2 130.6
n/a 8.6% 7.8% 8.3% 7.5%
2.2 2.4 2.5 2.4 2.6
n/a 6.1% 7.0% 4.9% 8.3%
19.8 23.2 28.2 54 6.9
n/a 17.7% 21.5% 14.9% 26.8%
542 58.0 51.6 54.4 49.7
n/a 2.4% 0.8% 4.6%  (3.8)%
1,076.0 1,343.2 1,453.5 294.0 340.8

n/a 20.5% 22.5%

(1) Audited for the three years ended December 31, 2016, 2017 and 2018.
(2) We define adjusted EBITDA (“Adjusted EBITDA”) as loss before interest and tax (EBIT) adjusted for depreciation and
amortization and impairment losses (EBITDA) and adjusted for share-based payment (income)/expenses as well as one-
off fees related to the IPO and expenses related to the wind-down of Lost Ink Limited. Adjusted EBITDA margin is
defined as Adjusted EBITDA as a percentage of revenue. Furthermore, we distinguish between Adjusted EBITDA (before
IFRS 16), which does not reflect the effects of applying IFRS 16, and Adjusted EBITDA (post IFRS 16), which reflects
the effects of applying IFRS 16. The following table shows the calculation of our EBITDA, Adjusted EBITDA and

Adjusted EBITDA margin for the periods indicated:

Revenue.........cccoooeeiiiiiiiiniiiiniiiccee,
Loss before interest and tax (EBIT).............
Depreciation and amortization
Impairment losses
EBITDA ..ot
Share-based payment (income)/expenses........
ONe-0ff LS ...ovvveieieieteceeee e
Wind-down of Lost Ink Limited.......................

Adjusted EBITDA (before IFRS 16)®.........
Adjusted EBITDA (before IFRS 16) margin
UNAUAITEA) ..o
IFRS 16 impact (unaudited)..........ccceoveeeeeneeneee
Adjusted EBITDA (post IFRS 16)
(unaudited) ...........cccoeeeriiieieieee e
Adjusted EBITDA (post IFRS 16) margin
(unaudited) ..............cccocoooiiiiiiiiiiiiie e

20.2% 22.0%

For the year For the three months
ended December 31, ended March 31,
2016 2017 2018 2018 2019
(audited, unless otherwise specified) (unaudited)

(in € million, unless otherwise specified)

886.9  1,0950 1,155.9
(873.8) (132.7)  (157.7)

(in € million, unless
otherwise specified)

236.9 260.7
@442) (515

404 324 32.5 8.0 14.5
684.5 - - - -
(1489) (1003) (1252)  (362)  (37.0)
18.1 94 55.2 4.0 7.7

- - - - 0.9

- - - - 2.9
(130.8) (90.9)® (70.0) (32.2) n/a
(14.7%  (83)%  (6.1)% | (13.60% na
n/a n/a 20.2) 4.4 n/a

n/a na  (49.8) | (27.8)  (25.5)
nla wa  (4.3)% | (11.7%  (9.8)%

(a) Adjusted EBITDA (before IFRS 16) numbers do not include the impact of IFRS 16, which is applicable from
January 1,2019. Had IFRS 16 already applied in 2018, our Adjusted EBITDA would have been €20.2 million higher
in 2018 and €4.4 million higher in the three months ended March 31, 2018, i.e., Adjusted EBITDA (post IFRS 16)
would have been negative €49.8 million in 2018 and negative €27.8 million in the three months ended March 31,

2018.
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(b) Adjusted EBITDA (before IFRS 16) for 2017 includes a positive non-recurring effect from the reversal of provisions
for tax risks of €7.1 million. Without this non-recurring effect, Adjusted EBITDA (before IFRS 16) would have been
negative €98.0 million in 2017.

(c) Thereof €12.5 million related to selling and distribution expenses and €7.7 million related to administrative expenses.

Number of customers who have purchased at least one item after cancellations, rejections and returns in the last twelve
months.

Organic change corresponds to nominal change adjusted first for portfolio effects, then for foreign currency translation
effects (constant currency approach) and finally for indexation for IAS 29 Hyperinflation, if any. Foreign currency
numbers are translated based on constant foreign exchange rates that correspond to the foreign exchange rates as reported
on specific dates that are used for internal planning purposes. For 2018 vs. 2017 comparisons, we used foreign exchange
rates from July 31, 2017. For 2017 vs. 2016 comparisons, we used foreign exchange rates from August 31, 2016. In all
instances, we used exchange rates as reported by the European Central Bank where available and if not then rates available
from OANDA Corporation (except for the Russian ruble (“RUB”), for which we used a per-euro exchange rate of RUB
70.00 in lieu of the rate of RUB 70.4643 from July 31, 2017 and the rate of RUB 72.6624 from August 31, 2016).
Average number of orders per customer per year (calculated as last twelve months’ orders divided by active customers)
Number of orders placed by customers after cancellations, rejections and returns.

NMYV per order.

NMV is defined as the value of goods sold including VAT/GST and delivery fees, after actual or provisioned rejections
and returns.

Significant The following significant changes in GFG’s financial condition and operating results
changes to the occurred in the three months ended March 31, 2019 and 2018 and in the years ended
issuer’s financial December 31, 2018, 2017 and 2016:

condltl.on and Three Months ended March 31, 2019 and March 31, 2018
operating results

during or NMYV increased by 15.9% from €294.0 million in the three months ended March 31,2018
subsequent to to €340.8 million in the three months ended March 31, 2019, with an increasing
the period contribution from Marketplace, which accounted for 19% of NMV in the three months

covered by the  ended March 31, 2019 compared to 13% in the three months ended March 31, 2018.

historical key Revenue increased by 10.0% from €236.9 million in the three months ended March 31,

financial 2018 to €260.7 million in the three months ended March 31, 2019 as we continued to

information. grow and scale our operations across all regions. The increase in revenue was driven by
a strong increase in the number of orders and an increase in the order frequency. These
increases were partially offset by a decrease in the average order value.

On an organic basis, revenue increased by 15.1% in the three months ended March 31,
2019 compared to the three months ended March 31, 2018. All three segments
contributed to the increase in revenue, with particularly strong contributions coming from
the APAC segment.

Loss before interest and tax (EBIT) increased by 16.5% from a loss of €44.2 million in
the three months ended March 31, 2018 to a loss of €51.5 million in the three months
ended March 31, 2019 as an increase in gross profit driven by higher NMV was more
than offset by higher selling and distribution expenses and administrative expenses.

Adjusting EBIT for depreciation and amortization, share-based payment expenses, one-
off fees related to the IPO and expenses related to the wind-down of Lost Ink Limited,
Adjusted EBITDA improved from a loss of €32.2 million (before IFRS 16) in the three
months ended March 31, 2018 to a loss of €25.5 million (post IFRS 16) in the three
months ended March 31,2019. As a percentage of revenue, Adjusted EBITDA improved
from negative 13.6% (before IFRS 16) in the three months ended March 31, 2018 to
negative 9.8% (post IFRS 16) in the three months ended March 31, 2019. The
improvement was due to our operating performance and the first-time application of
IFRS 16 in the three months ended March 31, 2019.

Years ended December 31, 2017 and December 31, 2018

NMYV increased by 8.2% from €1,343.2 million in 2017 to €1,453.5 million in 2018.
Revenue increased by 5.6% from €1,095.0 million in 2017 to €1,155.9 million in 2018.
Revenue increased at a lesser rate than NMV as Marketplace NMV accounted for a
higher percentage of total NMV in 2018 than in 2017.

On an organic basis, revenue increased by 18.7% from 2017 to 2018. This increase was
primarily driven by an increase in the number of active customers from 9.8 million as of
December 31, 2017 to 11.2 million as of December 31, 2018, which, together with a
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slight increase in the average order frequency from 2.4 orders per active customer in 2017
to 2.5 orders per active customer in 2018, led to an increase in orders from 23.2 million
in 2017 to 28.2 million in 2018. NMV per active customer increased on an organic basis
by 7.8% from 2017 to 2018.

On a segment basis, the increase in revenue was driven by our APAC segment. Revenue
in our other two segments decreased due to unfavorable exchange rate effects. On an
organic basis, revenue increased in each of our segments.

Loss before interest and tax (EBIT) increased by 18.8% from €132.7 million in 2017 to
€157.7 million in 2018. This increase was mainly due to an increase in administrative
expenses, driven by a one-off increase in share-based payment expenses.

Adjusting EBIT for depreciation and amortization, impairment losses and for share-based
payment expenses, Adjusted EBITDA (before IFRS 16) improved from a loss of €90.9
million in 2017 to a loss of €70.0 million in 2018, driven by higher gross profit.

Years ended December 31, 2016 and December 31, 2017

NMYV increased by 24.8% from €1,076.0 million in 2016 to €1,343.2 million in 2017.
Revenue increased by 23.5% from €886.9 million in 2016 to €1,095.0 million in 2017.
Revenue increased at a lesser rate than NMV due to an increasing share of Marketplace
sales as a percentage of total sales.

On an organic basis, revenue increased by 20.1% from 2016 to 2017. This increase was
primarily driven by an increase in the number of active customers from 8.9 million as of
December 31, 2016 to 9.8 million as of December 31, 2017, which, together with a slight
increase in the average order frequency from 2.2 orders per active customer in 2016 to
2.4 orders per active customer in 2017, led to an increase in orders from 19.8 million in
2016 to 23.2 million in 2017. NMV per active customer increased on an organic basis by
8.6% from 2016 to 2017.

All three segments contributed to the increase in revenue, with particularly strong
contributions from CIS and APAC, with the increase in contribution from CIS being
primarily driven by favorable exchange rate developments.

Loss before interest and tax (EBIT) improved by 84.8% from a loss of €873.8 million in
2016 to aloss of €132.7 million in 2017. This improvement was primarily due to the non-
recurrence of the impairment losses recorded in 2016, higher revenue and efficiency
improvements leading to lower administrative expenses.

Adjusting EBIT for depreciation and amortization, impairment losses and for share-based
payment expenses, Adjusted EBITDA (before IFRS 16) improved from a loss of €130.8
million in 2016 to a loss of €90.9 million in 2017, driven by higher revenue and the
abovementioned efficiency improvements. All of our regions showed profitability
improvements (measured as Adjusted EBITDA (before IFRS 16) as a percentage of
revenue), with particularly strong improvements in LATAM.

Recent Developments

In April 2019, Matthew Price joined GFG as Chief Financial Officer. On May 31, 2019,
the general shareholders’ meeting of the Company resolved on the replacement of the
then existing board of directors of the Company (the “Board of Directors”) by a two-
tier governance structure consisting of the Management Board and the Supervisory
Board, subject to the condition precedent and effective from approval of this Prospectus
by the CSSF (such approval, for the avoidance of doubt, relating solely to this Prospectus
and not to the validity or legality of the two-tier governance structure or any element
thereof). At the same time, Carol Shen and Laura Weil, who had not previously served
on the Board of Directors of the Company, were appointed as members of the
Supervisory Board. Matthew Price became a member of the Management Board.

Except as described above, between March 31, 2019 and the date of this Prospectus, there
have been no significant changes to our financial or trading position.
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B.8 Selected key pro
forma financial
information.

B.9 Profit forecast
or estimate.

B.10 Qualifications in
the audit report
on the historical
financial
information.

B.11 Insufficiency of
the issuer’s
working capital.

C — Securities

C.1 Type and class
of the securities
being offered
and admitted to
trading.

Not applicable. The Company has not prepared any pro forma financial information.

Not applicable. No profit forecast or estimate has been presented by the Company.

Not applicable. The independent auditor’s report on the consolidated financial statements
as of and for the years ended December 31, 2018, 2017 and 2016 included in this
Prospectus has been issued without qualification.

Not applicable. The Company is of the opinion that the Group is in a position to meet at
least those payment obligations that become due within the next twelve months following
the approval of this Prospectus.

This IPO relates to the offering of up to 49,335,000 of the Company’s common shares in
dematerialized form, each such share representing a nominal value of €0.01 and with full
dividend rights from January 1, 2019 (the “Offering”), consisting of:

e upto42,900,000 newly issued common shares in dematerialized form from a capital
increase against contributions in cash from the Company’s authorized capital (the
“IPO Capital Increase”) expected to be resolved by the management board of the
Company on or about June 25, 2019 (the “New Shares”); and

e up to 6,435,000 existing common shares in dematerialized form from the holdings
of Kinnevik Internet Lux S.a r.1. (the “Lending Shareholder”) in connection with a
possible over-allotment (the “Over-Allotment Shares” and, together with the New
Shares, the “Offer Shares”).

For the purpose of admission to trading on the regulated market (regulierter Markt) of
the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) and the simultaneous
admission to the sub-segment of the regulated market with additional post-admission
obligations (Prime Standard) of the Frankfurt Stock Exchange (Frankfurter
Wertpapierborse), this Prospectus relates to up to 42,900,000 New Shares, up to
20,267,821 common shares in dematerialized form to be issued in the Share
Redistribution and up to 152,689,989 of the Company’s existing common shares
(assuming conversion of all redeemable convertible preference shares into common
shares at a 1:1 ratio immediately following pricing of the Offering) with a nominal value
of €0.01 and to the extent existing in dematerialized form on the date of the admission to
trading.

The Company is in the process of changing the form of its existing registered shares to
shares in dematerialized form. Only common shares existing in dematerialized form on
the date of admission to trading, which includes all Offer Shares and all new common
shares issued in the Share Redistribution, will be admitted to trading based on this
Prospectus pursuant to Section 7 para. 1 sent. 2 alt. 2 of the German Stock Exchange
Admission Ordinance (Borsenzulassungsverordnung). Existing registered shares, which
will not have been converted into dematerialized form on the date of admission to trading,
will be subject to a separate admission process, because they are held outside the clearing
system. The fact that only common shares in dematerialized form will be admitted to
trading is not expected to result in any disadvantages for investors purchasing common
shares of the Company in this Offering.
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Security
identification
number.

C.2 Currency of the
securities issue.

C.3 Number of
shares issued
and fully paid
and par value
per share.

C.4 Rights attached

to the securities.

C.5 Restrictions on
the free
transferability

of the securities.

C.6 Application for
admission to
trading on a
regulated
market and
identity of all
the regulated
markets where
the securities

are to be traded.

C.7 Dividend policy.

D — Risks

D.1 Key risks that
are specific to
the issuer or its
industry.

International Securities Identification Number (ISIN): LU2010095458

Common Code: 201009545
German Securities Code (Wertpapierkennnummer (WKN)): A2PLUG
Ticker Symbol: GFG
Euro.

As of the date of this Prospectus, the share capital of the Company amounts to
€1,526,899.89 and is divided into 152,689,989 common shares (assuming conversion of
all redeemable convertible preference shares into common shares at a 1:1 ratio
immediately following pricing of the Offering), each such share representing a nominal
value of €0.01. The share capital has been fully paid up.

As of the date of this Prospectus, the Company holds 182,378 treasury shares. Following
the implementation of the Share Redistribution, based on an assumed Offer Price equal
to the low end of the Price Range, the Company will hold up to 19,965,713 additional
treasury shares solely for the purpose of their cancellation (see Element B.6).

Each share in the Company carries one vote at the Company’s shareholders’ meeting. All
of the Company’s shares confer the same voting rights. There are no restrictions on voting
rights. All of the Company’s shares carry full dividend rights from January 1, 2019. In
the event of the Company’s liquidation, any proceeds will be distributed to the holders
of the Company’s shares in proportion to their interest in the Company’s share capital.

Not applicable. The Company’s shares are freely transferable in accordance with the legal
requirements for common shares in registered or dematerialized form. Except for the
restrictions set forth in E.5, there are no prohibitions on disposals or restrictions with
respect to the transferability of the Company’s shares.

The Company expects to apply for the admission to trading of its shares (to the extent
existing in dematerialized form) on the regulated market (regulierter Markt) of the
Frankfurt Stock Exchange (Frankfurter Wertpapierborse) and, simultaneously, to the
sub-segment thereof with additional post-admission obligations (Prime Standard) on or
about June 18, 2019. The listing approval (admission decision) for the Company’s shares
(to the extent existing in dematerialized form) is expected to be granted by the Frankfurt
Stock Exchange (Frankfurter Wertpapierborse) on June 26, 2019. Trading in the
Company’s shares (to the extent existing in dematerialized form) on the Frankfurt Stock
Exchange (Frankfurter Wertpapierborse) is expected to commence on June 27, 2019.

The Company is in the process of changing the form of its existing registered shares to
shares in dematerialized form. Only common shares existing in dematerialized form on
the date of admission to trading, which includes all Offer Shares and all new common
shares issued in the Share Redistribution, will be admitted to trading based on this
Prospectus pursuant to Section 7 para. 1 sent. 2 alt. 2 of the German Stock Exchange
Admission Ordinance (Borsenzulassungsverordnung). Existing registered shares, which
will not have been converted into dematerialized form on the date of admission to trading,
will be subject to a separate admission process, because they are held outside the clearing
system. The fact that only common shares in dematerialized form will be admitted to
trading is not expected to result in any disadvantages for investors purchasing common
shares of the Company in this Offering.

The Company currently does not intend to pay cash dividends in the foreseeable future.

Risks Related to Our Business

e We have incurred significant operating losses since our inception, and there is no
guarantee that we will achieve or maintain profitability in the future.

e  We rely on external financing to support the continued growth of our business and
may not be able to raise needed capital on economically acceptable terms, or at all.
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The markets in which we operate may not develop as we anticipate.
Our markets pose unique challenges that may negatively affect our business.

We may be unable to adapt our business to address local customer preferences and
operational challenges.

We may not be able to maintain or grow our revenue or our business.

Any failure to effectively manage our growth could have a material adverse effect
on our business, financial condition, results of operations and prospects.

The online fashion industry in our markets is very competitive and our ability to
compete depends on a large variety of factors both within and beyond our control.

Our business depends on the strength of our regional brands and the loyalty of our
customers, and efforts to maintain and enhance our brand awareness and build and
retain a loyal customer base may not be effective.

If our apps and websites do not achieve a high ranking in organic search results, this
could reduce traffic to our apps and websites.

User behavior on mobile devices is continuously evolving and failure to successfully
adapt to changes in user behavior could have a material adverse effect on our
business.

We may be unable to effectively communicate with our customers through email,
other messaging services or social media.

We may be unable to maintain and expand relationships with fashion and lifestyle
brands and our suppliers.

Inadequate quality, availability or delivery of products sold by our brand partners on
our Marketplace could harm our reputation.

Any failure to anticipate and respond in a timely manner to fashion trends and
customer preferences could harm our business, financial condition, results of
operations and prospects.

Any failure to efficiently operate and manage our fulfillment centers and to
successfully expand our logistics capacity as our business grows could have a
material adverse effect on our business, financial condition, results of operations and
prospects.

We largely depend on third-party logistics providers for the delivery of our products
to end customers, which may result in lost or damaged goods, shipping delays or
increased shipping costs that are beyond our control.

The broad variety of local and international payment methods we accept exposes us
to operational, regulatory and fraud risks.

Our current credit card arrangements and fraud scoring and risk handling systems
may not adequately protect us from credit card fraud or other fraudulent behavior.

Our strategic investments may not be successful or may not yield the expected
benefits.

We might elect to pursue new business opportunities, develop new apps or websites,
or offer new products, own fashion brands, sales formats or services, which could
prove to be non-cost-effective or otherwise unsuccessful.

We are currently involved in and may pursue additional strategic relationships. We
may have limited control over such relationships, and these relationships may not
provide the anticipated benefits.

We depend on our management team and may be unable to attract, train, motivate
and retain suitably qualified personnel, and maintain good relationships with our
workforce.

Any failure to operate, maintain, integrate or scale our network and mobile
infrastructure and our other technology could have a material adverse effect on our
business, financial condition, results of operations and prospects.
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We do not maintain a Group-wide disaster recovery plan or business continuity plan,
which may negatively affect our technology operations or business operations in
case of disruptions.

We are exposed to the risk of security breaches and unauthorized use of one or more
of our apps, websites, databases, online security systems or computerized logistics
management systems.

We may suffer harm from a loss of customer data.

Our business is subject to local, seasonal revenue fluctuations which may make it
difficult to predict our future performance.

We conduct business and make investments into our operations in numerous
countries with different currencies, and changes in foreign exchange rates could have
a material adverse effect on our business, financial conditions, results of operations
and prospects.

Regulatory, Legal and Tax Risks

We are subject to a variety of evolving laws and regulations governing e-commerce
and cannot guarantee that our practices have complied or will comply fully with all
such laws and regulations.

We are subject to data protection and privacy laws and regulations which have been
continuously expanded in the recent past, are sanctioned with high fines and affect
and may limit the way we operate our business.

Our current operations in 17 countries require compliance with numerous, complex
and sometimes conflicting legal and regulatory requirements, which makes
compliance more costly and challenging.

We are subject to customs and international trade laws that could require us to
modify our current business practices and incur increased costs or could result in a
delay in getting products through customs and port operations, which may limit our
growth and cause us to suffer reputational damage.

Legal, political and economic uncertainty surrounding the planned exit of the United
Kingdom from the EU may cause instability in international markets, create
substantial currency fluctuations, disrupt the global fashion supply chain and harm
our business, financial condition, results of operations and prospects.

Product recalls, product liability claims and breaches of corporate social
responsibility and ethical sourcing standards could harm our reputation and business.

The inability to acquire, use or maintain our local trademarks and domain names for
our sites could substantially harm our business, financial condition, results of
operations and prospects.

We might be unable to adequately protect our intellectual property rights.
Third parties might accuse us of infringing upon their intellectual property rights.

The use of open source software could increase our risk that hackers could gain
unauthorized access to our systems, and we could be subject to litigation if third
parties challenge our rights to use such software on an exclusive basis.

We may be subject to antitrust and similar investigations due to the strong market
positions in some of our current markets and may be found in violation of applicable
antitrust laws, in which case(s) we might be subject to fines and follow-on claims
for damages in relation to alleged or actual anti-competitive behavior.

Adverse judgments or settlements resulting from legal proceedings could expose us
to monetary damages and limit our ability to operate our business.

The control and prevention mechanisms of our compliance structure might not be
sufficient to adequately protect us from all legal or financial risks.

We do business in certain countries where corruption, extortion and money
laundering are considered to be widespread, and we are exposed to the risk of
violation of anti-corruption and anti-money laundering laws and regulations.
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D.3 Key risks
specific to the
securities.

E — Offer

E.1 Total net
proceeds.

Our business is subject to the general tax environments in the countries in which we
currently operate, and any changes to these tax environments may increase our tax
burden.

We effect numerous transactions within our Group every day. We may be required
to pay additional taxes if our intra-group transfer prices are found not to be at arm’s
length or are not covered by sufficient documentation.

Risks related to the Offer Shares and the Offering

Following the successful completion of this Offering, the existing shareholders of
the Company will retain a significant interest in the Company and the interests of
the existing shareholders may conflict with those of the Company and its other
shareholders.

We do not expect to pay any dividends in the foreseeable future.

The Company is a holding company with no direct cash generating operations and
relies on operating subsidiaries and external funding to provide it with funds
necessary to meet its financial obligations.

Our shares have not previously been publicly traded, and there is no guarantee that
an active and liquid market for our shares will develop.

Our share price could fluctuate significantly, and investors could lose all or part of
their investment.

Future offerings of debt or equity securities by us could adversely affect the market
price of our shares, and future capitalization measures could substantially dilute the
interests of our existing shareholders.

Future sales by our existing shareholders could depress the price of our shares.

The Company may invest or spend the proceeds of this Offering in ways with which
shareholders may not agree or in ways which may not yield a return on or enhance
the price of the shares.

An investment in the Company’s shares by an investor whose principal currency is
not the Euro may be affected by exchange rate fluctuations.

Our historical earnings and other historical financial data are not necessarily
predictive of our earnings or our other key financial figures going forward.

As a result of the public offering, we will face additional administrative
requirements, including the obligation to issue quarterly financial information as
well as half-year financial statements and management reports for the first time.

The rights of shareholders in a Luxembourg company may differ from the rights of
shareholders in companies organized under the laws of other jurisdictions.

After completion of this Offering, the Company intends to review converting into a
European company (Societas Europaea) incorporated in an alternative jurisdiction,
which could fail and could have adverse effects on shareholder rights.

The Company will receive the net proceeds from the Offering resulting from the sale of
the New Shares. In addition, the Company will receive the net proceeds from the exercise
of the Greenshoe Option (as defined in E.3), if any.

Assuming a placement of all New Shares (i.e., 42,900,000 shares) and no exercise of the
Greenshoe Option (as defined in E.3), the Company estimates that at the low end (€6.00
per Offer Share), mid-point (€7.00 per Offer Share) and high end (€8.00 per Offer Share)
of the price range (the “Price Range”) set for the Offering of the Offer Shares, gross
proceeds to the Company would amount to approximately €257.4 million, €300.3 million
and €343.2 million, respectively, and net proceeds to approximately €244.2 million,
€285.8 million and €327.4 million, respectively.
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Estimate of the
total expenses of
the issue/offer.

Estimated
expenses
charged to the
investor.

E.2a Reasons for the
offering.

Use of proceeds.

Estimated net
amount of the
proceeds.

Assuming a placement of all Offer Shares (i.e., 49,335,000 shares) and full exercise of
the Greenshoe Option (as defined in E.3) (i.e., 6,435,000 shares), the Company estimates
that at the low end, mid-point and high end of the Price Range, gross proceeds to the
Company would amount to approximately €296.0 million, €345.3 million and €394.7
million, respectively, and net proceeds to approximately €281.6 million, €329.5 million
and €377.3 million, respectively.

The costs of the Company related to the Offering of the Offer Shares and listing of the
Company’s entire share capital (including the listing of shares issued under the
Greenshoe Option (as defined in E.3), if any) are expected to total approximately €10.7
million at the mid-point of the Price Range assuming full exercise of the Greenshoe
Option (as defined in E.3) and including underwriting and placement commissions
payable to Goldman Sachs International, London, United Kingdom (“Goldman Sachs”),
Morgan Stanley & Co. International plc, London, United Kingdom (“Morgan Stanley”)
and Joh. Berenberg, Gossler & Co. KG, Hamburg, Germany (“Berenberg” and, together
with Goldman Sachs and Morgan Stanley, the “Joint Global Coordinators™), and
HSBC Trinkaus & Burkhardt AG, Dusseldorf, Germany (“HSBC” and, together with the
Joint Global Coordinators, the “Joint Bookrunners” or the “Underwriters”) and borne
by the Company.

Assuming an Offer Price at the low end, mid-point and high end of the Price Range and
that the maximum number of Offer Shares is placed and that the Greenshoe Option (as
defined in E.3) is fully exercised, and assuming further payment in full of the
discretionary fee of up to €4.4 million, €5.2 million and €5.9 million, at the low end, mid-
point and high end of the Price Range, respectively, the commission payable to the Joint
Bookrunners by the Company will amount to €8.9 million, €10.4 million and €11.8
million, respectively.

Based on the assumptions described in the preceding paragraph, the total expenses of the
Offering and listing to be borne by the Company are expected to amount to €14.4 million,
€15.9 million and €17.3 million, respectively, resulting in net proceeds from the Offering
of €281.6 million, €329.5 million and €377.3 million, respectively.

Not applicable. Investors will not be charged expenses by the Company, the Lending
Shareholder or the Joint Bookrunners. Investors will have to bear customary transaction
and handling fees charged by their brokers or other financial institutions through which
they hold their securities.

The Company intends to pursue the Offering and list its shares (to the extent existing in
dematerialized form) on the regulated market (regulierter Markt) of the Frankfurt Stock
Exchange (Frankfurter Wertpapierbérse) and, simultaneously, on the sub-segment with
additional post-admission obligations (Prime Standard) of the Frankfurt Stock Exchange
(Frankfurter Wertpapierborse) to receive the net proceeds from the Offering and to gain
access to the capital markets.

The Company currently intends to use the net proceeds from the Offering in the following
priority: (i) investment in our technology platform and customer acquisition, (ii)
investment in our fulfillment and delivery infrastructure including automation, and (iii)
the remainder of the net proceeds from the Offering, if any, for general corporate
purposes.

Assuming that the maximum number of Offer Shares (49,335,000 shares) is placed and
assuming full exercise of the Greenshoe Option (as defined in E.3), the Company
estimates that at the low end, mid-point and high end of the Price Range set for the
Offering of the Offer Shares, gross proceeds to the Company would amount to
approximately €296.0 million, €345.3 million and €394.7 million, respectively, and net
proceeds to approximately €281.6 million, €329.5 million and €377.3 million,
respectively.
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E.3

Terms and
conditions of the
offer.

Price Range.

Offer Period.

Offer Price.

Delivery and
Settlement.

Stabilization
Measures,
Over-Allotments
and Greenshoe
Option.

The Offering consists of an IPO in the Federal Republic of Germany (“Germany”’) and
private placements in certain jurisdictions outside Germany. In the United States, the
Offer Shares will only be offered and sold to qualified institutional buyers (“QIBs”) as
defined in, and in reliance on, Rule 144 A under the United States Securities Act of 1933,
as amended (the “Securities Act”), or pursuant to another available exemption from, or
in transactions not subject to, the registration requirements of the Securities Act. Outside
the United States, the Offer Shares will only be offered and sold in offshore transactions
in compliance with Regulation S under the Securities Act.

The Price Range for the Offering within which purchase orders may be placed is €6.00
to €8.00 per Offer Share.

The period during which investors may submit purchase orders for the Offer Shares is
expected to commence on June 18, 2019, and to expire on June 25, 2019.

The Offer Price and the final number of Offer Shares placed in the Offering will be
determined at the end of the bookbuilding process by the Company after consultation
with the Joint Bookrunners and are expected to be published on or about June 25, 2019
through an announcement published in various media distributed across the entire EEA,
on the Company’s website (www.global-fashion-group.com), on the website of the
Luxembourg Stock Exchange (www.bourse.lu) and filed with the Luxembourg Financial
Sector Supervisory Authority (Commission de Surveillance du Secteur Financier), in
accordance with Article 10 of the Luxembourg Prospectus Law. Should the placement
volume prove insufficient to satisfy all orders placed at the Offer Price, the Joint
Bookrunners reserve the right to reject orders, or to only accept them in part.

Delivery of the Offer Shares against payment of the Offer Price is expected to take place
on July 1, 2019. The Offer Shares will be made available to investors in book-entry form.
At the investor’s option, the Offer Shares purchased during the offering will be credited
either to a securities account maintained with a participant in LuxCSD, a participant in
Euroclear Bank S.A./N.V. (Brussels), a participant in Clearstream Banking S.A.
(Luxembourg) or a participant in Clearstream Banking Aktiengesellschaft (Frankfurt am
Main).

In connection with the placement of the Offer Shares, Berenberg, acting for the account
of the Joint Bookrunners, will act as the stabilization manager (the “Stabilization
Manager”) and may, as Stabilization Manager, make over-allotments and take
stabilization measures in accordance with Article 5 paras. 4 and 5 Regulation (EU) no.
596/2014 of the European Parliament and of the Council of April 16, 2014 on market
abuse, as amended, in conjunction with Articles 5 through 8 of Commission Delegated
Regulation (EU) 2016/1052 of March 8, 2016, to provide support for the market price of
the Company’s shares, thus alleviating selling pressure generated by short-term investors
and maintaining an orderly market in the Company’s shares.

In connection with these stabilization measures, investors may, in addition to the New
Shares, be allocated up to 6,435,000 Over-Allotment Shares as part of the allocation of
the Offer Shares (the “Over-Allotment”). For the purpose of such potential
Over-Allotments, the Stabilization Manager, acting for the account of the Joint
Bookrunners, will be provided with up to 6,435,000 Over-Allotment Shares from the
holdings of the Lending Shareholder in the form of a securities loan. The total number of
Over-Allotment Shares will not exceed 15% of the New Shares actually placed with
investors. In connection with potential Over-Allotments, the Company has granted the
Joint Bookrunners an option to acquire up to 6,435,000 additional shares of the Company
at the Offer Price, less the agreed commissions (the “Greenshoe Option”) for the sole
purpose of enabling the Stabilization Manager to perform its redelivery obligation under
the securities loan from the Lending Shareholder. The Greenshoe Option may only be
exercised during the stabilization period, i.e., the period which commences on the date
the Company’s shares commence trading on the regulated market (regulierter Markt) of
the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) and ends no later than 30
calendar days thereafter.

The Stabilization Manager is entitled to exercise the Greenshoe Option to the extent
Over-Allotment Shares were allocated to investors in the Offering. The number of
Over-Allotment Shares acquired under the Greenshoe Option is to be reduced by any
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E4

E.5

Indication of
Interest.

Interests
material to the
issue/offer.

Conflicting
interests.

Name of the
person or entity
offering to sell
the security and
lock-up
agreements.

shares of the Company held by the Stabilization Manager on the date when the Greenshoe
Option is exercised, if such shares were acquired by the Stabilization Manager in the
context of stabilization measures.

Certain members of our supervisory board, namely Cynthia Gordon, Alexis Babeau,
Victor Herrero and Laura Weil (each a “Purchasing Board Member” and, together, the
“Purchasing Board Members”), have indicated an interest in purchasing an aggregate
of up to €0.5 million in common shares in dematerialized form in this Offering at the
Offer Price. All orders placed by the Purchasing Board Members will be completely
filled.

The Company will receive the net proceeds from the sale of the New Shares and, if and
to the extent the Greenshoe Option is exercised, the net proceeds from the exercise of the
Greenshoe Option and will gain access to the equity capital markets.

In connection with the Offering and the admission to trading of the Company’s shares
(to the extent existing in dematerialized form), the Joint Bookrunners have formed a
contractual relationship with the Company and the Lending Shareholder.

The Joint Bookrunners are acting for the Company on the Offering and coordinate the
structuring and execution of the Offering. Upon successful implementation of the
Offering, the Joint Bookrunners will receive a commission. As a result of these
contractual relationships, the Joint Bookrunners have a financial interest in the success
of the Offering on the best possible terms.

Furthermore, each Joint Bookrunner and any of their respective affiliates, acting as
investors for their own accounts, may acquire shares in the Offering and in that capacity
may retain, purchase or sell for its own account such shares or related investments and
may offer or sell such shares or other investments outside the Offering. In addition, each
Joint Bookrunner or their respective affiliates may enter into financing arrangements,
including swaps or contracts for differences, with investors in connection with which
such Joint Bookrunner or its respective affiliates may, from time to time, acquire, hold
or dispose of shares in the Company.

The Joint Bookrunners or their respective affiliates have, and may from time to time in
the future continue to have, business relations with GFG and its shareholders, including
lending activities, or may perform services for GFG or its shareholders in the ordinary
course of business.

The Purchasing Board Members may have an interest in the Offering being completed
and in an Offer Price that they consider adequate.

Not applicable. There are no conflicting interests with respect to the Offering or the
listing of the Company’s shares.

The Offer Shares are being offered for sale by the Joint Bookrunners.

In the underwriting agreement entered into between the Company, the Lending
Shareholder and the Joint Bookrunners on June 17, 2019, the Company agreed with the
Joint Bookrunners that, for a period of 12 months after the Company’s Shares are first
traded on the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) (currently
expected to take place on June 27, 2019), without the prior written consent of the Joint
Global Coordinators, which consent may not be unreasonably withheld or delayed, the
Company will not:

e announce or effect an increase of the share capital of the Company from authorized
capital,

e propose to its shareholders’ meeting an increase of the share capital; or

e announce, effect or propose the issuance of securities with conversion or option
rights on shares of the Company or economically similar transactions.

The Company may, however, (i) issue or sell any shares or other securities under
management participation plans to current and former employees, supporters (e.g.,
persons who are or were acting for the Company or its affiliated companies or supporting
the Company or its affiliated companies in any other way), current and former members
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of executive bodies, service providers and business partners of the Company or its
subsidiaries or their respective investment vehicles, (ii) issue new shares to existing
shareholders for nil consideration in connection with the Share Redistribution, (iii) issue
new shares to certain minority shareholders currently existing within subsidiaries of the
Company and (iv) pursue any corporate actions undertaken by the Company for the
purposes of entering into any agreement regarding or resolution upon, the entering into
any joint venture or the acquisition of any companies, provided that in the case of (i) the
relevant beneficiary or, in the case of (iii), the relevant minority shareholder(s) or, in the
case of (iv), the parties to the joint venture or acquiring entity to which such shares will
be issued agree(s) towards the Joint Global Coordinators to be bound by the same lock-
up undertaking as the existing shareholders. The foregoing shall not apply to any capital
increase in connection with the Offering.

In addition, the existing shareholders of the Company undertook in writing vis-a-vis the
Joint Global Coordinators that they will not, either directly or indirectly, (i) offer, pledge,
allot, distribute, sell, contract to sell, sell any option or contract to purchase, purchase any
option to sell, grant any option, right or warrant to purchase, transfer or otherwise dispose
of, directly or indirectly, any shares or other securities of the Company, (ii) cause or
approve, directly or indirectly, the announcement, execution or implementation of any
increase in the share capital of the Company or a direct or indirect placement of shares,
(iii) propose, directly or indirectly, any increase in the share capital of the Company to
any meeting of the shareholders for resolution, or vote in favor of such a proposed
increase, (iv) cause or approve, directly or indirectly, the announcement, execution or
proposal of any issuance of financial instruments constituting options or warrants
convertible into shares of the Company, or (v) enter into or perform any economically
equivalent transaction. The foregoing shall not apply to (i) transfers of shares to affiliates
of such shareholder and, for up to 10% of the shareholding immediately prior to the
Offering, any other shareholders of the Company immediately prior to the Offering, (ii)
transfers to the Company for nil consideration, (iii) future pledges granted to one or more
of the Joint Bookrunners or their affiliates having been agreed by the Joint Bookrunners
and (iv) any transfers of shares to one or more of the Joint Bookrunners or their affiliates
pursuant to enforcement of any pledge entered into in accordance with (iii), provided in
each case that such transferee(s) agree(s) towards the Joint Global Coordinators to be
bound by the same lock-up undertaking. For a period of 180 days after the Company’s
Shares are first traded on the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse),
the lock-up restrictions described above apply with respect to all shares held by the
Company’s existing shareholders at the date of this Prospectus.

During a period starting on the 180" day following the first day of trading of the
Company’s Shares on the Frankfurt Stock Exchange and ending twelve months after the
first day of trading of the Company’s Shares on the Frankfurt Stock Exchange, the
existing shareholders may sell in the aggregate up to 20% of their pre-IPO shareholding,
as adjusted for the Share Redistribution. These sales restrictions are, with respect to the
Company’s major shareholders, i.e., Kinnevik Internet Lux S.a r.l., Rocket Internet SE,
Rocket Middle East GmbH, MKC Brillant Services GmbH, Rocket Internet Capital
Partners SCS, Rocket Internet Capital Partners (Euro) SCS, Al European Holdings
S.ar.l., Tengelmann Ventures GmbH, TEV Global Invest Il GmbH and Verlinvest S.A.
(collectively, the “Major Shareholders”), contained in a coordination agreement
entered into amongst the Major Shareholders and with respect to the other existing
shareholders of the Company contained in the lock-up undertakings vis-a-vis the Joint
Global Coordinators.

For purposes of coordinating any such permitted sales among the Company’s Major
Shareholders, the coordination agreement stipulates that the Major Shareholders have to
inform each other about a contemplated sale and each such Major Shareholder may
request to participate in such a sale. Following a sell down pursuant to the coordination
agreement, there will be a 90-day period for all Major Shareholders during which no
further sell-down may be effected. Neither the underwriters nor the other existing
shareholders are bound by the coordination agreement.

S-21




E.6 Amount and
percentage of

After the end of a period of 12 months after the Company’s Shares are first traded on the
Frankfurt Stock Exchange (Frankfurter Wertpapierbdrse), the existing shareholders of
the Company are no longer subject to any lock-ups or coordination arrangements.

Certain shareholders of the Company who have signed the lock-up undertakings as
trustees for beneficial owners of shares could, as of the date of this Prospectus, not yet
sign for all of the shares held in trust by them. The aggregate number of such shares
amounts to less than 0.5% of the existing shares in the Company.

Each member of the Management Board and each Purchasing Board Member has agreed
to a 12-month lock-up provision with substantial similar terms to those outlined above,
subject to certain exceptions.

The existing shareholders may purchase shares offered in the IPO and such shares may
not be subject to any lock-up restriction.

As of March 31, 2019, the net book value of the Company amounted to €557.7 million.
The net book value as of March 31, 2019 corresponds to equity attributable to equity

immediate holders of the parent or total assets of €1,022.4 million less total non-current liabilities of
dilution €98.3 million and total current liabilities of €352.0 million less non-controlling interests
resulting from  of €14.4 million, each as shown in the unaudited interim condensed consolidated
the offer. financial statements of the Company as of March 31, 2019.
The dilutive effect of the Offering is illustrated in the table below demonstrating the
amount by which the Offer Price exceeds the net book value per share attributable to
owners of the Company after completion of the Offering assuming the Offering had taken
place on March 31, 2019. In this respect, the net book value attributable to owners of the
Company as of March 31, 2019 is adjusted for the effects of the Offering, assuming (i)
the execution of the IPO Capital Increase in the maximum number of offered New Shares
and exercise of the Greenshoe Option in full and (ii) an increase in the net book value
attributable to shareholders by €281.6 million, €329.5 million and €377.3 million at the
low end, mid-point and high end of the Price Range. The assumed increase is based on
the expected net proceeds not considering any tax effects. The Share Redistribution is
not expected to have a material impact on the dilutive effect of this Offering. The adjusted
net book value attributable to owners of the Company is referred to as the “Post-IPO
Equity”.
As of
March 31,2019
Low end Mid-point High end
(unaudited)
(in €, unless otherwise specified)
Net book value per shareV.............c.coueviveiiieieieierece e 3.7 3.7 3.7
Gross proceeds from the Offering (in € million).......c.ccoeveveincncniincnncnienene 296.0 345.3 394.7
Estimated total costs of the Offering (in € million)®.............ccevrvevrrerrrreennnns 14.4 15.9 17.3
Net proceeds from the Offering (in € million) .........ccceeveveeieineinereveseeienne 281.6 329.5 377.3
Post-IPO Equity (in € million)........c.ceoviereennieiinnicinneiccneneeesnee s 839.3 887.2 935.0
Post-IPO Equity per Share®...........ccoveveieveireieeeieeieeerese e 4.2 4.4 4.6
Amount by which the Offer Price exceeds the Post-IPO Equity per share
(immediate dilution of new shareholders of the Company).........c.cececeverueennencne 1.8 2.6 34
Percentage by which the Offer Price exceeds the Post-IPO Equity per share... 44.5% 59.4% 72.8%

Amount by which the Post-IPO Equity per share exceeds the net book value
per share immediately prior to the Offering (immediate accretion to the

existing shareholders of the CompPany) ........c.coceeererieineneenenncecsereeees 0.5 0.7 1.0
Percentage by which the Post-IPO Equity per share exceeds the net book
value per share immediately prior to the Offering.............cccooveeveeeeveevneeeannns 13.5% 20.1% 26.6%

(1) Based on the Company’s outstanding share capital of 152,507,611 common shares (assuming conversion of all
redeemable convertible preference shares into common shares at a 1:1 ratio immediately following pricing of the
Offering) immediately prior to the Offering and the implementation of the Share Redistribution and a net book value of
the Company in an amount of €557.7 million as of March 31, 2019.

(2) Including underwriting and placement commissions payable to the Joint Bookrunners and assuming payment of the

discretionary fee in full.

(3) Assuming 202,144,719, 202,053,196 and 201,984,476 outstanding common shares of the Company upon completion of
the Offering, which reflects the issuance of 20,267,821, 14,062,109 and 9,390,301 newly issued common shares to
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existing shareholders net the repurchase of 19,965,713, 13,851,524 and 9,248,436 common shares from existing
shareholders as part of the Share Redistribution, at the low end, mid-point and high end of the Price Range, respectively.

E.7 Estimated
expenses
charged to the
investor by the
issuer or offeror.

Each of the New Shares and any shares issued under the Greenshoe Option will have the
same voting rights as the Company’s existing shares.

Upon completion of the Offering (assuming placement of all Offer Shares and exercise
of the Greenshoe Option in full), the aggregate shares held by the Company’s existing
shareholders (including the Lending Shareholder) would amount to 70.7% of the
Company’s total shares.

Not applicable. Investors will not be charged expenses by the Company, the Lending
Shareholder or the Joint Bookrunners. Investors will have to bear customary transaction
and handling fees charged by their brokers or other financial institutions through which
they hold their securities.
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II. ZUSAMMENFASSUNG DES PROSPEKTS

Zusammenfassungen bestehen aus geforderten Angaben, die als Punkte (,,Punkte ”) bezeichnet werden. Diese
Punkte sind in den Abschnitten A — E (A.1 — E.7) fortlaufend nummeriert. Diese Zusammenfassung enthdlt alle
Punkte, die fiir die vorliegende Art von Wertpapier und Emittentin in eine Zusammenfassung aufzunehmen sind.
Da einige Punkte nicht behandelt werden miissen, konnen in der Nummerierungsreihenfolge Liicken auftreten.
Selbst wenn ein Punkt wegen der Art des Wertpapiers und der Emittentin in die Zusammenfassung aufgenommen
werden muss, ist es moglich, dass in Bezug auf diesen Punkt keine relevanten Informationen gegeben werden
konnen. In solchen Fillen enthdlt die Zusammenfassung eine kurze Beschreibung des Punkts mit dem Hinweis

 Entfiillt”.

A — Einleitung und Warnhinweise

A.1 Warnhinweise.

A.2 Angaben iiber
eine spitere
Verwendung des
Prospekts.

B — Emittent

B.1 Gesetzliche und
kommerzielle
Bezeichnung des
Emittenten.

B.2 Sitz und
Rechtsform des
Emittenten, das
fiir den
Emittenten
geltende Recht
und Land der
Griindung der
Gesellschaft.

Diese Zusammenfassung sollte als Einleitung zu diesem Prospekt (,,Prospekt®)
verstanden werden.

Bei jeder Anlageentscheidung sollte sich der Anleger auf die Priifung des gesamten
Prospekts stiitzen.

Fiir den Fall, dass vor einem Gericht Anspriiche aufgrund der in diesem Prospekt
enthaltenen Informationen geltend gemacht werden, kénnte der als Kléger auftretende
Anleger in Anwendung der einzelstaatlichen Rechtsvorschriften der Mitgliedstaaten des
Europdischen Wirtschaftsraums die Kosten fiir die Ubersetzung des Prospekts vor
Prozessbeginn zu tragen haben.

Nur diejenige(n) Person(en), die die Zusammenfassung, -einschlielich ihrer
Ubersetzung, vorgelegt haben, haften zivilrechtlich und dies auch nur fiir den Fall, dass
die Zusammenfassung, wenn sie zusammen mit den anderen Teilen des Prospekts
gelesen wird, irrefithrend, unrichtig oder inkohérent ist oder sie, wenn sie zusammen mit
den anderen Teilen des Prospekts gelesen wird, wesentliche Angaben, die in Bezug auf
Anlagen in die betreffenden Wertpapiere fiir die Anleger eine Entscheidungshilfe
darstellen, vermissen lasst.

Entfillt. Es wird keine spdtere WeiterverduBBerung oder Platzierung der Aktien durch
Finanzintermedidre geben, fiir die eine Zustimmung erforderlich wire. Daher ist keine
Zustimmung fiir eine Verwendung des Prospekts fiir eine spitere Weiterverduerung
oder Platzierung der Aktien erteilt worden.

Die juristische Bezeichnung der Gesellschaft ist Global Fashion Group S.A. (die
“Gesellschaft” und gemeinsam mit ihren konsolidierten Tochtergesellschaften, der
“Konzern”, “Global Fashion Group”, “GFG”, “wir”, “uns”, “unsere” oder “uns
selbst”). Die Gesellschaft ist die Muttergesellschaft des Konzerns und agiert im
Wesentlichen unter dem Handelsnamen “Global Fashion Group” oder “GFG”.

Die Gesellschaft hat ihren Sitz in 5, Heienhaff L-1736 Senningerberg, Groherzogtum
Luxemburg (,,Luxemburg®“) und ist im luxemburgischen Register fiir Handel und
Gesellschaften (Registre de Commerce et des Sociétés, Luxemburg) unter der Nummer
B 190907 registriert. Die Gesellschaft ist eine Luxemburger Aktiengesellschaft (société
anonyme), die in Luxemburg gegriindet wurde, und sie unterliegt und fiihrt ihre
Geschifte nach luxemburgischem Recht.
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B.3 Geschiifts-
titigkeit und
Haupttitig-
keiten des
Emittenten samt
der hierfiir
wesentlichen
Faktoren.

Wir sind der fithrende Online-Mode- und Lifestyle-Handler in 17 Landern in Asien-
Pazifik (,,APAC*), Lateinamerika (,,LATAM®) und der Gemeinschaft Unabhingiger
Staaten (,,GUS“), in Bezug auf geschitzten Online-Verkdufen (Quelle: GFG
Berechnungen basierend auf Euromonitor International Ltd. (,,Euromonitor*) Retailing
2019). Wir bieten unseren Kunden ein inspirierendes und makelloses Einkaufserlebnis,
von der Entdeckung bis zur Lieferung. Im Jahr 2018 zogen unsere mobilen
Anwendungen und Websites im Durchschnitt mehr als 150 Millionen Besuche pro Monat
an und wir bedienten mehr als 11,2 Millionen aktive Kunden. Unsere Kunden gaben in
2018 28,2 Millionen Bestellungen mit einem Nettowarenwert (d.h. der Warenwert
verkaufter Artikel inklusive Mehrwertsteuer (,,MwSt.”)/Steuer auf Waren und
Dienstleistungen und Liefergebiihren, nach tatsdchlichen oder moglichen Ablehnungen
und Riicksendungen, , NWW) von etwa € 1,5 Milliarden auf.

Wir sind in groflen, wachsenden und unterversorgten Mérkten tétig. In unseren Mérkten
leben rund eine Milliarde Menschen. Auf der Grundlage von Euromonitor-Daten wird
prognostiziert, dass die Ausgaben fiir Mode- und Lifestyleprodukte zwischen 2018 und
2022 in unseren Mirkten mit einer durchschnittlichen jihrlichen Wachstumsrate
(Compound Annual Growth Rate, ,,CAGR") von 7 % ansteigen werden, was deutlich
tiber der CAGR-Prognose von 3 % fiir jeweils die Vereinigten Staaten von Amerika (die
»vereinigten Staaten”) und Westeuropa fiir diesen Zeitraum liegt (Quelle: GFG-
Berechnungen auf der Grundlage von Euromonitor Apparel and Footwear 2019,
Euromonitor Beauty and Personal Care 2018, Euromonitor Personal Accessories and
Eyewear 2019). Neben dem erwarteten Wachstum des gesamten Online-Mode- und
Lifestyle-Marktes glauben wir, dass der Online-Mode- und Lifestyle-Markt aufgrund der
relativ geringen Durchdringung des elektronischen Handels in unseren Mérkten ein
erhebliches zusitzliches Aufwértspotenzial besitzt. In 2018 machten Online-Umsétze in
unseren Mérkten nur 6 % der Gesamtausgaben fiir Mode- und Lifestyle-Produkte aus. In
Westeuropa waren es 15 %, in den USA 20 % und in China 39 % (Quelle: GFG-
Berechnungen basierend auf Euromonitor Apparel and Footwear 2019, Euromonitor
Beauty and Personal Care 2018, Euromonitor Personal Accessories and Eyewear 2019).
Wir sind tiberzeugt, dass wir gut positioniert sind, um vom erwarteten Wachstum und
der Online-Verschiebung der Mode- und Lifestyle-Mérkte in unseren Regionen zu
profitieren, da wir die Gréenordnung eines Global Players fiir Beschaffung, Fulfillment
und Technologie mit mafgeschneiderten Losungen kombinieren, die auf lokale
Bediirfnisse und Préferenzen wie Produktsortiment, Sprache, Zahlungswihrung,
Zahlungsarten und Lieferoptionen eingehen.

Wir bieten unseren Kunden und Markenpartnern einen iiberzeugenden Mehrwert. Mit
unseren Marken THE ICONIC (in Australien und Neuseeland), ZALORA (in Hong Kong,
Indonesien, den Philippinen, Malaysia, Singapur, Taiwan und Brunei), dafiti (in
Brasilien, Argentinien, Chile und Kolumbien) und /amoda (in Russland, Weirussland,
Kasachstan und Ukraine) geben wir unseren Kunden die Moglichkeit sich durch Mode
auszudriicken, indem wir sie mit einem breitgefiacherten Spektrum von Mode- und
Lifestyle-Marken in Verbindung bringen. Uber unsere Apps und Websites haben Kunden
Zugang zu einer breite Palette von Modeprodukten mit einer groBen Anzahl an globalen
und lokalen Marken sowie zu unseren iiber 40 eigenen Marken, welche Produkte
umfassen, die wir zusammen mit Berithmtheiten und lokalen Influencern entwickeln.
Unsere Technologie fiir die personalisierte Ansprache kreiert individuelle
Auswahlmdglichkeiten und Vorschldge, damit Kunden die fiir sie relevantesten Produkte
entdecken konnen. Das von uns angebotene Produktsortiment umfasst alle wichtigen
Mode- und Lifestyle-Kategorien wie Bekleidung, Schuhe, Accessoires, Kinder- und
Sportbekleidung. Dariiber hinaus sind unsere lokal relevanten Produkte
maBgeschneidert, um Kultur-, Groen- und Preisvorlieben unserer unterschiedlichen
Kunden in unseren verschiedenen Mérkten zu erfiillen. Auf unserer Plattform nutzen wir
zwei Geschiftsmodelle: Einzelhandel, bei dem uns das Inventar der Produkte, die wir an
unsere Kunden verkaufen, gehort (,,Einzelhandel®), und Marktplatz, bei dem unsere
Markenpartner iiber unsere Apps und Webseiten von ihnen gehaltenes Inventar anbieten
(,,Marktplatz). Wir bieten mehr als 35 Zahlungsoptionen innerhalb unserer Markte an
um lokalen Kundenpriferenzen entgegenzukommen. Uber 90 % aller Artikel, die iiber
unsere Apps und Websites verkauft werden, werden in einem unserer zehn strategisch
gelegenen Fulfillment-Center gelagert, von wo aus sie schnell durch einen effizienten,
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fiir jeden unserer Mirkte angepassten Mix aus Drittanbietern und unserer eigenen
Lieferflotte zugestellt werden. Wir bieten einen rund um die Uhr verfiigbaren
Kundendienst in der Mehrzahl unserer Mérkte und in elf verschiedenen Sprachen sowie
kostenlose Riicksendeoptionen, was unsere Kundengewinnungsraten verbessert und zu
einem hervorragenden Einkaufserlebnis in allen unseren Mérkten beitragt.

Wir glauben, dass viele Mode- und Lifestyle-Marken in unseren Mérkten uns zu ihrem
E-Commerce-Partner ihrer Wahl gemacht haben, weil wir ihnen sofortigen Zugang zu
einem duBerst engagierten Publikum in groB3en und wachsenden Modemirkten bieten.
Wir bieten Mode- und Lifestyle-Marken flexible und maBigeschneiderte Unterstiitzung
beim Verkauf ihrer Produkte an Kunden. Wir kaufen Ware, von der wir in allen
Marktsegmenten eine starke Nachfrage von den relevanten Marken oder Herstellern
erwarten. Zudem geben wir Marken Zugang zu unserem Marktplatz, wo sie iiber unsere
Apps und Webseiten als Drittanbieter auftreten. Wir unterstiitzen auch Marken, die iiber
ihre eigenen Online-Kanile verkaufen, indem wir ihnen unterschiedliche Mode-
Dienstleistungen anbieten, einschlieBlich Auftragsabwicklungs-Services (z.B. Lagerung,
Versandvorbereitung und Lieferung an den Kunden), Medienldsungen (z.B. Werbung
tiber unsere Plattformen, Sponsoring von Events zur Steigerung der Markenbekanntheit)
und Datenanalysen.

Wir blicken zuriick auf ein starkes Wachstum und stetig verbesserte Ergebnisse. Unser
ausgesprochen engagierter Kundenstamm erhohte sich von 8,9 Millionen aktiven
Kunden zum 31. Dezember 2016 auf 11,2 Millionen aktive Kunden zum 31. Dezember
2018. Der NWW pro aktivem Kunden stieg zwischen 2016 und 2018 organisch um 8,2 %
CAGR, vor allem getrieben von Kunden, die ihre Bestellfrequenz erhdhen. Insgesamt
stieg der NWW von € 1.076,0 Mio. im Jahr 2016 auf € 1.453,5 Mio. im Jahr 2018, was
auf organischer Basis einer CAGR von 21,5 % entspricht. Unsere Umsatzerldse stiegen
von € 886,9 Mio. im Jahr 2016 auf € 1.155,9 Mio. im Jahr 2018, was auf organischer
Basis einer CAGR von 19,4 % entspricht.

Im Jahr 2018 erreichten wir in unserem LATAM-Segment sowie in Australien, das zu
unserem APAC-Segment gehort, ein ausgeglichenes Bereinigtes EBITDA (vor
IFRS 16). Obwohl wir auf Konzernebene weiterhin Verluste erzielen, hat es uns das
erhebliche Wachstum unseres Geschifts sowie die Steigerung unserer Kosteneffizienz
ermdglicht, unser Bereinigtes EBITDA (vor IFRS 16) von einem Verlust von € 130,8
Mio. in 2016 bis zu einem Verlust von € 70,0 Mio. in 2018 kontinuierlich zu verbessern.
Nach der Anwendung von IFRS 16 hétte unser Bereinigtes EBITDA (nach IFRS 16) in
2018 einen Verlust von € 49,8 Mio. aufgewiesen. Unser Ziel fiir 2019 ist es, weitere
Schritte in Richtung Break-Even zu machen.

Unsere Starken

e  Wir haben eine Fithrungsposition in grolen und schnell wachsenden Mode- und
Lifestyle-Mérkten mit erheblichem Online-ErschlieBungspotenzial.

e Wir bieten unseren Kunden ein iiberlegenes Leistungsversprechen durch eine
inspirierende Entdeckungsreise, unser breites Sortiment zu attraktiven Preisen und
ein makelloses Einkaufserlebnis.

e  Wirsind der strategische Partner der Wahl fiir globale und lokale Marken und dienen
mit unseren Einzelhandel- und Marktplatzmodellen als Zugang zu
Wachstumsmarkten.

e  Wir verfiigen liber ein vielfaltiges und lokalisiertes Team sowie duf3erst skalierbare,
an das Modegeschift in Wachstumsmaérkten angepasste Betriebsablédufe.

e Unsere proprietire Technologie ermdglicht personalisierte und ansprechende
Benutzeroberflichen fiir Kunden, voll integrierte modulare Losungen flir Marken
und effiziente Abldufe.

e  Wir profitieren von unserer Wachstumsdynamik, der Verbesserung der Rentabilitit
und giinstigen Marktbedingungen.
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B.4a Wichtigste
jiingste Trends,
die sich auf den
Emittenten und
die Branchen, in
denen er titig
ist, auswirken.

B.S Beschreibung
der Gruppe und
der Stellung des
Emittenten
innerhalb dieser
Gruppe.

Unsere Strategie

e Vom hohen Wachstum der Online-Mode- und Lifestylemérkte in unseren Regionen
profitieren.

e In benachbarte Produktkategorien und Segmente expandieren.

e Das Einkaufserlebnis verbessern durch Technologie und Innovation.
e  Ausweitung des Bereichs Mode-Dienstleistungen.

e  Unsere geografische Aufstellung ausbauen und anpassen.

e  Unser finanzielles Profil weiter verbessern.

Daten von Euromonitor zeigen, dass der globale Markt fiir Mode und Lifestyle (online
und offline kombiniert) die zweitgrofte E-Commerce-Verbraucherkategorie weltweit ist
(nach Nahrungsmitteln und Getrdnken), mit einem Gesamtmarktvolumen von rund
€ 2,550 Mrd. im Jahr 2018. Davon wurden in unseren Markten in APAC, LATAM und
GUS im Jahr 2018 € 320 Mrd. (13 %) erwirtschaftet. Basierend auf von Euromonitor
stammenden Daten wird erwartet, dass unsere Méarkte deutlich schneller wachsen werden
als der weltweite Durchschnitt des Mode- und Lifestyle-Marktes: fiir den Zeitraum von
2018 bis 2022 wird fiir die Vereinigten Staaten und Westeuropa ein Wachstum mit einem
CAGR von 3 % erwartet, fiir den Markt in unseren Regionen ein Wachstum mit einem
CAGR von voraussichtlich 7% im selben Zeitraum (Quelle: GFG-Berechnungen
basierend auf Euromonitor Apparel and Footwear 2019, Euromonitor Beauty & Personal
Care 2018, Euromonitor Personal Accessories and Eyewear 2019).

Die Durchdringung von Online-Mode und Lifestyle in unseren Mérkten beginnt gerade
erst zu wachsen, mit einem Anteil von nur 6 % an den Gesamtausgaben fiir Mode und
Lifestyle-Produkte im Jahr 2018. Die Online-Mode und Lifestyle-Durchdringungsraten
in unseren Mirkten liegen etwas sechs bis elf Jahre hinter den Vergleichsraten in
Westeuropa (15 %), den USA (20 %) und China (39 %) zuriick. (Quelle: GFG-
Berechnungen basierend auf Euromonitor Apparel and Footwear 2019, Euromonitor
Beauty & Personal Care 2018, Euromonitor Personal Accessories and Eyewear 2019).

Wir glauben, dass struktureller Riickenwind eine schnelle Expansion von Online-Mode
und Lifestyle in unseren Regionen fordert. Die Bevolkerung in unseren Mérkten ist im
Durchschnitt jiinger und wiéchst schneller als die Bevolkerung in Westeuropa und den
Vereinigten  Staaten und  hat  vorteilhafte = Smartphone- und  Online-
Einkaufsgewohnheiten. Die Durchdringung von Smartphones in unseren Mirkten
(berechnet aus der Anzahl der Smartphone-Geréte nach Bevolkerungszahl) war im Jahr
2018 bereits hoher als in den USA (90 % gegeniiber 82 %) und wird in 2022
voraussichtlich den Wert in Westeuropa iibersteigen (116 % gegentiiber 107 %) (Quelle:
GFG-Berechnungen basierend auf Daten von WCIS).

Die Gesellschaft ist die Muttergesellschaft des Konzerns. Das Geschift des Konzerns
wird durch die Gesellschaft sowie deren diverse Tochtergesellschaften betrieben. Der
Konzern umfasst alle Gesellschaften, deren Finanz- und Geschiftspolitik die
Gesellschaft direkt oder indirekt kontrollieren kann. Das folgende Diagramm stellt einen
Uberblick (in vereinfachter Form) iiber die Konzernstruktur zum Datum dieses Prospekts
dar.
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Global Fashion Group S.A.
(Luxemburg)

100 %

100 %

100 %

51 %

100 %

100 %

GFG eCommerce
Technologies GmbH
(Deutschland)

THE ICONIC®
(Australien, Neuseeland)

ZALORA Cluster®
(Hongkong, Indonesien,
Malaysia, Singapur,
Taiwan, Brunei)

Zalora Philippines®
(Philippinen)

dafiti®
(Brasilien, Argentinien,
Chile, Kolumbien)

lamoda®
(Russland, WeiBrussland,
Kasachstan, Ukraine)

APAC

LATAM

CIS

(1) Das Geschift von THE ICONIC wird von Internet Services Australia 1 Pty Ltd. in Australien und Neuseeland betrieben.
(2) Das Geschift von ZALORA wird von Zalora (Hong Kong) Ltd. in Hongkong, PT Fashion EServices Indonesia in
Indonesien, Jade E-Services Malaysia SDN BHD in Malaysia und Brunei und Jade E-Services Singapore Pte. Ltd. in
Singapur und Taiwan betrieben.
(3) Das Geschift von Zalora Philippines wird von BF Jade E-Services Philippines Inc. betrieben.
(4) Das Geschift von dafiti wird von GFG Comercio Digital Ltda. in Brasilien, BFOOT S.R.L. in Argentinien, Bigfoot Chile
SpA in Chile und Bigfoot Colombia SAS in Kolumbien betrieben.
(5) Das Geschéft von lamoda wird von Kupishoes LLC in Russland, Weifrussland und Kasachstan und Fashion Delivered
LLC in der Ukraine betrieben.

B.6 Name jeder

Person, die eine
meldepflichtige
direkte oder
indirekte Be-
teiligung am
Eigenkapital des
Emittenten oder
einen Teil der
Stimmrechte
halt.

Die untenstehende Tabelle zeigt die Beteiligungen der Hauptaktiondre sowie die
Beteiligung der Aktiondre am Grundkapital der Gesellschaft zum Datum des Prospekts,
insoweit die Gesellschaft iiber Beteiligungen iiber 5 % der Gesamtzahl der Aktien
informiert ist.

In den Jahren 2016 und 2017 hat die Gesellschaft wandelbare Vorzugsaktien an einige
ihrer bestehenden Aktiondre ausgegeben. Nach MaBigabe der Satzung der Gesellschaft
(die ,,Satzung‘) werden, unter anderem, bei einem Borsengang der Gesellschaft (,,]IPO*)
die wandelbaren Vorzugsaktien 1:1 in Stammaktien umgewandelt. Die wandelbaren
Vorzugsaktien (mit Ausnahme von bestimmten wandelbaren Vorzugsaktien zum
Verwisserungsschutz) gewdhren einen bevorzugten und jéhrlich anwachsenden Ertrag
von 20 % auf ihren Bezugspreis. Dieser anwachsende Ertrag ist nicht in bar zahlbar. Nach
den urspriinglichen Bedingungen gemédl einer frilheren Fassung der Satzung der
Gesellschaft sollte der Ertrag in Form von Ausgabe einer bestimmten Anzahl von
zusétzlichen neuen Stammaktien an die (chemaligen) Inhaber von wandelbaren
Vorzugsaktien im Nachgang zur Wandlung gewahrt werden. Im Vorfeld dieses Angebots
(wie in C.1 definiert) haben die Gesellschaft und die Aktiondre der Gesellschaft
vereinbart, den Mechanismus zu 4dndern, mit dem die Inhaber der wandelbaren
Vorzugsaktien ihren bevorzugten Ertrag erhalten. Wandelbare Vorzugsaktien werden
nach der aktuellen Fassung der Satzung weiterhin unmittelbar nach der Preisfestsetzung
des Angebots 1:1 in Stammaktien gewandelt. Allerdings wird der zusédtzliche
anwachsende Ertrag nun durch den Riickkauf bestehender Stammaktien durch die
Gesellschaft und die Ausgabe von Stammaktien (unter Bezugsrechtsausschluss), jeweils
ohne Gegenleistung, von oder an bestechende Aktiondre der Gesellschaft nach der
Preisfestsetzung des Angebots in allen wesentlichen Aspekten nachgebildet (die
~Aktienumverteilung*). Die genaue Anzahl der Aktien, die ohne Gegenleistung
zurlickgekauft und ausgegeben werden, hdngt von dem Preis pro im Angebot platzierter
Aktie (der ,,Angebotspreis) ab. Unter der Annahme eines Angebotspreises, der dem
unteren Ende der Preisspanne entspricht, wiirde die Gesellschaft bis zu 19.965.713
Stammaktien zuriickkaufen und im Rahmen der Aktienumverteilung bis zu 20.267.821
Stammaktien in dematerialisierter Form ausgeben, in beiden Féllen jeweils ohne
Gegenleistung. Die Anzahl der ausgegebenen Stammaktien kann hoher sein als die
Anzahl der zuriickgekauften Stammaktien, was die Einbeziehung bestimmter
Instrumente in die Aktienumverteilung widerspiegelt, die nur zukiinftige Beteiligungen
darstellen, z.B. Stammaktien, die bei Ausiibung von Kaufoptionen ausgegeben werden.
Die Gesellschaft wird die zuriickgekauften Stammaktien als eigene Aktien ausschlieBlich
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zum Zweck der Einziehung halten. Wir beabsichtigen, die Zustimmung der Aktionére
zur Durchfiihrung der Einziehung bei der ndchsten Hauptversammlung einzuholen.

Die Zahlen in den nachstehenden Spalten ,,nach Vollzug des Angebots* spiegeln die
Auswirkungen der Aktienumverteilung nach Abschluss des Angebots auf Grundlage
eines angenommenen Angebotspreises wider, der dem Mittelwert der Preisspanne
entspricht. Am unteren, mittleren und oberen Ende der Preisspanne wird die
Umverteilung der Anteile zu Anderungen von bis zu 6,3, 4,4 und 3,0 Prozentpunkten auf
der Ebene der einzelnen Aktiondre fithren. Durch Rundung addieren sich gerundete
Zahlen moglicherweise nicht genau auf. Bei der Darstellung und den Erlduterungen in
den FuBnoten wird davon ausgegangen, dass alle riickzahlbare wandelbare
Vorzugsaktien unmittelbar nach Preisfestsetzung fiir das Angebot im Verhéltnis 1:1 in
Stammaktien umgewandelt werden.

Wirtschaftliche (indirekte) Beteiligung an der

Gesellschaft
nach Vollzug des Angebots
(keine (vollstiindige
Ausiibung der Ausiibung der
unmittelbar vor Greenshoe- Greenshoe-
Ultimativer Aktionir Direkter Aktionir dem Angebot" Option)® Option)®
(in “/o)

Kinnevik AB® ........cccccovuunen. Kinnevik Internet Lux S.ar.l...... 36,8 30,0 29,1

Rocket Internet SE, Rocket

Middle East GmbH, Bambino

53.V V GmbH, MKC Brillant
Rocket Internet SE®............... Services GmMbH.........cccccveveenn.. 20,4 12,7 12,3
Tengelmann Verwaltungs- Tengelmann Ventures GmbH,
und Beteiligungs GmbH® ...... TEV Global Invest Il GmbH 6,5 4,9 4,7
Rocket Internet Capital Rocket Internet Capital Partners
Partners SCS .......ccooovvevvevvenen. SCSeeeeeeeeeeee s 5,3 5,4 5,2
Leonard Blavatnik? .. ..... Al European Holdings S.ar.l. .... 52 3.1 3.0
Eigene Aktien® ......... 0,1 6,7 6,5
Andere Aktiondre® ... 25,7 16,7 16,2
SHTEUDESIEZ. ...ttt ees - 20,519 22,811
TOAL ......oocvoeeee e 100,00 100,00 100,00

Q)
@

3)

“
)

(6)

(M

Basierend auf dem gesamten Aktienkapital der Gesellschaft von 152.689.989 Stammaktien unmittelbar vor dem Angebot
und der Durchfiihrung der Aktienumverteilung.

Basierend auf 209.652.098 Stammaktien nach Vollzug des Angebots, unter der Annahme der Platzierung aller Neuen
Aktien (d.h. 42.900.000 Stammaktien), keiner Ausiibung der Greenshoe Option und Implementierung der
Aktienumverteilung (d. h. 13.851.524 zur Einzichung gehaltene eigene Aktien und 14.062.109 neu ausgegebene
Stammaktien).

Basierend auf 216.087.098 Stammaktien nach Vollzug der Platzierung aller Neuen Aktien, unter der Annahme der
Platzierung aller Neuen Aktien (d. h. 42.900.000 Stammaktien), voller Ausiibung der Greenshoe Option (d. h. 6.435.000
Aktien) und Implementierung der Aktienumverteilung (d. h. 13.851.524 zur Einziehung gehaltene eigene Aktien und
14.062.109 neu ausgegebene Stammaktien).

Die von Kinnevik Internet Lux S.a r.1. gehaltenen Stimmrechte sind Kinnevik AB zuzurechnen.

Rocket Internet SE halt direkt 28.166.614 der Stammaktien der Gesellschaft sowie indirekt 44.187 Stammaktien durch
die Rocket Middle East GmbH und 2.623.669 Stammaktien indirekt iiber die MKC Brillant Services GmbH. Zudem halt
die Bambino 53. V V GmbH (,,Bambino®), eine hundertprozentige Tochtergesellschaft der Rocket Internet SE, 272.023
Stammaktien der Gesellschaft, iiberwiegend als Treuhénderin fiir die Gesellschaft (9.855 Stammaktien) und verschiedene
Personen. Aufgrund ihrer Inhaberschaft von sémtlichen Anteilen an der Bambino sind diese Stammaktien der Gesellschaft
(mit Ausnahme der 9.855 Stammaktien, die treuhénderisch fiir die Gesellschaft gehalten werden) der Beteiligung der
Rocket Internet SE zuzurechnen. Die Stimmrechte aus den von Bambino als Treuhidnder gehaltenen Stammaktien der
Gesellschaft werden jedoch auf Anweisung des jeweiligen Treuhdnders ausgeiibt und sind daher auch diesem
zuzurechnen.

Die von Tengelmann Ventures GmbH und TEV Global Invest Il GmbH gehaltenen Stimmrechte sind der Tengelmann
Verwaltungs- und Beteiligungs GmbH durch die Tengelmann Ventures Management GmbH und die Tengelmann
Warenhandelsgesellschaft KG zuzurechnen.

Die von Al European Holdings S.a r.1. gehaltenen Stimmrechte sind Leonard Blavatnik durch die Al European Holdings
S.ar.l., Al European Holdings LP, Al European Holdings GP Limited, Access Industries Investment Holdings LLC, Al
SMS LP, Access Industries Holdings LLC, Access Industries Holdings (BVI) LP, Access Industries, LLC und Grantor
Trust vom 21. Mai 2003 zuzurechnen.
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(8) Zum Datum dieses Prospekts hilt die Gesellschaft direkt 182.378 eigene Stammaktien. Zusétzlich werden 106,250 Aktien

©)

der Gesellschaft von mehreren Holdinggesellschaften, darunter Bambino, fiir die Gesellschaft treuhdnderisch verwaltet.
Nach der Durchfiihrung der Aktienumverteilung wird die Gesellschaft 13.851.524 zusitzliche eigene Aktien
ausschlieBlich zum Zweck der Einziehung halten.

Bezieht sich auf alle Aktiondre mit einem Anteil von weniger als 5 % am Grundkapital der Gesellschaft unmittelbar vor
dem Angebot (wie in Element C.1 definiert) ohne Beriicksichtigung von eigenen Aktien.

(10) Entspricht einem Streubesitz von 22,0 % nach Anpassung durch Nichtberiicksichtigung von eigenen Aktien.
(11) Entspricht einem Streubesitz von 24,4 % nach Anpassung durch Nichtberiicksichtigung von eigenen Aktien.

B.7

Unterschiedliche
Stimmrechte der
Hauptanteils-
eigner.
Unmittelbare
oder mittelbare
Beteiligungen
oder
Beherrschungs-
verhiltnisse.

Ausgewihlte
wesentliche
historische
Finanzinfor-
mationen.

Entfdllt. Alle Aktien der Gesellschaft gewdhren die gleichen Stimmrechte.

Zum Datum dieses Prospekts kontrolliert Kinnevik AB durch die Kinnevik Internet Lux
S.ar.l. mehr als 33!/3 % der Stimmrechte an der Gesellschaft und gilt daher als Inhaberin
einer Kontrollbeteiligung im Sinne des Luxemburger Gesetz vom 19. Mai 2006 zur
Umsetzung der Richtlinie 2004/25/EG des Europédischen Parlaments und des Rates vom
21. April 2004 iiber Ubernahmeangebote (Offies Publiques d'Acquisition). Die
Stimmrechte von Kinnevik AB unterscheiden sich in keiner Weise von den mit anderen
Aktien verbundenen Rechten, inklusive der Angebotsaktien. Die durch Luxemburger
Gesellschaftsrecht vorgesehenen Beschrinkungen hinsichtlich der Mdglichkeit eines
beherrschenden Aktionirs, ungebiihrend beherrschenden Einfluss auszuiiben, sind von
Kinnevik AB und der Gesellschaft eingehalten worden. Die Satzung der Emittentin
enthilt keine speziellen Vorschriften, die sicherstellen, dass solch ein Einfluss nicht
missbraucht wird.

Unter der Annahme der Platzierung aller Angebotsaktien, der vollstindigen Ausiibung
der Greenshoe Option (wie in C.1 definiert) und keines Erwerbs von Angebotsaktien
durch Kinnevik AB, wird Kinnevik AB nicht linger direkt oder indirekt 33'/5 % oder
mehr der Stimmrechte an den ausgegebenen Aktien der Gesellschaft halten und daher
nicht ldnger als die Gesellschaft kontrollierend angesehen werden.

Die in den nachfolgenden Tabellen enthaltenen Finanzinformationen wurden dem
gepriiften Konzernabschluss der Gesellschaft fiir die zum 31. Dezember 2018, 2017 und
2016 endenden Geschéftsjahre, dem ungepriiften verkiirzten Konzernzwischenabschluss
fir den zum 31.Miérz 2019 endenden Dreimonatszeitraum sowie dem internen
Berichtswesen der Gesellschaft entnommen oder aus diesen abgeleitet. Der gepriifte
Konzernabschluss wurde in Ubereinstimmung mit den International Financial Reporting
Standards, wie sie in der Europdischen Union anzuwenden sind (,,IFRS*), erstellt. Der
ungepriifte verkiirzte Konzernzwischenabschluss flir den zum 31. Mérz 2019 endenden
Dreimonatszeitraum wurde in Ubereinstimmung mit IFRS fiir Zwischenberichterstattung
(IAS 34) erstellt.

Ernst & Young, Société Anonyme, 35E, Avenue John F. Kennedy, L-1855 Luxemburg,
hat den vorgenannten englischsprachigen Konzernabschluss der Gesellschaft geméf den
International ~ Standards on  Auditing, wie sie von der Luxemburger
Finanzaufsichtsbehérde (Commission de Surveillance du Secteur Financier) fiir
Luxemburg erlassen wurden, gepriift und darauf einen Bestitigungsvermerk des
unabhéngigen Abschlusspriifers erteilt. Der vorgenannte gepriifte Konzernabschluss der
Gesellschaft und der darauf erteilte Bestitigungsvermerk des unabhéngigen
Abschlusspriifers sind in diesem Prospekt enthalten.

Soweit Finanzinformationen in den folgenden Tabellen als ,,gepriift“ gekennzeichnet
sind, bedeutet dies, dass sie dem oben erwidhnten gepriiften Konzernabschluss
entnommen wurden. Mit der Kennzeichnung ,,ungepriift“ werden in den folgenden
Tabellen Finanzinformationen gekennzeichnet, die nicht dem oben erwéhnten gepriiften
Konzernabschluss entnommen wurden, sondern entweder dem oben erwihnten
ungepriiften verkiirzten Konzernzwischenabschluss fiir den zum 31. Marz 2019
endenden Dreimonatszeitraum oder dem internen Berichtswesen der Gesellschaft
entnommen oder daraus abgeleitet wurden oder auf Grundlage von Zahlen aus den zuvor
genannten Quellen berechnet wurden.
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Die in den untenstehenden Tabellen sowie in der nachfolgenden Diskussion dargestellten
Finanzinformationen werden in Millionen Euro (€ Mio.) gezeigt, soweit nicht anders
angegeben. Bestimmte Finanzinformationen, einschlieBlich Prozentsdtze, wurden nach
géngigen handelsiiblichen Standards gerundet. Verdnderungen und prozentuale
Verénderungen sowie Kennziffern und Gesamtwerte (Summen oder Zwischensummen
oder Differenzen oder Zahlen, die in Bezug zueinander stehen) werden in diesem
Prospekt auf der Grundlage von ungerundeten Zahlen berechnet und kaufméannisch auf
eine Nachkommastelle gerundet. Aufgrund von Rundungen lassen sich die gerundeten
Zahlen moglicherweise nicht in allen Féllen aufaddieren.

Bei in Klammern angegebenen Finanzinformationen handelt es sich um den negativen
Wert der gezeigten Zahl. In Bezug auf den Ausweis von Finanzinformationen in diesem
Prospekt bedeutet ein Strich (,,—), dass die jeweilige Zahl nicht verfiigbar ist, wahrend
eine Null (,,0,0°) bedeutet, dass die jeweilige Zahl verfiigbar ist, aber auf Null gerundet
wurde oder gleich Null ist.

Ausgewiihlte Konzern-Finanzinformationen der Gesellschaft

Daten aus der Konzern-Gewinn- und Verlustrechnung

Fiir das zum Fiir den zum
31. Dezember endende 31. Miirz endenden
Geschiiftsjahr Dreimonatszeitraum
2016 2017 2018 2018 2019
(gepriift) (ungepriift)
(in € Mio.) (in € Mio.)
Fortzufiihrende Geschiiftsbereiche
UmSAtZErIOSE ....ooouvveeceeeeieeeeeeeeceeeeee e 886,9 1.095,0 1.1559 236,9 260,7
UmSAtZKOSLEN ......oovoveveeveeee e (525,5)  (664,1)  (706,2) (149,3) (162,6)
Bruttogewinn 3614 430,9 449,7 87,6 98,1
Betriebliche (Aufwendungen)/Ertrige
Vertriebsaufwendungen ............ccceceverencnennene (328,5) (373,2) (378,6) (85,3) (95,0)
Verwaltungsaufwendungen ............ccccooceeeuennene (203,9) (184,4) (214,3) (44.7) (52,2)
Sonstige betriebliche Ertrage.........ccccccvveeneee. 10,0 154 34 0,7 0,8
Sonstige betriebliche Aufwendungen............... (25,4) (19,2) 17,1 2,7 3,1
Wertminderungsaufwand..............ccccooereieennne (684,5) - - - -
Netto-Aufwand aus Wertminderungen von
finanziellen Vermdgenswerten...................... (2,9 (2,2) 0,8) 0,2 0,1)
Verlust vor Zinsen und Steuern (EBIT)™.... (873,8) 132,7) as7,7 (44,2) (51,5)
Anteil am Ergebnis von assoziierten
Unternehmen ...........ccocveeveeevieeienieneeeeieieee - (3,9) (CAY] (1,7) 32
Ergebnis aus der Entkonsolidierung von
Tochterunternehmen..............cccooevveeveeeneennnn. - 1,7 - - -
Finanzertrage.........ooeeeveveeneeenenieineneecsene 16,8 8,5 1,2 0,2 8,4
Finanzaufwendungen ............c.cocecevineneccnennnne (19,3) (20,1) (32,3) (11,2) 3.7
Ergebnis aus der Indexierung nach IAS 29
Hochinflation® .........cccooeioiiieeeeeeeeeeeeen. - - 1,2 - 0,3
Verlust vor Steuern............ccccoeeeveneneninennne (876,3) (146,4) (196,7) (56,9) (43,3)
EItragsSteuern...........oov.eveeverveeeeeereeeeeseeessesisees 79,1 2,5 (5,2) 0,7 (1,2
Verlust aus fortzufiihrenden
Geschiiftsbereichen® ...................c.ccocoevenein. (797,2) (143,9) (201,9) (57,6) (44,5)
Aufgegebene Geschiiftsbereiche
Gewinn/(Verlust) aus aufgegebenen
Geschiftsbereichen
Mittlerer Osten™...........cccoevevevevvreeerererennnns 2,1 137,4 - - -
INAIEN® ... (103,3) - - - -
Jahresfehlbetrag/Periodenverlust................. (902,6) (6,5 (201,9) (37,6) (44,5)
Jahresfehlbetrag/Periodenverlust zurechenbar
auf
Anteilseigner des Mutterunternehmens ........ (872,4) (1,6) (196,0) (54.4) (42,3)
Nicht-beherrschende Anteile......................... (30,2) 4,9 (5,9 (3,2 (2,2)
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Das EBIT wird als Ergebnis vor Zinsen und Steuern (,, EBIT*) definiert und berechnet als Verlust aus fortzufiihrenden
Geschiftsbereichen/Periodenverlust vor Ertragssteuern, Finanzertrage und -aufwendungen sowie vor Anteil am Ergebnis
assoziierten Unternehmen, Ergebnis aus der Entkonsolidierung von Tochterunternechmen und Ergebnis aus der
Indexierung von IAS 29 Hochinflation, jeweils aus fortzufiihrenden Geschéftsbereichen.

In der zweiten Hélfte des Jahres 2018 haben wir IAS 29 Rechnungslegung in Hochinflationsldndern in Argentinien
angewendet, wo die kumulierte dreijdhrige Inflationsrate fiir Verbraucherpreise und GroBhandelspreise 123 % bzw.
119 % erreichte. Das Ergebnis aus der Indexierung nach IAS 29 Hochinflation in unserer Konzern-Gewinn- und
Verlustrechnung belief sich in dem zum 31. Mérz 2019 endenden Dreimonatszeitraum auf € 0,3 Mio. und im Jahr 2018
auf € 1,2 Mio. In fritheren Perioden wurden keine Anpassungen vorgenommen. Unser Konzernabschluss fiir die zum
31. Dezember 2018, 2017 und 2016 endenden Geschiftsjahre und unser verkiirzter Konzernzwischenabschluss fiir den
zum 31. Mérz 2019 endenden Dreimonatszeitraum basieren auf dem historischen Kostenansatz. Der zu den Stichtagen
31. Dezember 2018 und 31. Mérz 2019 verwendete Preisindex flir Argentinien stammte vom Instituto de Capacitacion
Profesional (ICP).

Der Verlust aus fortzufiihrenden Geschéftsbereichen fiir die Dreimonatszeitrdume endend zum 31. Mérz 2018 und 2019
entspricht dem Periodenverlust, wie er in dem ungepriiften verkiirzten Konzernzwischenabschluss der Gesellschaft fiir
den Dreimonatszeitraum endend zum 31. Mérz 2019 gezeigt wird.

Wird im gepriiften Konzernabschluss der Gesellschaft fiir die zum 31. Dezember 2018, 2017 und 2016 endenden
Geschiftsjahre und im ungepriiften verkiirzten Konzernzwischenabschluss fiir den zum 31. Mérz 2019 endenden
Dreimonatszeitraum als Namshi bezeichnet. Am 16. August 2017 haben wir 51 % unserer Aktivitdten im Mittleren Osten,
d. h., von Namshi General Trading LLC, Dubai (,,Namshi*), verkauft. Der ausgewiesene Betrag entspricht dem Gewinn
aus der Entkonsolidierung von Namshi in Héhe von € 139,0 Mio. (Gewinn in Héhe von € 147,1 Mio. nach
Transaktionskosten von € 8,1 Mio.) in 2017 abziiglich des Verlusts aus aufgegebenen Geschéftsbereichen in Hohe von
€ 1,6 Mio.

Wird im gepriiften Konzernabschluss der Gesellschaft fiir die zum 31. Dezember 2018, 2017 und 2016 endenden
Geschéftsjahre als Jabong bezeichnet.

Daten aus der Konzern-Kapitalflussrechnung

Fiir das zum Fiir den zum
31. Dezember endende 31. Miirz endenden
Geschiiftsjahr Dreimonatszeitraum
2016 2017 2018 2018 2019
(gepriift) (ungepriift)
(in € Mio.) (in € Mio.)
Netto-Mittelzufluss/(Mittelabfluss) aus der
betrieblichen Tétigkeit aus fortzufiihrenden
Geschiftsbereichen™ ............c.cooovovrvevevevecceeen. (141,6) (63,8) (85,3) (68,9) (66,3)
Netto-Mittelzufluss/(Mittelabfluss)aus der
Investitionstitigkeit aus fortzufiihrenden
Geschiiftsbereichen® ..............ccocoovvveevevevevennnennnn. (27,2) (32,7) (65,6) (6,1) 68,8
Netto-Mittelzufluss/(Mittelabfluss)aus der
Finanzierungstitigkeit aus fortzufilhrenden
Geschiftsbereichen® ...........c.ccoeeiieieeeeeeeeeen. 310,0 11,6 5,2 4,5 (5,6)
Zahlungsmittel und Zahlungsmitteldquivalente
zum Ende des Jahres/der Periode. ........c.couveveenneenn. 2442 2514 105,0 180,6 103,5
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Netto-Mittelzufluss/(Mittelabfluss) aus der betrieblichen Tétigkeit aus fortzufithrenden Geschéftsbereichen fiir die zum
31.Mirz 2018 und 31. Mérz 2019 endenden Dreimonatszeitrdume entspricht dem Netto-Mittelzufluss/(Mittelabfluss) aus
der betrieblichen Tétigkeit wie er in dem ungepriiften verkiirzten Konzernzwischenabschluss der Gesellschaft fiir den
Dreimonatszeitraum endend zum 31. Mérz 2019 dargestellt wird.

Netto-Mittelzufluss/(Mittelabfluss) aus der Investitionstétigkeit aus fortzufiihrenden Geschéftsbereichen fiir die zum 31.
Marz 2018 und 31. Mérz 2019 endenden Dreimonatszeitrdume entspricht dem Netto-Mittelzufluss/(Mittelabfluss) aus
der Investitionstitigkeit wie er in dem ungepriiften verkiirzten Konzernzwischenabschluss der Gesellschaft fiir den
Dreimonatszeitraum endend zum 31. Mérz 2019 dargestellt wird.

Netto-Mittelzufluss/(Mittelabfluss) aus der Finanzierungstitigkeit aus fortzufithrenden Geschéftsbereichen fir die zum
31. Mérz 2018 und 31. Mérz 2019 endenden Dreimonatszeitrdume entspricht dem Netto-Mittelzufluss/(Mittelabfluss)aus
der Finanzierungstatigkeit wie er in dem ungepriiften verkiirzten Konzernzwischenabschluss der Gesellschaft fiir den
Dreimonatszeitraum endend zum 31. Mérz 2019 dargestellt wird.
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Daten aus der Konzernbilanz

Zum 31. Dezember Zum 31. Miirz
2016 2017 2018 2019
(gepriift) (ungepriift)
(in € Mio.) (in € Mio.)
Vermogenswerte
Summe langfristige Vermogenswerte.............. 576,8 562,0 539.3 557,6
davon Geschdfis- oder Firmenwert..................... 301,9 203,5 1856 1887
davon sonstige immaterielle Vermdogenswerte.... 210,1 149,6 136,2 139,5
Summe kurzfristige Vermogenswerte ............. 578,3 538.,4 416,1 464,8
AaVon VOFrate .............cooovoeovciiiieeiieeeeee, 180,2 172,0 186,1 244,9
davon Zahlungsmittel und
Zahlungsmitteliquivalente ....................c........... 244,2 2514 105,0 103,5
Summe Vermogenswerte................ccccecevenennen. 1.155,1 1.100,4 955,4 1.022,4
Summe Eigenkapital................c.cccocoovrrnnnnn. 8244 793,4 603,8 572,1
Summe langfristige Schulden .......................... 27,9 15,4 34,7 98,3
Summe kurzfristige Schulden........................ 302,8 291,6 316,9 352,0
davon Verbindlichkeiten aus Lieferungen und
Leistungen und sonstige finanzielle
Verbindlichkeiten ................cccoccoueeeeeeernennnn.. 228,7 2208 251,6 268,7
Summe Schulden.............coooovuiuneienreeneinerenenes 330,7 307,0 351,6 450,3
Summe Eigenkapital und Schulden................. 1.155,1 1.100,4 955,4 1.022,4

Segmentinformationen

Wir fithren unser Geschéft basierend auf drei operativen Segmenten, die zugleich unsere berichtspflichtigen
Segmente ausmachen: APAC, LATAM und GUS. Die nachfolgenden Tabellen zeigen die Umsatzerldse und den
Bruttogewinn unserer Segmente (aus fortzufithrenden Geschéftsbereichen) fiir die angegebenen Zeitrdume. Der
Bruttogewinn ist definiert als Umsatzerldse abziiglich Umsatzkosten. Die Spalte ,,Sonstige™ beinhaltet die
Hauptsitze und bestimmte andere Geschéftsaktivititen, wie den Verkauf an andere Einzelhéndler {iber unsere
Eigenmarke ,,Lost Ink“, deren Beendigung wir im Februar 2019 beschlossen haben, sowie externe IT-
Dienstleistungen. Die Uberleitungsspalte enthilt Konsolidierungsanpassungen und die Auswirkungen von
Anpassungen der Kaufpreisallokation im Zusammenhang mit der Griindung von GFG.

Fiir den Dreimonatszeitraum zum 31. Mirz 2019

Summe
Fashion .
APAC LATAM GUS Business Sonstige Uberleitung Konzern
(ungepriift)
(in € Mio.)
Umsatzerlose 92,4 80,1 86,1 258,6 7,0 4,9 260,7
Bruttogewinn 35,4 32,2 32,2 99,8 2,7 4,4) 98,1
Fiir den Dreimonatszeitraum zum 31. Miirz 2018
Summe
Fashion .
APAC LATAM GUS Business Sonstige Uberleitung Konzern
(ungepriift)
(in € Mio.)
Umsatzerlose 76,7 75,2 81,3 2332 13,4 9,7 236,9
Bruttogewinn 28,5 30,7 27,7 86,8 7,1 (6,3) 87,6
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Fiir das zum 31. Dezember 2018 endende Geschiiftsjahr
Summe
Fashion .
APAC LATAM GUS Business Sonstige Uberleitung Konzern
(gepriift)
(in € Mio.)
Umsatzerlose.................. 409,0 359,0 376,4 1.144,4 66,3 (54,8) 1.155,9
Bruttogewinn.................. 152,1 149,0 145,8 446,9 51,9 (49,1) 4497

Fiir das zum 31. Dezember 2017 endende Geschiiftsjahr
Summe
Fashion .
APAC LATAM GUS Business Sonstige Uberleitung Konzern
(gepriift)
(in € Mio.)
Umsatzerlose 3235 365,2 395,1 1.083,8 44,9 (33,7) 1.095,0
Bruttogewinn 125,2 155,4 147,8 428.,4 28,0 (25,5) 430,9

Fiir das zum 31. Dezember 2016 endende Geschiftsjahr
Summe
Fashion
APAC LATAM GUS Business Sonstige Uberleitung Konzern

(gepriift)
(in € Mio.)

Umsatzerlose.................. 261,2 315,5 302,7 879,4 24,8 (17,3) 886,9
Bruttogewinn.................. 103,2 136,8 119,9 359.9 13,8 (12,3) 361,4

Zusatzliche relevante Leistungsindikatoren

Die folgende Tabelle gibt einen Uberblick {iber bestimmte finanzielle und nicht finanzielle Leistungsindikatoren
fiir den Konzern (fortzufithrende Geschiftsbereiche) zu den angegebenen Stichtagen beziehungsweise fiir die
dargestellten Zeitrdume:

Zum und fiir den zum 31.
Zum und fiir das zum 31. Dezember Mirz endenden
endende Geschiftsjahr Dreimonatszeitraum
2016 2017 2018 2018 2019
(ungepriift, soweit nicht anders (ungepriift)
angegeben)

Bereinigtes EBITDA (vor IFRS 16) (in €
Mio) DB e (130,8) (90,9) (70,0) (32,2) n/a
Bereinigtes EBITDA (nach IFRS 16) (in € Mio.)® n/a n/a (49,8) (27,8) (25,5)
Aktive Kunden (in Mio.)® ........cocovvivvvevieeereeene 8,9 9,8 11,2 10,0 11,5
Nominaler Zuwachs......................... n/a 10,9 % 13,6 % 11,6 % 14,5 %
NWW pro aktiver Kunde (in €) 121,4 136,7 130,2 1352 130,6
Organischer Zuwachs® .............cccccocoeevverennnn. n/a 8,6 % 7.8 % 83 % 7,5 %
Durchschnittliche Bestellhdufigkeit® ..................... 2,2 2.4 2,5 2,4 2,6
Nominaler Zuwachs .................cccoceeeeeeeeveneenenn. n/a 6,1 % 7,0 % 4,9 % 83 %
Bestellungen (in Mio.)® .........ccoooviivieiiieee, 19,8 232 28,2 54 6,9
Nominaler Zuwachs.................ccccccceenenn.. n/a 17,7 % 21,5 % 14,9 % 26,8 %
Durchschnittlicher Bestellwert (in €)” 54,2 58,0 51,6 54,4 49,7
Organischer Zuwachs® n/a 24 % 0,8 % 4,6 % (3,8) %
NWW (in € Mio.)® .............. 1.076,0 1.343,2 1.453,5 294,0 340,8
Organischer Zuwachs® n/a 20,5 % 225% 20,2 % 22,0 %

(1) Gepriift fur die drei Jahre endend zum 31. Dezember 2016, 2017 und 2018.

(2) Wir definieren das Bereinigte EBITDA (,,Bereinigtes EBITDA*) als Verlust vor Zinsen und Steuern (EBIT), bereinigt
um Abschreibungen und Wertminderungsaufwand (EBITDA) und bereinigt um (Ertrdge)/Aufwendungen aus
anteilsbasierter Vergiitung sowie Einmalvergiitungen in Zusammenhang mit dem IPO und Aufwendungen in
Zusammenhang mit der Abwicklung von Lost Ink Limited. Die Bereinigte EBITDA-Marge ist definiert als Bereinigtes
EBITDA in Prozent der Umsatzerldse. Dariiber hinaus unterscheiden wir zwischen dem Bereinigten EBITDA (vor IFRS
16), das nicht die Auswirkungen der Anwendung von IFRS 16 reflektiert, und dem Bereinigtem EBITDA (nach IFRS
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16), das die Auswirkungen der Anwendung von IFRS 16 reflektiert. Die folgende Tabelle zeigt die Berechnung von
EBITDA, Bereinigtem EBITDA und Bereinigter EBITDA-Marge fiir die angegebenen Zeitrdume:

Fiir den zum 31. Miirz

Fiir das zum 31. Dezember endenden
endende Geschiiftsjahr Dreimonatszeitraum
2016 2017 2018 2018 2019
(gepriift, soweit nicht anders (ungepriift)
angegeben)
(in € Mio., soweit nicht anders (in € Mio., soweit nicht
angegeben) anders angegeben)

UmsSatzerlose ............ocoooeeieiiiinieneeececeeee 886,9 1.095,0 1.155,9 236,9 260,7
Verlust vor Zinsen und Steuern (EBIT).......... (873,8) (132,7) (157,7) (44,2) (51,5)
AbsChreibungen...........ccoceveeeeiveneenenesecseenen 40,4 324 32,5 8,0 14,5
Wertminderungsaufwand 684,5 - - - -
EBITDA ....oooooooiiiiiiiiieneeeseeiseeeeeseeeiieneeeos (148,9) _(100,3)  (125,2) (36,2) (37,0
(Ertrdge)/Aufwendungen aus anteilsbasierter
VErgUtUNG ..ottt 18,1 9,4 55,2 4,0 7,7
EinmalKoSten ..........coovvevvievvieeeieieeeeereecreeeeee s - - - - 0,9
Abwicklung von Lost Ink Limited. - - - - 2,9
Bereinigtes EBITDA (vor IFRS 16)®.............. (130,8) (90,9 _(70,0) (322) n/a
Bereinigte EBITDA-Marge (vor IFRS 16)
(UNGEPFUIE) ..o 14,7) %  (83) % (6,1) % (13,6) % n/a
IFRS 16 Auswirkung (ungepriift) ........................ n/a n/a 2020 44 n/a
Bereinigtes EBITDA (nach IFRS 16)
(UDEEPTHFL) ....ooooooeeeceeeens e n/a n/a _ (49,8) 278 @59
Bereinigte EBITDA-Marge (nach IFRS 16)
(URZEPFUSE) ..o n/a na (43)% (11,7)% (9.8) %

(a) Die Bereinigten EBITDA-Zahlen (vor IFRS 16) beriicksichtigen nicht die Auswirkungen von IFRS 16, der ab dem
1. Januar 2019 zur Anwendung kommt. Wire IFRS 16 bereits in 2018 angewendet worden, wire unser Bereinigtes
EBITDA in 2018 um € 20,2 Mio. und in dem zum 31. Marz 2019 endenden Dreimonatszeitraum um € 4,4 Mio.
hoher gewesen, d. h. das Bereinigte EBITDA (nach IFRS 16) hitte in 2018 minus € 49,8 Mio. betragen und in dem
zum 31. Mirz 2018 endenden Dreimonatszeitraum minus € 27,8 Mio.

(b) Das Bereinigte EBITDA (vor IFRS 16) fiir 2017 beinhaltet einen positiven Einmaleffekt aus der Auflosung von
Riickstellungen fiir Steuerrisiken in Hohe von € 7,1 Mio. Ohne diesen Einmaleffekt hitte das Bereinigte EBITDA
(vor IFRS 16) im Jahr 2017 minus € 98,0 Mio. betragen.

(c) Davon entfallen € 12,5 Mio. auf Vertriebsaufwendungen und € 7,7 Mio. auf Verwaltungsaufwendungen.

Anzahl der Kunden, die in den letzten zwolf Monaten nach Beriicksichtigung von Stornierungen, Reklamationen und
Retouren mindestens eine Ware gekauft haben.

Organischer Zuwachs entspricht dem nominalen Zuwachs, erst bereinigt um Portfolioeffekte, dann Wechselkurseffekte
(konstanter Wahrungsansatz) und schlieflich der Indexierung nach IAS 29 Hochinflation, falls vorhanden.
Fremdwahrungsbetrége werden zu konstanten Wechselkursen umgerechnet, die den Wechselkursen zu einem bestimmten
Datum entsprechen und fiir interne Planungszwecke verwendet werden. Fiir die Vergleiche 2018 und 2017 haben wir die
Wechselkurse vom 31. Juli 2017 verwendet. Fiir die Vergleiche 2017 und 2016 haben wir die Wechselkurse vom 31.
August 2016 verwendet. In allen Féllen haben wir, sofern verfiigbar, die von der Européischen Zentralbank gemeldeten
Wechselkurse verwendet, und falls nicht, Wechselkurse der OANDA Corporation (mit Ausnahme des russischen Rubels
(,,RUB®), fiir den wir anstelle des Kurses von 70,4643 RUB vom 31. Juli 2017 einen Euro-Wechselkurs von 70,00 RUB
und vom 31. August 2016 RUB 72.6624 verwendet haben).

Durchschnittliche Anzahl der Kundenbestellungen pro Jahr (berechnet aus Anzahl der Bestellungen in den letzten zwolf
Monate geteilt durch aktive Kunden.

Anzahl der von Kunden aufgegebenen Bestellungen nach Beriicksichtigung von Stornierungen, Reklamationen und
Retouren.

NWW je Bestellung.

NWW wird definiert als der Warenwert verkaufter Artikel inklusive Mehrwertsteuer/Steuer auf Waren und
Dienstleistungen und Liefergebiihren, nach tatsédchlichen oder moglichen Ablehnungen und Riicksendungen.

Wesentliche Die folgenden wesentlichen Anderungen in der Finanzlage und dem Betriebsergebnis
Anderungen der von GFG traten in den zum 31. Mirz 2019 und 31. Mirz 2018 endenden
Finanzlage und  Dreimonatszeitrdumen sowie in den zum 31. Dezember 2018, 2017 und 2016 endenden
des Betriebs- Geschiftsjahren auf:

ergebnisses des

. . Zum 31. Mirz 2019 und 31. Miirz 2018 endende Dreimonatszeitriume
Emittenten in
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oder nach dem
von den
historischen
Finanz-
informationen
abgedeckten
Zeitraum.

Der NWW stieg um 15,9 % von € 294,0 Mio. in dem zum 31. Mérz 2018 endenden
Dreimonatszeitraum auf € 340,8 Mio. in dem zum 31. Mirz 2019 endenden
Dreimonatszeitraum, mit einem steigenden Beitrag von Marktplatz, welcher sich auf
19 % in dem zum 31. Mérz 2019 endenden Dreimonatszeitraum belief verglichen mit
13% des NWW in dem zum 31. Mérz 2018 endenden Dreimonatszeitraum. Die
Umsatzerlose stiegen um 10,0 % von € 236,9 Mio. in dem zum 31. Mérz 2018 endenden
Dreimonatszeitraum auf € 260,7 Mio. in dem zum 31. Mirz 2019 endenden
Dreimonatszeitraum, aufgrund unseres weiteren Wachstums und der weiteren
Ausweitung unserer Aktivititen in allen Regionen. Die Steigerung der Umsatzerldse
wurde durch einen starken Anstieg der Bestellungen und einen Anstieg der
Bestellhdufigkeit getragen. Diese Steigerungen wurden teilweise durch einen Riickgang
des durchschnittlichen Bestellwerts ausgeglichen.

Auf organischer Basis stiegen die Umsatzerldse in dem zum 31. Mérz 2019 endenden
Dreimonatszeitraum um 15,1 % im Vergleich zu dem zum 31. Mérz 2018 endenden
Dreimonatszeitraum. Alle drei Segmente trugen zur Steigerung der Umsatzerlose bei,
wobei insbesondere das Segment APAC einen starken Beitrag leistete.

Der Verlust vor Zinsen und Steuern (EBIT) stieg um 16,5 % von einem Verlust von
€ 44,2 Mio. in dem zum 31. Mérz 2018 endenden Dreimonatszeitraum auf einen Verlust
von € 51,5 Mio. in dem zum 31. Méirz 2019 endenden Dreimonatszeitraum, da ein
Anstieg des Bruttogewinns aufgrund des hoheren NWW durch hohere Vertriebs- und
Verwaltungsaufwendungen mehr als ausgeglichen wurde.

Wird das EBIT um Abschreibungen, aktienbasierte Vergiitungsaufwendungen,
Einmalvergiitungen im Zusammenhang mit dem IPO und Aufwendungen im
Zusammenhang mit der Abwicklung von Lost Ink Limited bereinigt, verbessert sich das
Bereinigte EBITDA von einem Verlust von € 32,2 Mio. (vor IFRS 16) in dem zum 31.
Mairz 2018 endenden Dreimonatszeitraum auf einen Verlust von € 25,5 Mio. (nach
IFRS 16) in dem zum 31. Mirz 2019 endenden Dreimonatszeitraum. Bezogen auf die
Umsatzerldse verbesserte sich das Bereinigte EBITDA von minus 13,6 % (vor IFRS 16)
in dem zum 31. Mérz 2018 endenden Dreimonatszeitraum auf minus 9,8 % (nach IFRS
16) in dem zum 31. Mérz 2019 endenden Dreimonatszeitraum. Die Verbesserung ist auf
unsere Betriebsleistung und die erstmalige Anwendung von IFRS 16 in dem zum 31.
Mirz 2019 endenden Dreimonatszeitraum zuriickzufiihren.

Zum 31. Dezember 2017 und 31. Dezember 2018 endende Geschiiftsjahre

Der NWW erhohte sich um 8,2 % von € 1.343,2 Mio. im Jahr 2017 auf € 1.453,5 Mio.
im Jahr 2018. Die Umsatzerldse stiegen um 5,6 % von € 1.095,0 Mio. im Jahr 2017 auf
€ 1.155,9 Mio. im Jahr 2018. Die Umsatzerlose stiegen geringer als der NWW, da der
Marktplatz NWW in 2018 einen hoheren Anteil am gesamten NWW ausmachte als im
Jahr 2017.

Auf organischer Basis stiegen die Umsatzerldse zwischen 2017 und 2018 um 18,7 %.
Dieser Anstieg ist vor allem auf einen Anstieg der Anzahl aktiver Kunden von 9,8 Mio.
zum 31. Dezember 2017 auf 11,2 Mio. zum 31. Dezember 2018 zuriickzufiihren.
Gemeinsam mit einem leichten Anstieg der durchschnittlichen Bestellhdufigkeit von 2,4
Bestellungen pro aktivem Kunden im Jahr 2017 auf 2,5 Bestellungen pro aktivem
Kunden im Jahr 2018, fiihrte dies zu einem Anstieg der Bestellungen von 23,2 Mio. im
Jahr 2017 auf 28,2 Mio. im Jahr 2018. Auf organischer Basis stieg der NWW pro aktivem
Kunden um 7,8 % von 2017 bis 2018.

Auf Segmentebene wurde der Anstieg der Umsatzerlose von unserem APAC-Segment
getragen. In den beiden anderen Segmenten gingen die Umsatzerlose aufgrund
ungiinstiger Wechselkurseffekte zuriick. Auf organischer Basis stiegen die Umsatzerldse
in jedem unserer Segmente an.

Der Verlust vor Zinsen und Steuern (EBIT) stieg von € 132,7 Mio. im Jahr 2017 um
18,8 % auf € 157,7 Mio. im Jahr 2018. Dieser Anstieg ist im Wesentlichen auf erhohte
Verwaltungsaufwendungen, getriecben von einem einmaligen Anstieg von
Aufwendungen aus anteilsbasierter Vergilitung, zuriickzufiihren.
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Wird das EBIT um Abschreibungen, Wertminderungen und aktienbasierte
Vergiitungsaufwendungen bereinigt, verbessert sich das Bereinigte EBITDA (vor
IFRS 16) von einem Verlust von € 90,9 Mio. in 2017 auf einen Verlust von € 70,0 Mio.
in 2018, getrieben von einem héheren Bruttogewinn.

Zum 31. Dezember 2016 und 31. Dezember 2017 endende Geschéftsjahre

Der NWW erhohte sich um 24,8 % von € 1.076,0 Mio. im Jahr 2016 auf € 1.343,2 Mio.
im Jahr 2017. Die Umsatzerlose stiegen um 23,5 % von € 886,9 Mio. im Jahr 2016 auf
€ 1.095,0 Mio. im Jahr 2017. Die Umsatzerlose stiegen aufgrund eines steigenden Anteils

der Marktplatzverkdufe als Prozentsatz der Gesamtverkdufe unterproportional zum
NWW.

Auf organischer Basis stiegen die Umsatzerldse zwischen 2016 und 2017 um 20,1 %.
Dieser Anstieg war vor allem auf einen Anstieg der Anzahl aktiver Kunden von 8,9 Mio.
zum 31. Dezember 2016 auf 9,8 Mio. zum 31. Dezember 2017 zuriickzufiihren.
Zusammen mit einem leichten Anstieg der durchschnittlichen Bestellhdufigkeit von 2,2
Bestellungen pro aktivem Kunden im Jahr 2016 auf 2,4 Bestellungen pro aktivem
Kunden im Jahr 2017 fiihrte dies zu einem Anstieg der Bestellungen von 19,8 Mio. im
Jahr 2016 auf 23,2 Mio. im Jahr 2017. Der NWW pro aktivem Kunden stieg von 2016
auf 2017 organisch um 8,6 %.

Alle drei Segmente trugen zur Steigerung der Umsatzerlése bei, mit besonders starken
Beitrdgen von GUS und APAC. Der Beitrag zur Umsatzsteigerung aus GUS war vor
allem auf die gilinstige Wechselkursentwicklung zuriickzufiihren.

Das Ergebnis vor Zinsen und Steuern (EBIT) verbesserte sich um 84,8 % von einem
Verlust von € 873,8 Mio. im Jahr 2016 auf € 132,7 Mio. im Jahr 2017. Diese
Verbesserung ist in erster Linie auf den Wegfall der im Jahr 2016 erfassten
Wertminderungen, hohere Umsatzerlse und Effizienzsteigerungen zuriickzufiihren, was
geringere Verwaltungsaufwendungen zur Folge hatte.

Wird das EBIT um Abschreibungen, Wertminderungen und aktienbasierte
Vergiitungsaufwendungen bereinigt, verbessert sich das Bereinigte EBITDA (vor
IFRS 16) von einem Verlust von € 130,8 Mio. im Jahr 2016 auf einen Verlust von € 90,9
Mio. im Jahr 2017, was auf hohere Umsatzerlose und die oben genannten
Effizienzsteigerungen  zuriickzufiihren ist. Alle unsere Regionen zeigten
Rentabilititsverbesserungen (gemessen als Bereinigtes EBITDA (vor IFRS 16) als
Prozentsatz der Umsatzerldse), mit besonders starken Verbesserungen in LATAM.

Jiingste Entwicklungen

Im April 2019 wechselte Matthew Price als Chief Financial Officer zu GFG. In der
Hauptversammlung der Gesellschaft am 31. Mai 2019 wurde die Auswechslung des
seinerzeit bestehenden Verwaltungsrats (der ,,Verwaltungsrat™) durch eine zweiteilige
Verwaltungsstruktur, die aus dem Vorstand und dem Aufsichtsrat besteht, vorbehaltlich
der aufschiebenden Bedingung und wirksam ab Billigung dieses Prospekts durch die
CSSF (diese Billigung sich ausschlieBlich auf diesen Prospekt beziehend und nicht auf
die Wirksamkeit oder Rechtmifigkeit der zweiteiligen Verwaltungsstruktur oder eines
Elements davon) beschlossen. Zur gleichen Zeit wurden Carol Shen und Laura Weil, die
zuvor nicht im Vorstand der Gesellschaft titig waren, zu Mitgliedern des Aufsichtsrats
bestellt. Matthew Price wurde ein Mitglied der Geschéftsfiihrung.

Abgesehen von den obigen Ausfiihrungen gab es zwischen dem 31. Mérz 2019 und dem
Datum dieses Prospekts keine wesentlichen Anderungen unserer Finanzlage oder unseres
Betriebsergebnisses bzw. unserer Handelsposition.

Entfallt. Die Gesellschaft hat keine Pro-forma-Finanzinformationen erstellt.
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C — Wertpapiere

C.1 Artund
Gattung der
angebotenen
und/oder zum
Handel
zuzulassenden
Wertpapiere.

Wertpapier-
kennung.

Entfallt. Die Gesellschaft hat keine Gewinnprognose oder -schitzung vorgelegt.

Entfallt. Der Bestitigungsvermerk des unabhingigen Abschlusspriifers zum
Konzernabschluss fiir die zum 31. Dezember 2018, 2017 und 2016 endenden
Geschiftsjahre, der in diesem Prospekt enthalten ist, wurde uneingeschrinkt erteilt.

Entfallt. Die Gesellschaft ist der Ansicht, dass der Konzern in der Lage ist, zumindest
diejenigen Zahlungsverpflichtungen zu erfiillen, die in den ndchsten zwolf Monaten nach
der Billigung dieses Prospekts fallig werden.

Dieses erstmalige 6ffentliche Angebot bezieht sich auf das Angebot von bis zu 49.335.00
Stammaktien der Gesellschaft in dematerialisierter Form, jeweils mit einem
rechnerischen ~ Anteil am  Grundkapital von €0,01 wund mit voller
Gewinnanteilberechtigung ab dem 1. Januar 2019 (das ,,Angebot®), bestehend aus:

e bis zu 42.900.000 neu ausgegebenen Stammaktien in dematerialisierter Form aus
einer Kapitalerhdhung gegen Bareinlagen aus dem genehmigten Kapital der
Gesellschaft (die ,,JPO Kapitalerh6hung”), die vom Vorstand der Gesellschaft am
oder um den 25. Juni 2019 beschlossen werden soll (die ,,Neuen Aktien”); und

e bis zu 6.435.000 bestehende Stammaktien in dematerialisierter Form aus dem
Bestand von Kinnevik Internet Lux S.ar.l. (der ,Verleihende Aktionir®) in
Verbindung mit einer moglichen Mehrzuteilung (die ,,Mehrzuteilungsaktien” und
zusammen mit den Neuen Aktien die ,,Angebotsaktien”).

Fir Zwecke der Zulassung zum Handel am regulierten Markt an der Frankfurter
Wertpapierborse mit gleichzeitiger Zulassung zum Teilbereich des regulierten Markts
mit weiteren Zulassungsfolgepflichten (Prime Standard) an der Frankfurter
Wertpapierborse bezieht sich dieser Prospekt auf bis zu 42.900.000 Neue Aktien, bis zu
20.267.821 Aktien die in der Aktienumverteilung ausgegeben werden sollen sowie bis
zu 152.689.989 bestehende Stammaktien der Gesellschaft (unter der Annahme der
Umwandlung aller riickzahlbaren wandelbaren Vorzugsaktien in Stammaktien im
Verhiltnis 1:1 unmittelbar nach der Preisfestsetzung fiir das Angebot) mit einem
rechnerischen Anteil am Grundkapital von € 0,01 und soweit zum Datum der Zulassung
zum Handel in dematerialisierter Form bestehend.

Die Gesellschaft befindet sich in dem Prozess, die Form ihrer bestehenden Namensaktien
in Aktien in dematerialisierter Form zu dndern. Nur Stammaktien, die zum Datum der
Zulassung zum Handel in dematerialisierter Form existieren, was sidmtliche
Angebotsaktien und alle neuen in der Aktienumverteilung ausgegebenen Stammaktien
umfasst, werden auf Basis dieses Prospekts gemil3 § 7 Abs. 1 S. 2 Alt. 2 der deutschen
Borsenzulassungsverordnung zum Handel zugelassen. Bestehende Namensaktien, die
zum Datum der Zulassung zum Handel noch nicht in die dematerialisierte Form
umgewandelt worden sind, werden Gegenstand eines separaten Zulassungsprozesses
sein, da sie aullerhalb des Clearing-Systems gehalten werden. Es ist nicht zu erwarten,
dass der Umstand, dass nur Stammaktien in dematerialisierter Form zum Handel
zugelassen werden, zu irgendwelchen Nachteilen fiir die Investoren fiihrt, die in diesem
Angebot Stammaktien der Gesellschaft erwerben.

International Securities Identification Number (ISIN): LU2010095458
Common Code: 201009545
Wertpapierkennnummer (WKN): A2PLUG
Ticker Symbol: GFG
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Dividenden-
politik.

Euro.

Zum Datum dieses Prospekts betragt das Grundkapital der Gesellschaft € 1.526.899,89
und ist eingeteilt in 152.689.989 Stammaktien (unter der Annahme der Umwandlung
aller riickzahlbaren wandelbaren Vorzugsaktien in Stammaktien im Verhéltnis 1:1
unmittelbar nach der Preisfestsetzung fiir das Angebot) in dematerialisierter Form,
jeweils mit einem rechnerischen Anteil am Grundkapital von € 0,01. Das Grundkapital
ist vollstidndig eingezahlt.

Zum Datum dieses Prospekts hidlt die Gesellschaft 182.378 eigene Aktien. Nach
Durchfiihrung der Aktienumverteilung auf der Grundlage eines angenommenen
Angebotspreises, der dem unteren Ende der Preisspanne entspricht, wird die Gesellschaft
bis zu 19.965.713 zusitzliche eigene Aktien ausschlieBlich zum Zweck ihrer Einziehung
halten (siche Element B.6).

Jede Aktie der Gesellschaft berechtigt zu einer Stimme in der Hauptversammlung der
Gesellschaft. Alle Aktien der Gesellschaft verleihen die gleichen Stimmrechte. Es
bestehen keine Stimmrechtsbeschrédnkungen. Alle Aktien der Gesellschaft sind ab dem
1. Januar 2019 voll dividendenberechtigt. Im Fall der Liquidation der Gesellschaft
werden alle Erlose zwischen den Aktionédren der Gesellschaft anteilig im Verhéltnis zu
ihrer jeweiligen Beteiligung am Grundkapital der Gesellschaft verteilt.

Entfillt. Die Aktien der Gesellschaft sind in Ubereinstimmung mit den gesetzlichen
Anforderungen fiir Stammaktien in dematerialisierter Form frei iibertragbar. Aufler den
in E.5 angefiihrten Beschrinkungen bestehen keine Verbote oder Beschrinkungen
hinsichtlich der Ubertragbarkeit der Aktien der Gesellschaft.

Die Gesellschaft erwartet, dass sie die Zulassung ihrer Aktien zum Handel (soweit in
dematerialisierter Form bestehend) am regulierten Markt an der Frankfurter
Wertpapierborse mit gleichzeitiger Zulassung zum Teilbereich des regulierten Markts
mit weiteren Zulassungsfolgepflichten (Prime Standard) an der Frankfurter
Wertpapierborse am oder um den 18.Juni 2019 beantragen wird. Der
Zulassungsbeschluss fiir die Aktien der Gesellschaft (soweit in dematerialisierter Form
bestehend) wird voraussichtlich am 26. Juni 2019 von der Frankfurter Wertpapierborse
erteilt werden. Der Handel mit den Aktien der Gesellschaft an der Frankfurter
Wertpapierborse (soweit in dematerialisierter Form bestehend) wird voraussichtlich am
27. Juni 2019 beginnen.

Die Gesellschaft befindet sich in dem Prozess, die Form ihrer bestehenden Namensaktien
in Aktien in dematerialisierter Form zu dndern. Nur Stammaktien, die zum Datum der
Zulassung zum Handel in dematerialisierter Form existieren, was sédmtliche
Angebotsaktien und alle neuen in der Aktienumverteilung ausgegebenen Stammaktien
umfasst, werden auf Basis dieses Prospekts gemifl § 7 Abs. 1 S. 2 Alt. 2 der deutschen
Borsenzulassungsverordnung zum Handel zugelassen. Bestehende Namensaktien, die
zum Datum der Zulassung zum Handel noch nicht in die dematerialisierte Form
umgewandelt worden sind, werden Gegenstand eines separaten Zulassungsprozesses
sein, da sie auBerhalb des Clearing-Systems gehalten werden. Es ist nicht zu erwarten,
dass der Umstand, dass nur Stammaktien in dematerialisierter Form zum Handel
zugelassen werden, zu irgendwelchen Nachteilen fiir die Investoren fiihrt, die in diesem
Angebot Stammaktien der Gesellschaft erwerben.

Die Gesellschaft beabsichtigt derzeit nicht, in absehbarer Zukunft Bardividenden
auszuschiitten.

S-39




D — Risiken

D.1 Zentrale
Risiken, die dem
Emittenten oder
seiner Branche
eigen sind.

Risiken im Zusammenhang mit unserem Geschift

Wir haben seit unserer Griindung erhebliche operative Verluste erlitten, und es gibt
keine Garantie dafiir, dass wir in Zukunft profitabel werden oder bleiben.

Wir sind auf externe Finanzierungen angewiesen, um das weitere Wachstum unseres
Geschifts zu unterstiitzen, und sind moglicherweise nicht in der Lage, das benétigte
Kapital zu wirtschaftlich akzeptablen Bedingungen, oder iiberhaupt, aufzubringen.

Die Mirkte, in denen wir tétig sind, entwickeln sich moglicherweise nicht unseren
Erwartungen entsprechend.

Unsere Mirkte halten einzigartige Herausforderungen bereit, die sich negativ auf
unser Geschift auswirken konnen.

Wir sind méglicherweise nicht in der Lage, unser Geschéft an die Anspriiche lokaler
Kunden und regionale betriebliche Herausforderungen anzupassen.

Moglicherweise konnen wir unsere Umsatzerlose oder unser Geschéft nicht
aufrechterhalten oder erweitern.

Ineffizientes Management unseres Wachstums konnte sich nachteilig auf unser
Geschift, die Finanz- und Ertragslage und unsere Perspektiven auswirken.

Die online Modebranche in unseren Mérkten ist stark umkdmpft und unsere
Féhigkeit, mit unseren Wettbewerbern zu konkurrieren, héngt von einer Vielzahl
von Faktoren ab, die sowohl innerhalb als auch auflerhalb unserer Kontrolle liegen.

Unser Geschéft hingt von der Stirke unsere regionalen Marken und der Loyalitét
unsere Kunden ab und Bemiihungen, unsere Markenbekanntheit aufrechtzuerhalten
und zu verbessern und einen treuen Kundenstamm aufzubauen und zu halten, sind
moglicherweise nicht effektiv.

Wenn unsere Apps und Websites bei organischen Suchen (organic searches) keine
hohe Positionierung erreichen, kann dies die Nutzung unserer Apps und Websites
reduzieren.

Das Nutzerverhalten auf mobilen Geréten entwickelt sich stetig weiter und es konnte
erhebliche nachteilige Auswirkungen auf unser Geschéaft haben, wenn wir uns nicht
erfolgreich an Verdnderungen im Nutzerverhalten anpassen.

Wir sind moéglicherweise nicht in der Lage, mittels E-Mail, anderer
Nachrichtendienste und sozialen Medien effizient mit unseren Kunden zu
kommunizieren.

Maoglicherweise sind wir nicht in der Lage, Beziehungen zu Mode- und Lifestyle-
Marken oder unseren Lieferanten aufrechtzuerhalten oder auszubauen.

Unzureichende Qualitdt, Verfiigbarkeit und Lieferung von Produkten, die von
unseren Markenpartnern auf unserem Marktplatz verkauft werden, konnen unserem
Ruf schaden.

Wenn wir nicht in der Lage sind, Modetrends und Kundenwiinsche vorherzusehen
oder zeitnah darauf zu reagieren, konnte sich dies negativ auf unser Geschift, die
Finanz- und Ertragslage sowie unsere Perspektiven auswirken.

Sollten wir unsere Versandzentren nicht effizient betreiben oder verwalten und
unsere Logistikkapazitdten bei wachsendem Geschift nicht erfolgreich ausbauen,
konnte sich dies erheblich auf unser Geschift, unsere Finanz- und Ertragslage sowie
unsere Perspektiven auswirken.

Fiir die Lieferung unserer Produkte an Endverbraucher sind wir groBtenteils auf
externe Logistikdienstleister angewiesen, was zu Verlust oder Beschiddigung von
Waren, Lieferverzogerungen oder erhohte Versandkosten fithren konnte, die
auBerhalb unserer Kontrolle liegen.

Wir akzeptieren eine Vielzahl lokaler und internationaler Zahlungsmethoden, was
uns operativen, regulatorischen und Betrugsrisiken aussetzt.
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Unsere derzeitigen Kreditkartenvereinbarungen und Systeme zur Betrugsbewertung
und Risikobehandlung koénnten uns moglicherweise nicht ausreichend vor
Kreditkartenbetrug oder anderem betriigerischen Verhalten schiitzen.

Unsere strategischen Investitionen sind moglicherweise nicht erfolgreich oder
bringen nicht den erwarteten Nutzen.

Wir kénnten neue Geschiftsmoglichkeiten verfolgen, neue Apps oder Websites
entwickeln oder neue Produkte, eigene Modemarken, Verkaufsformate oder
Dienstleistungen anbieten, die sich als nicht kosteneffizient oder anderweitig
erfolglos erweisen.

Derzeit pflegen wir strategische Beziehungen und konnen weitere eingehen. Wir
haben mdglicherweise nur eine begrenzte Kontrolle iiber solche Beziehungen, und
diese Beziehungen bieten moglicherweise nicht den erwarteten Nutzen.

Wir sind auf unser Managementteam angewiesen und sind moglicherweise nicht in
der Lage, angemessen qualifiziertes Personal zu gewinnen, zu schulen, zu
motivieren und zu halten sowie gute Beziehungen zu unseren Mitarbeitern zu
pflegen.

Sollte unser Netzwerk, unsere mobile Infrastruktur und unsere anderen
Technologien nicht storungsfrei betrieben, gewartet, integriert oder skaliert werden,
kann dies erhebliche Auswirkungen auf unser Geschift, die Finanzlage, die
Betriebsergebnisse und Perspektiven haben.

Wir unterhalten keinen konzernweiten Notfallwiederherstellungsplan oder Plan zur
Betriebsaufrechterhaltung, was unsere Technologie- oder Geschiftsabldufe bei
Storungen negativ beeintrichtigen kann.

Wir sind dem Risiko von Sicherheitsverletzungen und der unberechtigten
Verwendung einer oder mehrerer unserer Apps, Websites, Datenbanken, Online-
Sicherheitssysteme  oder  computergestiitzten = Logistikverwaltungssysteme
ausgesetzt.

Der Verlust von Kundendaten kénnte uns schaden.

Unser Geschift unterliegt regionalen saisonabhidngigen Schwankungen, was die
Prognose unseres zukiinftigen Ergebnisses erschweren kann.

Wir betreiben Geschéfte und investieren in unsere Geschifte in zahlreichen Landern
mit unterschiedlichen Wihrungen. Anderungen der Wechselkurse kénnen unser
Geschift, unsere Finanzlage, Ertragslage und Perspektiven erheblich
beeintrachtigen.

Regulatorische, rechtliche und steuerliche Risiken

Wir unterliegen einer Vielzahl von sich entwickelnden Gesetzen und Bestimmungen
fiir den elektronischen Handel (E-Commerce) und konnen nicht garantieren, dass
unsere Praktiken alle diese Gesetzte und Vorschriften eingehalten haben oder
vollstdndig erfiillen werden.

Wir unterliegen den in der letzten Zeit kontinuierlich erweiterten Gesetzen zum
Datenschutz und zum Schutz der Personlichkeitsrechte, welche mit hohen
Geldstrafen belegt sind und die Art und Weise einschranken kdnnen, wie wir unser
Geschift betreiben.

Unsere derzeitigen Aktivitdten in 17 Landern erfordern die Einhaltung zahlreicher,
komplexer und manchmal widerspriichlicher gesetzlicher und behdrdlicher
Auflagen, wodurch die Einhaltung der Bestimmungen teurer und schwieriger ist.

Wir unterliegen Zoll- und internationalen Handelsgesetzen, die moglicherweise eine
Anderung unserer derzeitigen Geschiftspraktiken erforderlich machen und héhere
Kosten verursachen oder zu Verzogerungen bei der Zoll- und Hafenabfertigung von
Produkten fiihren konnen, was unser Wachstum einschrénken und zur Schiadigung
unseres Rufs fiihren kann.

Rechtliche, politische und wirtschaftliche Unsicherheiten im Zusammenhang mit
dem geplanten Austritt des Vereinigten Konigreichs aus der EU konnten zu
Instabilitat auf  den internationalen Mirkten fiihren, erhebliche
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D.3 Zentrale
Risiken, die den
Wertpapieren
eigen sind.

Wiéhrungsschwankungen verursachen, die globale Lieferkette fiir Modeartikel
storen und unsere Geschiftstitigkeit, unsere Finanz- und Ertragslage und unsere
Perspektiven beeintrachtigen.

e  Produktriickrufe, Produkthaftungsanspriiche und VerstoBe gegen die soziale
Verantwortung von Unternehmen sowie ethische Standards zur Beschaffung konnen
unserem Ruf und unserem Geschift schaden.

e  Wir kénnten moglicherweise nicht in der Lage sein, unsere lokalen Markenzeichen
und Domainnamen fiir unsere Websites zu erwerben, zu verwenden oder zu pflegen,
was unser Geschéft, die Finanz- und Ertragslage und unsere Perspektiven erheblich
beeintrachtigen konnte.

e Wir konnten moglicherweise nicht in der Lage sein, unser geistiges Eigentum
adédquat zu schiitzen.

e Dritte konnten uns vorwerfen, ihre geistigen Eigentumsrechte zu verletzen.

e Die Verwendung von Open-Source-Software konnte das Risiko erhéhen, dass
Hacker unberechtigten Zugriff auf unsere Systeme erlangen. Zudem kdnnten wir
einem Rechtsstreit unterliegen, wenn Dritte unser Alleinnutzungsrecht dieser
Software in Frage stellen.

e Aufgrund der starken Marktposition in einigen unserer derzeitigen Mérkte konnten
Kartell- und &hnliche Untersuchungen gegen uns eingeleitet werden, die
moglicherweise zu dem Schluss gelangen, dass wir gegen geltendes Kartellrecht
verstofen. In diesem Fall kénnten wir GeldbuB3en und Folgeanspriichen fiir Schiden
im Zusammenhang mit mutmaBlichem oder tatsdchlichem wettbewerbswidrigen
Verhalten unterliegen.

e Ungiinstige Gerichtsurteile oder Vergleiche infolge von Rechtsstreitigkeiten
konnten zu finanziellen Verlusten fithren und unsere Fahigkeit einschranken, unser
Geschift zu betreiben.

e Die Kontroll- und Praventionsmechanismen unserer Compliance-Struktur reichen
moglicherweise nicht aus, um uns angemessen vor allen rechtlichen oder
finanziellen Risiken zu schiitzen.

e Wir sind in bestimmten Léndern titig, in denen Korruption, Erpressung und
Geldwische als weit verbreitet gelten, und wir sind dem Risiko von VerstoBen gegen
Gesetze und Vorschriften zur Korruptionsbekdmpfung und zur Bekdmpfung der
Geldwische ausgesetzt.

e  Unser Geschift unterliegt dem allgemeinen Steuerumfeld der Lénder, in denen wir
derzeit tétig sind. Anderungen in diesen Steuerumfeldern kdnnen unsere Steuerlast
erhohen.

e  Wir fiihren téglich zahlreiche Transaktionen innerhalb unseres Konzerns durch.
Sollte festgestellt werden, dass die konzerninternen Verrechnungspreise nicht den
marktiiblichen Konditionen entsprechend oder nicht ausreichend dokumentiert sind,
konnten wir moglicherweise zusétzliche Steuern zahlen.

Risiken im Zusammenhang mit den Angebotsaktien und dem Angebot

Nach dem erfolgreichen Abschluss dieses Angebots halten die bestehenden
Aktiondre der Gesellschaft weiterhin eine erhebliche Beteiligung an der
Gesellschaft, und die Interessen der bestehenden Aktiondre konnten denen der
Gesellschaft und der anderen Aktiondre widersprechen.

e  Wir erwarten nicht, dass wir in naher Zukunft Dividenden zahlen werden.

e Die Gesellschaft ist eine Holdinggesellschaft, die keine direkten Zahlungsmittel
generierenden Geschéfte tétigt, und ist auf operative Tochtergesellschaften und
externe Finanzierungen zur Erfiillung ihrer finanziellen Verpflichtungen
angewiesen.

¢ Unsere Aktien wurden bisher nicht 6ffentlich gehandelt und es gibt keine Garantie
dafiir, dass sich ein aktiver und liquider Markt fiir unsere Aktien entwickeln wird.

e  Unser Aktienkurs kénnte erheblich schwanken und Anleger konnten ihre Investition
ganz oder teilweise verlieren.
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e Zukiinftige Angebote von Fremd- oder Eigenkapitalinstrumenten durch die
Gesellschaft konnten den Aktienkurs der Gesellschaft beeintrdchtigen und
zukiinftige Ausgaben von Aktien konnten zu einer erheblichen Verwésserung der
Aktiondre der Gesellschaft fithren.

e Zukiinftige Verkdufe unserer bestehenden Aktionédre konnten den Preis unserer
Aktien beeintrachtigen.

e Die Gesellschaft kann den Erlés dieses Angebots auf eine Weise anlegen oder
verwenden, mit der die Aktionére nicht einverstanden sind, oder auf eine Weise, die
moglicherweise keine Rendite abwirft oder den Aktienpreis nicht erhoht.

e Eine Anlage in Aktien der Gesellschaft durch einen Anleger, dessen Hauptwéhrung
nicht Euro ist, kann Wechselkursschwankungen unterliegen.

e Unsere historischen Gewinne und weitere historische Finanzzahlen sind nicht
notwendigerweise ein Indikator fiir unsere zukiinftigen Gewinne oder unsere
anderen Finanzkennzahlen.

e Als Folge des offentlichen Angebots werden wir zusitzlichen administrativen
Anforderungen unterliegen, einschlieflich der Verpflichtung, erstmalig
vierteljahrliche ~ Finanzinformationen  sowie  Halbjahresabschliisse  und
Managementberichte zu verdffentlichen.

e Die Rechte von Aktiondren einer Luxemburger Gesellschaft konnen von den
Rechten der Aktiondre an Gesellschaften, die nach den Gesetzen anderer Staaten
organisiert sind, abweichen.

e Nach Abschluss dieses Angebots beabsichtigt die Gesellschaft die Umwandlung in
eine Europédische Gesellschaft (Societas Europaea) mit Sitz in einer alternativen
Rechtsordnung zu priifen, was scheitern und negative Auswirkungen auf die Rechte
der Aktiondre haben konnte.

Die Gesellschaft wird die Erlose, die aus der VerduBerung der Neuen Aktien im Rahmen
des Angebots erzielt werden, erhalten. Zudem wird die Gesellschaft etwaige Erlose aus
der Ausiibung der Greenshoe Option (wie in E.3 definiert) erhalten.

Unter der Annahme, dass sdmtliche Neuen Aktien (d.h. 42.900.000 Aktien) platziert
werden und die Greenshoe Option (wie in E.3 definiert) nicht ausgeiibt wird, rechnet die
Gesellschaft zum Mindest- (€ 6,00 je Angebotsaktie), Mittel- (€ 7,00 je Angebotsaktie)
und Hochstwert (€ 8,00 je Angebotsaktie) der fiir das Angebot der Angebotsaktien
festgelegten Preisspanne (die ,,Preisspanne‘) mit Bruttoerlosen fiir die Gesellschaft in
Hohe von jeweils ungefdhr €257,4 Mio., €300,3 Mio. und € 343,2 Mio. und
Nettoerldsen von jeweils ungefahr € 244,2 Mio., € 285,8 Mio. und € 327,4 Mio.

Unter der Annahme, dass sdmtliche Angebotsaktien (d.h. 49.335.000 Aktien) platziert
werden und die Greenshoe Option (wie unten in E.3 definiert) vollumfénglich ausgetibt
wird (d.h. 6.435.000 Aktien), rechnet die Gesellschaft damit, dass zum Mindest-, Mittel-
und Hochstwert der Preisspanne die Bruttoerldse fiir die Gesellschaft jeweils ungeféhr
€296,0 Mio., €345,3 Mio. und € 394,7 Mio. und die Nettoerlose jeweils ungefdhr
€ 281,6 Mio., € 329,5 Mio. und € 377,3 Mio. betragen werden.

Die der Gesellschaft durch das Angebot der Angebotsaktien und der Borsennotierung
sdmtlicher Aktien der Gesellschaft (einschlieflich der Borsennotierung von allenfalls
unter der Greenshoe Option (wie in E.3 definiert) ausgegebenen Aktien) entstehenden
Kosten werden sich voraussichtlich auf insgesamt € 10,7 Mio. zum Mittelwert der
Preisspanne unter der Annahme einer vollstandigen Ausiibung der Greenshoe Option
(wie in E.3 definiert) und inklusive Konsortial- und Platzierungsprovisionen, die an
Goldman Sachs International, London, Vereinigtes Konigreich (,,Goldman Sachs”),
Morgan Stanley & Co. International plc, London, Vereinigtes Konigreich (,,Morgan
Stanley”) und Joh. Berenberg, Gossler & Co. KG, Hamburg, Germany (,,Berenberg”,
und, zusammen mit Goldman Sachs und Morgan Stanley, die ,Joint Global
Coordinators”), und HSBC Trinkaus & Burkhardt AG, Diisseldorf, Germany (,,HSBC”,
und zusammen mit den Joint Global Coordinators, den ,,Joint Bookrunners” oder den
,underwriters”) gezahlt werden, belaufen und von der Gesellschaft getragen werden.
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Unter der Annahme eines Angebotspreises zum Mindest-, Mittel-, und Hochstwert der
Preisspanne, der Platzierung der maximalen Anzahl der Angebotsaktien und samt der
vollstandigen Ausiibung der Greenshoe Option (wie in E.3 definiert) sowie unter der
Annahme der vollstindigen Zahlung der Ermessensgebiihr von jeweils bis zu € 4,4 Mio.,
€ 5,4 Mio. und € 5,9 Mio. zum Mindest-, Mittel- und Hochstwert der Preisspanne wird
sich die von der Gesellschaft an die Joint Bookrunner zu zahlende Provision auf jeweils
€ 8,9 Mio., € 10,4 Mio. und € 11,8 Mio. belaufen.

Basierend auf den Annahmen in dem vorhergehenden Absatz belaufen sich die
Gesamtkosten fiir das Angebot und die Borsennotierung, die von der Gesellschaft
getragen werden, auf € 14,4 Mio., €15,9 Mio. und € 17,3 Mio., woraus sich
Nettoemissionserlose von € 281,6 Mio., € 329,5 Mio. und € 377,3 Mio. ergeben.

Entfallt. Anlegern werden von der Gesellschaft, dem Verleihenden Aktiondr oder den
Joint Bookrunnern keine Kosten in Rechnung gestellt. Anleger miissen fiir die {iblichen
Transaktions- und Bearbeitungsgebiihren aufkommen, die von ihren Brokern oder
anderen Finanzinstituten, durch die sie ihre Aktien halten, erhoben werden.

Die Gesellschaft beabsichtigt, das Angebot durchzufithren und ihre Aktien (soweit in
dematerialisierter Form bestehend) am regulierten Markt der Frankfurter
Wertpapierborse mit gleichzeitiger Zulassung zum Teilbereich des regulierten Markts
mit  weiteren Zulassungsfolgepflichten (Prime  Standard) der Frankfurter
Wertpapierborse zuzulassen, um die Nettoerlose aus dem Angebot zu erhalten und
Zugang zum Kapitalmarkt zu erlangen.

Die Gesellschaft beabsichtigt derzeit, die Nettoerlose aus dem Angebot in der folgenden
Prioritit zu verwenden: (i) Investition in unsere Technologie Plattform und
Kundenakquise, (ii) Investition in unsere Auftragsabwicklungs- und Liefer-Infrastruktur
inklusive Automatisierung und (iii) etwaige sonstige Nettoerlose aus dem Angebot fiir
allgemeine Gesellschaftszwecke.

Unter der Annahme, dass die maximale Anzahl an Angebotsaktien (49.335.000 Aktien)
platziert und unter der Annahme, dass die Greenshoe Option (wie in E.3 definiert)
vollumfénglich ausgeiibt wird, rechnet die Gesellschaft damit, dass zum Mindest-,
Mittel- und Hochstwert der fiir das Angebot bestimmten Preisspanne der Angebotsaktien,
die Bruttoerlose der Gesellschaft jeweils ungefdhr € 296,0 Mio., € 345,3 Mio. und
€394,7 Mio. und die Nettoerlose jeweils ungefdhr € 281,6 Mio., € 329,5 Mio. und
€ 377,3 Mio. betragen werden.

Das Angebot besteht aus einem IPO in Deutschland sowie Privatplatzierungen in
bestimmten Rechtsordnungen auBerhalb Deutschlands. In den Vereinigten Staaten
werden die Angebotsaktien nur qualifizierten institutionellen Anlegern (QIBs)
entsprechend und in Ubereinstimmung mit sowie unter Berufung auf Rule 144A nach
dem U.S. Securities Act von 1933 in der jeweils giiltigen Fassung (der ,,Securities Act®)
oder gemal einer anderen anwendbaren Ausnahme von den
Registrierungsanforderungen des Securities Act bzw. in Transaktionen, die diesen
Registrierungsanforderungen nicht unterfallen, angeboten und verkauft. Aulerhalb der
Vereinigten  Staaten werden die Angebotsaktien nur im Rahmen von
Offshore-Transaktionen in Ubereinstimmung mit Regulation S des Securities Act
angeboten und verkauft.

Die Preisspanne fiir das Angebot, innerhalb derer Kaufangebote platziert werden kdnnen,
betragt € 6,00 bis € 8,00 je Angebotsaktie.

Der Zeitraum, in dem Anleger Kaufangebote fiir die Angebotsaktien abgeben kdnnen,
beginnt voraussichtlich am 18. Juni 2019 und endet voraussichtlich am 25. Juni 2019 (der
»~Angebotszeitraum*).
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Der Angebotspreis und die endgiiltige Anzahl an Angebotsaktien, die im Rahmen des
Angebots platziert werden, werden am Ende des Bookbuilding-Verfahrens nach
Beratung mit den Joint Bookrunnern von der Gesellschaft festgesetzt und es wird
erwartet, dass sic am oder um den 25.Juni 2019 mittels einer Ankiindigung in
verschiedenen Medien, die iiber den gesamten EWR verteilt sind, auf der Website des
Unternehmens (www.global-fashion-group.com), auf der Website der Luxemburger
Borse (www.bourse.lu) und bei der Aufsichtsbehorde fiir den Finanzsektor in Luxemburg
(Commission de Surveillance du Secteur Financier) gemil Artikel 10 des Luxemburger
Prospektgesetzes, verdffentlicht werden. Sollte sich herausstellen, dass das
Platzierungsvolumen nicht ausreicht, um alle Auftrige, die zum Angebotspreis platziert
wurden, zu befriedigen, behalten sich die Joint Bookrunner das Recht vor, Auftrige
abzulehnen oder nur teilweise anzunehmen.

Die Lieferung der Angebotsaktien gegen Zahlung des Angebotspreises wird
voraussichtlich am 1. Juli 2019 erfolgen. Die Angebotsaktien werden Anlegern als
Buchform zur Verfiigung gestellt. Nach Ermessen des Anlegers werden die im Rahmen
des Angebots erworbenen Angebotsaktien fiir Rechnung des betreffenden Anlegers
entweder einem Depot eines Teilnehmers der LuxCSD, eines Teilnehmers der Euroclear
Bank S.A./N.V. (Briissel), eines Teilnehmers Clearstream Banking S.A. (Luxemburg)
oder eines Teilnehmers der Clearstream Banking Aktiengesellschaft (Frankfurt am Main)
gutgeschrieben.

Im Zusammenhang mit der Platzierung der Angebotsaktien wird Berenberg, fiir
Rechnung der Joint Bookrunner, als Stabilisierungsmanager (der
,.Stabilisierungsmanager®) agieren und kann als solcher und in Ubereinstimmung mit
Artikel 5 Absatz4 und 5 der Verordnung (EU) Nr. 596/2014 des Européischen
Parlaments und des Rates vom 16. April 2014 iiber Marktmissbrauch, in der jeweils
giiltigen Fassung, in Verbindung mit Artikel 5 bis 8 der Delegierten Verordnung (EU)
2016/1052 der Kommission vom 8. Mérz 2016, Mehrzuteilungen vornehmen und
Stabilisierungsmafinahmen ergreifen, um den Marktpreis der Aktien der Gesellschaft zu
stiitzen und so den durch kurzfristig orientierte Anleger erzeugten Verkaufsdruck zu
verringern und einen ordentlichen Markt fiir die Aktien der Gesellschaft zu erhalten.

Im Zusammenhang mit solchen Stabilisierungsma3nahmen werden Anlegern zusitzlich
zu den Neuen Aktien moglicherweise bis zu 6.435.000 Mehrzuteilungsaktien als Teil der
Zuteilung der Angebotsaktien zugeteilt (die ,,Mehrzuteilung). Zu diesem Zweck wird
dem Stabilisierungsmanager, fiir Rechnung der Joint Bookrunner, bis zu 6.435.000
Mehrzuteilungsaktien aus dem Bestand der Verleihenden Aktiondrin in Form eines
Wertpapierdarlehens zur Verfligung gestellt. Die Gesamtzahl der Mehrzuteilungsaktien
wird 15 % der tatséchlich bei Anlegern platzierten Neuen Aktien nicht tiberschreiten. Im
Zusammenhang mit potentiellen Mehrzuteilungen hat die Gesellschaft den Joint
Bookrunnern eine Option zum Erwerb von bis zu 6.435.000 zusétzlichen Aktien der
Gesellschaft zum Angebotspreis abziiglich der vereinbarten Provisionen eingerdumt (die
»Greenshoe Option“). Diese hat den ausschlieflichen Zweck, dem
Stabilisierungsmanager die Erfiillung seiner Riickgabeverpflichtung aus dem
Wertpapierdarlehen der Verleihenden Aktionérin zu ermdglichen. Die Greenshoe Option
darf nur wéhrend des Stabilisierungszeitraums, d.h. der Zeitraum, der mit der Aufnahme
des Handels der Aktien der Gesellschaft im regulierten Markt der Frankfurter
Wertpapierborse beginnt und spétestens 30 Kalendertage nach der Beendigung des
Angebots endet, ausgeiibt werden.

Der Stabilisierungsmanager ist berechtigt, die Greenshoe Option in dem Umfang
auszuiiben, in dem Anlegern Mehrzuteilungsaktien im Rahmen des Angebots zugeteilt
wurden. Die Anzahl der Mehrzuteilungsaktien, die im Rahmen der Greenshoe Option
erworben werden, wird um die Anzahl der Aktien der Gesellschaft reduziert, die am Tag
der Ausiibung der Greenshoe Option vom Stabilisierungsmanager gehalten werden,
sofern  diese  Aktien vom  Stabilisierungsmanager im  Rahmen  von
Stabilisierungsmafinahmen erworben wurden.

Bestimmte Mitglieder unseres Aufsichtsrats, namentlich Cynthia Gordon, Alexis
Babeau, Victor Herrero und Laura Weil (jeder ein ,,Erwerbendes Organmitglied” und,
zusammen, die ,,Erwerbenden Organmitglieder”) haben ein Interesse an dem Erwerb
von Stammaktien in dematerialisierter Form in diesem Angebot zu dem Angebotspreis
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fiir bis zu € 0,5 Millionen indiziert. Simtliche von den Erwerbenden Organmitgliedern
platzierte Kaufangebote werden vollstidndig bedient.

Die Gesellschaft wird die Nettoerlose aus dem Verkauf der Neuen Aktien und, falls und
soweit die Greenshoe Option ausgeiibt wird, die Nettoerlose aus der Ausiibung der
Greenshoe Option sowie Zugang zu den Aktienmérkten erhalten.

Im Zusammenhang mit dem Angebot und der Borsennotierung der Aktien der
Gesellschaft (soweit in dematerialisierter Form bestehend) sind die Joint Bookrunner
eine vertragliche Beziehung mit der Gesellschaft und der Verleihenden Aktionérin
eingegangen.

Die Joint Bookrunner handeln bei dem Angebot fiir die Gesellschaft und koordinieren
die Strukturierung und Durchfithrung des Angebots. Nach erfolgreicher Durchfiihrung
des Angebots werden die Joint Bookrunner eine Provision erhalten. Dementsprechend
haben die Joint Bookrunner ein finanzielles Interesse am Erfolg des Angebots zu den
bestmoglichen Bedingungen.

Zudem sind die Joint Bookrunner und die mit ihnen verbundenen Unternehmen
berechtigt, als Anleger fiir eigene Rechnung handelnd Aktien im Rahmen des Angebots
zu erwerben und in dieser Position auf eigene Rechnung solche Aktien oder verwandte
Investitionen zu halten, erwerben oder verduB3ern und solche Aktien oder verwandten
Investitionen aufBlerhalb des Angebots anzubieten oder zu verduBern. Dariiber hinaus
konnen die Joint Bookrunner sowie die mit ihnen verbundenen Unternehmen mit
Anlegern  Finanzierungsvereinbarungen,  einschlieBlich  von ~ Swap  und
Differenzkontrakten abschliefen und in diesem Zusammenhang konnen der jeweilige
Joint Bookrunner oder dessen jeweilige verbundene Unternehmen von Zeit zu Zeit,
Aktien der Gesellschaft erwerben, halten oder verduf3ern.

Die Joint Bookrunner oder ihre jeweiligen verbundenen Unternehmen unterhalten
Geschiftsbeziehungen zu GFG und deren Aktiondren und dies von Zeit zu Zeit in
Zukunft erneut tun, einschlieBflich von Finanzierungstitigkeiten, oder sie konnten
Dienstleistungen fiir GFG oder deren Aktiondre im Rahmen des gewdohnlichen
Geschéftsbetriebs zu erbringen.

Die Erwerbenden Organmitglieder konnten ein Interesse an der Durchfiihrung des
Angebots und an einem aus ihrer Sicht angemessenen Angebotspreis haben.

Entfallt. Es bestehen keine Interessenkonflikte im Hinblick auf das Angebot oder die
Borsennotierung der Aktien der Gesellschaft.

Die Angebotsaktien werden von den Joint Bookrunnern zum Verkauf angeboten.

In dem Konsortialvertrag, den die Gesellschaft, der Verleihende Aktiondr und die Joint
Bookrunner am 17. Juni 2019 abgeschlossen haben, hat die Gesellschaft mit den Joint
Bookrunnern vereinbart, dass sie ohne die vorherige schriftliche Zustimmung der Joint
Global Coordinators, die nicht unbillig verweigert oder verzogert werden darf, innerhalb
eines Zeitraums von 12 Monaten nach dem ersten Handelstag der Aktien der Gesellschaft
an der Frankfurter Wertpapierborse (derzeit fiir den 27. Juni 2019 erwartet), Folgendes
unterlassen wird:

e cine Erhohung des Grundkapitals der Gesellschaft aus genehmigtem Kapital
anzukiindigen oder zu bewirken;

e ihrer Hauptversammlung eine Erh6hung des Grundkapitals vorzuschlagen; oder

e cine Ausgabe von Wertpapieren mit Wandel- oder Optionsrechten auf Aktien der
Gesellschaft oder Transaktionen mit einem vergleichbaren wirtschaftlichen Effekt
anzukiindigen, zu bewirken oder vorzuschlagen.

Allerdings kann die Gesellschaft (i) im Rahmen von Managementbeteiligungspldnen
Aktien oder andere Wertpapiere an bestehende oder ehemalige Angestellte, Unterstiitzer
(z.B. Personen, die fiir die Gesellschaft oder mit ihr verbundene Unternehmen tétig sind
oder waren oder die die Gesellschaft oder mit ihr verbundene Unternehmen auf andere
Weise unterstiitzen oder unterstiitzten), bestehende oder ehemalige Mitglieder von
Leitungsorganen, Dienstleister und Geschiftspartner der Gesellschaft oder ihrer
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Tochtergesellschaften oder deren jeweilige Investitionsvehikel ausgeben oder verkaufen,
(i1) neue Aktien an bestehende Aktiondre ohne Gegenleistung im Zusammenhang mit der
Aktienumverteilung, (iii) neue Aktien an bestimmte Gesellschafter, die derzeit
Minderheitsanteile an Tochtergesellschaften der Gesellschaft halten, ausgeben und
(iv) unternehmerische Maflnahmen verfolgen, welche die Gesellschaft zum Zwecke des
Abschlusses eines Vertrags oder der Fassung eines Beschlusses im Hinblick auf das
Eingehen eines Joint Ventures oder den Erwerb von Gesellschaften vornimmt, sofern im
Falle von (i), der jeweilige Beglinstigte oder im Falle von (iii), der relevante
Minderheitsaktiondr oder, im Fall von (iv), die Parteien des Joint Ventures oder der
erworbenen Gesellschaft, an die solche Aktien ausgegeben werden, sich gegeniiber den
Joint Global Koordinators verpflichten, an die gleiche Lock-Up Vereinbarung wie die
bestehenden Aktiondre gebunden zu sein. Die vorstehenden Limitierungen finden keine
Anwendung auf Kapitalerhohungen im Zusammenhang mit dem Angebot.

Dariiber hinaus haben sich die bestehenden Aktionédre der Gesellschaft gegeniiber den
Joint Global Coordinators schriftlich dazu verpflichtet, weder direkt noch indirekt, (i)
Aktien oder andere Wertpapiere der Gesellschaft zum Kauf anzubieten, verpfinden,
zuteilen, vertreiben, verkaufen, sich zum Verkauf von Aktien oder anderen Wertpapieren
der Gesellschaft verpflichten bzw. eine Option verkaufen, Aktien oder andere
Wertpapiere der Gesellschaft kaufen oder eine Option zum Verkauf erwerben, eine
Option, ein Recht oder eine Garantie zum Kauf, zur Ubertragung oder anderweitigen,
direkten oder indirekten, Verfiigung iiber Aktien oder andere Wertpapiere der
Gesellschaft gewihren, (ii) die Ankiindigung, Umsetzung oder Durchfiihrung einer
Erhohung des Grundkapitals der Gesellschaft oder eine direkte oder indirekte Platzierung
von Aktien veranlassen oder genehmigen, (iii) der Hauptversammlung, direkt oder
indirekt, eine Beschlussfassung iiber eine Erhéhung des Grundkapital der Gesellschaft
vorschlagen bzw. fiir eine solche Erhohung der Grundkapitals stimmen, (iv) direkt oder
indirekt die Ankiindigung, Umsetzung oder den Vorschlag einer Ausgabe von
Finanzinstrumenten, die in Aktien der Gesellschaft wandelbare Optionen oder
Optionsscheine darstellen, veranlassen oder genehmigen, noch (v) eine wirtschaftlich
gleichwertige Transaktion einzugehen oder durchzufithren. Die vorstehenden
Bestimmungen finden keine Anwendung auf (i) Ubertragungen von Aktien eines
Aktionérs der Gesellschaft auf ein mit ihm verbundenes Unternehmen und, fiir bis zu
10 % der Beteiligung unmittelbar vor dem Angebot, andere Aktiondre der Gesellschaft
unmittelbar vor dem Angebot, (ii) Ubertragungen an die Gesellschaft ohne
Gegenleistung, (iii) zukiinftige Verpfindungen zugunsten eines oder mehrerer Joint
Bookrunner oder zugunsten eines mit diesen verbundenen Unternechmen mit
Zustimmung der anderen Joint Bookrunner, und (iv) jegliche Ubertragungen von Aktien
auf einen oder mehrere Joint Bookrunner oder eines mit diesen verbundenen
Unternehmen aufgrund der Vollstreckung eines in Ubereinstimmung mit (iii) bestellten
Pfandrecht, vorausgesetzt, dass der/die Begiinstigte(n) sich gegeniiber den Joint Global
Coordinators verpflichtet(n), an die gleiche Lock-Up Verpflichtung gebunden zu sein.
Fiir einen Zeitraum von 180 Tagen nach dem ersten Handelstag der Aktien der
Gesellschaft an der Frankfurter Wertpapierborse gelten die vorstehend beschriebenen
Lock-Up Vereinbarungen fiir alle von den bestehenden Aktionire gehaltenen Aktien der
Gesellschaft zum Datum des Prospekts.

Wihrend des Zeitraum, der am 180. Tag nach dem ersten Handelstag der Aktien der
Gesellschaft an der Frankfurter Wertpapierborse beginnt, und zwdlf Monate nach dem
ersten Handelstag der Aktien der Gesellschaft an der Frankfurter Wertpapierborse endet,
konnen die bestehenden Aktionéren insgesamt bis zu 20 % ihres Anteilsbesitzes vor dem
Borsengang, angepasst um die Umverteilung der Anteile, verkaufen.

Diese Verkaufsbeschriankungen sind, in Bezug auf die GroBaktionédre der Gesellschaft,
das heiflt Kinnevik Internet Lux S.a r.l., Rocket Internet SE, Rocket Middle East GmbH,
MKC Brillant Services GmbH, Rocket Internet Capital Partners SCS, Rocket Internet
Capital Partners (Euro) SCS, AI European Holdings S.ar.l, Tengelmann Ventures
GmbH, TEV Global Invest II GmbH und Verlinvest S.A. (zusammen, die
,»GroBaktionire®), in einem Koordinationsvertrag, und in Bezug auf die anderen
bestehenden Aktiondre in den Lock-Up Verpflichtungen gegeniiber den Joint Global
Coordinators enthalten.
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E.6

Betrag und
Prozentsatz der
aus dem
Angebot
resultierenden
unmittelbaren
Verwisserung.

Um derartige gestattete Verkdufe zwischen den GroBaktionédren zu koordinieren, sieht
der Koordinierungsvertrags vor, dass sich die GroBaktiondre gegenseitig iiber einen
geplanten Verkauf informieren miissen und jeder GroBaktionér die Teilnahme an einem
solchen Verkauf verlangen kann. Nach einem Verkauf im Rahmen des
Koordinierungsvertrags wird es fiir alle GroBaktionére eine 90-Tage Periode geben, nach
dem kein weiterer Verkauf mehr durchgefiihrt werden darf. Weder die Konsortialbanken
noch die iibrigen Aktiondre sind an den Koordinationsvertrag gebunden.

Nach Ablauf eines Zeitraums von zwdlf Monaten nach dem ersten Handelstag der Aktien
der Gesellschaft an der Frankfurter Wertpapierborse unterliegen die bestehenden
Aktionédre der Gesellschaft keinen Lock-Ups oder Koordinierungsvereinbarungen mehr.

Bestimmte Aktiondre der Gesellschaft, welche die Lock-Up-Verpflichtungen als
Treuhdnder fiir wirtschaftlich Berechtigte unterzeichnet haben, konnten zum Datum
dieses Prospekts noch nicht fiir samtliche von ihnen treuhdnderisch gehaltenen Aktien
unterzeichnen. Die Gesamtzahl dieser Aktien betrégt weniger als 0,5 % der derzeitigen
Aktien der Gesellschaft.

Jedes Mitglied des Vorstands und jedes Erwerbende Organmitglied hat einer
zwolfmonatigen Lock-Up-Regelung zugestimmt, die zu den oben beschriebenen im
Wesentlichen, mit bestimmten Ausnahmen, vergleichbare Bedingungen enthilt.

Bestehende Aktiondre konnen Aktien, die im Rahmen des IPO angeboten werden,
erwerben und sind diesbeziiglich moglicherweise nicht an Lock-Up Vereinbarungen
gebunden.

Zum 31. Mirz 2019 betrug der Nettobuchwert der Gesellschaft € 557,7 Mio. Der
Nettobuchwert zum 31. Médrz 2019 entspricht dem das den Anteilseignern des
Mutterunternehmens zurechenbare Eigenkapital oder der Summe der Vermogenswerte
von € 1.022,4 Mio. abziiglich der Summe langfristiger Schulden von € 98,3 Mio. und der
Summe kurzfristiger Schulden von € 352,0 Mio. abziiglich nicht beherrschender Anteile
von € 14,4 Mio., jeweils wie im ungepriiften verkiirzten Konzernzwischenabschluss der
Gesellschaft zum 31. Mérz 2019 ausgewiesen.

Die verwissernde Wirkung des Angebots ist in der untenstehenden Tabelle dargestellt,
die den Betrag veranschaulicht, um den der Angebotspreis den auf die Anteilseigner der
Gesellschaft entfallenden Nettobuchwert je Aktie nach Abschluss des Angebots
ubersteigt, angenommen die unten beschriebenen Schritte des Angebots wiren am
31. Mérz 2019 vorgenommen worden. In dieser Hinsicht wurde der auf die Anteilseigner
der Gesellschaft am 31. Midrz 2019 entfallende Nettobuchwert um die Auswirkungen aus
dem Angebot unter der Annahme angepasst, dass (i) die IPO Kapitalerhhung zur
Hochstzahl der angebotenen Neuen Aktien durchgefiihrt und die Greenshoe Option
vollumfénglich ausgeiibt wird und (ii) sich der auf die Anteilseigner des Gesellschaft
entfallende Nettobuchwert zum Mindest-, Mittel- und Hochstwert der Preisspanne um
€ 281,6 Mio., € 329,5 Mio. und € 377,3 Mio. erh6ht. Die angenommene Erhdhung beruht
auf dem erwarteten Nettoerlds ohne Beriicksichtigung von Steuereffekten. Es ist nicht zu
erwarten, dass die Aktienumverteilung einen wesentlichen Einfluss auf den
Verwisserungseffekt dieses Angebots hat. Der bereinigte, auf die Anteilseigner der
Gesellschaft entfallende Nettobuchwert wird als ,Eigenkapital nach dem IPO“
bezeichnet.
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Zum 31. Miirz 2019

Mindestwert Mittelwert Hochstwert
(ungepriift)
(in €, soweit nicht anders angegeben)

Nettobuchwert pro AKHEW .........cooviviiecieiceeeceee s 3,7 3,7 3,7
Bruttoerlds aus dem Angebot (in € Mi0.)....ooevirerieirenieninienieeeieerieene 296,0 3453 3947
Geschiitzte Gesamtkosten des Angebots (in € Mio.)?........c.ccoceveeveierrinnnnne. 14,4 15,9 17,3
Nettoerldse aus dem Angebot (in € Mio.) .....cccoeenenee 281,6 329,5 377,3
Eigenkapital nach dem IPO (in € Mi0.)...ccccveerieirrinieinieieieeeeeieeereeeeene 839,3 887,2 935,0
Eigenkapital nach dem TPO je AKtE® ........ccccoovvviiorrrieriieneieiee e, 42 4.4 4,6
Betrag, um den der Angebotspreis das Eigenkapital nach dem IPO je Aktie

ibersteigt (unmittelbare Verwisserung der neuen Aktiondre der

GESEIISChALL) ..o 1,8 2,6 34
Prozentsatz, um den der Angebotspreis das Eigenkapital nach dem IPO je

Aktie iibersteigt 44,5 % 59,4 % 72,8 %
Betrag, um den das Eigenkapital nach dem IPO je Aktie den Nettobuchwert

je Aktie unmittelbar vor dem Angebot iibersteigt (unmittelbarer

Wertzuwachs der bestehenden Aktiondre der Gesellschaft).................... 0,5 0,7 1,0
Prozentsatz, um den das Eigenkapital nach dem IPO je Aktie den

Nettobuchwert je Aktie unmittelbar vor dem Angebot iibersteigt............ 13,5 % 20,1 % 26,6 %

(1) Basierend auf dem ausstehenden Aktienkapital der Gesellschaft von 152.507.611 Stammaktien (unter der Annahme der
Umwandlung aller riickzahlbaren wandelbaren Vorzugsaktien in Stammaktien im Verhéltnis 1:1 unmittelbar nach der
Preisfestsetzung fiir das Angebot) unmittelbar vor dem Angebot und der Durchfiihrung der Aktienumverteilung und

einem Nettobuchwert der Gesellschaft in Hohe von € 557,7 Mio. zum 31. Mérz 2019.

(2) Inklusive Banken- und Platzierungsprovisionen, die an die Joint Bookrunner zu zahlen sind sowie vollstindiger Zahlung

der Ermessensgebiihr.

(3) Unter der Annahme von 202.144.719, 202.053.196 bzw. 201.984.476 ausstehenden Stammaktien der Gesellschaft nach
Durchfiihrung des Angebots, was die Ausgabe von 20.267.821, 14.062.109 bzw. 9.390.301 neu ausgegebenen
Stammaktien an bestehende Aktiondre abziiglich des Riickerwerbs von 19.965.713, 13.851.524 bzw. 9.248.436
Stammaktien von bestehenden Aktiondren am unteren, mittleren bzw. oberen Ende der Preisspanne als Teil der

Aktienumverteilung reflektiert.

Jede der Neuen Aktien und alle im Rahmen der Greenshoe Option ausgegebenen Aktien

haben die gleichen Stimmrechte wie die bestehenden Aktien der Gesellschaft.

Nach Abschluss des Angebots (unter der Annahme der vollstindigen Ausiibung der
Greenshoe Option) wiirde sich die Gesamtzahl der von den bestehenden Aktionédren der
Gesellschaft (einschlieBlich der Verleihenden Aktiondrin) gehaltenen Aktien auf 70,7 %

der Gesamtzahl der Aktien der Gesellschaft belaufen.

E.7 Ausgaben, die Entfallt. Anlegern werden von der Gesellschaft oder den Joint Bookrunnern keine Kosten
dem Anleger in Rechnung gestellt. Anleger miissen fiir die {iblichen Transaktions- und
vom Emittenten Bearbeitungsgebiihren aufkommen, die von ihren Brokern oder anderen Finanzinstituten,

oder Anbieter in durch die sie ihre Aktien halten, erhoben werden.
Rechnung
gestellt werden.
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1. RISK FACTORS

An investment in the shares of Global Fashion Group S.A., Senningerberg, Grand Duchy of Luxembourg
(“Luxembourg”) (the “Company” and, together with its consolidated subsidiaries, the “Group”, “Global
Fashion Group”, “GFG”, “we”, “us”, “our” or “ourselves”) is subject to risks. In addition to the other
information contained in this prospectus (the “Prospectus”), investors should carefully consider the following
risks when deciding whether to invest in the Company’s shares. The market price of the Company’s shares could

decline if any of these risks were to materialize, in which case investors could lose some or all of their investment.

The following risks, alone or together with additional risks and uncertainties not currently known to the
Company, or that the Company might currently deem immaterial, could have a material adverse effect on our
business, financial condition, cash flows, results of operations and prospects. The order in which the risks are
presented is not an indication of the likelihood of the risks actually materializing, or the significance or degree of
the risks or the scope of any potential harm to our business, financial condition, cash flows, results of operations
and prospects. The risks mentioned herein may materialize individually or cumulatively.

1.1 Risks Related to Our Business

1.1.1 We have incurred significant operating losses since our inception, and there is no guarantee that
we will achieve or maintain profitability in the future.

We are an international online fashion and lifestyle destination operating in 17 countries across Asia Pacific
(“APAC”) — in which we operate under the brands THE ICONIC in Australia and New Zealand and ZALORA in
Hong Kong, Indonesia, the Philippines, Malaysia, Singapore, Taiwan and Brunei — Latin America (“LATAM”)
— in which we operate under the brand dafiti in Brazil, Argentina, Chile and Colombia — and the Commonwealth
of Independent States (“CIS”) — in which we operate under the brand /amoda in Russia, Belarus, Kazakhstan and
Ukraine. We have not yet generated any consolidated net profit. Our loss from continuing operations was €797.2
million in 2016, €143.9 million in 2017 and €201.9 million in 2018. In the three months ended March 31, 2019,
our loss for the period was €44.5 million. As of March 31, 2019, we had an accumulated deficit of
€1,622.7 million. Our losses are primarily attributable to the costs associated with building our business such as
marketing expenses. Our business plan is premised on our ability to benefit from the expected growth of, and
increasing e-commerce penetration in, our regional markets. If our markets experience disruptive political or
economic events or otherwise fail to grow, or if local governments restrain us from continuing to do business as
we have in the past or at all, our growth prospects may not materialize, which may negatively affect our
profitability or may even force us to cease operating in certain regions. Even in a stable political and economic
environment, we must invest significant resources into building relationships with fashion and lifestyle brands,
enhancing the customer experience, improving and expanding our technology and fulfillment infrastructure and
other areas in order to capitalize on any potential growth opportunities. These investments may prove more
expensive than anticipated and may not yield the desired results. There can be no assurance that we will be able
to achieve or maintain profitability in the future. Continued losses would have a material adverse effect on our
business, financial condition, results of operations and prospects.

1.1.2 We rely on external financing to support the continued growth of our business and may not be able
to raise needed capital on economically acceptable terms, or at all.

Since our inception, we have had negative operating cash flows and relied on external financing. The
uncertain and volatile political and economic environment across our key regions, combined with significant
funding needs and a loss-making business, reduces our options for raising additional capital, be it in the form of
equity or debt financing. This uncertain and volatile environment may also negatively impact the accuracy of our
budgeting and financial forecasting. As a consequence, we may not be able to correctly anticipate our capital
requirements. If we are not able to raise the required capital on economically acceptable terms, or at all, or fail to
accurately project and anticipate our capital needs, we might have insufficient funds to meet our obligations and/or
may be forced to limit or even scale back our operations, which may adversely affect our growth, business and
market share and could ultimately lead to insolvency.

We intend to raise significant capital in the offering. However, we may require additional capital to finance
our operations or future growth of our business. If we choose to raise additional capital by issuing new shares, our
ability to place such shares at attractive prices, or at all, depends on the condition of equity capital markets in
general and the price of our shares in particular, and such share price may be subject to considerable fluctuation.



In terms of debt financing, we currently have in place one €70 million revolving credit facility — entered into
on March 26, 2018 with Deutsche Bank AG Filiale Luxembourg, HSBC Bank plc and Barclays Bank PLC as
lenders (the “Existing RCF”) — that contains certain covenants including a change of control covenant. The
facility is separated into a €50 million revolving cash facility (“Facility A”’) and €20 million guarantee and letter
of credit facility (“Facility B”). As of the date of this Prospectus, Facility A remains undrawn, and guarantee
letters and other letters of credit in a total amount of €17.8 million have been issued under Facility B.

We are currently in the process of completing an amendment to the Existing RCF which, when executed, will
replace the Existing RCF upon completion of this offering (the “IPO RCF”’). We agreed upon an indicative term
sheet with Deutsche Bank AG Filiale Deutschlandgeschéft and HSBC UK Bank Plc on April 10, 2019 to guide
negotiations and drafting of the [IPO RCF. Under the term sheet, significant changes from the Existing RCF to the
IPO RCF include the removal of Barclays Bank PLC as a lender, the exclusion of any requirement for cash
collateral, the release of security over our intellectual property, the inclusion of an accordion option with the
ability to increase the value of the IPO RCF by €30 million under certain conditions, the decrease in the interest
rate for Facility A to 2.25% and extension of the maturity date from October 2020 until two years after the
completion of this offering (but not later than September 30, 2021). It is possible that we will be unable to fully
execute the IPO RCF prior to the completion of this offering, in which case we would need to move forward under
the terms of the agreed-upon term sheet or fall back on the terms of the Existing RCF.

A breach of covenants or other contractual obligations contained in external financing agreements, including
any arrangements we enter into in the future, could trigger an event of default that may trigger immediate
repayment obligations or may lead to the seizure of collateral posted by us, all of which may adversely affect our
business. Additional debt financing from independent third parties may not be easily available to us. Even if
additional debt financing were available, such financing may require us to grant security in favor of the relevant
lenders or impose other restrictions on our business and financial position. Moreover, if we raise additional capital
through debt financing on unfavorable terms, this could adversely affect our operational flexibility and
profitability. Such restrictions may adversely affect our operations and limit our ability to grow our business as
intended.

An inability to obtain capital on economically acceptable terms, or at all, could have a material adverse effect
on our business, financial condition, results of operations and prospects.

1.1.3 The markets in which we operate may not develop as we anticipate.

Based on data sourced from Euromonitor, spending on fashion and lifestyle products is forecast to increase
in our markets at a compound annual growth rate (“CAGR”) of 7% between 2018 and 2022 (source: GFG
calculations based on Euromonitor International Ltd. data: Apparel and Footwear 2019, Beauty and Personal Care
2018, Personal Accessories and Eyewear 2019). Demand for fashion and lifestyle products may, however, not
grow as quickly as currently anticipated or may not grow at all. For example, an economic downturn in one of our
markets may materially negatively affect consumer confidence and discretionary consumer spending, including
on purchases of fashion and lifestyle products.

While we believe the online fashion market will grow more quickly than the fashion market as a whole in our
countries of operation, there can be no assurance that online penetration rates will increase from their current low
level. For example, the underlying technological infrastructure in these regions may fail to develop in a way that
provides fast and stable internet access to a larger percentage of the population. A slowing or stagnating offline
to online shift for fashion and lifestyle products could significantly adversely affect our revenue and prospects
and could have a material adverse effect on our business, financial condition, results of operations and prospects.

If our markets do not develop as anticipated, demand for our products may not increase as currently
anticipated. Consequently, we may not be able to recoup the investments made in these markets and may be forced
to close, or decide to divest, our operations in selected markets.

1.1.4 Our markets pose unique challenges that may negatively affect our business.

We conduct most of our business in developing markets, exposing us to risks that are significantly more
pronounced than in the United States or Western Europe. Political, social and macroeconomic instability and civil
unrest may negatively affect consumer confidence and may disrupt our operations. Governments or regulatory
authorities may treat us unfairly or differently than other predominantly local businesses. We may be subject to
arbitrary or harmful enforcement actions, such as delays in granting of, and higher costs of obtaining, licenses,
with little or no means of recourse. High levels of credit risk, fraud and lack of secure payment methods may



result in higher than expected write-offs. Increasing taxes, including for the purpose of addressing high public
debt levels, may make our product offerings more expensive, which could negatively affect demand. Limited
access to financing for consumers may negatively affect demand for fashion and lifestyle products. Exchange and
capital controls may negatively affect cross-border trade and cash and capital flows within our Group.

The governments in certain of our countries of operations have been, or may become, subject to deteriorating
internal relations or new or escalating tensions as well as negative public opinion resulting from perceived human
rights violations or prejudicial treatment of minority groups. Additionally, certain of our countries of operation
are, or may become, the subject of sanctions. Any such negative conditions or sanctions may make our operations
more difficult or costly, could lead to reputational damage, may cause us to revise our business plan or may lead
us to scale back or even discontinue our operations in one or more countries.

Geopolitical tensions, which have led to the imposition of sanctions on Russia — one of our key markets — are
a particularly notable source of uncertainty at the present time. These sanctions are under continuous review and
may be expanded or modified at any time with little or no prior notice. The uncertainty surrounding these sanctions
may result in a general lack of confidence among international investors regarding the region's economic and
political stability. This, in turn, may lead to reduced liquidity, trading volatility and significant declines in the
price of listed securities of companies such as ours with operations in the region. It may also limit our ability to
raise debt or equity capital in the international capital markets.

We also face risks associated with high currency volatility in certain of our markets (for example, Brazil) due
to, among other things, selective tariff barriers, political uncertainty, fluctuations in commodity prices or inflation.
High currency volatility negatively affects our business as we source some of the products we sell, and incur some
of our expenses, in currencies that are different from the currencies in which we generate the related revenue and
may not be able to pass along price increases to customers. High inflation increases the cost of goods for us and
for fashion and lifestyle brands, including our brand partners which hold their own inventory and list products on
our apps and websites as part of our marketplace model (“Marketplace”). At the same time, high inflation
decreases the purchasing power of our customers. Thus a weakening of the local currencies and/or an increase in
inflation tend to negatively impact our operations.

The materialization of any of these risks could have a material adverse effect on our business, financial
condition, results of operations and prospects.

1.15 Our international operations require us to comply with anti-terrorism laws and regulations,
sanctions and applicable trade embargoes and export controls. A change in this legal framework could limit
the countries from which we can source our products or increase the cost of obtaining products from foreign
countries and thus have a negative impact on our business, financial condition, results of operations and
prospects.

We operate in a number of jurisdictions and are subject to anti-terrorism laws as well as trade and economic
sanctions laws and other restrictions on exports and international trade. Different governments and their agencies
impose sanctions and embargoes on certain countries, their governments and designated parties. For example, the
European Union (“EU”), the United States and a number of other countries have implemented a number of
sanctions against Russia. If we fail to comply with these laws or sanctions, we could be subject to civil or criminal
penalties, other remedial measures and legal expenses which could adversely affect our business, results of
operations, financial condition and cash flows. Moreover, certain of our financing agreements also require that
we comply with certain sanctions laws. Failure to abide by such laws may constitute a breach of contract and
could result in the foreclosure of the relevant credit facility. We maintain policies and procedures relating to trade
with potentially sensitive countries and regions, including Crimea, and compliance with sanctions laws. However,
we cannot ensure that such policies will effectively prevent violations, particularly as the scope of certain laws
may be unclear and may be subject to changing interpretations.

We cannot predict the nature, scope or effect of future regulatory requirements to which our international
sales and manufacturing operations might be subject or the manner in which existing laws might be administered
or interpreted. Future regulations could limit the countries in which some of our products may be manufactured
or sold, or could restrict our access to, or increase the cost of obtaining, products from foreign sources. The
occurrence of any of the foregoing could have a material adverse effect on our business, financial condition, results
of operations and prospects.



1.1.6 We operate in a large number of developing markets, which exposes us to a variety of legal risks.

The legal systems in many of our countries of operation are less developed than in the United States and
Western Europe. The scope of laws and legal requirements may be unclear or enforcement may be non-
transparent, and we may lack adequate remedies or access to due process. We also face specific risks as a foreign-
owned company doing business in our markets, which often enact and enforce regulations designed to restrict or
limit the ability of foreign companies to conduct business. Moreover, we may be subject to limitations on the
repatriation of funds due to foreign exchange controls in certain of our markets.

Our presence in multiple countries may also subject us to conflicting regulatory requirements. If regulatory
requirements in two or more countries conflict with each other, we may be unable to avoid violating laws and
regulations in one or several jurisdictions. Although we strive to implement and improve regulatory compliance
procedures throughout our Group, ensuring compliance may be more difficult than anticipated, and we may not
be in full compliance with all applicable laws and regulations at all times.

Our multinational Group structure, which makes tax assessments within our Group generally more complex
and time-consuming, may cause taxation-related issues. For example, there may be limitations on the remittance
of dividends and other cross-border payments or on the recovery of amounts withheld due to withholding taxes.

The materialization of any of the risks described above could have a material adverse effect on our business,
financial condition, results of operations and prospects.

1.1.7 We may be unable to adapt our business to address local customer preferences and operational
challenges.

As a result of our operations in many diverse markets, we are exposed to the challenges of doing business
across markets with different languages, currencies and regulatory regimes. We may need to adapt our product
offering as well as our logistics, payment, fulfillment and customer service to local preferences and practices,
including the offering of country specific apps and websites in local languages. Our sourcing strategy must also
be tailored to local preferences. We are exposed to various manufacturing standards and practices and differences
in the way manufacturers and other suppliers store, ship and handle quality control with respect to their products.
We encounter differences in the way customers purchase, pay for and return products and provide us with
feedback. If we are unable to adapt our business to address local customer preferences and operational challenges,
our growth in these markets may be adversely affected.

Many of our markets pose significant operational challenges, such as fragmented and largely underdeveloped
technology, infrastructure, logistics and delivery landscapes. An underdeveloped technological environment,
characterized by slow and unstable internet access, limited supply of hardware and low-performing mobile
networks, limits fashion and lifestyle customers’ ability to access our apps and websites. Underdeveloped
infrastructure restricts the movement of people and goods, which may make our delivery service too expensive or
our delivery times too long to effectively compete with traditional brick-and-mortar stores outside the main urban
centers. In certain sparsely populated areas, for example across the Indonesian islands, customary delivery options
are not available. Lack of an established secure and convenient cashless payment system also poses significant
challenges and prompted us to offer cash-on-delivery payment in some markets.

We have invested in technology to respond to these operational challenges. We have developed a significant
logistics, delivery and payment infrastructure, which includes the operation of fulfillment centers, integration of
third-party logistics providers, establishment of our own delivery and last-mile delivery fleet in densely populated
areas and the establishment of multiple payment options. However, these measures make our operations more
complex than those of similar businesses in more developed markets and expose us to increased risk, for example,
with respect to operational or compliance failures. The costs we incur to meet these challenges have, and may
continue to, put a strain on our financial resources and may make it challenging for us to reach profitability.

Any materialization of these risks could have a material adverse effect on our business, financial condition,
results of operations and prospects.

1.1.8 We may not be able to maintain or grow our revenue or our business.

We have experienced significant growth in the past, with revenue increasing from €886.9 million in 2016 to
€1,155.9 million in 2018, corresponding to a nominal CAGR of 14.2% and an organic CAGR of 19.4%. Organic
change corresponds to nominal change adjusted first for portfolio effects, then for foreign currency translation
effects (constant currency approach) and finally for indexation for IAS 29 Hyperinflation, if any. Orders (i.e., the
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number of orders placed by customers after cancellations, rejections and returns) increased from 19.8 million in
2016 to 28.2 million in 2018, corresponding to a CAGR of 19.6%. However, there can be no assurance that we
will be able to sustain these historic growth levels, or that we will continue to experience significant above-market
growth or any growth at all. In addition, we anticipate that our growth rate will decline over time as we achieve
higher market penetration rates in all markets in which we operate. To the extent our growth rate slows, our
business performance will become increasingly dependent on our ability to achieve economies of scale by, among
other things, using our operating leverage, increasing our fulfillment efficiencies and reducing marketing costs in
relation to our revenue. We have made and are continuing to make investments in optimizing and localizing our
customer experience, our fulfillment and technology infrastructure and the development of mobile applications.
However, there is no assurance that these efforts will be sufficient to grow our revenue or business in total or in
relation to the costs we incur. If our revenue growth slows or if our revenue declines, this could have a material
adverse effect on our business, financial condition, results of operations and prospects.

1.1.9 Any failure to effectively manage our growth could have a material adverse effect on our business,
financial condition, results of operations and prospects.

The rapid growth of our business has placed, and any future growth is expected to continue to place,
significant demands on our management and our operational and financial infrastructure. Currently, the key
systems we use to enable core functions such as marketing, financing, purchasing and human resources are
segregated and geographically dispersed, impractical for scale and difficult to effectively centralize, and often
only allow for limited automation and embedding of internal controls. As our operations grow further, we will
need to continue to improve and upgrade our systems and infrastructure to deal with the greater scale and
complexity of operations, in particular our technology systems and our fulfillment infrastructure. For example,
our Group entities are on different accounting systems, some of which require manual reconciliation processes as
opposed to automated, software-based accounting systems. During the first quarter of 2019, we began migrating
the majority of our European entities to a uniform, SAP-based system. However, this SAP-based system will not
be rolled out to our regional entities until a later date and we cannot rule out that the roll-out will take longer than
anticipated. While we expect to incur minimal costs associated with the implementation of the roll-out, any failure
to complete the roll-out as planned, or any issues encountered during the roll-out, could negatively affect our
business. Similarly, our information technology and security platforms were predominantly regionally based in
the past. Although we have implemented a Group-wide information technology and security initiative, some of
our regional brands may prefer to continue with their legacy systems as they are more closely tailored to regional
operations. In addition, our geographically dispersed operations, rapid growth and historically segregated systems
increase the risk that our internal controls may not be effective in preventing discrepancies arising between our
regional operations, which could reduce the quality of the data available to management and adversely impact our
business.

Improvements to or upgrades of our systems will require us to commit substantial management, operational
and other resources in advance of any increase in the size of the business, with no assurance that our revenue and
profit will increase accordingly. Additionally, we continue to have only limited funds available to invest in
systems and processes. Hence, there is a risk that continued underinvestment in systems may impact our ability
to further scale and/or profitably scale our business. In some instances, the cost to increase scale may make growth
in some areas unfeasible or undesirable. Moreover, as we continue to implement Group-wide policies and
practices, any predisposition of our regional brands to rely on well-established regional practices may lead to a
focus on regional strategies at the expense of Group strategies. Any such resistance from our regional brands may
make it more difficult to implement Group-wide initiatives and consolidate our operations.

Continued growth may also strain our ability to maintain reliable service levels for our customers, may
impede our efforts to attract, train, motivate and retain employees, or complicate our plans to develop and improve
our operational, financial and management controls. In addition, in certain regions, continued growth could result
in our business being unable to accommodate the number of customers or orders, in particular if and when our
fulfillment centers begin to operate at or near capacity, as is currently the case in Australia.

Any failure to effectively manage the increasing size and complexity of our business resulting from future
growth could have a material adverse effect on our business, financial condition, results of operations and
prospects.



1.1.10 The online fashion industry in our markets is very competitive and our ability to compete depends
on a large variety of factors both within and beyond our control.

The online fashion industry is fragmented and characterized by intense competition. Each of our regional
brands faces increasing competitive pressure both online and offline and from local and international players,
impacting their ability to grow, sustain profitability and retain market share. The diverse group of retailers with
which we compete includes, but is not limited to:

e pure-play online fashion retailers with business models similar to ours;

e general e-commerce retailers and marketplaces attempting to increase their presence across a range of
product categories including fashion and lifestyle;

e offline-focused, vertically-integrated local retailers and brands, as well as international companies
seeking to enter our geographic markets, who are expanding their own online shelf space using their own
websites and apps; and

e offline stores and mail order retailers focused on or including fashion and lifestyle products that use their
brand, customer reach and fulfillment infrastructure to expand into online fashion sales.

Some of our current and potential future competitors have longer operating histories, greater financial
resources, a larger customer base and wider reach or better economies of scale than we do. New market entrants
may appear and some of our current smaller competitors may be acquired by, receive investment from or enter
into strategic relationships with well-established and well-financed companies or investors who would enhance
their competitive positions, potentially leading to reduced sales, lower profitability, and loss of market share for
our Group. Moreover, as has happened in several of our regions in the past, competitors may significantly discount
their prices on merchandise also offered by us. Such intensive price competition could negatively affect our
profitability.

In addition, most of our brand partners and suppliers are producers or distributors of fashion products that
sell their products directly to end-customers independent of any partnership with us. We could experience
additional competitive pressure if such suppliers initiate or successfully expand their own online retail operations,
as they have access to their merchandise at lower costs and could therefore sell such merchandise at lower prices
while maintaining higher margins on their revenue than we can. Additionally, we face competition from the grey
market, i.e., fashion product imports that have not been authorized by the brand owner.

We believe these factors make our industry especially competitive, with the potential for increased
competition in the future. As a result, we believe that our ability to compete will depend on factors both within
and beyond our control, including, but not limited to:

e our ability to offer a convenient, efficient and reliable shopping experience for our customers in our
regions and to adapt to evolving or local consumer preferences;

e the development of our reputation and brands, relative to those of our competitors;

e the size and composition of our customer base and our ability to increase the number of repeat purchases
from active customers;

e the composition of our supplier base, and its subsequent impact on the selection and price of products
we feature on our sites;

e the perception of our platform as an attractive distribution channel for our brand partners and suppliers;

e our ability to create and expand proprietary brands that are recognized for high quality and generate
attractive margins for us;

e our ability to expand our product offering into new product categories;

e our ability to create efficient and cost-effective advertising and marketing efforts to acquire new
customers;

e  our ability to develop and manage new and existing technologies and sales channels in a timely manner;

e the efficiency, reliability and service quality of our fulfillment operations, including fulfillment center
activities, distribution, payment and customer service; and

e our ability to offer convenient payment methods for every customer.
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Any failure to properly address these factors and to successfully compete against current or future competitors
could negatively affect our ability to attract and retain customers and to achieve sustainable profitability, which
could, in turn, have a material adverse effect on our business, financial condition, results of operations and
prospects.

1.1.11 Our business depends on the strength of our regional brands and the loyalty of our customers, and
efforts to maintain and enhance our brand awareness and build and retain a loyal customer base may not be
effective.

Our business depends on the strength of our regional brands — THE ICONIC, ZALORA, dafiti and lamoda —
and the loyalty of our customers. The strong regional awareness of our brands contributes to higher organic traffic
on our apps and websites and lower marketing costs, as a high percentage of our website traffic is generated by
direct visits or related to customer relationship management, social media or search engine optimization channels.
Our brands may be adversely affected if our public image or reputation is tarnished by negative publicity.
Customer complaints or negative publicity about our apps and websites, products, delivery times, return processes,
customer support or other products and services could have a significant negative impact on our reputation and
on the popularity of our apps and websites.

We have made significant investments related to brand awareness, customer acquisition and customer loyalty,
and we expect to continue to spend significant amounts to attract new and retain existing customers. Our decisions
regarding investments in customer acquisition substantially depend upon our analysis of the profit contribution
(revenue less attributed variable product and fulfillment costs) generated from customers we acquired in earlier
periods. There can be no assurance that our assumptions regarding required customer acquisition investment and
resulting net revenue from such customers will prove to be correct or that our marketing efforts and other
promotional activities will achieve what we consider to be an optimal mix of advertising and marketing at a cost
we consider to be economically viable.

Furthermore, we cannot guarantee that certain methods of advertising that we currently utilize will not
become less effective. Our online partners might be unable to deliver the anticipated number of customer visits or
impressions, or visitors that are attracted to our apps and websites by such campaigns might not make purchases
as anticipated by us. Moreover, changes to search engines’ algorithms or terms of services could exclude our
websites from, or rank them lower in, search results.

Any failure to maintain or enhance our brand image, or to build and retain a loyal customer base, could have
a material adverse effect on our business, financial condition, results of operations and prospects.

1112 Failure to provide our customers with an inspiring online fashion experience could limit our growth
and prevent us from achieving or maintaining profitability.

We believe that the foundation of our business is to provide our customers with an inspiring and engaging
online fashion experience from a wide selection of brands. If we fail to offer the fashion and lifestyle products
and brands our customers demand, if we are unable to present such products on our apps and websites in an
inspiring and attractive way and at competitive prices or if customers regard our fulfillment capabilities — in
particular delivery, returns and payment, as not entirely convenient — we may be unable to attract new customers,
may lose existing customers or may be faced with reduced volumes of purchases on our apps and websites, any
of which would have a material adverse effect on our business, financial condition, results of operations and
prospects.

1.1.13 If our apps and websites do not achieve a high ranking in organic search results, this could reduce
traffic to our apps and websites.

A material number of our customers access our apps and websites by clicking on a link contained in organic
search results generated by search engines such as Google. We endeavor to increase such relevant traffic by
increasing the ranking of our apps and websites in organic searches, a process known as search engine
optimization. However, the algorithms and ranking criteria of such search engines are confidential. Consequently,
we do not have complete information on such algorithms and ranking criteria, making our efforts at search engine
optimization considerably more difficult. Furthermore, search engines frequently modify their algorithms and
ranking criteria to prevent their organic search results from being manipulated, which could impair our search
engine optimization efforts. If we are unable to quickly recognize and adapt our techniques to such modifications
in search engine algorithms or if our search engine optimization efforts prove otherwise ineffective, we may need



to increase our spending on other forms of marketing or may potentially suffer a significant decrease in traffic to
our apps and websites.

In addition, search engines may consider our search engine optimization efforts manipulative or deceptive
and therefore see them as a violation of their terms of services. This may result in our apps and websites being
excluded from organic search results. The same may occur if search engines modify their terms of service to
prohibit our search engine optimization efforts. Any exclusion of our apps and websites from organic search
results could significantly reduce our ability to attract relevant traffic to our apps and websites and materially
adversely affect our business, financial condition, results of operations and prospects.

1.1.14 User behavior on mobile devices is continuously evolving and failure to successfully adapt to
changes could have a material adverse effect on our business.

Purchases by customers using mobile devices constitute a large share of our revenue. In 2018, approximately
73% of our 1.9 billion visits were on our mobile-native front-end. Our business therefore depends on our ability
to provide an attractive experience for our mobile customers. As new mobile devices and platforms are released,
it is difficult to predict the problems we could encounter in developing apps and websites that operate on such
devices and platforms. We might need to devote significant resources and investments to the innovation, creation,
support and maintenance of new apps and websites. In addition, we could experience difficulties in integrating
apps into mobile devices or problems with providers of mobile operating systems or download stores, such as
Apple Inc. or Google Inc., if our apps receive unfavorable treatment compared to competing applications. We also
depend on the interoperability of our websites with popular mobile operating systems that we do not control, such
as 10S and Android. Moreover, third-party services and products are constantly evolving, and we may not be able
to modify our platform to assure its compatibility with third-party platforms following developmental changes.
Changes in such systems that degrade the functionality of our apps and websites or give preferential treatment to
competing apps and websites could adversely affect our mobile offering. If our customers have difficulty
accessing and using our websites on their mobile devices, or if our customers choose not to use our mobile
offerings to the extent we anticipate or prefer other mobile solutions not supported by us, our customer and revenue
growth, if any, could be limited, which could have a material adverse effect on our business, financial condition,
results of operations and prospects.

1.1.15 We may be unable to effectively communicate with our customers through email, app push
notifications other messaging services or social media.

We partially rely on newsletters in the form of emails, app push notifications and other messaging services
in order to promote our brands, inform customers of our product offering and/or the status of their transactions.
Changes in how webmail services organize and prioritize emails could reduce the number of customers opening
our emails. For example, Google’s Gmail service provides a feature that organizes incoming emails into
categories. Such tools and features could result in our emails and other messages being shown as “spam” or as
lower-priority messages to our customers, which could reduce the likelihood of customers opening or responding
positively to them. Actions by third parties to block, impose restrictions on, or charge for the delivery of, emails,
app push notifications and other messages, as well as legal or regulatory changes limiting our right to send such
messages or imposing additional requirements on our ability to conduct email marketing or send other messages,
could impair our ability to communicate with our customers. If we are unable to send emails, app push
notifications or other messages to our customers, if such messages are delayed, or if customers do not receive or
decline to open them, we will no longer be able to use this free marketing channel. This could impair our marketing
efforts, or make them more expensive if we feel the need to increase spending on paid marketing channels to
compensate for the loss of free marketing, and, as a result, our business could be adversely affected.

Malfunctions of our email, app push and messaging services could result in erroneous messages being sent
and customers no longer wanting to receive any messages from us. Furthermore, our process to obtain consent
from users of our apps and visitors to our websites to receive newsletters, app push notifications and other
messages from us and to allow us to use their data may be insufficient or invalid. As a result, such individuals or
third parties may accuse us of sending unsolicited advertisements and other messages. In addition, our use of
email, app push notifications and other messaging services could result in claims against us.

Since we also heavily rely on social media and to a lesser extent on influencers to communicate with our
customers, changes to the terms and conditions of the relevant providers could limit our ability to communicate
through social media. These services may change their algorithms or interfaces without notifying us, which may
reduce our visibility. In addition, there could be a decline in the use of such social media by our customers, in
which case we may be required to find other, potentially more expensive communication channels.



An inability to communicate through emails, other messaging services or social media could have a material
adverse effect on our business, financial condition, results of operations and prospects.

1.1.16 We may be unable to maintain and expand relationships with fashion and lifestyle brands and our
suppliers.

We source fashion and lifestyle products from third-party manufacturers, fashion and lifestyle brands and
distributors. In addition, fashion and lifestyle brands also sell their products directly through our Marketplace. Our
global supplier and partner network consists of a large number of fashion and lifestyle brands and suppliers.
Maintaining strong relationships with brand partners and suppliers is important to the growth of our business, but
cannot be guaranteed. If we fail to maintain and expand our existing relationships or establish new relationships
with additional brands and suppliers on acceptable commercial terms, we will not be able to maintain and expand
our broad product offering, which could adversely affect our business.

Our efforts to maintain strong relationships with existing fashion and lifestyle brands and establish
relationships with new brands are important to our ability to offer a convenient shopping experience to our
customers and grow our business. We do not have material long-term or exclusive contracts with most of our
brand partners. Substantially all of our brand partners sell their products to us on open-account purchase terms,
meaning they are free to cease providing us with their products at any time and as they see fit. If important fashion
or lifestyle brands cease doing business with us, stop offering popular items to us or through our Marketplace
model, or significantly change to our disadvantage the terms on which they sell their products, our popularity and,
as a result, our revenue, including commissions earned in our Marketplace model, and results of operations could
be negatively affected. A loss of one or more popular brands from among the items we offer on our apps and
websites could result in the loss of existing or potential customers and significant revenue.

In order to maintain and expand our relationships with our current brand partners and suppliers and to attract
additional quality brands and suppliers, we will, among other things, need to:

e demonstrate our ability to help our brand partners and suppliers sell significant volumes of their products
at attractive prices;

e attractively present our products, in particular branded products, to ensure that such presentation meets
the relevant standards of a particular brand partner or supplier;

e  offer brands and suppliers a high-quality, cost-effective fulfillment process;

e  continue to provide brand partners and suppliers with a dynamic and real-time view of our demand and
inventory via data and analytics capabilities; and

e hire and retain necessary talent to maintain relationships with existing brand partners and suppliers and
source additional brands and suppliers.

If we fail to find and select quality brands and suppliers of attractive products, if such brands or suppliers
refuse to work with us, if we are unable to negotiate advantageous terms with them or if we do not manage these
relationships efficiently, we may not be able to grow as anticipated or future growth may lead to supply shortages,
which could adversely affect our business. Our competitors may seek to enter into exclusivity agreements with
our brand partners or suppliers and thereby prevent us from sourcing products from the respective suppliers.
Suppliers may cease their operations or face financial distress or other business disruptions. As a result, we may
not be able to source all of our products in a timely manner or at acceptable prices. Consequently, we may lose
customers to competitors with a broader product offering and our remaining suppliers may prefer to sell their
products through other fashion retailers with a larger customer base.

An inability to find and engage the right suppliers for our products could have a material adverse effect on
our business, financial condition, results of operations and prospects.

1.1.17 Fashion and lifestyle brand partners and other suppliers may fail to offer high-quality and
compliant merchandise, or fail to comply with applicable laws or regulations.

We source our proprietary brand products from numerous domestic and international manufacturers,
distributors and resellers. These suppliers are subject to various risks, such as changes in raw material costs, labor
disputes, boycotts, natural disasters, trade restrictions or disruptions, currency fluctuations and adverse changes
in general economic and political conditions, that could limit their ability to provide us with high-quality and
compliant merchandise on a timely basis and in accordance with agreed-upon terms.



We could also become subject to adverse legal or regulatory actions if our suppliers provide us with or offer
via our Marketplace products that do not comply with applicable laws or regulations, including laws and
regulations relating to product safety, embargoes, environmental protection, and standards relating to employment
and factory conditions. While we have taken steps to prevent non-compliance of our suppliers with applicable
laws and regulations, there can be no assurance that these steps effectively prevent non-compliance in all
circumstances. If fashion and lifestyle brand partners or suppliers do not observe these regulations, we may be
unable to sell or otherwise handle the relevant products. If we fail to detect any deficiencies in the products sold
or handled by us before such products are shipped to customers, we may have to recall such products. In the event
of any failure by fashion and lifestyle brand partners or suppliers to meet our quality standards or the quality
standards of our customers, we could incur additional costs, our brand and reputation may be damaged by negative
publicity due to such deficiencies, we or our management may face administrative fines or criminal charges and
we may lose current or potential customers.

The materialization of any of such risks, alone or in combination, could have a material adverse effect on our
business, financial condition, results of operations and prospects.

1.1.18 Inadequate quality, availability or delivery of products sold by our brand partners on our
Marketplace could harm our reputation.

To complement our proprietary product offering, we operate our Marketplace model whereby selected brand
partners are permitted to sell products through our apps and websites on a commission basis. In this small but
rapidly growing part of our business, we have limited control over the assortment, presentation and quality of
products offered by our brand partners and the efficiency of third-party logistics providers. Although our apps and
websites remain our sole customer interface, customer orders are often fulfilled directly by the relevant brand
partner. Our brand partners are subject to various risks, such as changes in raw material costs, labor disputes,
boycotts, natural disasters, trade restrictions or disruptions, currency fluctuations and adverse changes in general
economic and political conditions, that could negatively affect their ability to provide a desirable assortment of
high-quality and compliant products to our customers. Additionally, brand partners might intentionally or
unintentionally offer counterfeit or “knock-off”” products on our Marketplace.

We have established certain quality standards for our brand partners and implemented processes to monitor
their compliance with these standards. Nevertheless, we cannot guarantee that our brand partners will comply with
these agreed-upon standards. Consequently, we face the risk that the quality, availability or delivery of the
products sold by our brand partners may not comply with the standards expected by our customers. In such cases,
we may incur additional costs, fail to retain the relevant customers or suffer damage to our reputation. Customers
may also try to assert consumer protection or product liability claims against us. Moreover, any decreasing
engagement by our brand partners could ultimately result in lower commission fees for the Group. The
materialization of any of these risks, alone or in combination, could have a material adverse effect on our business,
financial condition, results of operations and prospects.

1.1.19 Sourcing our own brand products from third-party manufacturers exposes us to reputational and
financial risks.

We source our own brand products from a large number of different manufacturers, including manufacturers
in countries such as China, Bangladesh and Cambodia, where there is a risk that internally accepted standards
concerning working conditions are not necessarily respected at all times. In addition, manufacturers may use
materials that are not suitable for the relevant products and could potentially even harm consumers of our own
brand products. While we regularly check the working conditions in these factories and the quality of our own
brand products, there can be no guarantee that our checks effectively uncover all deficiencies. Any deficiencies
may result in negative publicity and may materially harm our reputation and business. In addition, some of our
manufacturers require that we prepay orders for merchandise, which exposes us to the risk of fraud. Further, we
may lose these prepayments if the relevant manufacturer enters bankruptcy proceedings.

The materialization of any such risks, alone or in combination, could have a material adverse effect on our
business, financial condition, results of operations and prospects.

1.1.20 Many of our suppliers rely on credit insurance to protect their receivables, and any changes to such
credit insurance might lead suppliers to seek to reduce their credit exposure to us.

We believe that many of our third-party suppliers have traditionally obtained credit insurance to protect their
receivables against the risk of bad debt, insolvency or protracted default of their buyers, including us. Credit levels
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available to us from our suppliers remain dependent on the general economic environment and our financial
position. If there is a significant decrease in the availability of credit insurance to our suppliers, or if requests
concerning an increase in credit levels are not met in a timely manner, and if such suppliers are unwilling or unable
to take credit risk themselves or find alternative credit sources, they might choose to reduce their credit exposure
to us, which efforts might include attempts to change their credit terms or refusing to contract with us. Any such
actions could have a material adverse effect on our cash position, lead to an increase in our indebtedness or have
a negative impact on our product offering and, thus, on revenue, which could have a material adverse effect on
our business, financial condition, results of operations and prospects.

1.1.21 Any failure to anticipate and respond in a timely manner to fashion trends and customer
preferences could harm our business, financial condition, results of operations and prospects.

Our ability to sell a sufficient number of products at satisfactory price levels depends in particular on our
ability to predict and respond to fashion trends and changing customer preferences in a timely manner. We operate
in the fashion retail industry, which is highly sensitive to changes in customer preference, fluctuations in fashion
trends and seasonal weather patterns. Customer preferences regarding fashion design, quality and price tend to
change rapidly. Thus, accurately forecasting the selection and required quantities of such products is difficult. We
endeavor to accurately predict these trends and avoid overstocking or understocking products. However, the
demand for products can change significantly between the time products are ordered and the date of sale. In
addition, the lead times we must incur in taking delivery of merchandise from many of our suppliers pose
challenges as these lead times increase, in some cases significantly, the time it takes us to respond to changes in
product trends and market prices. Moreover, we have limited control over the pricing of products offered by our
brand partners on our Marketplace. As a result of these challenges, we face the risk of not having the appropriate
selection or the required quantities of products in order to satisfy customer demand. We also face the risk of
carrying excess inventory which we might be unable to sell during the relevant selling seasons, or may succeed
in selling only by offering significant discounts. In addition, significant discounting may damage our relationship
with suppliers whose products we sell at discounts. Any failure to anticipate and respond in a timely manner to
fashion trends and customer preferences and adjust our purchases and inventory accordingly may result in lost
sales, sales at lower than anticipated margins and/or write-offs on inventories, any of which would have a material
adverse effect on our business, financial condition, results of operations and prospects.

1.1.22 Any increase in cancellation or return rates could increase our costs and harm our business.

We have established return policies specific to our various local markets that permit our customers to return
products within designated timeframes following delivery. Granting return rights is an important element for
converting app and website visitors into customers, providing our customers with the certainty that they will only
be required to pay for those products that they want to keep. In certain regions, such as Russia where a high
percentage of customers pays in cash or by card on delivery, we face particularly high rejection rates.

If we experience a significant increase in returns — for example, due to customer dissatisfaction with our
products or customer service, changes in customer behavior or the abuse of our liberal return policy by persons
not actually willing to purchase our products — there is no guarantee that we will be able to utilize returned goods
in a cost-efficient manner — for example, by reselling them on our apps and websites, selling them at third-party
outlets or returning them to our suppliers. We incur costs associated with returned goods — for example, costs
associated with processing and delivery — but may not receive revenue from returns or proceeds from sales of
returned goods may not cover all costs incurred. Thus, any increase in returns would increase our costs with no
corresponding increase in revenue. Continued growth is likely to increase the absolute number of returns, which
may force us to allocate additional resources to the handling of such returns and may further complicate our
operations. Even products that have not passed through our fulfillment centers, but are delivered via
drop-shipping, are initially returned to us, which may require us to store such products for a considerable time.
Furthermore, any modification of our return policies may result in customer dissatisfaction or an increase in the
number of returns, which could adversely affect our business.

Significant returns could have a material adverse effect on our business, financial condition, results of
operations and prospects.
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1.1.23 Any failure to efficiently operate and manage our fulfillment centers and to successfully expand
our logistics capacity as our business grows could have a material adverse effect on our business, financial
condition, results of operations and prospects.

The operation, management and expansion of our fulfillment centers is key to our business and growth. If we
do not operate and optimize our fulfillment centers successfully and efficiently, it could result in excess or
insufficient logistical capacity, increase costs or harm our business in other ways.

We have designed and built our own multi-national logistics infrastructure, including inbound receipt of items
for sale, storage systems, packaging, outbound freight, and the receipt, screening and handling of returns. These
processes are complex and depend on sophisticated know-how and computerized systems which we have tailored
to meet the specific needs of our business. Any failure or interruption, partial or complete, of these systems — for
example, as a result of natural disasters, acts of terrorism, vandalism, sabotage or software malfunctions — could
disrupt our operations, impair our ability to timely deliver our products or harm our reputation. For example, our
LATAM operations were disrupted in 2014, when software malfunctions at dafiti led to a significant number of
lost deliveries (for further information on the scale and context of the incident at dafiti in this Prospectus, see
“1.1.38 Risk Factors™).

We depend on a single fulfillment center in certain major markets (for example in Russia, Brazil and
Australia). A major disruption to one of these singular regional fulfillment centers could significantly impede our
ability to operate the corresponding regional business. In the case of such a disruption, any inability by the relevant
regional business to timely find and secure an alternative warehouse from which to continue its operations could
result in a prolonged absence from the market and negatively affect the relevant region’s ability to maintain
customer loyalty and remain competitive in the relevant market. Additionally, although our fulfillment centers are
insured against damage and property loss — such as damage caused by natural disasters, fire or vandalism — an
insurer may deny coverage for a specific loss or occurrence or we may lose the benefit of insurance if we fail to
comply with certain covenants of the relevant insurance policy.

If we continue to add fulfillment capabilities, add new businesses or categories with different logistical
requirements, or change the mix in products that we sell, our logistics infrastructure will become increasingly
complex and operating it will become even more challenging. We might encounter operational difficulties which
could result in shipping delays and customer dissatisfaction or cause our logistics costs to become high and
uncompetitive. Any failure to successfully address such challenges in a cost-effective and timely manner could
severely disrupt our business and harm our reputation.

Product delivery times can vary due to a variety of factors, such as the product ordered, the location of the
fulfillment center from which the product is shipped, the number of items in a customer’s shopping basket, the
country in which the customer orders the product and the performance of the third-party shipping company
carrying out the distribution. There can be no assurance that customers will not expect or demand faster delivery
times than we can provide in the future. If we are unable to meet customer expectations or demands with respect
to delivery times or convenience, or if our competitors are able to deliver the same or equivalent products faster
or more conveniently, we could lose current or potential customers, our brand and reputation could suffer, or we
could experience shortfalls in revenue.

In addition, while we constantly track fulfillment capacity against our business plan and have designed our
fulfillment centers to allow for expansion, we face the risk that the current capacity of our fulfillment centers will
prove insufficient to facilitate our continued growth. For example, we have recently decided to expand our
fulfillment centers in Australia, the Philippines, Indonesia, Brazil and Russia, where we have been operating near
our capacity limit. It is not certain that we will be able to locate suitable facilities on commercially acceptable
terms in accordance with any future expansion plans, nor can we be certain that we will be able to recruit qualified
managerial and operational personnel to support such expansion plans. In such cases, we could experience
problems fulfilling orders in a timely manner or our customers could experience delays in receiving their
purchases, which could harm our reputation and our relationship with our customers. We might also need to
increase our capital expenditures more than anticipated in order to increase the capacity of our fulfillment centers.
At the same time, in other regions we may be forced to deal with excess capacities. The materialization of any of
these risks could have a material adverse effect on our business, financial condition, results of operations and
prospects.
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1.1.24 Our sourcing and logistics costs are subject to fluctuations in the prices for raw materials and fuel
as well as other factors beyond our control, and we may not be able to pass on price increases to our customers.

Our sourcing and logistics costs depend on the development of prices for certain raw materials, in particular
cotton and other textile raw materials, as well as fuel. In addition, our sourcing costs are also influenced by the
capacity utilization rates at our suppliers, quantities demanded from our suppliers, and product specification. As
aresult, our costs of materials can vary materially in the short-term and, in cases of supply shortages, can increase
significantly. We are typically impacted by increases in the prices of raw materials and fuel price as well as carrier-
charge increases, as our suppliers and third-party service providers attempt to pass along these increases to us.
Although we may attempt to pass on cost increases to our customers by increasing selling prices via regular price
reviews, we may not always be able to do so. Moreover, any price increases could adversely affect our sales or
reduce our profitability. During periods of declining input or fuel prices, customer demand may also require that
we sell our products at lower prices or may restrict our ability to increase prices, in spite of the fact that we may
use goods that were purchased at higher prices or that we are forced to incur higher shipping costs, thereby
negatively impacting our margins. The volatility in our sourcing and logistics costs and our limited ability to pass
them on to customers may adversely affect our business, financial condition, results of operations and prospects.

1.1.25 We largely depend on third-party logistics providers for the delivery of our products to end
customers, which may result in lost or damaged goods, shipping delays or increased shipping costs that are
beyond our control.

We use a mixture of own services and third-party logistics providers to deliver the products that our customers
order online. To a large extent, we depend on the services of third-party logistics providers for the delivery of our
products to our fulfillment centers (i.e., inbound logistics) and subsequently to the distribution centers of
third-party carriers, and from there to our customers (i.e., outbound logistics). Even where products do not enter
our fulfillment centers, these products are handled by third-party carriers who directly receive them from the
relevant suppliers (drop-shipping). Last-mile deliveries are either handled by third-party carriers or our own last-
mile delivery fleet, which consists of more than 700 vehicles.

In certain regions, for example Brazil, we have delivery services contracts with more than 30 third-party
logistics providers. To the extent we rely on third-party services, we have only limited control over the timing of
deliveries and the security of our products while they are being transported. We may experience shipping delays
due to, among other things, inclement weather, natural disasters, strikes or terrorism. For example, truck drivers
across Brazil went on strike in May 2018. The strike lasted for over a week and substantially interfered with
delivery infrastructure throughout Brazil resulting in delays and additional order cancellations. We also face the
risk that our products may be damaged or lost in transit — for example, in the course of shipping from overseas. If
the products we sell are not delivered in a timely manner or are damaged or lost in transit, or if we are not able to
provide adequate customer support, our customers could become dissatisfied and cease buying on our apps and
websites.

In some of our markets, it may be difficult to replace the logistics providers with whom we cooperate due to
a lack of alternative offerings at comparable price and/or service quality. Changes in shipping terms and costs, for
example due to higher fuel costs, or the inability or refusal of third-party logistics providers to deliver our products
in a safe and timely manner could harm our reputation and have an adverse effect on our business. Additionally,
any deterioration in the financial condition of any third-party service provider could have an adverse impact on
the quality of our logistics processes and distribution costs. Additionally, if third-party logistics providers were to
increase their shipping costs and we continue to offer free delivery and returns, the increased shipping costs could
have a material adverse effect on our business, financial condition, results of operations and prospects.

1.1.26 The broad variety of local and international payment methods we accept exposes us to operational,
regulatory and fraud risks.

We currently accept more than 35 different payment methods tailored to meet our local customers’ payment
preferences. These payment methods include, among others, installment payments, credit and debit cards, PayPal,
direct deposit, online bank transfer, direct debit, checks, gift cards and cash on delivery. Due to the complexity
and number of payment methods we accept, we face the risk of operational failures in our checkout process, which
could adversely affect our conversion rate (i.e., the percentage of people visiting our websites that actually place
an order) and customer satisfaction. There is also the risk that, in connection with the methods of payment we
offer, we may become subject to additional regulations, compliance requirements, and various types of fraud or
cyber-attacks. For example, our installment services, such as afterpay, carry increased risk of fraud as well as the
risk of increased regulation in the event that such payments are classified as penal interest rates.
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For certain payment methods, including credit and debit cards, we pay bank interchange and other fees. These
fees may increase over time, increasing our operating costs and decreasing our profitability. We are also subject
to operating rules and certification requirements of payment scheme associations, including the Payment Card
Industry Data Security Standard and rules governing electronic funds transfers. Amendments to these rules or the
introduction of new laws or requirements regarding any payment method we accept could result in increasing
compliance costs, higher transaction fees, and the possible loss of or restrictions to our ability to accept credit or
debit cards or other types of payment.

We generally rely on third parties to provide payment processing services. We also rely on third-party
payment processors, and encryption and authentication technology licensed from third parties, to securely transmit
customers’ personal information. If these companies become unwilling or unable to provide these services, or
increase their fees, such as bank and intermediary fees for credit card payments, our operations may be disrupted
and our operating costs could increase. In addition, we may be unable to provide automated online payment
processes in all of our markets due to a lack of sophisticated local payment systems. Moreover, our acceptance of
numerous local, less-developed payment methods, such as cash on delivery, exposes us to heightened risks of
payment defaults or fraud.

Furthermore, we face risks relating to customer claims that purchases or payments were not properly
authorized or were transmitted in error, as well as risks that customers have insufficient funds and the risk of
fraud. For example, in the past, a lack of robust payment controls led to the processing of erroneous and
unapproved refund requests by THE ICONIC. While we have implemented a Group-wide fraud detection system
based on machine learning tools, any failure to avoid or limit losses from fraudulent transactions could damage
our reputation and result in increased legal expenses and fees. In countries where deliveries do not have to be paid
for when the goods are received, there is a risk of customers not meeting their payment obligations and of the
Group suffering defaults as a result. For example, in the case of installment payment, we carry the risk in certain
regions of non-payment of installments.

Our invoice and billing technology systems may malfunction due to new product implementations, data
errors, faulty changes in the invoicing code or other technology configuration issues, which may also impair our
ability to create correct invoices, avoid the recording of duplicate invoices or payments and collect payments in
time or at all. In some countries, such as Brazil and Argentina, we pass collections and the risk of non-payment
on to third-party providers in return for a fee, but there can be no assurance that these third-party providers will
continue to provide these services at acceptable costs or at all. In addition to the direct costs of losses from fraud,
if such costs are related to credit card transactions and become excessive, they could result in our losing our
authorization to accept credit cards for payment.

The materialization of any of the risks described above could have a material adverse effect on our business,
financial condition, results of operations and prospects.

1.1.27 Our current credit card arrangements and fraud scoring and risk handling systems may not
adequately protect us from credit card fraud or other fraudulent behavior.

Under current credit card arrangements, we may be liable for fraudulent credit card transactions. While we
contract with third-party fraud screening and credit verification vendors in each of our regions, we do not currently
carry insurance against the risk of fraudulent credit card transactions such as in a recent incident discovered in
April 2019 at THE ICONIC, in which customer data was presumably acquired by third parties via the dark web
and used to place fraudulent orders with THE ICONIC. The risk of significant losses associated with credit card
fraud increases as our net sales increase and as we continue to grow. Furthermore, there is no guarantee that our
fraud scoring and risk handling systems will function properly at all times or that there are no gaps or errors in
our algorithms that may result in unauthorized purchases. In addition, increasingly strict legislation on data
protection may limit our ability to obtain the data required for our algorithms to function properly. Consequently,
we may fail to identify fraudulent transactions before they occur, prevent fraudulent transactions from occurring,
or correctly assess the creditworthiness of our customers who may have been victims of fraud.

If purchases or payments are not properly authorized or payment confirmations are transmitted in error, the
relevant customer may have insufficient funds or be able to defraud us, which could adversely affect our operations
and result in increased legal expenses and fees. Customers who are victims of fraudulent transactions where
outside individuals use valid customer account data to purchase goods have the right to require that we return
those funds. Additionally customers may be granted chargeback funds from sellers who later became insolvent.
In such instances of fraud and seller insolvency, we may not be able to recover these chargebacks from sellers.
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Because our payment service is highly automated and allows for instant payment, we experience heightened
susceptibility to fraud. We cannot completely guard against internal or external intruders into our data platform
who may seek to use or manipulate our systems to create, transfer, or otherwise misappropriate funds belonging
to legitimate customers or to create new accounts or modify or delete existing accounts. We aim to balance
convenience and security for sellers and customers, and we cannot guarantee that we will be completely successful
in preventing fraud. Furthermore, permitting new and innovative online payment options may increase the risk of
fraud. High levels of fraud could result in an obligation to comply with additional requirements, pay higher
payment processing fees or fines, or prevent us from retaining our customers.

Fraudulent behavior could subject us to liability, damage our reputation and brand and could have a material
adverse effect on our business, financial condition, results of operations and prospects.

1.1.28 Dissatisfaction with our customer service could negatively affect our customer retention efforts.

A satisfied and loyal customer base is crucial to our continued growth. Strong customer service is required to
ensure that customer complaints are dealt with in a timely manner and to the customer’s satisfaction. Because we
usually do not have direct face-to-face contact with customers as in traditional retail settings, our interactions with
customers through our customer service team are crucial to maintaining positive and ongoing customer
relationships. We respond to customer requests and inquiries through e-mail, live chat and our toll-free hotline.
Any actual or perceived failure or unsatisfactory response by our customer service could negatively affect
customer satisfaction and loyalty. Our inability to retain customers due to a lack of satisfactory customer service
could have a material adverse effect on our business, financial condition, results of operations and prospects.

1.1.29 Our strategic investments may not be successful or may not yield the expected benefits.

We regularly engage in strategic investments. For example, we are currently planning to invest in new
fulfillment centers or in the expansion or partial automation of our fulfillment centers in Australia, the Philippines,
Indonesia, Russia and Brazil. In Brazil, we have signed a ten-year built-to-suit agreement for the construction of
our new warehouse at an estimated total cost of up to €50 million. There can be no assurance that our strategic
investments projects will be completed successfully, within the planned budget or in a timely manner. Moreover,
these projects may not yield the intended benefits. Given that we have only limited available funds, we need to
prioritize projects. Any failure to prioritize the right projects may negatively affect our business, financial
condition, results of operations and prospects.

1.1.30 We might elect to pursue new business opportunities, develop new apps or websites, or offer new
products, own fashion brands, sales formats or services, which could prove to be non-cost-effective or
otherwise unsuccessful.

If we choose to enter into new markets, expand our offering to include other types of products, or develop
any new businesses, own fashion brands, apps, websites, promotions, sales formats or services we believe would
be compatible with, adjacent to, or complementary to our existing business, there can be no guarantee that any
such endeavor will succeed. As a result, we may need to terminate, cancel, close, sell or wind up parts of our
business. For example, in February 2019 we decided to close our own brand “Lost Ink”, which was founded in
2014. Any such initiative that is not favorably received by consumers or suppliers, in particular in the case of a
termination, could damage our reputation and brand, and any expansion or alteration of our operations could
require significant additional expenses and divert management and other resources, which could in turn negatively
affect our results of operations. In addition, if we were to expand into new geographic markets and needed to
develop a new brand for this purpose, or if we were to try to reposition our brand in existing geographic markets,
consumers might not accept our revised brand image. If we launch but fail to generate satisfactory returns from
any such initiative, it could have a material adverse effect on our business, financial condition, results of operations
and prospects.

1.1.31 We are currently involved in and may pursue additional strategic relationships. We may have
limited control over such relationships, and these relationships may not provide the anticipated benefits.

We have partnered with numerous third parties, including with Ayala Corporation, Philippines with respect
to BF Jade E-Services Philippines, Inc., Philippines. A large number of logistics providers are integrated into our
logistics service and help us and our sellers deliver goods to customers. We have also partnered with banks and
other payment providers in connection with our payment service. We may pursue and enter into additional
strategic relationships in the future. Current and future strategic relationships involve risks, including but not
limited to maintaining good working relationships with the other party, inconsistency of economic or business
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interests, the other party’s failure to fund its share of capital for operations or to fulfill its other commitments —
including providing accurate and timely accounting and financial information to us — loss of key personnel, actions
taken by our strategic partners that may not be compliant with applicable rules, regulations and laws, reputational
concerns regarding our partners or our leadership that may be imputed to us, bankruptcy and related bankruptcy
proceedings requiring us to assume all risks and capital requirements related to the relationship. Further, these
relationships may not deliver the benefits that were originally anticipated.

Any of these factors may have a material adverse effect on our business, financial condition, results of
operations and prospects.

1.1.32 We depend on our management team and may be unable to attract, train, motivate and retain
suitably qualified personnel, and maintain good relationships with our workforce.

We depend upon the continued services and performance of our management team, in particular the members
of our management board and the managing directors of our local operating entities. The unexpected departure or
loss of one of our Group’s directors or management team members could have a material adverse effect on the
Group’s business and financial performance, and there can be no assurance that the Group will be able to attract
or retain suitable replacements for such directors and/or management members in a timely manner, or at all. We
may also incur significant additional costs when recruiting and retaining suitable replacements for departing
members of our management team as we may face the need to offer increasingly competitive compensation
structures and long-term incentive plans. Moreover, a meaningful portion of our employees have a short
employment history with us. For example, our regional CEO positions for ZALORA and THE ICONIC have only
recently been filled. In addition, the majority of top senior roles across both Group and regional levels are held by
expatriates, potentially increasing sensitivities to political landscape fluctuations and visa requirements. If we
continue to experience significant employee fluctuation, it may challenge our ability to effectively integrate and
align our workforce with our strategic goals.

The competence and commitment of our employees are important factors for our successful development as
well as our management of opportunities and risks. We depend on our ability to expand our organization by
attracting, training, motivating and retaining high-quality employees while building our corporate culture. A lack
of qualified and motivated personnel could impair our development and growth, increase our costs and harm our
reputation. In certain of our markets, competition for highly-skilled workers is especially intense. For example,
an inadequate supply of skilled information technology workers in Singapore and Russia has made it difficult to
successfully recruit and retain competent employees. In other markets, we face a shortage of manual workers. For
example, complex employment laws, well-established labor unions and frequent work stoppages make it difficult
to find reliable manual workers in Brazil. Any loss of qualified personnel or high employee turnover could lead
to considerable expertise, intellectual property and process knowledge being lost by us or access thereto being
gained by our competitors. Persistent difficulties in filling job vacancies with suitable applicants could have a
material adverse effect on our ability to compete effectively in our business. We might have to modify our
compensation and benefits packages in order to respond to increased competition for qualified personnel in our
regions and our industry. Any increase in competition for qualified personnel could lead to higher personnel
expenses, which already represent a significant cost factor for our business.

Further, there can be no assurance that labor disputes, work stoppages, strikes or similar actions will not occur
in the future, any of which might urge us to adopt or negotiate additional collective bargaining agreements. Any
material disagreements between the Group and its employees could disrupt our operations, lead to a loss in revenue
and customers and increase our operating costs. In addition, there is no guarantee that collective bargaining would
be possible on terms that are satisfactory to us. Any increase in the degree of unionization of our employees may
limit our flexibility and may increase the risk of labor disputes, work stoppages, strikes or similar actions. If our
fulfillment operations are affected over a longer period of time by labor disputes, or if we were forced to enter
into a collective bargaining agreement at unfavorable terms, this could have a material adverse effect on our
business, financial condition, results of operations and prospects.

Any failure to attract, train, motivate or retain skilled personnel at reasonable costs could result in a material
adverse effect on our business, financial condition, results of operations and prospects.

1.1.33 Our business is subject to workplace health, safety and accident risks as well as other operational
risks which may not be fully covered by our insurance.

We are exposed to risks related to the health and safety of our employees and contractors as well as other
workplace safety risks. Our Group’s uniform health and safety standards are issued to every region, and each
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region is expected to follow these as a minimum standard. However, each region is working under different
standards and are at varying stages of maturity, and there exists only limited Group-level control in this space.
Additionally, documentation and record keeping of safety records is highly manual, and may prove insufficient
to substantiate to regulators that our health and safety systems are operating effectively. If staff and contractors
get injured during the course of their duties we may, among other things, face fines and penalties from regulators
as well as damage to our reputation.

We are also exposed to risks due to external factors beyond our control, including, but not limited to,
accidents, vandalism, natural hazards, acts of terrorism, damage and loss caused by fire, power failures or other
events, that could potentially lead to personal injuries, damage to third-party property or the environment or the
interruption of our business operations. For example, our fulfillment center activities involve specific risks such
as fire, falls from height, objects falling from storage shelving and during movement, or traffic movements which
could result in damage to equipment, damage to the property of third parties and personal injury or death.

Accidents or other incidents that occur at our offices, workshops, fulfillment centers and return centers or
involve our personnel or operations could result in claims for damages against us and could damage our reputation.
Although we maintain insurance against such losses to a level and at a cost we deem appropriate, our insurance
policies are subject to exclusions and limitations, and we cannot guarantee that all material events of damage or
loss will be fully or adequately covered by an applicable insurance policy. As a result, the amount of any costs,
including fines or damages that we might incur in such circumstances, could substantially exceed any insurance
we have to cover such losses. In addition, our insurance providers could become insolvent. The occurrence of any
of these events, alone or in combination, could have a material adverse effect on our business, financial condition,
results of operations and prospects.

1.1.34 Any failure to operate, maintain, integrate or scale our network and mobile infrastructure and our
other technology could have a material adverse effect on our business, financial condition, results of
operations and prospects.

As an online retailer, we are dependent on the smooth functioning of our information technology systems, in
particular our internet and mobile infrastructure, which are critical to our business and inherently subject to various
operating risks. A key element of our strategy is to generate a high volume of traffic on, and use of, our apps and
websites. Our reputation and ability to acquire, retain and serve our customers are dependent upon the reliable
performance of our apps and websites and their underlying network infrastructure. As our customer base and the
amount of information shared on our apps and websites continue to grow, we will require additional network
capacity and computing power. In addition, we need to maintain reliable internet and mobile networks with the
necessary speed, data capacity and security, as well as ensuring timely development of complementary products.

The operation of our technology systems is expensive and complex and could result in operational failures.
For example, we could suffer from minor software-related bugs that cause temporary, non-material issues on our
platforms. In addition, we are exposed to the risk of our technology systems being undersized and functionally
maladjusted. In the event that our customer base or the amount of traffic on our websites grows more quickly than
anticipated, we may be required to incur significant additional costs to enhance the underlying network
infrastructure. Inadequate performance of our technology systems, whether due to system failures, power outages,
lack of firewall protection, denial-of-service attacks (attempts of which we experience regularly), computer
viruses, physical or electronic break-ins, undetected errors, design faults or other unexpected events or causes,
could affect the security or availability of our apps and websites, prevent customers from accessing our apps and
websites and result in limited capacity, reduced demand, processing delays and loss of customers. Past internal
audits have revealed significant deficiencies in the technology systems of certain of our regions. While we believe
that we have rectified these issues, there can be no assurance that our remediation measures are effective.
Moreover, future audits could reveal similar or other deficiencies in our technology systems. Any actual or
perceived failure to maintain the performance, reliability, security and availability of our products and technology
systems to the satisfaction of our customers and certain regulators could harm our reputation, disrupt our business
or decrease our ability to attract and retain customers.

Although we use cloud services in a number of our regions, we also continue to rely on data centers for storing
and maintaining customer data. An interruption or breakdown of our technology systems due to power outages,
fire, natural disasters, acts of terrorism, vandalism or sabotage, actions of third-party providers or any other
unanticipated reason cannot be ruled out completely. While some of our regions have disaster recovery
arrangements in place, they have not been tested during actual disasters or similar events and may not effectively
permit us to continue to run our business in the event of any problems with respect to the data that we use. To
date, we have not experienced these types of events, but we cannot provide any assurances that they will not occur
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in the future. If our data centers fail, we may experience downtime on our apps and websites which could reduce
the attractiveness of our apps and websites to customers. Failure in our technology systems could also result in
unfavorable media coverage, damage our reputation, and/or result in regulatory inquiries or other proceedings.

Any breach of our servers or loss of customer data could likewise harm our business. For example, we recently
discovered that customer data at THE ICONIC was presumably acquired by third-parties via the dark web in April
2019. Certain of our customers used duplicate credentials on various websites, including for their accounts with
THE ICONIC, and these credentials were compromised on other websites and then used to access the accounts of
our affected customers. Although this data was not acquired due to any breach of our systems, such credential
stuffing incidents may still expose us to unfavorable media coverage, damage or reputation, and/or result in
regulatory inquiries or other proceedings.

The materialization of any of these risks, alone or in combination, could have a material adverse effect on our
business, financial condition, results of operations and prospects.

1.1.35 We do not maintain a Group-wide disaster recovery plan or business continuity plan, which may
negatively affect our technology operations or business operations in case of disruptions.

Our apps, websites and systems are vulnerable to computer viruses, break-ins, phishing attacks, attempts of
server overloading with “distributed-denial-of-service” attacks, misappropriation of data through website scraping
or other attacks or similar disruptions due to unauthorized use of our computer systems. We do not currently
maintain a Group-wide disaster recovery plan with respect to our technology operations. The occurrence of any
of these risks could lead to interruptions, delays or website shutdowns, potentially causing lost business, the
temporary inaccessibility of critical data, or the theft or release of account details, including personal data.

In addition, the impact of general threats and risks to our business, such as epidemics, natural disasters, war
or terrorism, may significantly disrupt our business. We do not currently maintain a business continuity plan to
address such disruptions. Moreover, we may not be able to adequately continue our business or resume operations
within a reasonable period of time in the case of such an occurrence. Recovery of our technology systems may be
additionally hampered where we have outsourced the operation of technology and data storage to third parties.

The materialization of any of the risks described above could have a material adverse effect on our business,
financial condition, results of operations and prospects.

1.1.36 A failure to adopt and apply technological advances in a timely manner could limit our growth and
prevent us from reaching or maintaining profitability.

The internet and e-commerce are characterized by rapid technological development. New advances in
technology can increase competitive pressure. Our success depends on our ability to improve our current
technological platform and to develop new online apps for a variety of platforms in a timely manner in order to
remain competitive. Any failure to adopt and apply new technological advances in a timely manner could decrease
the attractiveness of our apps and websites to customers and thus limit our growth or even lead to declining
revenue. Any such failure could have a material adverse effect on our business, financial condition, results of
operations and prospects.

1.1.37 We are exposed to the risk of security breaches and unauthorized use of one or more of our apps,
websites, databases, online security systems or computerized logistics management systems.

We operate apps, websites, networks and other data systems through which we collect, maintain, transmit
and store information about our customers, suppliers and others, including credit card information and personal
information, as well as other confidential and proprietary information, including information related to intellectual
property. We also employ third-party service providers that store, process and transmit proprietary, personal and
confidential information on our behalf. Furthermore, we rely on encryption and authentication technology licensed
from third parties in an effort to securely transmit confidential and sensitive information, including credit card
details. Although we take steps to protect the security, integrity and confidentiality of the information we collect,
store or transmit, we regularly record attempts to break into our systems and we and our service providers might
not have the resources or technical sophistication to anticipate or continue to prevent all types of attacks and
techniques used to obtain unauthorized access to our systems. For example, we do not currently utilize two-factor
authentication for our apps and websites. Similarly, we currently lack a Group-wide information security
governance structure needed to better manage data asset inventory and conduct regular information technology
risk assessments. Additionally, our hardware encryption and user access management systems need updating.

-18-



Therefore, we cannot guarantee that inadvertent or unauthorized use or disclosure of personal data will not occur,
or that third parties will not gain unauthorized access to this information despite our efforts to prevent such access.

Advances in computer capabilities, new technological discoveries or other developments could increase the
frequency or likelihood of security breaches. In addition, security breaches can also occur as a result of non-
technical issues, including intentional or inadvertent breaches by our employees or by persons with whom we
have commercial relationships. Any compromise or breach of our security measures, or those of our third-party
service providers, could violate applicable privacy, data security and other laws, and cause significant legal and
financial risks, adverse publicity or a loss of confidence in our security measures. We have not taken out cyber-
security insurance and cannot be certain that our insurance coverage concerning other risks will be adequate for
liabilities that we might actually incur or that such insurance will continue to be available to us on economically
reasonable terms, or at all. Additionally, we may need to devote significant resources to protect against security
breaches or to address problems caused by breaches, which may require us to divert resources from the growth
and expansion of our business. The materialization of any of the foregoing risks could have a material adverse
effect on our business, financial condition, results of operations and prospects.

1.1.38 We may suffer harm from a loss of customer data.

Throughout our operations, we collect data relating to our customers. Any loss of customer data, for example
due to data breaches or as a result of technological failure, may result in reputational damage, legal proceedings
or regulatory fines and may have a negative impact on our operations. For example, in 2014 dafiti was in the
process of migrating information to a new data management system when a malfunction caused the loss of a
substantial amount of data with respect to paid and fulfilled orders as well as delivery information. As a result of
this malfunction, many of our customers did not receive their products or experienced significant delays. The
Public Ministry in Rio de Janeiro filed a lawsuit against dafiti, and dafiti was required to compensate customers
who suffered losses a combined total of approximately six million Brazilian reals (corresponding to approximately
€1.4 million as of December 2018). All lawsuits relating to this malfunction have been settled.

1.1.39 Our business is subject to local, seasonal revenue fluctuations which may make it difficult to predict
our future performance.

Our business has historically been, and will in all likelihood continue to be, seasonal. For example, we
consider the second quarter and the fourth quarter as especially important for generating revenue, and revenue
tends to fall off towards the end of each of these quarters. In addition, our sales volumes are normally higher in
the second half of the year as compared to the first half of the year. As a result of this seasonality, any factor that
negatively affects our business during these high periods in any given year, such as unfavorable weather
conditions, can have a disproportionately adverse effect on our revenue for such year. These factors include
unfavorable economic conditions in the markets in which we operate at the relevant time and adverse weather
conditions such as unusually warm winters or late summers.

In addition, any negative effects of weak seasons or weak sales of seasonal merchandise are likely to be
exacerbated by industry-wide price reductions designed to clear out excess merchandise before or at the end of
the relevant season. We might be unable to forecast accurately or synchronize our procurement cycles to coincide
properly with seasonal variations in sales volumes. If our business growth slows or ceases, these seasonal
fluctuations could become more important to our results of operations. Seasonal variations could also cause our
inventories, working capital requirements and cash flows to fluctuate from quarter to quarter. The materialization
of any of these factors may have a material adverse effect on our business, financial condition, results of operations
and prospects.

1.1.40 Any inability to accurately forecast our business could prevent us from properly planning expenses.

We base our current and future expense levels on our forecasts of our business and estimates of future revenue.
Given our lack of sophisticated budgeting systems, which to a large extent are based only on Excel calculations,
and the width of our assortment as well as the geographic span of our business, we may have incomplete or
inconsistent data for many of our regions and may be unable to accurately forecast our business. If we fail to
accurately forecast our business, we may face higher funding needs and lower equity value creation than originally
anticipated or planned.

Furthermore, our future revenue and results of operations are difficult to forecast because they generally

depend on the volume, timing and type of orders we receive, all of which are uncertain. Seasonal variations in our
inventories, working capital requirements and cash flows, among other things, also increase the difficulty of our
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financial forecasting and could adversely affect our ability to accurately predict financial results. For any given
season, a substantial portion of our expenses is incurred in advance, and therefore fixed, due to the seasonality of
demand for our products and the necessity of purchasing merchandise with significant lead times. As a result, we
may be unable to adjust our spending in a timely manner to compensate for any unexpected shortfall in revenue.
The materialization of any of these risks could have a material adverse effect on our business, financial condition,
results of operations and prospects.

1.1.41 The assumptions made in preparing our trend information included in this Prospectus may prove
incorrect, incomplete or inaccurate.

Our trend information included in this Prospectus, which presents financial expectations with respect to
NMV, reported revenue, Adjusted EBITDA (post IFRS 16) and capital expenditure reflect numerous assumptions
made by our management. These assumptions relate to commercial expectations and other external factors,
including political, legal, fiscal, market and economic conditions and applicable legislation, regulations and rules
(including, but not limited to, accounting policies, accounting treatments, the interpretation of tax law and
guidance by relevant authorities and the ability of the company to recover tax provisions) in our key geographic
markets, the development of return rates, the ability of the Company to manage its capital expenditure
requirements in line with historical performance and movements in foreign exchange rates, all of which are
difficult to predict and many of which are beyond our control. As several expectations, including the expectations
relating to NMV and revenue growth rates, are prepared on a constant currency basis using the foreign exchange
rates published by the European Central Bank and OANDA Corporation on December 31, 2018, adverse exchange
rate developments can have material impact on the ability of the Company to achieve its expectations.
Accordingly, there is a risk that the assumptions made in preparing the financial targets could prove incorrect,
incomplete or inaccurate and there may be differences between our actual and projected results, which could be
material in nature and impact our share price. The inclusion of the financial expectations and strategic targets in
this Prospectus should not be regarded as an indication that we or our management considered or consider such
financial targets and outlook to be guaranteed reliable predictions of future events. Accordingly, investors are
strongly urged not to place undue reliance on any of the statements set forth under “24. Recent Developments and
Trend Information”.

1.1.42 Our management team has limited experience managing a public company, and publicly-traded-
company reporting and compliance requirements and the transition to the newly established two-tier
governance structure could divert resources from the day-to-day management of our business.

Our management team has limited experience managing a publicly-traded company and complying with the
increasingly complex laws pertaining to public companies. Our management team might not successfully or
efficiently manage our transition to being a public company subject to significant regulatory oversight and
reporting obligations under applicable laws and regulations. These new obligations will require substantial
attention from our management team and could divert their attention away from the day-to-day management of
our business.

As a public company, we will be subject to additional reporting and disclosure requirements. Compliance
with these rules and regulations will increase our legal and financial compliance costs and may make some
activities more difficult and time-consuming than they were previously. As a result, management’s attention may
be diverted from other business concerns and we may be required to hire additional employees or engage outside
consultants to comply with these requirements, which would increase our costs and expenses.

In addition, the two-tier governance structure of the Company, consisting of a management board and a
supervisory board, has been newly established with effect of the approval of this Prospectus. Previously, the
Company has always been managed in a one-tier governance structure consisting only of one board of directors.
The transition to the new governance structure may additionally divert attention of our management team away
from the day-to-day management of our business and increase our costs and expenses.

Any of these developments, alone or in combination, could have a material adverse effect on our business,
financial condition, results of operations and prospects.
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1.1.43 We conduct business and make investments into our operations in numerous countries with
different currencies, and changes in foreign exchange rates could have a material adverse effect on our
business, financial conditions, results of operations and prospects.

We operate on a global scale and our operations are carried out in numerous foreign currencies — including,
among others, the Russian Ruble, the Brazilian Real, the Argentine Peso, the Indonesian Rupiah and the Australian
Dollar — which exposes us to significant foreign currency exchange risks. Such risks stem from our geographic
footprint and our investing activities outside the Eurozone and arise due to fluctuations or devaluations of
currencies, inflation — including hyperinflation such as in Argentina — and foreign exchange controls or
governmental measures that impact our ability to convert currencies and repatriate any dividends we might issue.
Currency exchange risks and movements in foreign exchange rates between the euro and other currencies of our
respective local markets may materially impact our results of operations due to translation effects. Adverse
translation effects are caused by the translation of the financial results of our consolidated subsidiaries (which
results are prepared in the respective local currencies) into euros (our reporting currency) in the course of preparing
the Group’s consolidated financial statements. Translation effects imply the risk that, although the operations of
a subsidiary may develop favorably, the contribution of the relevant subsidiary to the Group’s financial position
may decrease due to a decrease in the value of the local currency compared to the euro.

Furthermore, currency fluctuations can also have a significant impact on our balance sheet and cash flow. For
example, cash balances held by us are translated using the exchange rate as of the relevant balance sheet date and,
accordingly, will be impacted by exchange rate fluctuations. Also, the value of future dividends, if any, that
companies in our Group might upstream to the Company would be dependent on foreign exchange rates, if the
dividend-paying company were to pay its dividend in a currency other than the euro.

We make significant investments outside the European Monetary Union (i.e., in countries that use a currency
other than the euro). Many of the assets, liabilities, sales, expenses and earnings of these companies are not
denominated in euros. Any investments we make in currencies other than the euro would be subject to exchange
rate fluctuations. A decrease of the euro’s value vis-a-vis the relevant currency of the intended investment would
make the investment more expensive. In addition, since several of the companies in our Group have negative
operating cash flows, in the event that any of them would need cash injections in a currency other than the euro,
the amount needed for such a cash injection may increase if the value of the euro were to depreciate.

The materialization of any of the risks described above could have a material adverse effect on our business,
financial condition, results of operations and prospects.

1.2 Regulatory, Legal and Tax Risks

1.21 We are subject to a variety of evolving laws and regulations governing e-commerce and cannot
guarantee that our practices have complied or will comply fully with all such laws and regulations.

We are subject to a number of laws and regulations applicable to e-commerce or fashion, as well as laws and
regulations of broader application that apply to our business and to public companies generally. These laws and
regulations cover, among other things, taxation, tariffs, privacy and data protection, data security, anti-bribery,
antitrust, pricing, content, copyrights, trademarks, distribution, mobile and other communications, advertising
practices, electronic contracts, sales procedures, automatic subscription renewals, credit card processing
procedures, consumer protections, the provision of online payment services, unencumbered internet access to our
services, the design and operation of websites, and the characteristics and quality of goods and services that are
offered online. Furthermore, as the internet continues to revolutionize commercial relationships on a global scale,
and as the use of the internet and mobile devices in everyday life becomes more prevalent, these laws and
regulations continue to evolve at a rapid pace and can differ, or be subject to differing interpretations, from
jurisdiction to jurisdiction. Existing and future regulations and laws relating to the internet may impede the growth
and availability of the internet and online services, inhibit our ability to grow our business, or adversely affect our
business by increasing costs and administrative burdens.

We cannot guarantee that our practices have complied or will comply fully with all applicable laws and
regulations. Any failure, actual or perceived, by us to comply with any of these laws or regulations could result in
damage to our reputation and a loss of revenue, and any legal or enforcement action brought against us as a result
of actual or alleged non-compliance could further damage our reputation and result in substantially increased legal
expenses. In addition, various legislative and regulatory bodies, or self-regulatory organizations in the
jurisdictions in which we operate, may extend the scope of current laws or regulations, enact new laws or
regulations or issue revised rules or guidance regarding privacy, data protection and consumer protection. Adverse

21-



changes in laws or regulations applicable to us could cause us to incur substantial costs or require us to change
our business practices, and could compromise our ability to pursue our growth strategy effectively. Any
compliance failure may also give rise to civil liability, administrative orders (including injunctive relief), fines or
even criminal charges.

The materialization of any of these risks, alone or in combination, could have a material adverse effect on our
business, financial condition, results of operations and prospects.

1.2.2 We are subject to data protection and privacy laws and regulations which have been continuously
expanded in the recent past, are sanctioned with high fines and affect and may limit the way we operate our
business.

A variety of local and international laws and regulations govern the collection, use, retention, sharing and
security of consumer data, and these laws and regulations are rapidly changing. For example, Brazil has passed a
new data protection law that becomes effective in February 2020. Similarly, Australia’s government has
committed to implementing new consumer data rights in early 2020. Data protection is a particularly sensitive
and politically charged issue in these countries as well as in Europe and any actual or alleged failure by us to
comply with applicable laws or regulations could have a significant adverse effect on our reputation and popularity
with existing and potential customers.

Local and international governmental authorities continue to evaluate the privacy implications inherent in the
use of cookies and other methods of online tracking for behavioral advertising and other purposes. Certain
governments have enacted or are considering measures that could significantly restrict the ability of companies to
engage in these activities, such as by regulating the level of consumer notice and consent required before a
company can employ cookies or other electronic tracking tools. Additionally, some providers of consumer devices
and web browsers have implemented, or have announced plans to implement, means to make it easier for internet
users to prevent the placement of cookies or to block other tracking technologies, which, if widely adopted, could
result in a significant reduction in the effectiveness of the use of cookies and other methods of online tracking.
New laws, regulations, or developments in industry practice or consumer behavior might result in the loss of or
substantial reduction in our ability to use such practices to effectively market our merchandise, or might adversely
affect our ability to acquire new customers on cost-effective terms.

The materialization of any of such risks, alone or in combination, could have a material adverse effect on our
business, financial condition, results of operations and prospects.

1.2.3 Our current operations in 17 countries require compliance with numerous, complex and sometimes
conflicting legal and regulatory requirements, which makes compliance more costly and challenging.

We currently operate in 17 countries in APAC, LATAM, and CIS. We are subject to various laws and
regulations of these countries. Many of these laws and regulations are complex and difficult to interpret. Moreover,
as we expand our international operations to target customers in additional countries, we will become subject to
additional laws and regulatory regimes. The legal and regulatory frameworks governing our business and
operations may become increasingly uncertain due to quickly changing laws, contradictory interpretation of laws
and regulations, administrative bypassing of legal frameworks or a lack of market precedents upon which we can
rely.

Our international business is subject to laws and regulations in many areas, including those governing product
safety, local employment, privacy, data security, telecommunications, online content, intellectual property
protection, corporate governance, foreign ownership and foreign investment, tax, finance, money laundering,
online payment, anti-corruption and antitrust. These various laws and regulations often evolve and sometimes
conflict with each other. Furthermore, operating in foreign jurisdictions entails an inherent risk of misinterpreting
and wrongly implementing foreign laws and regulations. While we are not aware of any material breach by us of
any applicable laws and regulations, we cannot rule out that we have not been in full compliance with these laws
and regulations in the past.

International sanctions may negatively affect our operations. For example, there are rules restricting the
supply of products into certain jurisdictions in Russia. Additionally, some of the tax systems in our countries of
operations are very complex and there is no guarantee that the relevant tax authorities agree with the positions we
have taken or the tax optimization structures and measures we have used to minimize legal risks, administrative
burdens and tax rates. The application of foreign direct investment laws and regulations, license rules and similar
rules and regulations is also often unclear. These laws and regulations are subject to multiple interpretations,
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particularly by different courts, regulators and other players in the legal community, which may differ from the
interpretations to which we have adhered. In other countries, changes in the political or legal climate may impact
our use of local currency and local banking. Similarly, we are bound by extended waiting periods and complex
and costly administrative approval processes and registration. We may also be faced with stamp tax obligations,
limitations on the repatriation of dividends, if any, and other cross-border payments from our subsidiary loans or
on the recovery of amounts withheld due to withholding taxes.

Furthermore, our local operations typically require governmental licenses and approvals, such as registration
certificates for entities, tax identification numbers and the like at various degrees of complexity and costs and the
authorities in our countries of operations may require us to obtain new and additional licenses, permits and
approvals. There is no assurance that we will be able to obtain any required licenses, permits and approvals in a
timely or cost-effective manner, or at all. In addition, authorities may revoke existing licenses, and we may not be
made aware of or be able to appeal any such revocations in a timely manner, if at all.

As these laws continue to evolve and as we expand into new jurisdictions, our compliance efforts will become
more complex and expensive and the risk of non-compliance will increase. Violations of applicable laws and
regulations may harm our reputation and result in legal action, criminal and civil sanctions, or administrative fines
and penalties against us or members of our governing bodies and our employees. Such violations may also result
in damage claims by third parties or other adverse legal consequences, including class action lawsuits and
enforcement actions by national and international regulators resulting in the limitation or prohibition of business
operations. There is no guarantee that we can successfully manage or avoid any of the legal risks to which we are
exposed, and non-compliance with the legal and regulatory frameworks that govern our operations, whether
intentional or not, may have substantial consequences for our businesses, including causing us to cease our
operations entirely.

The materialization of any of the risks described above could have a material adverse effect on our business,
financial condition, results of operations and prospects.

1.24 We are subject to customs and international trade laws that could require us to modify our current
business practices and incur increased costs or could result in a delay in getting products through customs and
port operations, which may limit our growth and cause us to suffer reputational damage.

Our business is conducted worldwide, with goods imported from and exported to a substantial number of
countries. The vast majority of products sold through our apps and websites are sourced internationally. We are
subject to numerous regulations, including customs and international trade laws, that govern the importation and
sale of fashion and lifestyle products. Our customers in certain countries, such as Russia, are also subject to
limitations and regulations governing the importation of goods. In addition, we face risks associated with trade
protection laws, policies and measures and other regulatory requirements affecting trade and investment, including
loss or modification of exemptions from taxes and tariffs, imposition of new tariffs and duties and import and
export licensing requirements in the countries in which we operate. Our failure to comply with import or export
rules and restrictions or to properly classify items under tariff regulations and pay the appropriate duties could
expose us to fines and penalties. If these laws or regulations were to change, or if our management, employees,
retailers or brand partners were to violate any of these laws, we could experience delays in shipments of our goods,
be subject to fines or penalties, or suffer reputational harm, any of which could reduce demand for our services
and negatively impact our results of operations.

Legal requirements are frequently changing and subject to interpretation, and we are unable to predict the
ultimate cost of compliance with these requirements or their effects on our operations. We may be required to
make significant expenditures or modify our business practices to comply with existing or future laws and
regulations, which may increase our costs and materially limit our ability to operate our business.

Our business depends on our ability to source and distribute products in a timely manner. As a result, we rely
on the free flow of goods through open and operational ports worldwide. Labor disputes or other disruptions at
ports create significant risks for our business, particularly if work slowdowns, lockouts, strikes or other disruptions
occur. Any of these factors could result in reduced sales or canceled orders, which may limit our growth and
damage our reputation and may have a material adverse effect on our business, financial condition, results of
operations and prospects.
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1.25 Legal, political and economic uncertainty surrounding the planned exit of the United Kingdom
from the EU may cause instability in international markets, create substantial currency fluctuations, disrupt
the global fashion supply chain and harm our business, financial condition, results of operations and prospects.

On June 23, 2016, the United Kingdom (“UK”) held a referendum to determine whether it should leave the
EU. The outcome of this referendum was that the UK would withdraw from the EU (“Brexit”). The UK formally
notified the European Council of its intention to leave the EU on March 29, 2017 (the “Notification Date”). Under
Article 50 of the 2009 Lisbon Treaty, the UK will cease to be an EU Member State if it successfully enters into a
withdrawal agreement with the EU (“Soft Brexit”). A withdrawal agreement would govern the transitional period
in which the UK exits the EU and provide the terms of the ongoing relationship between the parties. Article 50
also stipulates that, in the event the UK fails to enter into a withdrawal agreement before the second anniversary
of the Notification Date, it would be required to leave the EU without a withdrawal agreement in place (“Hard
Brexit”) unless the European Council (together with the UK) unanimously determines to extend this deadline
(“Article 50 Date”).

In March 2018, the UK and the EU established a provisional withdrawal agreement. However, as of the date
of this Prospectus, the UK House of Commons (“House of Commons”) has failed to approve this agreement. The
Article 50 Date was initially set for March 29, 2019. In the absence of a formal withdrawal agreement, the UK
and the EU have agreed several times to extend the Article 50 Date. The most recent extension, granted by the
European Council on April 11, 2019, allows for the House of Commons to ratify the withdrawal agreement by
October 31, 2019. Any ratification of the withdrawal agreement by the House of Commons prior to October 31,
2019 will result in a Soft Brexit.

A substantial amount of legal, political and economic uncertainty surrounds the nature of the UK’s continuing
relationship with the EU, as well as application of EU laws and regulations in the UK, following an eventual
Brexit. This uncertainty extends to, among other things, financial laws and regulations, data protection laws, trade
agreements, tax laws and regulations and employment laws. This uncertainty could depress economic activity,
increase costs and restrict access to capital in the UK. Additionally, given the size of the UK’s economy and the
importance of its economic relationship with the EU, the uncertainty surrounding the terms of an eventual Brexit
may cause instability in international markets and create substantial currency fluctuations. All of our markets are
outside of the UK and EU, however, as a significant portion of the global fashion trade runs through the UK, the
uncertainty surrounding Brexit could disrupt our supply chain and harm our business, financial condition, results
of operations and prospects.

The long-term effects of an eventual Brexit are unknown. They will largely depend on whether the UK and
the EU are able to successfully ratify a withdrawal agreement and the transitional terms of such an agreement. As
a withdrawal from the EU is unprecedented, it is unclear how an eventual Brexit will impact our operations. It is
possible that the above risks would increase in the event of a Hard Brexit. It is also possible that we will continue
to be exposed to such risks even after an eventual Brexit.

1.2.6 Product recalls, product liability claims and breaches of corporate social responsibility and ethical
sourcing standards could harm our reputation and business.

There is a risk that the goods we sell may cause property damage or injury to our customers. While we believe
that our operations comply in all material respects with all applicable product safety and consumer protection laws
and regulations, the sale of defective products might result in product recalls, product liability claims and/or
administrative fines or criminal charges against us or our management. Even if an event causing a product recall
proves to be unfounded or if a product liability claim against us is unsuccessful, the negative publicity surrounding
any assertion that products sold by us caused injury or damage, or any allegation that the goods sold by us were
defective, could adversely affect our reputation with both existing and potential customers as well as our corporate
and brand image. We also face risks associated with environmental, animal-rights and sustainability concerns. For
example, any negative publicity campaigns concerning low-priced, short-lived fashion items may negatively
affect our reputation or our sales. Similarly, negative publicity associated with the sale of fashion items
manufactured using fur or other animal-sourced products may negatively affect our reputation or our sales.

We are further exposed to risks in relation to possible breaches of corporate social responsibility, including
ethical sourcing, working conditions, child labor and responsible recruitment, which may harm our reputation and
prospects. Particularly in connection with our private brands, if improper working conditions are found or alleged
to exist at one or more of the factories in which the fashion and lifestyle products we sell are manufactured, or if
there is a major injury or loss-of-life incident in such factories, we could face negative publicity that could damage
our reputation and the perception of our regional brands, and we may be required to pay fines, face enhanced
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scrutiny by regulators or be subjected to other adverse legal consequences. For example, companies in Southeast
Asia have recently been dealing with increasing scrutiny regarding the employment of migrant workers. We also
work with employment agencies that provide us with workers to fill open positions. We face the risk that these
agencies may provide workers who do not have the necessary legal documentation. It is also possible that these
agencies or other service providers may use illicit means to obtain such documentation. Further, while we conduct
regular visits to factories, we cannot rule out that some of our partners violate labor laws. In cases where we
become aware of material violations, we ask our partners to remedy the situation. If they fail to do so, we terminate
our cooperation with the relevant partner. Any such termination may affect our operations and reputation.
Deficiencies in the area of corporate social responsibility may also negatively affect our recruiting efforts or
disrupt our business if a large number of workers were disqualified from employment for the lack of proper legal
documentation.

The materialization of any of the foregoing risks, alone or in combination, could have a material adverse
effect on our business, financial condition, results of operations and prospects.

1.2.7 We use standardized sales, purchase and supply agreements as well as standardized terms and
conditions, which increase the potential that all contract terms used therein may be invalid or unenforceable
if any clause is held to be void.

We maintain legal relationships with a large number of sellers, brand partners and customers. In this context,
we also use standardized documents, contracts and terms and conditions. If such documents, contracts or terms
and conditions are found to contain provisions that are interpreted in a manner disadvantageous to us, or if any
clauses are held to be void and thereby replaced by statutory provisions that are disadvantageous to us, a large
number of our contractual relationships could be affected.

In addition, standardized terms and conditions must comply with the statutory laws on general terms and
conditions in the various countries in which we currently operate, which means that in many countries such
standardized terms and conditions are subject to intense scrutiny by the courts. We cannot guarantee that all
standardized terms and conditions we use currently comply and will continue to comply with the relevant
requirements. Even if terms and conditions are prepared with legal advice, it is impossible for us to guarantee that
they are valid, given that changes may continue to occur in the laws applicable to such terms and conditions and/or
their interpretation by the courts.

If clauses in our standardized documents, contracts or terms and conditions are found to be void, this could
have a material adverse effect on our business, financial condition, results of operations and prospects.

1.2.8 The inability to acquire, use or maintain our local trademarks and domain names for our sites could
substantially harm our business, financial condition, results of operations and prospects.

We are the registrant of the Global Fashion Group trademark as well as the trademarks of our apps and
websites (THE ICONIC, ZALORA, dafiti and lamoda) in numerous jurisdictions and have also registered internet
domain names containing these brand names for our websites in those jurisdictions in which we are active.
Additionally, we have registered many trademarks of our private labels in numerous jurisdictions. For several of
these trademarks, we are party to special coexistence agreements for specific countries or situations. As we seek
to register our trademarks in new jurisdictions, we may encounter opposition which may hinder our ability to
continue to register our trademarks as desired. For example, we filed various applications to register our ZALORA
trademarks in Malaysia in 2012 and 2014. In response to third-party trademark oppositions filed by the parent
company of Zara Espana, S.A., we recently filed new trademark applications in Malaysia. Although we believe
that we will succeed in registering our ZALORA trademarks in Malaysia, we are still awaiting approval of these
applications by the Malaysian authorities.

We have also registered selected internet domain names for some of our proprietary brands and private labels.
Domain names are generally regulated by internet regulatory bodies and are also subject to the trademark laws
and other related laws of each country in which we operate. For any particular country, if we do not have, or
cannot obtain or maintain on reasonable terms, the ability to use our trademarks or a major proprietary brand, or
to use or register our domain name, we could be forced either to incur significant additional expenses to market
our products within that country — including the development of a new brand and the creation of new promotional
materials and packaging — or elect not to sell products in that country.

Furthermore, the regulations governing domain names and laws protecting marks and similar proprietary
rights could change in ways that block or interfere with our ability to use relevant domains or our current brands.

25-



In addition, we might not be able to prevent third parties from registering, using or retaining domain names that
interfere with our consumer communications or infringe or otherwise decrease the value of our marks, domain
names and other proprietary rights. Regulatory bodies may establish additional generic or country-code top-level
domains or may allow modifications of the requirements for registering, holding or using domain names. As a
result, we might not be able to register, use or maintain the domain names that utilize our brand names in all of
the countries in which we currently conduct business or intend to conduct business in the future.

The materialization of any of such risks, alone or in combination, could have a material adverse effect on our
business, financial condition, results of operations and prospects.

1.2.9 We might be unable to adequately protect our intellectual property rights.

We believe our customer data, copyrights, trade secrets, proprietary technology and similar intellectual
property are critical to our success, and we rely on trademark, copyright and trade secret protection, agreements
and other methods with our employees and others to protect our proprietary rights. In addition, we have developed,
and we anticipate that we will continue to develop, a substantial number of programs, processes and other know-
how on a proprietary basis (but partly based on open source codes) that are of key importance to the successful
functioning of our business. We might not be able to obtain effective intellectual property protection in every
country in which we are active or in which such protection is relevant, and our efforts to protect our intellectual
property could require the expenditure of significant financial, managerial and operational resources. Any of our
intellectual property rights could be challenged or invalidated through administrative processes or litigation, and
we cannot be certain that others will not independently develop or otherwise acquire equivalent or superior
technology or intellectual property rights.

We might be required to spend significant resources to monitor and protect our intellectual property rights.
We may not be able to discover or determine the extent of any infringement, misappropriation or other violation
of our intellectual property rights and other proprietary rights. We may initiate claims or litigation against others
for infringement, misappropriation or violation of our intellectual property rights or proprietary rights or to
establish the validity of such rights. Despite our efforts, we may be unable to prevent third parties from infringing
upon, misappropriating or otherwise violating our intellectual property rights and other proprietary rights. Any
litigation, whether or not it is resolved in our favor, could result in significant expense to us and divert the efforts
of our technical and management personnel.

The materialization of any of such risks, alone or in combination, could have a material adverse effect on our
business, financial condition, results of operations and prospects.

1.2.10 Third parties might accuse us of infringing upon their intellectual property rights.

The e-commerce industry, as well as the fashion industry in general, is characterized by vigorous protection
for and pursuit of intellectual property rights. We might be subject to litigation and disputes related to our
intellectual property rights and technology in the future, as well as disputes related to intellectual property and
product offerings of third-party suppliers featured by us. The costs of defending against such actions can be high,
and there is no guarantee that such defenses will be successful. In addition, as our business expands and the
number of competitors in our market increases, infringement claims against us could increase in number and
significance.

Legal claims regarding intellectual property rights are subject to inherent uncertainties due to the complex
issues involved, and we cannot be certain that we will be successful in defending ourselves against such claims.
Many potential litigants have the ability to dedicate substantially greater resources than we do to the enforcement
of intellectual property rights and defense of claims that may be brought against them. If successful, a claimant
could secure a judgment against us for substantial damages or prevent us from conducting our business as we have
historically done so or may desire to do so in the future. We could also be required to seek additional licenses or
pay royalties for the use of the intellectual property we need to conduct our business, which might not be available
on commercially acceptable terms or at all. Alternatively, we may be forced to develop non-infringing technology
or intellectual property on a proprietary basis, which could be expensive and/or unsuccessful.

We have received in the past, and we anticipate receiving in the future, communications alleging that certain
items posted on, or sold through, our sites violate third-party copyrights, marks and trade names or other
intellectual property rights or other proprietary rights. Brand and content owners and other proprietary rights
owners have actively asserted their purported rights against online companies, including Global Fashion Group.
In addition to litigation from rights owners, we may be subject to regulatory, civil or criminal proceedings and
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penalties if governmental authorities believe we have aided and abetted in the sale of counterfeit or other unlawful
products. Such claims, whether or not meritorious, could result in significant additional expenses and redirect
management attention.

The materialization of any of the above risks could have a material adverse effect on our business, financial
condition, results of operations and prospects.

1.211 The use of open source software could increase our risk that hackers could gain unauthorized
access to our systems, and we could be subject to litigation if third parties challenge our rights to use such
software on an exclusive basis.

Some of our software and systems contain open source software, which may pose certain risks. The licenses
applicable to open source software typically require that the source code subject to the license be made available
to the public and that any modifications or derivative works to open source software continue to be licensed under
open source licenses. Although we do not intend to use or modify open source software without holding the
necessary licenses, we could, however, face claims from third parties alleging the infringement of their intellectual
property rights, or demanding the release or license of the open source software or derivative works developed by
us using such software (which could include our proprietary source code) or otherwise seeking to enforce the
terms of the applicable open source license. These claims could result in litigation, require us to purchase a license,
publicly release the affected portions of our source code, limit the licensing of our technologies or cease offering
the implicated solutions.

In addition, use of certain open source software can lead to greater risks than use of third-party commercial
software, as open source licensors generally do not provide contractual protections with respect to the software.
Also, the licensors are not obliged to maintain their software or provide any support. There is a certain risk that
the authors of the open source software cease updating and attending to the software. Engineering the software
updates by ourselves could be expensive and time-consuming. The use of open source software can also present
additional security risks because the source code for open source software is publicly available, which could make
it easier for hackers and other third parties to determine how to breach our sites and systems that rely on open
source software.

The materialization of any of such risks, alone or in combination, could have a material adverse effect on our
business, financial condition, results of operations and prospects.

1.2.12 We may be subject to antitrust and similar investigations due to the strong market positions in some
of our current markets and may be found in violation of applicable antitrust laws, in which case(s) we might
be subject to fines and follow-on claims for damages in relation to alleged or actual anti-competitive behavior.

We have strong positions in all of our markets. Accordingly, there is a heightened risk that actions we take
may be scrutinized under antitrust law. We might become the subject of investigations by competition authorities
and might be exposed to fines imposed by such authorities and follow-on claims for damages raised against us by
third parties. The amount of any such fines and follow-on claims for damages could be substantial. We train our
employees and monitor our compliance with competition laws on a regular basis. However, future investigations
could reveal actual or potential non-compliance with competition laws. In addition, alleged or actual anti-
competitive behavior might seriously disrupt business relationships with business partners. The materialization of
any of these risks relating to our alleged or actual anti-competitive behavior, alone or in combination, could have
a material adverse effect on our business, financial condition, results of operations and prospects.

1.2.13 Adverse judgments or settlements resulting from legal proceedings could expose us to monetary
damages and limit our ability to operate our business.

We may become involved from time to time in private actions, investigations and various other legal
proceedings by employees, suppliers, competitors, government agencies, shareholders or others. For example, we
may face allegations by shareholders, current or former employees or supporters that they were promised shares
or options in the Company or its affiliates or that they did not receive an appropriate amount of real or virtual
stock options or shares in the course of our reorganization measures, divestment of various subsidiaries or other
corporate measures, such as the measures taken concerning our convertible preference shares. Such measures may
be challenged by the respective claimants. Similarly, we may be faced with claims by employees who hold awards
under past long-term incentive plans as the value of such awards, which was based on the performance of the
relevant local entity in the past, will now be determined by the performance of the Group following the roll-up.
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Additionally, we may be faced with claims arising from representations and warranties made in connection with
past and future M&A transactions.

The results of any such litigation, investigations and other legal proceedings are inherently unpredictable.
Any claims against us, whether meritorious or not, could be time-consuming, result in costly litigation, cause
negative publicity, damage our reputation, require significant amounts of management time and divert significant
resources. If any of these legal proceedings were to be determined adversely to us, or if we were to enter into a
settlement arrangement, we could be exposed to monetary damages or limits on our ability to operate our business,
which could have a material adverse effect on our business, financial condition, results of operations and
prospects.

1.2.14 The control and prevention mechanisms of our compliance structure might not be sufficient to
adequately protect us from all legal or financial risks.

To protect our Group against legal risks and other potential harm, we established several Group-wide
compliance programs including a code of business conduct and ethics, an anti-corruption and anti-bribery
program, global health and safety guidelines, a policy on responsible recruitment and employment of migrant
workers and a code of conduct for business partners. These codes, guidelines and policies and the oversight of our
internal compliance and legal departments might not be sufficient to prevent all unauthorized practices, legal
infringements, corruption and fraud — in particular in purchasing practices — or other adverse consequences of
non-compliance within our organization or by or on behalf of our employees. Any compliance failure could harm
our reputation and have a material adverse effect on our business, financial condition, results of operations and
prospects.

1.2.15 We do business in certain countries where corruption, extortion and money laundering are
considered to be common, and we are exposed to the risk of violation of anti-corruption and anti-money
laundering laws and regulations.

Anti-corruption laws and regulations in force in many countries generally prohibit companies from making
direct or indirect payments to civil servants, public officials or members of governments for the purpose of
entering into or maintaining business relationships. We conduct business in, and may expand our business to,
certain countries where corruption and extortion are considered to be widespread, and we may be required to
obtain approvals from or to comply with certain formalities or other obligations of public officials. As a result,
we are exposed to the risk that our employees, agents or other authorized persons could make payments or grant
hidden benefits in violation of anti-corruption laws and regulations, especially in response to demands or attempts
at extortion. In addition, our current internal controls, prevention (such as our Group-wide anti-corruption and
anti-bribery related policies) and training programs may prove to be insufficient. Our employees, agents or
authorized persons may have been or could be engaged in activities for which we could be held liable.

Money laundering is the process of concealing illicit gains that were generated from criminal activity or from
other non-official sources, such as tax evasion. We cannot rule out that some of the counterparties in our network
are engaged in money laundering activities and that we may be held liable for aiding and abetting their illegal
activities.

Some laws and regulations promulgated against corruption and money laundering may require us to
implement certain controls, procedures and internal regulations in order to ensure that the operations of a given
entity do not involve corruption, illegal payments, extortion or money-laundering. Although we engage in know-
your-customer activities, the great diversity and complexity of these local laws and regulations and the expansive
nature of the business conducted by us in various countries and markets create a risk that we may be deemed liable
for violations of local laws and regulations. Any violation or breach of these laws and regulations could affect our
overall reputation and, depending on the case, expose us to administrative or judicial proceedings, which could
result in criminal and civil judgments, including a possible prohibition on maintaining business relationships with
suppliers, fashion or lifestyle brands or customers in certain countries.

The materialization of any of the risks described above could have a material adverse effect on our business,
financial condition, results of operations and prospects.
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1.2.16 Our business is subject to the general tax environments in the countries in which we currently
operate, and any changes to these tax environments may increase our tax burden.

Our business is subject to the general tax environments in the countries in which we currently operate.
Changes in tax legislation, administrative practices or case law — which might be applied retroactively — could
increase our tax burden. For example, Malaysia’s Goods and Services Tax was repealed and replaced with a new
Sales and Services Tax in 2018. We expect this change will increase our tax burden in Malaysia and make
compliance more complex.

Additionally, tax laws may be interpreted differently by the competent tax authorities and courts, and their
interpretations may change at any time, which could lead to an increase of our tax burden. For example, in a
number of countries, tax authorities seek to characterize income from the provision of services as royalties under
their domestic legislation and/or tax treaties, which would lead to the imposition of withholding tax and may
significantly increase our tax burden. Our ability to use tax loss carryforwards and other favorable tax provisions
depends on national tax laws and their interpretation in these countries. In some of the countries in which we
currently operate, tax authorities may also use the tax system to advance their agenda and may exercise their
discretion in ways that may be perceived as selective or arbitrary, or in a manner that could be seen as being
influenced by political or commercial considerations. Accordingly, we may face unfounded tax claims in such
countries. For example, we were recently improperly assessed local taxes (PIS/COFINS) payable on dafiti’s gross
revenue in Brazil. We successfully appealed for the refund of these taxes, and repayment is expected to take place
over the next twelve months.

Moreover, legislators and tax authorities may change territoriality rules or their interpretation for the
application of value-added tax (“VAT”) on cross-border services, which may lead to significant additional
payments for past and future periods. In addition, court decisions are sometimes ignored by competent tax
authorities or overruled by higher courts, which could lead to higher legal and tax advisory costs and create
significant uncertainty. New taxes could also result in additional costs necessary to collect the data required to
assess these taxes and to remit them to the relevant tax authorities. Besides this, the documentation obligations
under applicable VAT and VAT-related laws are considerable. Therefore, it cannot be ruled out that certain of our
companies may not fully comply, or, as the case may be, may have not fully complied with applicable VAT
regulations throughout all phases of their development.

We have been audited several times by tax officials in various jurisdictions in which we operate. We believe
that we are in compliance with applicable tax laws. However, if the relevant authorities were to prevail in their
views regarding the various portions of tax law in dispute, we may be subject to a combined tax of up to €17.8
million. For example, in Russia our balance sheet reflects a VAT receivable arising from input tax incurred on
goods acquired for exporting, acquisition of tangible and intangible assets, leasing, services (e.g. marketing) and
customs duties payments. Although we intend to submit a one-off reclaim of input tax with the Russian tax
authorities later in 2019, they may partially or fully reject our claim. Any partial or full rejection of the claim by
the Russian tax authorities would result in a write-off of the corresponding VAT receivable.

In Germany, German authorities challenged the status of some of the Group’s German partnerships as
entrepreneurs. A loss of such entrepreneur status would have resulted in substantial additional VAT assessments.
We reached an understanding with the German tax authorities according to which the German partnerships in
question are regarded as entrepreneurs provided certain conditions are met. We are, however, in ongoing
discussions with the German authorities regarding corporate income tax treatment of services rendered by these
partnerships. While we believe the position of the German tax authorities is without merit, should the German
authorities prevail, we may be required to pay additional corporate income taxes in a single- to very low double-
digit euro million amount. The German tax authorities have also questioned the tax status of the Trustees (see
“16.5.1 GFG Trust Arrangements”). While we believe we have strong grounds to defend this claim, should the
German authorities prevail, additional tax leakage could arise if the Group decides to simplify the Group structure
and eliminate the Trustee arrangements.

Taxes actually assessed in future tax audits for periods not yet covered by this last tax audit may exceed the
taxes already paid by us. As a result, we may be required to make significant additional tax payments with respect
to previous periods. Furthermore, the competent tax authorities could revise their original tax assessments (for
example, with respect to the recognition of invoiced value added taxes). Any tax assessments that deviate from
our expectations could lead to an increase in our tax burden. In addition, we may be required to pay interest on
these additional taxes as well as late filing penalties. Changes in tax treatment of companies engaged in e-
commerce in the jurisdictions in which we operate could adversely affect the commercial use of our sites and our
financial results.

-29-



Due to the global nature of the internet, it is possible that countries might attempt to impose additional or new
regulation on our business or levy additional or new sales, income or other taxes relating to our activities. Tax
authorities worldwide are currently reviewing the appropriate treatment of companies engaged in e-commerce.
New or revised tax regulations may subject us or our customers to additional sales, income and other taxes. For
example, the government of the United Kingdom has announced the introduction of a new “Digital Services Tax”
in April 2020.

We cannot predict the effect of current attempts to impose sales, income or other taxes on e-commerce. New
or revised taxes — in particular, sales taxes, VAT and similar taxes — would likely increase the cost of doing
business online and decrease the attractiveness of advertising and selling products over the internet. New taxes
could also lead to significant increases in internal costs necessary to capture data and collect and remit taxes.
Additionally, we may determine to simplify the Group structure in the future, and there is a risk that any such
restructuring could attract additional tax scrutiny or result in unexpected or expected tax leakage despite our best
efforts to avoid such negative tax consequences.

Any of these events occurring could, alone or in combination, have a material adverse effect on our business,
financial condition, results of operations and prospects.

1.2.17 We effect numerous transactions within our Group every day. We may be required to pay additional
taxes if our intra-group transfer prices are found not to be at arm’s length or are not covered by sufficient
documentation.

Numerous transactions take place every day within our companies. These relate to the transfer of services,
shares, intellectual property, products and other goods from and between the entities in our Group, our affiliates
and other entities, in which the Company holds a stake (hereinafter referred to as an “Intra-Group Transfer”).
Past and current Intra-Group Transfer prices could be deemed not to be at arm’s length. For example, any intra-
group reorganization to simplify the group structure, including any arrangements relating to the Roll-Up, could
be challenged from a transfer pricing and capital gains tax perspective.

A large number of these intra-group services are typically not offered to third parties, and some of them, such
as transfers of internet domains, intellectual property, customer data and operating businesses, are subject to
significant uncertainties surrounding valuation. Accordingly, it may become difficult for the Company to mitigate
Intra-Group Transfer price risks by documenting the prices, particularly paid in comparable transactions by or
with independent third-parties. Moreover, the preparation of customary transfer-price documentation may be
delayed due to the need to hire an external tax advisory team with sufficient resources to prepare such transfer
price documentation for the Company. Further, given the fast-paced nature of our operations, many of our
agreements with respect to Intra-Group Transfers were drafted in a general, sometimes imprecise manner and may
therefore be deemed not to cover the services actually rendered. If tax authorities find charges not to be at arm’s
length, or if no sufficient documentation for the provision of intra-group services can be established, the amount
of tax losses recognized and/or the amount of VAT deducted by Group companies may potentially have to be
adjusted and penalties as well as a reduction of current tax losses or tax loss carryforwards could result and
increase our tax burden. In addition, the transfer-pricing documentation required by the local tax authorities could
be deemed as insufficient. Also, certain of our Group companies may not have levied withholding taxes on certain
of the intra-group services or intra-group payments, including cross-border royalty payments. In such a case, we
may face withholding tax surcharges or penalties. The constant restructuring efforts in our Group may result in
further fines or penalties.

The materialization of any of the risks described above could have a material adverse effect on our business,
financial condition, results of operations and prospects.

1.2.18 We may be classified as a passive foreign investment company for U.S. federal income tax purposes,
which could result in adverse U.S. federal income tax consequences for U.S. holders of Offer Shares.

The Company will be classified as a passive foreign investment company (a “PFIC”) for any taxable year if
either: (a) at least 75% of its gross income is “passive income” for purposes of the PFIC rules or (b) at least 50%
of the value of its assets (determined on the basis of a quarterly average) is attributable to assets that produce or
are held for the production of passive income. Based on the current operating structure of the Group, the
anticipated market price of our shares and the current and anticipated composition of the income, assets and
operations of the Group, we do not expect the Company to be treated as a PFIC for the current taxable year or in
the foreseeable future. However, this conclusion is dependent on the application of complex U.S. federal income
tax rules that are subject to differing interpretations. In addition, this is a factual determination that depends on,
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among other things, the operating structure of the Company, the composition of the income and assets, and the
market value of the shares and assets, of the Company and its subsidiaries from time to time, and the determination
can only be made annually after the close of each taxable year. There can therefore be no assurance that the
Company will not be classified as a PFIC for the current taxable year or for any future taxable year, and there is
a risk that the Company could, in fact, be classified as a PFIC at any time in the future. If the Company is
considered a PFIC at any time that a U.S. holder holds shares, certain adverse U.S. federal income tax
consequences could apply to such U.S. holder.

1.3 Risks Related to Our Shares and the Offering

1.3.1 Following the successful completion of this offering, the existing shareholders of the Company will
retain a significant interest in the Company and the interests of the existing shareholders may conflict with
those of the Company and its other shareholders.

Following the successful completion of this offering, the Company’s existing direct or indirect shareholders,
including Kinnevik AB and Rocket Internet SE, will continue to own approximately 75.6% of the outstanding
share capital of the Company (excluding treasury shares and assuming full exercise of the greenshoe option
granted in the course of this initial public offering). The interests of the Company’s existing shareholders may be
different from the Company’s interests or those of other shareholders. The remaining stake of the Company’s
existing shareholders may have the effect of making certain transactions more difficult or impossible without the
support of the Company’s existing shareholders, and may have the effect of delaying, postponing or preventing
certain major corporate actions, including a change of control in the Company, and could thus prevent mergers,
consolidations, acquisitions or other forms of combination that might be advantageous for investors.

The materialization of any of the Company’s existing shareholders’ interests that are in conflict with those of
the other shareholders may have a material adverse effect on the Company’s business, financial condition, results
of operations and prospects.

1.3.2 We do not expect to pay any dividends in the foreseeable future.

We have not paid any dividends to our shareholders so far and currently do not expect to be in a position to,
nor do we intend to, pay dividends in the foreseeable future. Our ability to pay dividends depends upon, among
other things, our results of operations, financing and investment requirements, as well as the availability of
distributable profit. Certain reserves must be established by law and have to be deducted when calculating the
distributable profit. In addition, debt financing arrangements, which may be entered into in the future may contain
covenants that impose restrictions on our business and on our ability to pay dividends under certain circumstances.
Also, we had a negative cash flow from operating activities and there can be no assurance that we will be in a
position to generate cash inflows from our future operations. Any of these factors, individually or in combination,
could restrict our ability to pay dividends.

1.3.3 The Company is a holding company with no direct cash generating operations and relies on
operating subsidiaries and external funding to provide it with funds necessary to meet its financial obligations.

The Company is a holding company with no material, direct business operations. The principal assets of the
Company are the equity interests it directly or indirectly holds in its operating subsidiaries. As a result, the
Company is dependent on loans, dividends and other payments from these subsidiaries as well as external funding
to generate the funds necessary to meet its financial obligations, including the payment of dividends. The ability
of the Company’s subsidiaries to make such distributions and other payments depends on their earnings and may
be subject to contractual or statutory limitations or the legal requirement of having distributable profit or
distributable reserves. As an equity investor in its subsidiaries, the Company’s right to receive assets upon their
liquidation or reorganization will be effectively subordinated to the claims of their creditors. To the extent that the
Company is recognized as a creditor of subsidiaries, the Company’s claims may still be subordinated to any
security interest in or other lien on their assets and to any of their debt or other (lease) obligations that are senior
to the Company’s claims.

1.34 Our shares have not previously been publicly traded, and there is no guarantee that an active and
liquid market for our shares will develop.

Prior to this offering, there has been no public trading market for our shares. The price per share placed in

this offering (the “Offer Price”) is being determined by way of a bookbuilding process. There is no guarantee
that this Offer Price will correspond to the price at which the Company’s shares will be traded on the stock
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exchange after this offering or that, following the listing, an active trading in our shares will develop or be
maintained. The failure to develop or maintain an active trading may affect the liquidity of our shares and we
cannot ensure that the market price of our shares will not decline below the Offer Price. Consequently, investors
may not be in a position to sell their shares in the Company quickly or at or above the Offer Price.

1.35 Our share price could fluctuate significantly, and investors could lose all or part of their investment.

Following this offering, our share price will be affected primarily by the supply and demand for our shares
and could fluctuate significantly in response to numerous factors, many of which are beyond our control,
including, but not limited to, fluctuations in actual or projected results of operations, changes in projected earnings
or failure to meet securities analysts’ earnings expectations, the absence of analyst coverage on our company,
changes in trading volumes in our shares, changes in macroeconomic conditions, the activities of competitors and
suppliers, changes in the market valuations of similar companies, changes in investor and analyst perception in
our Company or our industry, changes in the statutory framework in which we operate and other factors, and can
therefore be subject to substantial fluctuations. In addition, general market conditions and fluctuations of share
prices and trading volumes generally could lead to pricing pressures on our shares, even though there may not be
a reason for this based on our business performance or earnings outlook. In particular, public perception of the
Company as an internet, e-commerce or technology company could result in our share price moving in line with
the prices of other shares in companies of this nature, which have traditionally tended to be more volatile than the
share prices of companies operating in other industries.

If our share price or the trading volume in our shares decline as a result of the materialization of any or all of
these events, investors could lose part or all of their investment in our shares.

1.3.6 Future offerings of debt or equity securities by us could adversely affect the market price of our
shares, and future capitalization measures could substantially dilute the interests of our existing shareholders.

We may require additional capital in the future to finance our business operations and growth. We may seek
to raise capital through offerings of debt securities (potentially including convertible debt securities) or additional
equity securities. An issuance of additional equity securities or securities containing a right to convert into equity,
such as convertible debentures and option debentures, could potentially reduce the market price of our shares and
would dilute the economic and voting rights of our existing shareholders if made without granting subscription
rights to our existing shareholders. As the timing and nature of any future offering would depend on market
conditions at the time of such an offering, we cannot predict or estimate the amount, timing or nature of future
offerings. In addition, the acquisition of other companies or investments in companies in exchange for newly
issued shares of the Company, as well as the exercise of stock options by our employees in the context of the
existing and possible future stock option programs or the issuance of the Company’s shares to employees in the
context of possible future employee stock participation programs, could lead to a dilution of the economic and
voting rights of our existing shareholders.

Our shareholders thus bear the risk that such future offerings could reduce the market price of our shares
and/or dilute their shareholdings.

1.3.7 Future sales by our existing shareholders could depress the price of our shares.

Sales of a substantial number of our shares in the public market following the successful completion of this
offering, or the perception that such sales might occur, could depress the market price of our shares and could
impair our ability to raise capital through the sale of additional equity securities. If, for example, our existing
shareholders or one or more other shareholders of the Company effect a sale or sales of a substantial number of
our shares in the stock market, or if the market believes that such sales might take place, the market price of our
shares could decline. Our existing shareholders have agreed not to sell any shares during the first 180 days
following the initial public offering (“IPO”) and to sell no more than 20% of their aggregate pre-IPO
shareholdings until the end of twelve months following this offering. Once the lock-up ends, the likelihood that
existing shareholders may sell their shares will increase. Additionally, speculation around such sales could
negatively affect the stock price of our shares around the lock-up end date.

1.3.8 The Company may invest or spend the proceeds of this offering in ways with which shareholders
may not agree or in ways which may not yield a return on or enhance the price of the shares.

The Company may decide to use the net proceeds the Company receives from the offering differently from
its intention as of the date of this Prospectus. The Company’s management will have considerable discretion in
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the application of the net proceeds, and shareholders will not have the opportunity, as part of their investment
decision, to assess whether the proceeds are being used appropriately. At the low end, mid-point and high end of
the price range of €6.00 to €8.00 and assuming that the maximum number of new shares of the Company
(42,900,000 shares) is placed and assuming further that the greenshoe option granted in the course of this offering
is not exercised, the Company will, at the low end, mid-point and high end of the price range, receive net proceeds
of approximately €244.2 million, €285.8 million and €327.4 million, respectively. Any failure to use the net
proceeds from this offering effectively could have a material adverse effect on the Company’s or its affiliated
companies’ business, financial condition, results of operations and prospects.

1.3.9 An investment in the Company’s shares by an investor whose principal currency is not the Euro
may be affected by exchange rate fluctuations.

The Company’s shares are, and any dividends to be paid in respect of them will be, denominated in Euro. An
investment in the Company’s shares by an investor whose principal currency is not the Euro exposes the investor
to foreign currency exchange rate risk. Any depreciation of the Euro in relation to an investor’s principal currency
will reduce the value of the investment in the Company’s shares or any dividends in relation to such currency.

1.3.10 Our historical earnings and other historical financial data are not necessarily predictive of our
earnings or our other key financial figures going forward.

The financial information discussed in this Prospectus and the financial statements of the Company printed
in the financial section of this Prospectus relate to our past performance. Our future development could deviate
significantly from past results due to a large number of internal and external factors including, without limitation,
our recent refinancing. Our historical earnings and other historical financial data are, therefore, not necessarily
predictive of our earnings or other key financial figures going forward. There can be no assurance that a liquid
trading market for the shares will develop after this offering, or that a liquid trading market can be maintained.
The present price of our shares may not be indicative of the price prevailing after completion of this offering.
After completion of this offering, the majority of the shares will still be held by the existing shareholders and only
a minor portion will be traded on the stock exchanges. Even though the Company intends to also apply for
admission of the shares to the regulated markets of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse),
there can be no guarantee that, after completion of this offering and following the listing on the Frankfurt Stock
Exchange (Frankfurter Wertpapierborse), a liquid trading in our shares will develop and become established, or
the existing market will not become less liquid. Investors might be unable to sell their shares quickly or at the
market price if there is no active trading in our shares.

1.3.11 As a result of the public offering, we will face additional administrative requirements, including the
obligation to issue quarterly financial information as well as half-year financial statements and management
reports for the first time.

Following this offering, we will for the first time be subject to the legal requirements for a Luxembourg stock
corporation listed on the Prime Standard sub-segment of the Frankfurt Stock Exchange (Frankfurter
Wertpapierbérse). Being a foreign company listed on a German stock exchange may cause additional
administrative requirements compared to a domestic stock corporation, if the Luxembourg and German laws
establish such requirements based on different links to the Company (place of incorporation and/or listing place).
However, such requirements include, among others, quarterly financial reporting and other public disclosures of
information (including those required by the stock exchange listing authorities for companies listed in the Prime
Standard sub-segment of the Frankfurt Stock Exchange (Frankfurter Wertpapierborse)), regular calls with
securities and industry analysts and other required disclosures. The Group’s accounting, controlling, legal or other
corporate administrative functions may not be capable of responding to these additional requirements without
difficulties and inefficiencies that may cause the Group to incur significant additional expenditures and/or expose
it to legal, regulatory or civil costs or penalties. Furthermore, the preparation, convening and conduct of general
shareholders’ meetings and the Company’s regular communications with shareholders and potential investors will
require significant expenditures. Our management will need to devote time to these additional requirements that
it could otherwise devote to other aspects of managing the operations of the Group, and these additional
requirements could also substantially increase time commitments and costs for the accounting, controlling and
legal departments and other Group administrative functions.

Any inability to manage the additional demands placed on us in the process of becoming a Luxembourg
company with shares listed in the Prime Standard sub-segment of the Frankfurt Stock Exchange (Frankfurter
Wertpapierbdrse), as well as any costs resulting therefrom, may have a material adverse effect on our business,
financial condition, results of operations and prospects.
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1.3.12 The rights of shareholders in a Luxembourg company may differ from the rights of shareholders
in companies organized under the laws of other jurisdictions.

The Company is organized under the laws of Luxembourg. The rights of shareholders in a Luxembourg
company are based on its articles of association and applicable laws and regulations and may differ from the rights
of shareholders of companies organized under the laws of other jurisdictions. As such, it may be difficult or
impossible to enforce rights against the Company that may be common in other jurisdictions.

1.3.13 After completion of this offering, the Company intends to review converting into a European
company (Societas Europaea) incorporated in an alternative jurisdiction, which could fail and could have
adverse effects on shareholder rights.

The Company intends to review converting into a European company (Societas Europaea) incorporated in
an alternative jurisdiction (subject to accounting, legal and tax implications), following the IPO. If this conversion
is successfully implemented, the shareholders of the Company will become shareholders of a European company
(Societas Europaea) whose rights may differ in some respects from the rights of shareholders of stock corporations
organized in Luxembourg and other jurisdictions. There is also a risk that such cross-border conversion, for which
no explicit rules exist under applicable law, may be subject to challenge.
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2. GENERAL INFORMATION
2.1 Responsibility Statement

Global Fashion Group S.A., a public limited liability company (société anonyme) incorporated and existing
under the laws of Luxembourg, with its registered office at 5, Heienhaff, L-1736 Senningerberg, Grand Duchy of
Luxembourg (“Luxembourg”), and registered with the Luxembourg Trade and Companies Register (Registre de
Commerce et des Sociétés, Luxembourg) under number B 190907 (the “Company” and, together with its
consolidated subsidiaries, the “Group”, “Global Fashion Group”, “GFG”, “we”, “us”, “our” or “ourselves™),
assumes responsibility for the content of this prospectus (the ‘“Prospectus”) pursuant to Article 9 of the
Luxembourg Prospectus Law and declares that the information contained in this Prospectus is, to the best of its
knowledge, correct and contains no material omissions, and that it has taken all reasonable care to ensure that the
information contained in this Prospectus is, to the best of its knowledge, correct and contains no material omission
likely to affect its import.

Goldman Sachs International, London, United Kingdom, Morgan Stanley & Co. International plc, London,
United Kingdom and Joh. Berenberg, Gossler & Co. KG, Hamburg, Germany (together the “Joint Global
Coordinators”) as well as HSBC Trinkaus & Burkhardt AG, Dusseldorf, Germany (a “Joint Bookrunner” and,
together with the Joint Global Coordinators, the “Joint Bookrunners” or the “Underwriters”) make no
representation or warranty as to the accuracy or completeness of the information contained in the Prospectus.

2.2 Purpose of this Prospectus

This Prospectus relates to the offering of up to 49,335,000 of the Company’s common shares in
dematerialized form, each such share representing a nominal value of €0.01 and with full dividend rights from
January 1, 2019 (the “Offering”), consisting of:

e up to 42,900,000 newly issued common shares in dematerialized form from a capital increase against
contributions in cash from the Company’s authorized capital (the “IPO Capital Increase”) expected to
be resolved by the management board of the Company (the “Management Board”) on or about June
25,2019 (the “New Shares”); and

e up to 6,435,000 existing common shares in dematerialized form from the holdings of Kinnevik Internet
Lux S.arl. (the “Lending Shareholder”) in connection with a possible over-allotment (the
“Over-Allotment Shares” and, together with the New Shares, the “Offer Shares”).

For the purpose of admission to trading on the regulated market (regulierter Markt) of the Frankfurt Stock
Exchange (Frankfurter Wertpapierborse) and the simultaneous admission to the sub-segment of the regulated
market with additional post-admission obligations (Prime Standard) of the Frankfurt Stock Exchange (Frankfurter
Wertpapierbdrse), this Prospectus relates to up to 42,900,000 New Shares, up to 20,267,821 common shares to
be issued in the Share Redistribution (as defined under “3.4.71 Share Capital of the Company”) and up to
152,689,989 of the Company’s existing common shares (assuming conversion of all redeemable convertible
preference shares into common shares at a 1:1 ratio immediately following pricing of the Offering) with a nominal
value of €0.01 and to the extent existing in dematerialized form on the date of the admission to trading.

The Company is in the process of changing the form of its existing registered shares to shares in
dematerialized form (see “3.4.4 Form, Certification of the Shares and Currency of the Securities Issue”). Only
common shares existing in dematerialized form on the date of admission to trading, which includes all Offer
Shares and all new common shares issued in the Share Redistribution, will be admitted to trading based on this
Prospectus pursuant to Section 7 para. 1 sent. 2 alt. 2 of the German Stock Exchange Admission Ordinance
(Borsenzulassungsverordnung). Existing registered shares, which will not have been converted into
dematerialized form on the date of admission to trading, will be subject to a separate admission process, because
they are held outside the clearing system. The fact that only common shares in dematerialized form will be
admitted to trading is not expected to result in any disadvantages for investors purchasing common shares of the
Company in this Offering. All Offer Shares placed with investors in the Offering will be in dematerialized form.

2.3 Forward-Looking Statements
This Prospectus contains forward-looking statements. A forward-looking statement is any statement that does
not relate to historical facts or events or to facts or events as of the date of this Prospectus. This applies, in

particular, to statements in this Prospectus containing information on our future earnings capacity, plans and
expectations regarding our business growth and profitability, and the general economic conditions to which we
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are exposed. Statements made using words such as “predicts”, “forecasts”, “projects”, “plans”, “intends”,

9 <

“endeavors”, “expects” or “targets” indicate forward-looking statements.

The forward-looking statements contained in this Prospectus are subject to opportunities, risks and
uncertainties, as they relate to future events, and are based on estimates and assessments made to the best of the
Company’s present knowledge. These forward-looking statements are based on assumptions, uncertainties and
other factors, the occurrence or non-occurrence of which could cause our actual results, including our financial
condition and profitability, to differ materially from those expressed or implied in the forward-looking statements.
These expressions can be found in various sections of this Prospectus, including wherever information is contained
in this Prospectus regarding our plans, intentions, beliefs, or current expectations relating to our future financial
condition and results of operations, plans, liquidity, business prospects, growth, strategy and profitability,
investments and capital expenditure requirements, future growth in demand for our products as well as the
economic and regulatory environment to which we are subject.

Future events mentioned in this Prospectus may not occur. In addition, the forward-looking estimates and
forecasts reproduced in this Prospectus from third-party sources could prove to be inaccurate (for further
information on the third-party sources used in this Prospectus, see “2.14 Sources of Market Data”). Actual results,
performance or events may turn out to be better or worse compared to the results, performance and events
described in the forward-looking statements, in particular due to:

e changes in general economic conditions in the markets in which we operate, including political changes,
changes in the unemployment rate, the level of consumer prices and wage levels;

e user behavior on mobile devices and our ability to attract mobile internet traffic and convert such traffic
into orders for our products;

e changes in user tastes and/or preferences with respect to online fashion offerings;
e our ability to offer our customers an inspirational and attractive online experience;

e the stability of our global supplier base and our ability to manage the timely and efficient delivery of our
products;

e changes in prices when sourcing our products and the resulting increase or decrease of our gross profit
margin;

e our ability to manage our continued growth and to expand our capabilities to meet the growing demands
and challenges associated therewith;

e our ability to realize economies of scale and increase our profitability by expanding our market position;

e demographic changes in our countries of operations, in particular the aging of millennials (i.e., people
born after the early 1980s);

e fluctuations in interest and currency exchange rates for currencies in which we source and/or sell our
products;

e inflation, which causes real growth rates to deviate from nominal growth rates shown in this Prospectus;
e changes in the competitive environment and in the level of competition;

e our ability to comply with applicable laws and regulations, in particular if such laws and regulations
change, are abolished and/or new laws and regulations are introduced;

e  our ability to maintain and enhance our reputation and brands;
e our ability to operate our IT systems free from interruptions;

e the occurrence of accidents, natural disasters, fires, environmental damages or systemic delivery failures;
and

e our ability to attract and retain qualified personnel.

Moreover, it should be noted that all forward-looking statements only speak as of the date of this Prospectus
and that neither the Company nor any of the Underwriters assume any obligation, except as required by law, to
update any forward-looking statement or to conform any such statement to actual events or developments.
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The section “I. Risk Factors” contains a detailed description of various risks applicable to our business,
operations and financial position, our regulatory, legal and tax environment, the Company’s shareholder structure,
its shares and the Offering and the factors that could adversely affect the actual outcome of the matters described
in the Company’s forward-looking statements.

2.4 Sources of Market Data

Unless otherwise specified, the information contained in this Prospectus on the market environment, market
developments, growth rates, market trends and competition in the markets in which we operate are based on the
Company’s assessments. These assessments, in turn, are based in part on internal observations of the markets and
on various market studies.

The following sources were used in the preparation of this Prospectus:

e  Euromonitor International Ltd. (“Euromonitor”), Apparel and Footwear 2019 edition, retail value based
on retail sales price including sales tax, based on current prices and fixed 2017 exchange rates, accessed
in April 2019 (“Euromonitor Apparel and Footwear 2019”);

e  Euromonitor, Beauty and Personal Care 2018 edition, retail value based on retail sales price including
sales tax, based on current prices and fixed 2017 exchange rates, accessed in April 2019 (“Euromonitor
Beauty and Personal Care 2018”);

e  Euromonitor, Consumer Appliances 2019 edition, accessed in April 2019 (“Euromonitor Consumer
Appliances 2019”);

e  Euromonitor, Consumer Electronics 2019 edition, accessed in April 2019 (“Euromonitor Consumer
Electronics 2019”).

e  Euromonitor, Economies and Consumers, accessed in April 2019 (“Euromonitor Economies and
Consumers”);

e Euromonitor, Retailing 2019 edition, retail value based on retail sales price including sales tax, based on
current prices and fixed 2018 exchange rates, accessed in April 2019 (“Euromonitor Retailing 2019”).

e  Euromonitor, Personal Accessories and Eyewear 2019 edition, retail value based on retail sales price
including sales tax, based on current prices and fixed 2017 exchange rates, accessed in April 2019
(“Euromonitor Personal Accessories and Eyewear 2019”);

e NPSBenchmarks.com, net promoter score, accessed in April 2019 (“NPSBenchmarks.com”);

e PlanetRetail RNG, Edge by Ascential, www.planetretail.net, accessed in April 2019 (“PlanetRetail”);
and

e Informa PLC Limited, world cellular information service, www.ovum.informa.com, accessed in April
2019 (“WCIS”).

Any websites referred to in this Prospectus are for information purposes only and do not form part of the
Prospectus.

Our leading market positions are based on GFG calculations from Euromonitor Retailing 2019 data. Ranking
positions are based on Euromonitor estimates of online sales of apparel and footwear products in researched GFG
countries in 2018. These ranking calculations only include specialist fashion and lifestyle apparel and footwear
online retailers. General merchandisers and specialist sportswear online retailers are excluded.

e Our ranking for APAC is based on the following countries: Australia, New Zealand, Hong Kong,
Indonesia, the Philippines, Malaysia, Singapore, Taiwan and Brunei.

e Our ranking for LATAM is based on the following countries: Brazil, Argentina, Chile and Colombia.

e  Our ranking for CIS is based on the following countries: Russia, Belarus, Kazakhstan and Ukraine.
Ranking calculations only include specialist fashion and lifestyle apparel and footwear online retailers.

References to Western Europe in this Prospectus refer to the following countries: Austria, Belgium, Denmark,
Finland, France, Germany, Greece, Ireland, Italy, Netherlands, Norway, Portugal, Spain, Sweden, Switzerland
and the United Kingdom.
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It should be noted, in particular, that reference has been made in this Prospectus to information concerning
markets and market trends. Such information was obtained from the aforementioned sources. The Company has
accurately reproduced such information and, to the extent it is aware and able to ascertain from information
published by such third parties, no facts have been omitted that would render the reproduced information
inaccurate or misleading. Nevertheless, prospective investors are advised to consider this data with caution. For
example, market studies are often based on information or assumptions that may not be accurate or appropriate,
and their methodology is inherently predictive and speculative. The fact that information from the aforementioned
third-party studies has been included in this Prospectus should not be considered as a recommendation by the
relevant third parties to invest in, purchase, or take any other action whatsoever with respect to shares in the
Company. Research from Euromonitor should not be relied upon in making, or refraining from making, any
investment decision.

Irrespective of the assumption of responsibility for the content of this Prospectus by the Company and the
Joint Bookrunners (see “2.1 Responsibility Statement”), neither the Company nor the Joint Bookrunners have
independently verified the figures, market data or other information on which third parties have based their studies.
Accordingly, the Company and the Joint Bookrunners make no representation or warranty as to the accuracy of
any such information from third-party studies included in this Prospectus. In addition, prospective investors should
note that the Company’s own estimates and statements of opinion and belief are not always based on studies of
third parties.

2.5 Documents Available for Inspection

For the period during which this Prospectus remains valid, the following documents will be available for
inspection during regular business hours at the Company’s offices at Global Fashion Group S.A., 5, Heienhaff,
L-1736 Senningerberg, Luxembourg (telephone: +352 26340059):

e the Company’s articles of association (the “Articles of Association”);

e the unaudited interim condensed consolidated financial statements of the Company prepared in
accordance with International Financial Reporting Standards, as adopted by the European Union
(“IFRS”), on interim financial reporting (IAS 34) as of and for the three months ended March 31, 2019;
and

e the audited consolidated financial statements of the Company prepared in accordance with IFRS as of
and for the years ended December 31, 2018, 2017 and 2016.

The Company’s future consolidated annual and interim financial statements will be available on the
Company’s website www.global-fashion-group.com and at the Company’s offices at 5, Heienhaff, L-1736
Senningerberg, Luxembourg. In accordance with the Luxembourg law of August 10, 1915 concerning commercial
companies, as amended (the “Luxembourg Company Law”), the annual financial reports are also filed with the
Luxembourg Trade and Companies Register and an extract is published in the Luxembourg Official Gazette
(Mémorial C, Recueil des Sociétés et Associations or on the Recueil Electronique des Socieétés et Associations,
RESA, as applicable).

Information on, or accessible through, the Company’s website www.global-fashion-group.com is neither part
of, nor incorporated by reference into, this Prospectus.

2.6 Currency Presentation

In this Prospectus, “euro” and “€” refer to the single European currency adopted by certain participating
member states of the European Union.

Our principal functional currency is the euro and we prepare our financial statements in euro.
2.7 Presentation of Financial Information

Where financial information in the tables included in this Prospectus is labelled “audited”, this means that it
has been taken from the audited consolidated financial statements mentioned in section “2.5 Documents Available
for Inspection”. The label “unaudited” is used in the tables included in this Prospectus to indicate financial
information that has not been taken from the audited consolidated financial statements mentioned above but was
either taken or derived from the Company’s unaudited interim condensed consolidated financial statements
prepared in accordance with IFRS for interim financial reporting (IAS 34) as of and for the three months ended
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March 31, 2019, the Company’s internal reporting system or has been calculated based on figures from the
aforementioned sources.

All of the financial information presented in the text and tables in this Prospectus is shown in millions of euro
(in € million), except as otherwise stated. Certain financial information, including percentages, has been rounded
according to established commercial standards. Changes and percentage changes as well as ratios and aggregate
amounts (sum totals or sub totals or differences or if numbers are put in relation) presented in this Prospectus are
calculated based on the unrounded figures and commercially rounded to one digit after the decimal point. As a
result of rounding, rounded figures may not in all cases add up.

Financial information presented in parentheses denotes the negative of such number presented. In respect of
financial information set out in this Prospectus, a dash (“~”) signifies that the relevant figure is not available, while
a zero (“0.0”) signifies that the relevant figure is available but has been rounded to or equals zero.

271 Segment Information

We steer our business based on three operating segments, which also form our reportable segments; Asia
Pacific (“APAC”), in which we operate under the brands THE ICONIC in Australia and New Zealand and
ZALORA in Hong Kong, Indonesia, the Philippines, Malaysia, Singapore, Taiwan and Brunei, Latin America
(“LATAM”), in which we operate under the brand dafiti in Brazil, Argentina, Chile and Colombia and the
Commonwealth of Independent States (“CIS”), in which we operate under the brand lamoda in Russia, Belarus,
Kazakhstan and Ukraine.

Following the 51% divestment of our operations in the Middle East, i.e., Namshi General Trading LLC
(“Namshi”), on August 16,2017, Namshi is no longer a reportable segment. This led to the retrospective exclusion
of Namshi to provide comparability of the segment information. The segment information in this Prospectus is
presented based on our continuing operations.

2.8 Non-IFRS Financial Information

This Prospectus contains non-IFRS financial information, such as Adjusted EBITDA, Adjusted EBITDA
margin, net working capital and capital expenditure, that is not required by, or prepared in accordance with, IFRS.
These measures are alternative performance measures as defined in the guidelines on alternative performance
measures issued by the European Securities and Markets Authority (ESMA) on October 5, 2015 (the “ESMA
Guidelines™).

Our EBITDA, Adjusted EBITDA, Adjusted EBITDA margin, net working capital and capital expenditure
are relevant for the assessment of the performance of our business as:

e EBITDA and Adjusted EBITDA show our earnings (loss) before interest and tax (EBIT) as adjusted for
depreciation and amortization and impairment losses (EBITDA) and for share-based payment
(income)/expenses as well as one-off fees related to the IPO and expenses related to the wind-down of
Lost Ink Limited (Adjusted EBITDA) and are the measures we use to assess the operating performance
of our business. Furthermore, we distinguish between Adjusted EBITDA (before IFRS 16), which does
not reflect the effects of applying IFRS 16, and Adjusted EBITDA (post IFRS 16), which reflects the
effects of applying IFRS 16.

e Adjusted EBITDA margin corresponds to Adjusted EBITDA as a percentage of revenue. We use our
Adjusted EBITDA margin to assess the margin development of our business.

e Net working capital is a measure of liquidity available to our business. We calculate net working capital
as inventories plus current trade and other receivables less current trade payables and other financial
liabilities at the respective balance sheet date. The changes in net working capital based on the respective
statement of financial position items differ from the changes in working capital that can be derived from
the statement of cash flow due to mapping changes relating to repayments, assets held-for-sale and other
assets or liabilities and other factors, such as changes in the foreign exchange rates used.

e Capital expenditure shows the additions to property, plant and equipment, including those due from
business combinations, and additions to intangible assets.

EBITDA, Adjusted EBITDA and Adjusted EBITDA margin help investors monitor whether we are able to
improve the performance of our underlying operations. Net working capital helps investors monitor sources and
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use of short-term liquidity. Capital expenditure helps investors monitor the development of new investments into
property, plant and equipment and intangible assets.

We present non-IFRS financial information because we use such information in monitoring our business and
because we believe that it is frequently used by analysts, investors and other interested parties in evaluating
companies in our industry and it may contribute to a more comprehensive understanding of our business.
However, such non-IFRS financial information may not be comparable to similarly titled information published
by other companies, may not be suitable for an analysis of our business and operations, and should not be
considered as a substitute for an analysis of our operating results prepared in accordance with IFRS. We believe
that the presentation of non-IFRS financial information included in this Prospectus complies with the ESMA
Guidelines.

In addition to the financial information prepared in accordance with IFRS and the non-IFRS financial
information contained in this Prospectus, we also present certain unaudited operating and non-financial
information, for example:

e active customers, defined as the number of customers who have purchased at least one item after
cancellations, rejections and returns in the last twelve months;

e orders, defined as the number of orders placed by customers after cancellations, rejections and returns;

e net merchandise value, defined as the value of goods sold including value-added tax (“VAT”)/goods and
services tax (“GST”) and delivery fees, after actual or provisioned rejections and returns (“NMV”’); and

e average order value, defined as the NMV per order.

However, such operating and non-financial information may not be comparable to similarly titled information
published by other companies, may not be suitable for an analysis of our business and operations, and should not
be considered as a substitute for an analysis of our operating results based on IFRS.
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3. THE OFFERING
3.1 Subject Matter of the Offering

This Prospectus relates to the Offering of up to 49,335,000 of the Company’s common shares in
dematerialized form with a nominal value of €0.01 and with full dividend rights from January 1, 2019, consisting
of:

e up to 42,900,000 New Shares; and
e upto 6,435,000 Over-Allotment Shares.

The Lending Shareholder will provide Berenberg, acting for the account of the Joint Bookrunners as
stabilization manager (the “Stabilization Manager”), with up to 6,435,000 Over-Allotment Shares, as part of the
allocation of the Offer Shares (the “Over-Allotment”), in the form of a securities loan to cover potential
Over-Allotments.

The Offering consists of an initial public offering (“IPO”) in the Federal Republic of Germany (“Germany”)
and private placements in certain jurisdictions outside Germany. In the United States of America (the “United
States”), the Offer Shares will only be offered and sold to qualified institutional buyers (“QIBs”) as defined in,
and in reliance on, Rule 144A (“Rule 144A”) under the United States Securities Act of 1933, as amended (the
“Securities Act”), or pursuant to another available exemption from, or in transactions not subject to, the
registration requirements of the Securities Act. Outside the United States, the Offer Shares will only be offered
and sold in offshore transactions in compliance with Regulation S under the Securities Act (“Regulation S”).

In connection with potential Over-Allotments, the Company has granted the Joint Bookrunners an option to
acquire up to 6,435,000 additional shares of the Company at the price per share placed in the Offering (the “Offer
Price”), less the agreed commissions (the “Greenshoe Option”), from a capital increase from the Company’s
authorized capital for the sole purpose of enabling the Stabilization Manager to perform its redelivery obligation
under the securities loan from the Lending Shareholder. The Greenshoe Option may only be exercised during the
stabilization period, i.e., the period which commences on the date the Company’s shares commence trading on
the regulated market (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) and
ends no later than 30 calendar days thereafter (the “Stabilization Period”).

Immediately prior to the Offering, 99.9% of the Company’s total share capital is held by the Company’s
existing shareholders (see “3.6 Information on the Company’s Existing Shareholders’), while the Company holds
182,378 treasury shares (i.e., approximately 0.1% of the Company’s total share capital). Following completion of
the Offering, the Company’s existing shareholders will continue to hold at least 70.7% of the Company’s total
share capital (assuming an additional 13,851,524 treasury shares held by the Company for cancellation at the mid-
point of the Price Range in connection with the share redistribution (see “3.4.1 Share Capital of the Company”),
placement of all Offer Shares and full exercise of the Greenshoe Option (see “3.8 Stabilization Measures,
Over-Allotments and Greenshoe Option™)).

The IPO Capital Increase is expected to be executed immediately following pricing of the Offering and would
result in an increase of the Company’s share capital by up to €429,000.00. The share capital of the Company
represented by the Offer Shares that are the subject of this Offering, including the Over-Allotment Shares, amounts
t0 €493,350.00. Thus, upon completion of the Offering and assuming placement of all New Shares, approximately
22.0% of the Company’s outstanding share capital (assuming no exercise of the Greenshoe Option) and 24.4% of
the Company’s outstanding share capital (assuming full exercise of the Greenshoe Option) is being offered as part
of this Offering (corresponding to a public float of 20.5% of the Company’s total shares and 22.8% of the
Company’s total shares respectively when adjusted to include treasury shares).

Goldman Sachs, Morgan Stanley and Berenberg are acting as Joint Global Coordinators and Joint
Bookrunners and HSBC is acting as a Joint Bookrunner.

3.2 Price Range, Offer Period, Offer Price and Allotment

The price range for the Offering within which purchase orders may be placed is €6.00 to €8.00 per Offer
Share (the “Price Range”).

The period during which investors may submit purchase orders for the Offer Shares is expected to commence
on June 18, 2019, and to expire on June 25, 2019 (the “Offer Period”). Offers to purchase Offer Shares may be
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submitted (i) until 12:00 p.m. (noon) (Central European Summer Time) by private investors and (ii) until
6:00 p.m. (Central European Summer Time) by institutional investors on the last day of the Offer Period. There
is no minimum or maximum amount that needs to be invested.

Subject to the publication of a supplement to this Prospectus, if required, the Company, the Lending
Shareholder and the Joint Bookrunners reserve the right to reduce the total number of Offer Shares, to increase or
decrease the upper limit and/or the lower limit of the Price Range and/or to extend or shorten the Offer Period.

Reductions in the number of Offer Shares, changes to the Price Range (other than an increase of the high-end
of the Price Range) or an extension or shortening of the Offer Period will not invalidate any offers to purchase
Offer Shares that have already been submitted. If such changes require the publication of a supplement to this
Prospectus and/or if the high-end of the Price Range is increased, investors who submitted purchase orders prior
to the publication of the supplement have the right, under the Luxembourg Prospectus Law, to withdraw these
offers to purchase within two business days following the publication of such supplement. Instead of withdrawing
their offers to purchase placed prior to the publication of the supplement, investors may change their orders or
place new limited or unlimited offers to purchase within two business days following the publication of the
supplement.

Any changes to the terms of the Offering will be published by means of electronic media such as Reuters or
Bloomberg and, if required by Regulation (EU) no. 596/2014 of the European Parliament and of the Council of
April 16, 2014 on market abuse, as amended (“MAR”) as an ad-hoc release via an electronic information
dissemination system, on the Company’s website www.global-fashion-group.com under the “Investor Relations”
section and as a supplement to this Prospectus to be approved by the Commission de Surveillance du Secteur
Financier (the “CSSF”) and published on the website of the Luxembourg Stock Exchange (www.bourse.lu) and
the Company’s website. Investors who have submitted purchase orders will not be notified individually. Under
certain conditions, the Joint Bookrunners may terminate the underwriting agreement, entered into between the
Company, the Lending Shareholder and the Joint Bookrunners on June 17, 2019 (the “Underwriting
Agreement”), even after commencement of trading (Aufnahme des Handels) of the Company’s shares on the
regulated market (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse)
(see “18.4 Termination, Indemnification”). Investors who engage in short-selling bear the risk of being unable to
satisfy their delivery obligations.

The Offer Price and the final number of Offer Shares placed in the Offering will be determined at the end of
the bookbuilding process by the Company after consultation with the Joint Bookrunners. The Offer Price will be
set on the basis of the purchase orders submitted by investors during the Offer Period that have been collated in
the order book prepared during a bookbuilding process. These orders will be evaluated according to the prices
offered and the expected investment horizons of the respective investors. This method of setting the number of
Offer Shares that will be placed at the Offer Price is, in principle, aimed at achieving the highest Offer Price.
Consideration will also be given to whether the Offer Price and the number of Offer Shares to be placed allow for
the reasonable expectation that the share price will demonstrate a steady performance in the secondary market
given the demand for the Company’s shares as reflected in the order book. Attention will be paid not only to the
prices offered by investors and the number of investors interested in purchasing shares at a particular price, but
also to the composition of the Company’s shareholder structure that would result at a given price, and expected
investor behavior. The Company and the Lending Shareholder will not specifically charge any expenses and taxes
related to the Offering to investors.

The Offer Price and the final number of Offer Shares placed in the Offering (i.e., the results of the Offering)
are expected to be set on June 25, 2019. After the Offer Price has been set, the Offer Shares will be allotted to
investors on the basis of the purchase orders then available. The Offer Price and the final number of Offer Shares
(i.e., the results of the Offering) are expected to be published on or about June 25, 2019 on the Company’s website
(www.global-fashion-group.com) under the “Investor Relations” section, on the website of the Luxembourg Stock
Exchange (www.bourse.lu) and filed with the CSSF, in accordance with Article 10 of the Luxembourg Prospectus
Law and by means of an ad-hoc release on an electronic information dissemination system. Investors who have
placed orders to purchase Offer Shares with one of the Joint Bookrunners can obtain information from that Joint
Bookrunner about the Offer Price and the number of Offer Shares allotted to them on the business day following
the setting of the Offer Price. Book-entry delivery of the allotted Offer Shares against payment of the Offer Price
is expected to take place two business days after commencement of trading. Should the placement volume prove
insufficient to satisfy all orders placed at the Offer Price, the Joint Bookrunners reserve the right to reject orders,
or to only accept them in part.
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33 Expected Timetable for the Offering
The following is the expected timetable of the Offering, which may be extended or shortened:
June 17,2019 oo Approval of the Prospectus by CSSF

Notification of the approved Prospectus to the German Federal
Financial =~ Supervisory  Authority  (Bundesanstalt  fiir
Finanzdienstleistungsaufsicht, “BaFin”)

Publication of the approved Prospectus on the Company’s website
(www.global-fashion-group.com) under the “Investor Relations”
section and the website of the Luxembourg Stock Exchange
(www.bourse.lu)

June 18, 2019 ...eviiiiiieeeeeeeee e Commencement of the Offer Period

Application for listing of shares in dematerialized form filed with
the Frankfurt Stock Exchange (Frankfurter Wertpapierborse)

June 25,2019 .o Expiration of the Offer Period

Determination of the Offer Price and final number of Offer Shares
to be allocated, including the final number of New Shares

Publication of the results of the Offering in the form of an ad-hoc
release on an electronic information dissemination system, on the
Company’s website (www.global-fashion-group.com) under the
“Investor Relations” section and on the website of the
Luxembourg Stock Exchange (www.bourse.lu)

June 26, 2019 ... Issuance of the New Shares to be delivered at closing against
payment of the nominal value of the New Shares

Listing approval (admission decision) issued by the Frankfurt
Stock Exchange (Frankfurter Wertpapierbirse) with regard to
shares in dematerialized form

June 27,2019 ..o Commencement of trading in the Company’s shares in
dematerialized form on the Frankfurt Stock Exchange
(Frankfurter Wertpapierborse)

July 1, 2019 .o Book-entry delivery of the Offer Shares against payment of the
Offer Price (settlement and closing)

This Prospectus will be published on the Company’s website at www.global-fashion-group.com under the
“Investor Relations” section and on the website of the Luxembourg Stock Exchange at www.bourse.lu after
approval by the CSSF on June 17, 2019. Printed copies of this Prospectus are available from the Company free of
charge during normal business hours at the following address: Global Fashion Group S.A., 5, Heienhaff, L-1736
Senningerberg, Luxembourg.

34 Information on the Shares
34.1 Share Capital of the Company

As of the date of this Prospectus, the share capital of the Company amounts to €1,526,899.89 and is divided
into 67,861,754 common shares with a nominal value of €0.01 each and 84,828,235 redeemable convertible
preference shares with a nominal value of €0.01 each, which will convert 1:1 into common shares immediately
following pricing of the Offering. The convertible preference shares have the same rights as the common shares,
except that they automatically convert into common shares as further described below in this section and in “75.4.2
Conversion of Convertible Preference Shares”.
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In connection with and for the purpose of the Offering, it is expected that the Company will issue up to
42,900,000 New Shares pursuant to the IPO Capital Increase. Upon consummation of the IPO Capital Increase,
the Company’s share capital will be increased by up to €429,000.00 from €1,526,899.89 to up to €1,955,899.89.
The consummation of the IPO Capital Increase is expected to occur following pricing of this Offering.

In 2016 and 2017, the Company issued convertible preference shares to certain of its existing shareholders.
According to their terms set forth in the Articles of Association, the convertible preference shares convert 1:1 into
common shares at, infer alia, an initial public offering of the Company. The convertible preference shares (with
the exception of certain anti-dilution convertible preference shares) grant a preferred and annually compounding
return of 20% on their subscription price. Such return is not payable in cash. Pursuant to the original terms as set
forth in a previous version of the articles of association of the Company, the return would be granted by issuing a
certain number of additional new common shares to the (former) holders of convertible preference shares
following the conversion. Ahead of this Offering, the Company and the Company’s shareholders agreed to amend
the settlement mechanism under which the holders of the convertible preference shares shall receive their preferred
rate of return. Convertible preference shares under the current Articles of Association still convert 1:1 into
common shares immediately following pricing of the Offering. However, the additional return will now be
emulated, in all material respects, through repurchases of existing common shares by the Company and the
issuance of common shares (excluding pre-emption rights), in each case against nil consideration, from or to
existing shareholders of the Company following pricing of this Offering (the “Share Redistribution”). The exact
number of shares to be repurchased and issued against nil consideration depends on the Offer Price. Assuming an
Offer Price equal to the low end of the Price Range, the Company would repurchase up to 19,965,713 common
shares and issue up to 20,267,821 common shares as part of the Share Redistribution, in either case against nil
consideration. The number of common shares issued may be higher than the number of common shares
repurchased, which reflects the inclusion of certain instruments in the Share Redistribution that represent only
future shareholdings, such as common shares to be issued upon the exercise of call options. The Company will
hold the repurchased common shares as treasury shares solely for the purpose of their cancellation. We intend to
obtain shareholder approval to affect the cancellation at our next shareholders’ meeting.

Assuming full exercise of the Greenshoe Option, the Company will issue up to an additional 6,345,000
common shares in dematerialized form from the Company’s authorized capital. In such event, the Company’s
total share capital will amount to up to €2,219,907.02 and be divided into up to 221,990,702 common shares,
which will include up to 20,148,091 treasury shares.

34.2 Voting Rights

Each share in the Company carries one vote at the Company’s shareholders’ meeting. All of the Company’s
shares confer the same voting rights. There are no restrictions on voting rights.

343 Dividend and Liquidation Rights
Each share in the Company carries full dividend rights from January 1, 2019.

In the event of the Company’s liquidation, any proceeds will be distributed to the holders of the Company’s
shares in proportion to their interest in the Company’s share capital.

344 Form, Certification of the Shares and Currency of the Securities Issue

As of the date of this Prospectus, the share capital of the Company amounts to €1,526,899.89 and is divided
into 67,861,754 common shares with a nominal value of €0.01 each and 84,828,235 redeemable convertible
preference shares with a nominal value of €0.01 each, which will convert 1:1 into common shares immediately
following pricing of the Offering. The share capital has been fully paid up. An extraordinary shareholders’ meeting
of the Company held on May 31, 2019, resolved, subject to the condition precedent and effective from approval
of'this Prospectus by the CSSF, to convert the Company’s common shares in dematerialized form and the common
shares were created pursuant to the laws of Luxembourg. The Company’s convertible preference shares are in
registered form and were created pursuant to the laws of Luxembourg.

An extraordinary shareholders’ meeting of the Company held on May 31, 2019, resolved, subject to the
condition precedent and effective from approval of this Prospectus by the CSSF, on the mandatory conversion of
currently issued common shares from registered shares into shares in dematerialized form and that future common
shares (including the New Shares and any common shares issued under the Greenshoe Option) shall be issued in
dematerialized form only, which are subject to the Luxembourg law of April 6, 2013 on dematerialized securities,
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as amended. All of the Company’s common shares in dematerialized form will be registered with the single
securities issuance account with the settlement organization LuxCSD S.A., 42, Avenue John F. Kennedy, L-1855
Luxembourg, Luxembourg (“LuxCSD”). Dematerialized shares are only represented, and ownership of the
shareholder over such common shares is only established by a record in the securities account. LuxCSD may,
however, issue or request the Company to issue certificates relating to the Company’s shares for the purpose of
the international circulation thereof. The transfer of a dematerialized share occurs by book entry (virement de
compte a compte).

The Company’s shares are denominated in euros.

3.44.1 Procedure of Mandatory Conversion

The registered common shares convert into dematerialized shares at the latest on the second anniversary of
the publication of the decision to convert or any later date announced by the Company by way of a registration in
a securities settlement account in the name of their beneficiaries. The holder of the common shares must provide
the Company with the necessary information in respect of their securities account to ensure the shares can be
recorded. The Company notifies LuxCSD which adjusts its securities issuance account accordingly and transfers
the common share to the relevant account. The Company shall modify its share register accordingly.

Voting rights of registered common shares that have not been dematerialized within the period described
above are automatically suspended at the expiry of this period until their dematerialization. Distributions (if any)
are also suspended until dematerialization from that time. Holders of non-dematerialized common shares are in
that period not entitled to participate in general meetings and their common shares are not taken into account for
calculation of majority and quorum. Common shares which have not dematerialized by such date are converted
by the Company into dematerialized shares and recorded on a securities account in the name of the Company
(without the Company becoming the holder thereof), at the cost of the Company, until the holder thereof notifies
the Company and requests these common shares be recorded in his name. Common shares which have not been
claimed by their holders by the tenth anniversary of the dematerialization date, or any later date determined and
notified by the Company, are sold by the Company with a three-month notice period, published in the same manner
as a convening notice for a general meeting of shareholders in accordance with the provisions of the
Dematerialization Law.

345 Delivery and Settlement

Delivery of the Offer Shares against payment of the Offer Price is expected to take place on July 1,2019. The
Offer Shares will be made available to investors in book-entry form. At the investor’s option, the Offer Shares
purchased during the offering will be credited either to a securities account maintained with a participant in
LuxCSD, a participant in Euroclear Bank S.A./N.V. (Brussels), a participant in Clearstream Banking S.A.
(Luxembourg) or a participant in Clearstream Banking Aktiengesellschaft (Frankfurt am Main).

3.4.6 ISIN/WKN/Ticker Symbol
International Securities Identification Number (ISIN) ........cccoveviiviciiicicieceeeee LU2010095458
COMMON COUE ...ttt sttt ettt et te st seesesbebe e ssessessesessenseseesansessasn 201009545
German Securities Code (Wertpapierkennnummer (WKN)) ......ccccvueevecenenecenenenenne A2PLUG
TICKET SYMDOL.......eiiiiiieiieiiiee ettt GFG

3.4.7 Identification of Target Market

Solely for the purpose of the product governance requirements contained within (i) Directive 2014/65/EU of
the European Parliament and of the Council of May 15, 2014 on markets in financial instruments, as amended
(“MIFID II”), (ii) Articles 9 and 10 of Commission Delegated Directive (EU) 2017/593 of April 7, 2016
supplementing MiFID II and (iii) local implementing measures (together, the “MiFID II Requirements”), and
disclaiming any and all liability, whether arising in tort, contract or otherwise, which any “manufacturer” (for the
purposes of the MiFID II Requirements) may otherwise have with respect thereto, the Offer Shares have been
subject to a product approval process. As a result, it has been determined that the Offer Shares are (i) compatible
with an end target market of retail investors and investors who meet the criteria of professional clients and eligible
counterparties, each as defined in MiFID II, and (ii) eligible for distribution through all distribution channels
permitted by MiFID II (the “Target Market Assessment”).
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Notwithstanding the Target Market Assessment, the price of the Offer Shares may decline and investors could
lose all or part of their investment. The Offer Shares offer no guaranteed income and no capital protection, and an
investment in the Offer Shares is suitable only for investors who:

e do not need a guaranteed income or capital protection;

e cither alone or together with an appropriate financial or other adviser, are capable of evaluating the merits
and risks of such an investment; and

e who have sufficient resources to be able to bear any losses that may result from such investment.

The Target Market Assessment is without prejudice to the requirements of any contractual, legal or regulatory
selling restrictions with respect to the Offering and does not constitute (i) an assessment of suitability or
appropriateness for the purposes of MiFID II or (ii) a recommendation to any investor or group of investors to
invest in, purchase, or take any other action whatsoever with respect to, the Offer Shares.

3.5 Transferability of the Shares; Lock-Up

The Company’s shares are freely transferable in accordance with the legal requirements for common shares
in registered or dematerialized form. Except for the restrictions set forth in section “3.9 Lock-Up Agreements and
Limitations on Disposal”, there are no prohibitions on disposals or restrictions with respect to the transferability
of the Company’s shares.

3.6 Information on the Company’s Existing Shareholders

It is expected that the Company’s existing shareholders will continue to hold approximately 70.7% of the
Company’s total share capital upon completion of the Offering (assuming full exercise of the Greenshoe Option).
For further information on the Company’s existing shareholders, see “14.1 Current Shareholders”.

3.7 Allotment Criteria

The allotment of Offer Shares to private investors and institutional investors will be decided by the Company
after consultation with the Joint Bookrunners. The decision ultimately rests with the Company. Allotments will
be made on the basis of the quality of individual investors (e.g., the expected investment horizon and trading
behavior) as well as individual orders and other important allotment criteria to be determined by the Company
after consultation with the Joint Bookrunners.

The existing shareholders may purchase shares offered in the IPO and any such shares will not be subject to
any lock-up restriction.

3.8 Stabilization Measures, Over-Allotments and Greenshoe Option

In connection with the placement of the Offer Shares, Berenberg, acting for the account of the Joint
Bookrunners, will act as the Stabilization Manager and may, as Stabilization Manager, make over-allotments and
take stabilization measures in accordance with Article 5 paras. 4 and 5 MAR in conjunction with Articles 5
through 8 of Commission Delegated Regulation (EU) 2016/1052 of March 8, 2016, to provide support for the
market price of the Company’s shares, thus alleviating selling pressure generated by short-term investors and
maintaining an orderly market in the Company’s shares.

The Stabilization Manager is under no obligation to take any stabilization measures. Therefore, no assurance
can be provided that any stabilization measures will be taken. Where stabilization measures are taken, these may
be terminated at any time without notice. Such measures may start from the date the Company’s shares commence
trading on the regulated market (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter
Wertpapierbdrse) and must end no later than 30 calendar days thereafter.

Stabilization measures are intended to provide support for the price of the Company’s shares during the
Stabilization Period. These measures may result in the market price of the Company’s shares being higher than it
would otherwise be. Moreover, the market price may temporarily be at an unsustainable level.

In connection with these stabilization measures, investors may, in addition to the New Shares, be allocated
up to 6,435,000 Over-Allotment Shares as part of the allocation of the Offer Shares. For the purpose of such
potential Over-Allotments, the Stabilization Manager, acting for the account of the Joint Bookrunners, will be
provided with up to 6,435,000 Over-Allotment Shares from the holdings of the Lending Shareholder in the form
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of a securities loan. The total number of Over-Allotment Shares will not exceed 15% of the New Shares actually
placed with investors. In connection with potential Over-Allotments, the Company has granted the Joint
Bookrunners the Greenshoe Option (i.e., an option to acquire up to 6,435,000 additional shares of the Company
at the Offer Price, less the agreed commissions) for the sole purpose of enabling the Stabilization Manager to
perform its redelivery obligation under the securities loan from the Lending Shareholder. The Greenshoe Option
may only be exercised during the Stabilization Period and will terminate 30 calendar days after the completion of
the Offering.

The Stabilization Manager is entitled to exercise the Greenshoe Option to the extent Over-Allotment Shares
were allocated to investors in the Offering. The number of Over-Allotment Shares acquired under the Greenshoe
Option is to be reduced by any shares of the Company held by the Stabilization Manager on the date when the
Greenshoe Option is exercised, if such shares were acquired by the Stabilization Manager in the context of
stabilization measures.

Public announcements regarding stabilization measures will be made (i) prior to the start of the Offering, (ii)
by the end of the seventh daily market session following the date any stabilization measures were taken and (iii)
within one week after the end of the Stabilization Period.

Within one week of the end of the Stabilization Period, the Stabilization Manager will ensure adequate public
disclosure as to whether stabilization measures were taken, the date on which stabilization measures started and
last occurred, and the price range within which stabilization measures were carried out, for each of the dates during
which stabilization measures were carried out and the trading venue(s) on which the stabilization measures were
carried out, where applicable.

Exercise of the Greenshoe Option will be disclosed to the public promptly, together with all appropriate
details, including the date of exercise of the Greenshoe Option and the number and nature of Over-Allotment
Shares involved, in accordance with Article 8(f) of the Commission Delegated Regulation (EU) 2016/1052 of
March 8, 2016.

3.9 Lock-Up Agreements and Limitations on Disposal
391 Lock-Up of the Company

In the Underwriting Agreement entered into between the Company, the Lending Shareholder and the Joint
Bookrunners on June 17, 2019, the Company agreed with the Joint Bookrunners that, for a period of 12 months
after the Company’s shares are first traded on the Frankfurt Stock Exchange (Frankfurter Wertpapierborse)
(currently expected to take place on June 27, 2019), without the prior written consent of the Joint Global
Coordinators, which consent may not be unreasonably withheld or delayed, the Company will not:

e announce or effect an increase of the share capital of the Company from authorized capital;
e propose to its shareholders’ meeting an increase of the share capital; or

e announce, effect or propose the issuance of securities with conversion or option rights on shares of the
Company or economically similar transactions.

The Company may, however, (i) issue or sell any shares or other securities under management participation
plans to current and former employees, supporters (e.g., persons who are or were acting for the Company or its
affiliated companies or supporting the Company or its affiliated companies in any other way), current and former
members of executive bodies, service providers and business partners of the Company or its subsidiaries or their
respective investment vehicles, (ii) issue new shares to existing shareholders for nil consideration in connection
with the Share Redistribution, (iii) issue new shares to certain minority shareholders currently existing within
subsidiaries of the Company and (iv) pursue any corporate actions undertaken by the Company for the purposes
of entering into any agreement regarding or resolution upon, the entering into any joint venture or the acquisition
of any companies, provided that in the case of (i) the relevant beneficiary or, in the case of (iii), the relevant
minority shareholder(s) or, in the case of (iv), the parties to the joint venture or acquiring entity to which such
shares will be issued agree(s) towards the Joint Global Coordinators to be bound by the same lock-up undertaking
as the existing shareholders. The foregoing shall not apply to any capital increase in connection with the Offering.

3.9.2 Lock-Up of the Existing Shareholders and Coordination Agreement

In addition, the existing shareholders of the Company undertook in writing vis-a-vis the Joint Global Coordinators
that they will not, either directly or indirectly, (i) offer, pledge, allot, distribute, sell, contract to sell, sell any option
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or contract to purchase, purchase any option to sell, grant any option, right or warrant to purchase, transfer or
otherwise dispose of, directly or indirectly, any shares or other securities of the Company, (ii) cause or approve,
directly or indirectly, the announcement, execution or implementation of any increase in the share capital of the
Company or a direct or indirect placement of shares, (iii) propose, directly or indirectly, any increase in the share
capital of the Company to any meeting of the shareholders for resolution, or vote in favor of such a proposed
increase, (iv) cause or approve, directly or indirectly, the announcement, execution or proposal of any issuance of
financial instruments constituting options or warrants convertible into shares of the Company, or (v) enter into or
perform any economically equivalent transaction. The foregoing shall not apply to (i) transfers of shares to
affiliates of such shareholder and, for up to 10% of the shareholding immediately prior to the Offering, any other
shareholders of the Company immediately prior to the Offering, (ii) transfers to the Company for nil consideration,
(iii) future pledges granted to one or more of the Joint Bookrunners or their affiliates having been agreed by the
Joint Bookrunners and (iv) any transfers of shares to one or more of the Joint Bookrunners or their affiliates
pursuant to enforcement of any pledge entered into in accordance with (iii), provided in each case that such
transferee(s) agree(s) towards the Joint Global Coordinators to be bound by the same lock-up undertaking. For a
period of 180 days after the Company’s Shares are first traded on the Frankfurt Stock Exchange (Frankfurter
Wertpapierbdrse), the lock-up restrictions described above apply with respect to all shares held by the Company’s
existing shareholders at the date of this Prospectus.

During a period starting on the 180" day following the first day of trading of the Company’s Shares on the
Frankfurt Stock Exchange and ending twelve months after the first day of trading of the Company’s Shares on the
Frankfurt Stock Exchange, the existing shareholders may sell in the aggregate up to 20% of their pre-IPO
shareholding, as adjusted for the Share Redistribution. These sales restrictions are, with respect to the Company’s
major shareholders, i.e., Kinnevik Internet Lux S.ar.l., Rocket Internet SE, Rocket Middle East GmbH, MKC
Brillant Services GmbH, Rocket Internet Capital Partners SCS, Rocket Internet Capital Partners (Euro) SCS, Al
European Holdings S.ar.l.,, Tengelmann Ventures GmbH, TEV Global Invest I GmbH and Verlinvest S.A.
(collectively, the “Major Shareholders”), contained in a coordination agreement entered into amongst the Major
Shareholders and with respect to the other existing shareholders of the Company contained in the lock-up
undertakings vis-a-vis the Joint Global Coordinators.

For purposes of coordinating any such permitted sales among the Company’s Major Shareholders, the
coordination agreement stipulates that the Major Shareholders have to inform each other about a contemplated
sale and each such Major Shareholder may request to participate in such a sale. Following a sell down pursuant
to the coordination agreement, there will be a 90-day period for all Major Shareholders during which no further
sell-down may be effected. Neither the Underwriters nor the other existing shareholders are bound by the
coordination agreement.

After the end of a period of 12 months after the Company’s Shares are first traded on the Frankfurt Stock
Exchange (Frankfurter Wertpapierborse), the existing shareholders of the Company are no longer subject to any
lock-ups or coordination arrangements.

Certain shareholders of the Company who have signed the lock-up undertakings as trustees for beneficial
owners of shares could, as of the date of this Prospectus, not yet sign for all of the shares held in trust by them.
The aggregate number of such shares amounts to less than 0.5% of the existing shares in the Company.

The existing shareholders may purchase shares offered in the [PO and such shares may not be subject to any
lock-up restriction.

393 Guaranteed Allocation for and Lock-Up of the Purchasing Board Members; Lock-up of the
Members of the Management Board

Certain members of our supervisory board (the “Supervisory Board”), namely Ms. Gordon, Mr. Babeau,
Mr. Herrero and Ms. Weil (each a “Purchasing Board Member” and, together, the “Purchasing Board
Members”) have indicated an interest in purchasing an aggregate of up to €0.5 million in common shares in
dematerialized form in this Offering at the Offer Price. All orders placed by the Purchasing Board Members will
be completely filled.

Each Purchasing Board Member has agreed to a 12-month lock-up provision with substantially similar terms

to those outlined above, subject to certain exceptions including the absence of an option to sell up to 20% of their
aggregate number of shares following the first 180 days of the lock-up period.
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Each member of the Management Board has agreed to substantially the same lock-up provision regarding
their call options over shares in the Company and similar instruments (see “16.2.4 Shareholdings of the Members
of the Management Board in the Company”).

3.10 Admission to the Frankfurt Stock Exchange and Commencement of Trading

The Company expects to apply for the admission of its shares to trading on the regulated market (regulierter
Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) and, simultaneously, to the sub-segment
thereof with additional post-admission obligations (Prime Standard) on or about June 18, 2019. The listing
approval (admission decision) for the Company’s shares is expected to be granted by the Frankfurt Stock
Exchange (Frankfurter Wertpapierbérse) on June 26, 2019. Trading in the Company’s shares on the Frankfurt
Stock Exchange (Frankfurter Wertpapierbdrse) is expected to commence on June 27, 2019.

The Company is in the process of changing the form of its existing registered shares to shares in
dematerialized form (see “3.4.4 Form, Certification of the Shares and Currency of the Securities Issue”). Only
common shares existing in dematerialized form on the date of admission to trading, which includes all Offer
Shares and all new common shares issued in the Share Redistribution, will be admitted to trading based on this
Prospectus pursuant to Section 7 para. 1 sent. 2 alt. 2 of the German Stock Exchange Admission Ordinance
(Borsenzulassungsverordnung). Existing registered shares, which will not have been converted into
dematerialized form on the date of admission to trading, will be subject to a separate admission process, because
they are held outside the clearing system. Such registered shares, once converted into shares in dematerialized
form, may be assigned a separate ISIN until their admission to trading. The fact that only common shares in
dematerialized form will be admitted to trading is not expected to result in any disadvantages for investors
purchasing common shares of the Company in this Offering.

If additional shares of the Company are issued as a result of the exercise of the Greenshoe Option, the
Company will also apply for the admission of such new shares to trading on the regulated market (regulierter
Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) and, simultaneously, to the sub-segment
thereof with additional post-admission obligations (Prime Standard). Such application for admission to trading
will be based on the exemption from the requirement to publish a prospectus pursuant to Section 4 para. 2 no. 1
of the German Securities Prospectus Act (Wertpapierprospekigesetz).

The lead underwriters for an issue often make purchase offers at the time of first trading in order to support
the development of the initial share price. Such purchase offers, when made, may lead to the development of a
higher initial share price than would have been the case in the absence of such measures.

3.11 Designated Sponsor

Berenberg has been mandated as designated sponsor of the Company’s shares traded on the Frankfurt Stock
Exchange (Frankfurter Wertpapierborse). Pursuant to the designated sponsor agreement expected to be concluded
between Berenberg and the Company, Berenberg will, among other things, place limited buy and sell orders for
the Company’s shares in the electronic trading system of the Frankfurt Stock Exchange (Frankfurter
Wertpapierbdrse) during regular trading hours. This is intended to achieve greater liquidity in the market for the
Company’s shares.

3.12 Interests of Parties Participating in the Offering

The Company will receive the net proceeds from the sale of the New Shares and, if and to the extent the
Greenshoe Option is exercised, the net proceeds from the exercise of the Greenshoe Option. Furthermore, the
Company will gain access to the equity capital markets.

In connection with the Offering and the admission to trading of the Company’s shares (to the extent existing
in dematerialized form), the Joint Bookrunners have formed a contractual relationship with the Company and the
Lending Shareholder.

The Joint Bookrunners are acting for the Company on the Offering and coordinate the structuring and
execution of the Offering. Upon successful implementation of the Offering, the Joint Bookrunners will receive a
commission. As a result of these contractual relationships, the Joint Bookrunners have a financial interest in the
success of the Offering on the best possible terms.

Furthermore, each Joint Bookrunner and any of their respective affiliates, acting as investors for their own
accounts, may acquire shares in the Offering and in that capacity may retain, purchase or sell for its own account
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such shares or related investments and may offer or sell such shares or other investments outside the Offering. In
addition, each Joint Bookrunner or their respective affiliates may enter into financing arrangements, including
swaps or contracts for differences, with investors in connection with which such Joint Bookrunner or its respective
affiliates may, from time to time, acquire, hold or dispose of shares in the Company.

The Joint Bookrunners or their respective affiliates have, and may from time to time in the future continue to
have, business relations with the Group and its shareholders, including lending activities, or may perform services
for the Group or its shareholders in the ordinary course of business.

The Purchasing Board Members may have an interest in the IPO being completed and at a price that they
consider adequate.

Other than the interests described above, there are no material interests, in particular no material conflicts of
interest, with respect to the Offering or the listing of the Company’s shares.

3.13 Additional Information Regarding the Underwriters and this Prospectus

No representation or warranty, expressed or implied, is made by the Underwriters as to the accuracy,
completeness or verification of the information set forth in this Prospectus, and nothing contained in this
Prospectus is, or shall be relied upon as, a promise or representation in this respect, whether as to the past or the
future. The Underwriters assume no responsibility for the accuracy, completeness or verification of this Prospectus
and accordingly disclaim, to the fullest extent permitted by applicable law, any and all liability whether arising in
tort, contract or otherwise which they might otherwise be found to have in respect of this document or any such
statement. The Underwriters are acting exclusively for the Company and no one else in connection with the
Offering. They will not regard any other person (whether or not a recipient of this document) as their respective
client in relation to the Offering and will not be responsible to anyone other than the Company for providing the
protections afforded to their respective clients nor for giving advice in relation to the Offering or any transaction
or arrangement referred to herein. Neither the delivery of this Prospectus nor any sale made hereunder shall under
any circumstances imply that there has been no change in the Company’s affairs or that the information set forth
in this Prospectus is correct as of any date subsequent to the date hereof.

In making an investment decision, each investor must rely on his or her own examination, analysis and inquiry
of the Company and the terms of the Offering, including the merits and risks involved.

Neither the Company nor the Underwriters, or any of their respective representatives, are making any
representation to any offeree or purchaser of the Offer Shares regarding the legality of an investment in the Offer
Shares by such offeree or purchaser under the laws applicable to such offeree or purchaser. Each investor should
consult with his or her own advisors as to the legal, tax, business, financial and related aspects of a purchase of
the Offer Shares.

The investors also acknowledge that: (i) they have not relied on the Underwriters or any person affiliated with
the Underwriters in connection with any investigation of the accuracy of any information contained in this
Prospectus or their investment decision and (ii) they have relied only on the information contained in this
document, and that no person has been authorized to give any information or to make any representation
concerning the Company or its subsidiaries or the Offer Shares (other than as contained in this document) and, if
given or made, any such other information or representation should not be relied upon as having been authorized
by the Company or the Underwriters.
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4. PROCEEDS AND COSTS OF THE OFFERING AND THE LISTING

The Company will receive the net proceeds from the Offering resulting from the sale of the New Shares. In
addition, the Company will receive the net proceeds from the exercise of the Greenshoe Option, if any.

Assuming a placement of all New Shares (i.e., 42,900,000 shares) and no exercise of the Greenshoe Option,
the Company estimates that at the low end (€6.00 per Offer Share), mid-point (€7.00 per Offer Share) and high
end (€8.00 per Offer Share) of the Price Range set for the Offering of the Offer Shares, gross proceeds to the
Company would amount to approximately €257.4 million, €300.3 million and €343.2 million, respectively, and
net proceeds to approximately €244.2 million, €285.8 million and €327.4 million, respectively.

Assuming a placement of all Offer Shares (i.c., 49,335,000 shares) with full exercise of the Greenshoe Option
(i.e., 6,435,000 shares), the Company estimates that at the low end, mid-point and high end of the Price Range,
gross proceeds to the Company would amount to approximately €296.0 million, €345.3 million and €394.7
million, respectively, and net proceeds to approximately €281.6 million, €329.5 million and €377.3 million,
respectively.

The costs of the Company related to the Offering of the Offer Shares and listing of the Company’s entire
share capital (including the listing of shares issued under the Greenshoe Option, if any) are expected to total
approximately €10.7 million at the mid-point of the Price Range (assuming full exercise of the Greenshoe Option
and including underwriting and placement commissions payable to the Joint Bookrunners) and will be borne by
the Company.

Assuming an Offer Price at the low end, mid-point and high end of the Price Range and that the maximum
number of Offer Shares is placed and that the Greenshoe Option is fully exercised, and assuming further payment
in full of the discretionary fee of up to €4.4 million, €5.2 million and €5.9 million, at the low end, mid-point and
high end of the Price Range, respectively, the commission payable to the Joint Bookrunners by the Company will
amount to €8.9 million, €10.4 million and €11.8 million, respectively.

Based on the assumptions described in the preceding paragraph, the total expenses of the Offering and listing
to be borne by the Company are expected to amount to €14.4 million, €15.9 million and €17.3 million,
respectively, resulting in net proceeds from the Offering of €281.6 million, €329.5 million and €377.3 million,
respectively.

Investors will not be charged expenses by the Company or the Joint Bookrunners. Investors will have to bear

customary transaction and handling fees charged by their brokers or other financial institutions through which
they hold their securities.
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S. REASONS FOR THE OFFERING AND THE LISTING; USE OF PROCEEDS

The Company intends to pursue the Offering and list its shares (to the extent existing in dematerialized form)
on the regulated market (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbdorse) and,
simultaneously, on the sub-segment with additional post-admission obligations (Prime Standard) of the Frankfurt
Stock Exchange (Frankfurter Wertpapierbdrse) to receive the net proceeds from the Offering and to gain access
to the capital markets.

The Company currently intends to use the net proceeds from the Offering in the following priority: (i)
investment in our technology platform and customer acquisition, (ii) investment in our fulfillment and delivery
infrastructure including automation, and (iii) the remainder of the net proceeds from the Offering, if any, for
general corporate purposes.

-52-



6. DIVIDEND POLICY; RESULTS AND DIVIDENDS PER SHARE; USE OF PROFITS
6.1 General Provisions Relating to Profit Allocation and Dividend Payments

The shareholders’ entitlement to profits is determined based on their respective interests in the Company’s
share capital. In a Luxembourg public limited liability company (société anonyme), resolutions concerning the
distribution of dividends for a given fiscal year, and the amount and payment date thereof, are in principle adopted
by the general shareholders’ meeting.

Dividends may only be distributed from the Company’s distributable profits. Subject to the conditions
provided for by Luxembourg Company Law, the amount of distributable profits is equivalent to the amount of the
profits at the end of the last fiscal year plus any profits carried forward and any amounts drawn from reserves or
share premium which are available for that purpose, minus any losses carried forward and sums to be placed in
reserves in accordance with the law or the Articles of Association.

As of December 31, 2018, the distributable capital reserve on the unconsolidated balance sheet of the
Company amounted to €992,775,745.39. Any dividend distribution from the distributable capital reserve is subject
to the availability of distributable cash on the unconsolidated balance sheet of the Company.

In accordance with Luxembourg Company Law and the Articles of Association, the Company must allocate
at least 5% of any net profit to a legal reserve account. Such contribution ceases to be compulsory as soon as and
as long as the legal reserve reaches 10% of the Company’s subscribed capital but shall again be compulsory if the
legal reserve falls below such 10% threshold. The legal reserve of the Company amounted to zero as of December
31, 2018.

In accordance with the Luxembourg Company Law and the Articles of Association, the remainder of any net
profit is at the disposal of the general shareholders’ meeting to be allocated as appropriate to a reserve, a provision
fund, to be carried forward and/or to be distributed equally between all the shares, as the case may be, together
with profits carried forward, distributable reserves and share premium. Subject to the conditions provided for by
Luxembourg Company Law, the Articles of Association also authorize the Management Board to make interim
payments on accounts of dividends for a particular fiscal year to be deducted from profits or the available reserves.
The Management Board must determine the amount and the date of payment of any such interim payments.

Luxembourg Company Law provides that claims for dividends lapse in favor of the Company five years after
the date on which such dividends were declared.

Details concerning any dividends resolved by the general shareholders’ meeting and the paying agents named
by the Company in each case will be published on the Company’s website.

6.2 Dividend Policy and Earnings per Share

Based on its assessment of the current and expected medium-term cash position of the Group, the Company
currently does not intend to recommend the payment of cash dividends in the foreseeable future.

No distributions of profits or reserves were made to the Company’s shareholders in the years ended December
31,2018, 2017 and 2016, respectively, or between January 1, 2019 and the date of this Prospectus.
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7. CAPITALIZATION AND INDEBTEDNESS; STATEMENT ON WORKING CAPITAL

The following tables set forth the Group’s (i) actual capitalization and indebtedness as of March 31, 2019
derived from the Company’s unaudited interim condensed consolidated financial statements as of and for the three
months ended March 31, 2019, (ii) adjustments for the Offering (assuming no exercise of the Greenshoe Option)
and assuming a placement of all New Shares (i.e., 42,900,000 shares) at the mid-point of the Price Range, total
respective expenses for the Offering of €14.5 million and the implementation of the Share Redistribution at the
mid-point of the Price Range, (iii) adjustments to reflect the exercise of the Greenshoe Option in full (i.e.,
6,345,000 shares at the mid-point of the Price Range and total respective expenses for the exercise of the
Greenshoe Option in full of €1.4 million), and (iv) capitalization and indebtedness as adjusted to reflect the
Offering, the implementation of the Share Redistribution and the exercise of the Greenshoe Option in full. The
adjustments in (ii) and (iii) are based on the assumption that they had taken place on March 31, 2019 not
considering any tax effects or any effects from share-based payment expenses resulting from the Offering and the
exercise of the Greenshoe Option in full. For simplification purposes, expenses for the Offering are subtracted
from capital reserves in full.

Investors should read these tables in conjunction with “9. Selected Consolidated Financial Information”,
“10. Management’s Discussion and Analysis of Net Assets, Financial Condition and Results of Operations”, and
the Company’s unaudited interim condensed consolidated financial statements as of and for the three months
ended March 31, 2019, which are included in this Prospectus on pages F-2 et seq.

7.1 Capitalization

(i) (iv)
Adjustments for As adjusted to
the Offering reflect the
(assuming no Offering, the
exercise of the (iii) Share
Greenshoe Adjustments to Redistribution
(i) Option) and the reflect the exercise and the exercise of
Actual as of Share of the Gr h the Gr h
March 31, 2019 Redistribution Option in full Option in full
(unaudited)
(in € million)
Total current debt®......................cocooviieriieeen. 352.0 - - 352.0
Thereof guaranteed............cceeveevieceierierieereeieenes - - -
Thereof secured ........covevvveeieeiiecieeiecce e - - - —
Thereof unguaranteed/
UNSECUIEA .evvieerieereereeetie et ere e eere e e eneeveeeneenns 352.0 - — 352.0
Total non-current debt®.................c.cocoooevvvivirennnnn. 98.3 - - 98.3
Thereof guaranteed............ccceoeveveeerenennenenciecne - - - -
Thereof secured ........cooveeveeveevieceeeeeececereeee e - - - -
Thereof unguaranteed/
UNSECUIEA ..ottt ettt ee e e e s eeees 98.3 - - 98.3
Total shareholder’s equity®...............cccocovvvririnnnen. 557.7 285.8® 43.7® 887.2
Share capital™® ...........ccoooeveviieieeieeeeeeeeee e (6.0) 0.6® 0.1© (5.4)
Legal 1eSerVe) . ..mmeeeeeeeeeeeeeeeee s 2,102.2 285.20) 43.6© 2,431.1
Other reserves® ......oovivivieeeeeeeeeeeee e (1,538.5) - - (1,538.5)
TOtal ... 1,008.0 285.8 43.7 1,337.5

(1) Shown as total current liabilities in the Company’s unaudited interim condensed consolidated financial statements as of
and for the three months ended March 31, 2019.

(2) Shown as total non-current liabilities in the Company’s unaudited interim condensed consolidated financial statements
as of and for the three months ended March 31, 2019.

(3) Shown as equity attributable to equity holders of the parent in the Company’s unaudited interim condensed consolidated
financial statements as of and for the three months ended March 31, 2019.

(4) Sum of ordinary share capital, convertible preference shares and treasury shares, each as shown in the Company’s
unaudited interim condensed consolidated financial statements as of and for the three months ended March 31, 2019.

(5) Net proceeds from the Offering assuming no exercise of the Greenshoe Option amounting to €285.8 million result in an
increase of €0.4 million in share capital (42,900,000 common shares) and an increase in capital reserves of €285.4 million
taking into consideration a deduction of €14.5 million for expenses for the Offering. The Share Redistribution results in
an increase of €0.1 million in share capital (14,062,109 common shares) and a decrease in capital reserves of €0.1 million.

(6) Net proceeds from full exercise of the Greenshoe Option amounting to €43.7 million result in an increase of €0.1 million
in share capital (6,435,000 common shares) and an increase in capital reserves of €43.6 million taking into consideration
a deduction of €1.4 million for expenses for the Offering.
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(7) Shown as capital reserves in the Company’s unaudited interim condensed consolidated financial statements as of and for

the three months ended March 31, 2019.

(8) Sum of other reserves, share-based payment reserves, accumulated deficit and other comprehensive (expense)/income
reserve, each as shown in the Company’s unaudited interim condensed consolidated financial statements as of and for the

three months ended March 31, 2019.

7.2 Indebtedness

(i) (iv)
Adjustments for As adjusted to
the Offering reflect the
(assuming no Offering, the
exercise of the  (iii) Adjustments Share
Greenshoe to reflect the Redistribution
(i) Option) and the  exercise of the  and the exercise
Actual as of Share Greenshoe of the Greenshoe
March 31,2019  Redistribution Option in full Option in full
(unaudited)
(in € million)
AL CaShWD s 37.2 285.8 43.7 366.7
B. Cash equivalents® .............cccccooeeeeeeveceeeeeeeceeenans 66.3 - - 66.3
C. Trading SECUTItICS......ccvevvereerirrerieriererieieeeereeeeeereeaenas - - - -
D. Liquidity(A)+(B)H(C) c.oovveoeeeeeeeeeeeeeeceeeeeecereeee. 103.5 285.8 43.7 433.0
E. Current financial receivables® ............................... 50.0 - - 50.0
F. Current bank debt..........ccoeeeievienieniiieieieeeeieieeen - — — -
G. Current portion of non-current debt ............ccceceneneene. - - - -
H. Other current financial debt®.............cccccovvvvvvrenennne. 268.7 - - 268.7
I. Current financial debt (F)*(G)+(H) ..........ccccveen.. 268.7 - - 268.7
J. Net current financial indebtedness (I)-(E)-(D)....... 115.2 (285.8) 43.7) (214.3)
K. Non-current bank 1oans.............ccccoveveeeeeeveeceneenennn. - - - -
L. Bonds iSsued .......c.coeevieieeiciieieereieceeteeeteeeee e - - - -
M. Other non-current 10ans ...........cccoeeveevevueereereeeeseeeneenns - - - —
N. Non-current financial liabilities (K)+(L)+(M)........ - - - -
O. Net financial indebtedness (J)+(N).........ccooovverrvrvee.. 115.2 (285.8) 43.7) (214.3)

(1) Shown as cash at bank and in hand in the Company’s unaudited interim condensed consolidated financial statements as
of and for the three months ended March 31, 2019.

(2) Shown as short-term deposits in the Company’s unaudited interim condensed consolidated financial statements as of and
for the three months ended March 31, 2019.

(3) Sum of current trade and other receivables and current other financial assets, each as shown in the Company’s unaudited
interim condensed consolidated financial statements as of and for the three months ended March 31, 2019.

(4) Shown as trade payables and other financial liabilities in the Company’s unaudited interim condensed consolidated
financial statements as of and for the three months ended March 31, 2019.

7.3 Contingent and Indirect Liabilities
As of March 31, 2019, there were no contingent or indirect liabilities of the Group.
7.4 Statement on Working Capital

The Company is of the opinion that the Group is in a position to meet at least those payment obligations that
become due within the twelve months following the approval of this Prospectus.
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8. DILUTION

As of March 31, 2019, the net book value of the Company amounted to €557.7 million. The net book value
as of March 31, 2019 corresponds to equity attributable to equity holders of the parent or total assets of €1,022.4
million less total non-current liabilities of €98.3 million and total current liabilities of €352.0 million less non-
controlling interests of €14.4 million, each as shown in the unaudited interim condensed consolidated financial
statements of the Company as of March 31, 2019.

The dilutive effect of the Offering is illustrated in the table below demonstrating the amount by which the
Offer Price exceeds the net book value per share attributable to owners of the Company after completion of the
Offering assuming the Offering had taken place on March 31, 2019. In this respect, the net book value attributable
to owners of the Company as of March 31, 2019 is adjusted for the effects of the Offering, assuming (i) the
execution of the IPO Capital Increase in the maximum number of offered New Shares and exercise of the
Greenshoe Option in full and (ii) an increase in the net book value attributable to shareholders by €281.6 million,
€329.5 million and €377.3 million at the low end, mid-point and high end of the Price Range. The assumed
increase is based on the expected net proceeds not considering any tax effects. The Share Redistribution is not
expected to have a material impact on the dilutive effect of this Offering. The adjusted net book value attributable
to owners of the Company is referred to as the “Post-IPO Equity”.

As of
March 31, 2019
Low end Mid-point High end

(unaudited)

(in €, unless otherwise specified)
Net book value per share.............c.cooveurviveviiieeeeeeeeeee e 3.7 3.7 3.7
Gross proceeds from the Offering (in € million) .........cccoceevevereeiinncecnnnen. 296.0 3453 394.7
Estimated total costs of the Offering (in € million)®............cccccvovevrueunnnne. 14.4 15.9 17.3
Net proceeds from the Offering (in € million)..........cccceeveeiveniecinenieceeeee. 281.6 329.5 377.3
Post-IPO Equity (in € mMillion) ........cecoeerieieiieieieieieieieeieeee e 839.3 887.2 935.0
Post-IPO Equity per Share® ...........ccccuivevieivrieiveiieeieeeeestessie e 4.2 4.4 4.6
Amount by which the Offer Price exceeds the Post-IPO Equity per share
(immediate dilution of new shareholders of the Company)........................ 1.8 2.6 3.4
Percentage by which the Offer Price exceeds the Post-IPO Equity per
SPUATC......c.ooiiiiee ettt 44.5% 59.4% 72.8%
Amount by which the Post-IPO Equity per share exceeds the net book
value per share immediately prior to the Offering (immediate accretion
to the existing shareholders of the Company) .........cccceeveveeerereeinesecnenen. 0.5 0.7 1.0
Percentage by which the Post-IPO Equity per share exceeds the net book
value per share immediately prior to the Offering ...............ccccoeoveeeeveennn. 13.5% 20.1% 26.6%

(1) Based on the Company’s outstanding share capital of 152,507,611 common shares (excluding 182,378 treasury shares
and assuming conversion of all redeemable convertible preference shares into common shares at a 1:1 ratio immediately
following pricing of the Offering) immediately prior to the Offering and the implementation of the Share Redistribution
and a net book value of the Company in an amount of €557.7 million as of March 31, 2019.

(2) Including underwriting and placement commissions payable to the Joint Bookrunners and assuming payment of the
discretionary fee in full.

(3) Assuming 202,144,719, 202,053,196 and 201,984,476 outstanding common shares of the Company upon completion of
the Offering, which reflects the issuance of 20,267,821, 14,062,109 and 9,390,301 newly issued common shares to
existing shareholders net the repurchase of 19,965,713, 13,851,524 and 9,248,436 common shares from existing
shareholders as part of the Share Redistribution, at the low end, mid-point and high end of the Price Range, respectively.

Each of the New Shares and any shares issued under the Greenshoe Option will have the same voting rights
as the Company’s existing shares.

Prior to the Offering, the Company’s existing shareholders, including the Lending Shareholder, held 99.9%
of the shares in the Company. Upon completion of the Offering (assuming placement of all Offer Shares and
exercise of the Greenshoe Option in full), the aggregate shares held by the Company’s existing shareholders
(including the Lending Shareholder) would amount to 70.7% of the Company’s total shares.

Prior to the Offering, the Lending Shareholder directly and indirectly held 36.8% of the Company’s total
shares. Upon completion of the Offering (assuming placement of all Offer Shares and exercise of the Greenshoe
Option in full), the shares held by the Lending Shareholder would amount to 29.1% of the Company’s total shares.
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9. SELECTED CONSOLIDATED FINANCIAL INFORMATION

The financial information contained in the following tables is taken or derived from the Company’s audited
consolidated financial statements as of and for the years ended December 31, 2018, 2017 and 2016, the unaudited
interim condensed consolidated financial statements as of and for the three months ended March 31, 2019 and
the Company’s internal reporting system. The audited consolidated financial statements have been prepared in
accordance with IFRS. The unaudited interim condensed consolidated financial statements as of and for the three
months ended March 31, 2019 have been prepared in accordance with IFRS for interim financial reporting
(14S 34).

Ernst & Young, Société Anonyme, 35E, Avenue John F. Kennedy, L-1855 Luxembourg (“EY "), has audited
the aforementioned English-language consolidated financial statements of the Company in accordance with
International Standards on Auditing as adopted for Luxembourg by the Luxembourg Financial Sector Supervisory
Authority (Commission de Surveillance du Secteur Financier) and issued an independent auditor’s report thereon.
The aforementioned audited consolidated financial statements of the Company and the respective independent
auditor’s report thereon as well as the unaudited interim condensed consolidated financial statements of the
Company as of and for the three months ended March 31, 2019 are included in this Prospectus.

Where financial information in the following tables is labelled “audited”, this means that it has been taken
from the audited consolidated financial statements mentioned above. The label “unaudited” is used in the
following tables to indicate financial information that has not been taken from the audited consolidated financial
statements mentioned above, but was either taken or derived from the Company’s unaudited interim condensed
consolidated financial statements as of and for the three months ended March 31, 2019, the Company s internal
reporting system or calculated based on figures from the aforementioned sources.

All of the financial information presented in the text and tables below is shown in millions of euro (in €
million), except as otherwise stated. Certain financial information, including percentages, has been rounded
according to established commercial standards. Changes and percentage changes as well as ratios and aggregate
amounts (sum totals or sub totals or differences or if numbers are put in relation) presented in this Prospectus
are calculated based on the unrounded figures and commercially rounded to one digit after the decimal point. As
a result of rounding, rounded figures may not in all cases add up.

Financial information presented in parentheses denotes the negative of such number presented. In respect of
financial information set out in this Prospectus, a dash (“=") signifies that the relevant figure is not available,
while a zero (“0.0”) signifies that the relevant figure is available but has been rounded to or equals zero.

The following selected consolidated financial information should be read together with the sections “2.8
Non-IFRS Financial Information” and “10. Management’s Discussion and Analysis of Net Assets, Financial
Condition and Results of Operations”, the consolidated financial statements, including the related notes,
contained in this Prospectus, and additional financial information contained elsewhere in this Prospectus. Our
historical results are not necessarily indicative of our future results.
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9.1

Consolidated Statement of Profit and Loss Data

For the year For the three months
ended December 31, ended March 31,
2016 2017 2018 2018 2019
(audited) (unaudited)
(in € million) (in € million)

Continuing operations
REVENUEC.....cveiiiieiiieieeee e 886.9 1,095.0 1,155.9 236.9 260.7
COSt OF SALES ..o (525.5)  (664.1)  (706.2) (149.3) (162.6)
Gross profit 361.4 430.9 449.7 87.6 98.1
Operating (expenses)/income
Selling and distribution expenses ..........c.......... (328.5) (373.2) (378.6) (85.3) (95.0)
Administrative eXpenses.........ccoceveeverueererieneene (203.9) (184.4) (214.3) (44.7) (52.2)
Other operating inCOmMe ............cecveceerereeverennnne 10.0 15.4 34 0.7 0.8
Other operating eXpenses. ..........ccceceeverveeerennenes (25.4) (19.2) (17.1) 2.7 3.1
Impairment 10SS€S .......cceoveverieeeerieeeieriieeeenes (684.5) - - - -
Net impairment losses of financial assets......... (2.9 (22) 0.8) 0.2 0.1)
Loss before interest and tax (EBIT)® .......... (873.8) (132.7) (157.7) (44.2) (51.5)
Result from investment in associates ............... - (3.8) 9.1) (1.7) 3.2
Result from deconsolidation of subsidiaries .... - 1.7 - - -
Finance inCome ...........ccevvveveerierieinienieeereenns 16.8 8.5 1.2 0.2 8.4
FiNance COStS .....cevrueieririirieieerieieesiesieeeieeiens (19.3) (20.1) (32.3) (11.2) (3.7
Result from indexation of IAS 29
Hyperinflation® ...........cccoovvevivevierrererreeiennans - - 1.2 - 0.3
Loss before tax.. (876.3) (146.4) (196.7) (56.9) (43.3)
INCOME AXES .o eeeeneens 79.1 2.5 (5.2 0.7 (1.2)
Loss from continuing operations®................ (797.2) (143.9) (201.9) (57.6) (44.5)
Discontinued operations
Profit/(loss) from discontinued operations

Middle Bast® .........cocooovereiereereeeeeeerens 2.1 137.4 - - -

INAIAS) oo, (103.3) - - - -
Loss for the year/period ..................cccc......... (902.6) (6.5 _ (2019 (57.6) (44.5)
Loss for the year/period attributable to

Equity holders of the parent .............c.cc....... (872.4) (1.6) (196.0) (54.4) (42.3)

Non-controlling interests..............c..ccccvveeen... (30.2) 4.9 (5.9 (32 (2.2)

M

@

3

“

(6))

EBIT is defined as earnings before interest and taxes (“EBIT”) and is calculated as loss from continuing operations/loss
for the period before income taxes, finance income and expenses as well as before results from investments in associates,
from deconsolidation of subsidiaries and from indexation of IAS 29 Hyperinflation, each from continuing operations.
We adopted IAS 29 Financial Reporting in Hyperinflationary Economies during the second half of 2018 in Argentina,
where the three-year cumulative inflation rate for consumer prices and wholesale prices reached levels of 123% and 119%
respectively. The result from indexation of IAS 29 Hyperinflation in our consolidated statement of profit and loss was
€0.3 million in the three months ended March 31, 2019 and €1.2 million in 2018. There has been no restatement of prior
periods. Our consolidated financial statements as of and for the years ended December 31, 2018, 2017 and 2016 and our
interim condensed consolidated financial statements as of and for the three months ended March 31, 2019 are based on
the historic cost approach. The price index for Argentina used at the reporting dates of December 31, 2018 and March 31,
2019 was sourced from the Instituto de Capacitacion Profesional (ICP).

Loss from continuing operations for the three months ended March 31, 2018 and 2019 corresponds to loss for the period
as shown in the Company’s unaudited interim condensed consolidated financial statements as of and for the three months
ended March 31, 2019.

Referred to as Namshi in the Company’s audited consolidated financial statements as of and for the years ended December
31,2018,2017 and 2016 and unaudited interim condensed consolidated financial statements as of and for the three months
ended March 31, 2019. We divested 51% of our operations in the Middle East, i.e., Namshi General Trading LLC, Dubai
(“Namshi”), on August 16, 2017. The amount presented corresponds to the gain from deconsolidation of Namshi of
€139.0 million (gain of €147.1 million net of transaction costs of €8.1 million) in 2017 less loss from discontinued
operations of €1.6 million.

Referred to as Jabong in the Company’s audited consolidated financial statements as of and for the years ended December
31,2018, 2017 and 2016.
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9.2 Consolidated Statement of Financial Position

As of December 31, As of March 31,
2016 2017 2018 2019
(audited) (unaudited)
(in € million) (in € million)

Assets
Non-current assets
Property, plant and equipment..............c.ccevenee.. 59.9 66.5 70.1 153.7
GOOAWILL....cvviiviieeeieieeeeeeceeee e 301.9 203.5 185.6 188.7
Other intangible assets..........cccvceveveeerenieenennnn 210.1 149.6 136.2 139.5
Investments in assOCIAtES........c..ceveeeveeereeereeeneennen. - 116.4 107.9 0.1
Other financial assetsS.........ccceevvevveevieenreeneecreeneen. 3.1 24.7 38.7 74.2
Deferred tax assetS ......c.ccvevveeereeeeeeeeereeereeeeeennn. - - - 0.1
Income tax receivables.........ccoovevveevneecreeereeeneennen. 0.1 0.3 0.1 0.1
Other non-financial assets............c.oevvrveveveeennnne. 1.7 1.0 0.7 1.2
Total non-current assets..............c...ccceeeeveeenn... 576.8 562.0 539.3 557.6
Current assets
INVENTOTIES .v.veeveeceeeeee et 180.2 172.0 186.1 244.9
Trade and other receivables...........ccccevvvevveennnne.. 48.2 48.1 55.2 37.6
Other financial aSSetS .........cceevvvevveeereeveieeeeereeeneenn 25.8 19.0 16.9 12.4
Income tax receivables.........ccooovvvvvevveiveeceeeeneennen. 1.9 1.6 2.1 1.9
Other non-financial assets..........c.ccccoeevveevveereeneen. 78.0 46.3 50.8 64.5
Cash and cash equivalents............ccc.ccccoueeruennene. 244.2 251.4 105.0 103.5
Total current assets...............ocoeeeeeeeeeeeeeveenennes 578.3 538.4 416.1 464.8
Total ASSetS........c.ocveeveviericiieieieeece et 1,155.1 1,100.4 9554 1,022.4
Equity and liabilities
Equity
Ordinary share capital............ccocevveevririenreenienne. 0.7 0.7 0.7 0.7
Convertible preference shares.............ccccervennnen. 0.7 0.8 0.8 0.8
Treasury Shares .......c..coceceeeverrienenceneneeneenenes (7.5) (7.5) (7.5) (7.5)
Capital reSEIVES ....ccueeeeeeieieiieiieieiee et 2,101.6 2,102.2 2,102.2 2,102.2
OthEr TESEIVES .vvvivveeereceeecreee et eerae e - - 0.3 0.3
Share-based payment reserves...........ceceevverveenene 67.6 74.7 111.3 116.6
Accumulated deficit.........ccoovvevvevreiieierereereene (1,406.1) (1,392.3) (1,581.0) (1,622.7)
Other comprehensive (expense)/income reserve. 38.2 (6.7 (39.5) (32.7)
Equity attributable to equity holders of the
PATENL ... 795.2 771.9 587.3 557.7
Non-controlling interests ..........coorreverrreerrnnens 29.2 21.5 16.5 14.4
Total €qUty ... 824.4 793.4 603.8 572.1
Non-current liabilities
Borrowings and lease liabilities)........................ 0.7 4.1 4.0 63.8
Other financial liabilities ..........ccccoevvevievveereenen. 3.7 - 17.5 19.9
PrOVISIONS ....veiviiveietieceeeeee ettt e 2.0 32 35 3.7
Deferred tax liabilities ........ccccovvevvevveeeecieenennen. 21.5 7.7 9.3 10.5
Non-financial Habilities ..........o.eevrveeeveeeerereenn. - 0.4 0.4 0.4
Total non-current liabilities ............................. 27.9 154 34.7 98.3
Current liabilities
Borrowings and lease liabilities™...................... 34 2.5 2.5 19.2
Trade payables and other financial liabilities...... 228.7 220.8 251.6 268.7
ProviSIONS......cocvevvvierieceieie ettt e 20.5 12.9 9.1 8.9
Income tax liabilities..........ccceevvrevveevneecreenreeeneennen. 2.6 4.2 4.5 4.4
Non-financial liabilities ..........cc.covveeveeeiereenenns 47.6 51.2 49.2 50.8
Total current liabilities.................ococovvveenn... 302.8 291.6 316.9 352.0
Total Habilities ...........ovoveeveveeeeeeeeeeeeeeeeenns 330.7 307.0 351.6 450.3
Total equity and liabilities................................ L,155.1 1,100.4 955.4 1,022.4

(1) Shown as borrowings in the Company’s audited consolidated financial statements as of and for the years ended

December 31,2018, 2017 and 2016.
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9.3 Consolidated Statement of Cash Flows Data

For the year

For the three months ended

ended December 31, March 31,
2016 2017 2018 2018 2019
(audited) (unaudited)

(in € million)
Net cash (used in)/from operating activities

from continuing operations)............c....cc.c........ (141.6) (63.8) (85.3)
Net cash (used in)/from investing activities
from continuing operations®................cceceun.... (27.2) (32.7) (65.6)
Net cash (used in)/from financing activities
from continuing operations®..............cccceuune.. 310.0 11.6 5.2
Cash and cash equivalents at the end of the
YEAT/PETIOQ. ... ccieiierieiieieieeie e 2442 251.4 105.0

(in € million)

(68.9)
6.1)
45

180.6

(66.3)
68.8
(5.6)

103.5

(1) Net cash (used in)/from operating activities from continuing operations for the three months ended March 31, 2018 and
2019 corresponds to net cash (used in)/from operating activities as shown in the Company’s unaudited interim condensed

consolidated financial statements as of and for the three months ended March 31, 2019.

(2) Net cash (used in)/from investing activities from continuing operations for the three months ended March 31, 2018 and
2019 corresponds to net cash (used in)/from investing activities as shown in the Company’s unaudited interim condensed

consolidated financial statements as of and for the three months ended March 31, 2019.

(3) Net cash (used in)/from financing activities from continuing operations for the three months ended March 31, 2018 and
2019 corresponds to net cash (used in)/from financing activities as shown in the Company’s unaudited interim condensed

consolidated financial statements as of and for the three months ended March 31, 2019.

9.4 Segment Information

We operate our business based on three operating segments, which also comprise our reportable segments:
APAC, LATAM and CIS. The following tables present revenue and gross profit for our segments (continuing
operations) for the periods indicated. Gross profit is defined as revenue less cost of sales. The column “Other”
includes headquarters and certain other business activities, such as sales to other retailers by our own brand “Lost
Ink”, which we decided to close in February 2019, and external IT services. The reconciliation column includes
consolidation adjustments and the effects of purchase price allocation adjustments in connection with the

formation of GFG.
For the three months ended March 31,2019
Total
fashion
APAC LATAM CIS business Other Reconciliation Total
(unaudited)
(in € million)
Revenue......ccoovveveieneennnnen. 92.4 80.1 86.1 258.6 7.0 4.9 260.7
Gross profit 354 322 322 99.8 2.7 (4.4) 98.1
For the three months ended March 31,2018
Total
fashion
APAC LATAM CIS business Other Reconciliation Total
(unaudited)
(in € million)
Revenue......cccoooveveieneennnnen. 76.7 75.2 81.3 2332 13.4 9.7) 236.9
Gross profit......ccceceeeeeeneenene 28.5 30.7 27.7 86.8 7.1 (6.3) 87.6
For the year ended December 31,2018
Total
fashion
APAC LATAM CIS business Other Reconciliation Total
(audited)
(in € million)
Revenue.......ccoevvvvecvennnns 409.0 359.0 376.4 1,1444 66.3 (54.8) 11,1559
Gross Profit....cccccceerencecnnne 152.1 149.0 145.8 446.9 51.9 (49.1) 449.7
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For the year ended December 31,2017

Total
fashion
APAC LATAM CIS business Other Reconciliation Total
(audited)
(in € million)
Revenue................ 323.5 365.2 395.1 1,083.8 44.9 (33.7) 1,095.0
Gross profit 125.2 155.4 147.8 428.4 28.0 (25.5) 430.9
For the year ended December 31,2016
Total
fashion
APAC LATAM CIS business Other Reconciliation Total
(audited)
(in € million)
Revenue.......ccocovveveiennnnen. 261.2 315.5 302.7 879.4 24.8 (17.3) 886.9
Gross profit.........ccceeeveevrennns 103.2 136.8 119.9 359.9 13.8 (12.3) 361.4
9.5 Additional Key Performance Indicators

The following table provides an overview of certain financial and non-financial key performance indicators
for the Group (continuing operations) as of the dates and for the periods presented:

As of and for the year

As of and for the three

ended December 31, months ended March 31,
2016 2017 2018 2018 2019
(unaudited, unless otherwise specified) (unaudited)

Adjusted EBITDA (before IFRS 16) (in €
MION) DB (130.8) (90.9) (70.0) (32.2) n/a
Adjusted EBITDA (post IFRS 16) (in € million)® n/a n/a (49.8) (27.8) (25.5)
Active customers (in million)®..............cccooevuernne.. 8.9 9.8 11.2 10.0 11.5
Nominal Change.............cccooceveeiieeeieiaiieenne n/a 10.9% 13.6% 11.6% 14.5%
NMYV per active customer (in €).......ccccoeevveeeennenenn 121.4 136.7 130.2 135.2 130.6
Organic Change™....................... n/a 8.6% 7.8% 8.3% 7.5%
Average order frequency® . 2.2 2.4 2.5 2.4 2.6
Nominal Change....................... n/a 6.1% 7.0% 4.9% 8.3%
Orders (in million)© ...........cccooveveeiieeeeeceee, 19.8 23.2 28.2 5.4 6.9
Nominal Change..............cccccoceeveiiveneniiiineeanns n/a 17.7% 21.5% 14.9% 26.8%
Average order value (in €)7 54.2 58.0 51.6 54.4 49.7
Organic Change™...............cccoeeeeeeoeeeeeerennnn. n/a 2.4% 0.8% 4.6% (3.8)%
NMV (in € million)®........ccooevvivivviiiiieeeeeeenn 1,076.0 1,343.2 1,453.5 294.0 340.8
Organic Change™.............c.cccooeveeeeeeeerrnnnnn, n/a 20.5% 22.5% 20.2% 22.0%

(1) Audited for the three years ended December 31, 2016, 2017 and 2018.
(2) We define adjusted EBITDA (“Adjusted EBITDA”) as loss before interest and tax (EBIT) adjusted for depreciation and
amortization and impairment losses (EBITDA) and adjusted for share-based payment (income)/expenses as well as one-
off fees related to the IPO and expenses related to the wind-down of Lost Ink Limited. Adjusted EBITDA margin is
defined as Adjusted EBITDA as a percentage of revenue. Furthermore, we distinguish between Adjusted EBITDA (before
IFRS 16), which does not reflect the effects of applying IFRS 16, and Adjusted EBITDA (post IFRS 16), which reflects
the effects of applying IFRS 16. The following table shows the calculation of our EBITDA, Adjusted EBITDA and

Adjusted EBITDA margin for the periods indicated:

For the year For the three months
ended December 31, ended March 31,
2016 2017 2018 2018 2019
(audited, unless otherwise specified) (unaudited)

(in € million, unless otherwise specified)

Revenue...........ccoooiiiiniiiiiieee 886.9
Loss before interest and tax (EBIT) ... (873.8)
Depreciation and amortization.........c..c.ccceue.... 40.4
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1327 (157.7)
324 325

236.9
(44.2)
8.0

(in € million, unless
otherwise specified)

260.7
(51.5)
14.5



3)
“

(6))
(6)
()]
®)

For the year For the three months
ended December 31, ended March 31,
2016 2017 2018 2018 2019
(audited, unless otherwise specified) (unaudited)
(in € million, unless
(in € million, unless otherwise specified) otherwise specified)
Impairment 10SSES...........cveverveeerverrereereeeesrnanns 684.5 - - - -
EBITDA ......coooovviiiieeieneeeieeireee s (148.9) _(100.3) (125.2) (36.2) (37.0)
Share-based payment (income)/expenses........ 18.1 9.4 55.2 4.0 7.7
One-0ff feeS....oovviiviiiicieeceeeecec e, - - - - 0.9
Wind-down of Lost Ink Limited...................... - - - - 2.9
Adjusted EBITDA (before IFRS 16)®.......... (130.8)  (90.9)® (70.0) (32.2) n/a
Adjusted EBITDA (before IFRS 16) margin
(UNAUATLEA) ... (14.7)% (8.3)% (6.1)% | (13.6)% n/a
IFRS 16 impact (unaudited) n/a n/a 20.2© 44 n/a
Adjusted EBITDA (post IFRS 16)
(unaudited) .................ccooorrvvveeerrrrreererrri. n/a n/a 49.8) 27.8) 25.5)
Adjusted EBITDA (post IFRS 16) margin
(URAUATLEA) ... n/a n/a (4.3)% | (11.7)% (9.8)%

(a) Adjusted EBITDA (before IFRS 16) numbers do not include the impact of IFRS 16, which is applicable from
January 1, 2019. Had IFRS 16 already applied in 2018, our Adjusted EBITDA would have been €20.2 million
higher in 2018 and €4.4 million higher in the three months ended March 31, 2018, i.e., Adjusted EBITDA (post
IFRS 16) would have been negative €49.8 million in 2018 and negative €27.8 million in the three months ended
March 31, 2018.

(b) Adjusted EBITDA (before IFRS 16) for 2017 includes a positive non-recurring effect from the reversal of
provisions for tax risks of €7.1 million. Without this non-recurring effect, Adjusted EBITDA (before IFRS 16)
would have been negative €98.0 million in 2017.

(c)  Thereof €12.5 million related to selling and distribution expenses and €7.7 million related to administrative
expenses.

Number of customers who have purchased at least one item after cancellations, rejections and returns in the last twelve
months.

Organic change corresponds to nominal change adjusted first for portfolio effects, then for foreign currency translation
effects (constant currency approach) and finally for indexation for IAS 29 Hyperinflation, if any. Foreign currency
numbers are translated based on constant foreign exchange rates that correspond to the foreign exchange rates as reported
on specific dates that are used for internal planning purposes. For 2018 vs. 2017 comparisons, we used foreign exchange
rates from July 31, 2017. For 2017 vs. 2016 comparisons, we used foreign exchange rates from August 31, 2016. In all
instances, we used exchange rates as reported by the European Central Bank (“ECB”) where available and if not then
rates available from OANDA Corporation (except for the Russian ruble (“RUB”), for which we used a per-euro exchange
rate of RUB 70.00 in lieu of the rate of RUB 70.4643 from July 31, 2017 and the rate of RUB 72.6624 from August 31,
2016).

Average number of orders per customer per year (calculated as last twelve months’ orders divided by active customers)
Number of orders placed by customers after cancellations, rejections and returns.

NMYV per order.

NMV is defined as the value of goods sold including VAT/GST and delivery fees, after actual or provisioned rejections
and returns.

-62-



9.5.1 Quiarterly Key Performance Indicators

The following table provides an overview of the Group’s key performance indicators (continuing operations) on a quarterly basis for the dates and periods indicated:

Group — Active customers
(in million) .............ccoevviinen.
APAC ...,

Group — NMYV per active
customer (in €)...........ccooceevveennne
APAC ..o,

Group — average order frequency
(in orders per active customer) .
Group — orders
(in million) ........ccoceviiiininicnnn,
Group — average order value

APAC ...,

Group - revenue
(in € million) ...............ccooeeiennnn.
Nominal change................ccccooen..
Organic change™ ..............cc..c.......
APACD oo
Nominal change............................
Organic change™ ........................
LATAM® e
Nominal change.............................
Organic change™ .........................
CIS® s

As of and for the three months ended

March 31, June 30, September 30, December 31, March 31, June 30, S ber 30, December 31, March 31,
2017 2018 2019
(unaudited)
9.0 9.2 9.4 9.8 10.0 10.5 10.8 11.2 11.5
2.7 2.7 2.7 2.9 3.0 3.2 33 34 3.6
4.0 4.1 4.2 4.4 4.5 4.7 4.9 5.0 5.2
2.4 24 2.5 2.5 2.5 2.6 2.6 2.7 2.8
128.6 133.5 136.8 136.7 135.2 1314 129.7 130.2 130.6
119.5 123.4 131.6 132.2 134.7 134.5 139.0 145.6 147.8
110.7 112.9 113.8 113.1 110.2 104.7 98.8 96.7 95.3
168.7 180.2 181.5 182.7 180.2 176.8 175.3 172.5 174.2
2.3 23 23 24 24 2.4 2.5 25 2.6
4.7 5.8 5.7 7.0 54 7.1 7.1 8.6 6.9
59.7 60.2 55.4 571 54.4 52.3 47.5 52.7 49.7
0.6% 3.5% 2.8% 2.2% 4.6% 0.1% (0.9%) 0.4% (3.8%)
280.7 3474 313.8 401.3 294.0 371.2 335.9 452.3 340.8
75.5 102.1 91.1 118.4 93.0 132.2 116.7 160.1 116.4
98.9 126.6 123.0 145.0 101.8 123.6 111.0 148.0 109.6
106.3 118.7 99.6 137.9 99.3 115.5 108.2 144.3 114.8
228.7 281.9 256.4 328.0 236.9 297.8 264.6 356.6 260.7
39.2% 25.6% 19.0% 16.1% 3.6% 5.6% 3.2% 8.7% 10.1%
19.1%7 16.4% 21.3% 22.8% 17.8% 21.1% 18.3% 17.8% 15.1%
64.9 86.2 75.3 97.1 76.7 110.2 93.8 128.3 92.4
20.1% 22.4% 23.0% 28.6% 18.2% 27.9% 24.6% 32.2% 20.5%
20.5%9 22.5%% 28.4% 37.7% 30.5% 36.3% 30.1% 35.1% 19.2%
72.4 92.2 92.2 108.4 75.2 90.9 82.3 110.7 80.1
26.6% 17.3% 15.1% 8.9% 3.9% (1.5%) (10.8%) 2.0% 6.5%
1.8% 7.7% 19.5% 18.2% 24.3% 19.9% 17.6% 15.7% 16.4%
89.3 101.3 85.8 118.8 81.3 94.5 85.0 1155 86.1
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As of and for the three months ended

March 31, June 30 ber 30, December 31, March 31, June 30, 30, December 31, March 31,
2017 2018 2019
(unaudited)

Nominal change.................c......... 73.1% 36.8% 18.7% 13.2% (8.9%) (6.7%) (0.8%) 2.7)% 5.9%

Organic change™ .......................... 33.4% 16.8% 14.3% 14.5% 1.5% 8.9% 9.0% 7.0% 13.0%
Group - gross profit

(in € million) 86.8 120.7 98.9 124.6 87.6 127.7 95.9 138.4 98.1

Gross profit margin® ....................... 37.9% 42.8% 38.6% 38.0% 37.0% 42.9% 36.2% 38.8% 37.6%

APAC ... 26.4 34.9 29.7 34.2 28.5 39.9 34.0 49.8 354

Gross profit margin® 40.7% 40.5% 39.5% 35.2% 37.1% 36.3% 36.2% 38.8% 38.3%

LATAM ..o 30.3 41.8 39.7 43.6 30.7 39.9 33.5 44.8 322

Gross profit margin® 41.9% 45.3% 43.0% 40.3% 40.8% 44.0% 40.8% 40.5% 40.2%

CIS. e 29.7 44.0 28.4 45.7 27.7 47.0 27.5 43.5 322

Gross profit margin® 33.3% 43.4% 33.1% 38.5% 34.1% 49.8% 32.3% 37.7% 37.4%

(1) Organic change corresponds to nominal change adjusted first for portfolio effects, then for foreign currency translation effects (constant currency approach) and finally for indexation for
IAS 29 Hyperinflation, if any. Foreign currency numbers are translated based on constant foreign exchange rates that correspond to the foreign exchange rates as reported on specific dates
that are used for internal planning purposes. For 2018 vs. 2017 comparisons, we used foreign exchange rates from July 31, 2017. For 2017 vs. 2016 comparisons, we used foreign exchange
rates from August 31, 2016. In all instances, we used exchange rates as reported by the ECB where available and if not then rates available from OANDA Corporation (except for the RUB,
for which we used a per-euro exchange rate of RUB 70.00 in lieu of the rate of RUB 70.4643 from July 31, 2017 and the rate of RUB 72.6624 from August 31, 2016).
Organic change includes an adjustment for portfolio effects of 2.1 percentage points in the three months ended March 31, 2017 and 0.3 percentage points in the three months ended June 30,
2017. Adjustment for portfolio effects encompasses business activities which are no longer part of our business and have been disposed of. The adjustment for portfolio effects is calculated
as the change year-over-year in revenue of the relevant business resulting specifically from the business disposed of. To calculate the percentage change, this absolute change is divided by

@

3)
4

®)

revenue for the comparison period.
Amounts refer to the relevant segment revenue.

Organic change includes an adjustment for portfolio effects of 5.6 percentage points in the three months ended March 31, 2017 and 1.1 percentage points in the three months ended June 30,

2017.

Gross profit margin is defined as gross profit as a percentage of revenue.
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10. MANAGEMENT’S DISCUSSION AND ANALYSIS OF NET ASSETS, FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

The financial information contained in the following tables and discussion is taken or derived from the
Company’s audited consolidated financial statements as of and for the years ended December 31, 2018, 2017 and
2016, the unaudited interim condensed consolidated financial statements as of and for the three months ended
March 31, 2019 and the Company’s internal reporting system. The audited consolidated financial statements have
been prepared in accordance with IFRS. The unaudited interim condensed consolidated financial statements as
of and for the three months ended March 31, 2019 have been prepared in accordance with IFRS for interim
financial reporting (IAS 34).

Where financial information in the following tables is labelled “audited”, this means that it has been taken
from the audited consolidated financial statements mentioned above. The label “unaudited” is used in the
following tables to indicate financial information that has not been taken from the audited consolidated financial
statements mentioned above, but was either taken or derived from the Company’s unaudited interim condensed
consolidated financial statements as of and for the three months ended March 31, 2019, the Company’s internal
reporting system or calculated based on figures from the aforementioned sources.

All of the financial information presented in the text and tables below is shown in millions of euro (in €
million), except as otherwise stated. Certain financial information, including percentages, has been rounded
according to established commercial standards. Changes and percentage changes as well as ratios and aggregate
amounts (sum totals or sub totals or differences or if numbers are put in relation) presented in this Prospectus
are calculated based on the unrounded figures and commercially rounded to one digit after the decimal point. As
a result of rounding, rounded figures may not in all cases add up.

Financial information presented in parentheses denotes the negative of such number presented. In respect of
financial information set out in this Prospectus, a dash (“—") signifies that the relevant figure is not available,
while a zero (“0.0”) signifies that the relevant figure is available but has been rounded to or equals zero.

The following discussion and analysis should be read together with the Company’s consolidated financial
statements, including the related notes, contained in this Prospectus, and additional financial information
contained elsewhere in this Prospectus, in particular in the section “9. Selected Consolidated Financial
Information”. Our historical results are not necessarily indicative of our future results.

10.1 Overview

We are the leading online fashion and lifestyle destination in terms of estimated online sales in 17 countries
across Asia Pacific (APAC), Latin America (LATAM) and the Commonwealth of Independent States (CIS)
(source: GFG calculations based on Euromonitor Retailing 2019). We provide our customers with an inspiring
and seamless shopping experience from discovery to delivery. In 2018, our mobile applications and websites
attracted on average more than 150 million visits per month, and we served 11.2 million active customers. Our
customers placed 28.2 million orders with a NMV of approximately €1.5 billion in 2018.

We operate in large, growing and underpenetrated markets. Approximately one billion people live in our
markets. Based on data sourced from Euromonitor, spending on fashion and lifestyle products is forecast to
increase in our markets at a compound annual growth rate (CAGR) of 7% between 2018 and 2022, which is
considerably higher than the 3% CAGR forecast for each of the United States and Western Europe over this period
(source: GFG calculations based on Euromonitor Apparel and Footwear 2019, Euromonitor Beauty and Personal
Care 2018, Euromonitor Personal Accessories and Eyewear 2019). In addition to benefiting from the expected
growth of the overall fashion and lifestyle retail market, we believe the online fashion and lifestyle retail market
has significant additional upside potential due to the relatively low levels of e-commerce penetration in our
markets. In 2018, online sales accounted for only 6% of the total spending on fashion and lifestyle products in our
markets, compared to 15% in Western Europe, 20% in the United States and 39% in China (source: GFG
calculations based on Euromonitor Apparel and Footwear 2019, Euromonitor Beauty and Personal Care 2018,
Euromonitor Personal Accessories and Eyewear 2019). We believe we are well positioned to benefit from the
expected growth and online shift of the fashion and lifestyle markets in our regions as we combine the scale of a
global player for sourcing, fulfillment and technology with tailored solutions to address specific local needs and
preferences including product assortment, language, payment currency, payment methods and delivery options.

We deliver a compelling value proposition to both our customers and brand partners. Operating under our
brands THE ICONIC (in Australia and New Zealand), ZALORA (in Hong Kong, Indonesia, the Philippines,
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Malaysia, Singapore, Taiwan and Brunei), dafiti (in Brazil, Argentina, Chile and Colombia) and lamoda (in Russia,
Belarus, Kazakhstan and Ukraine), we empower our customers to express themselves through fashion by
connecting them with a diverse range of fashion and lifestyle brands. Through our apps and websites, customers
can access a broad range of fashion products from a large number of global and local brands as well as over 40 of
our own brands, which include products we co-develop with celebrities and local influencers. Our personalization
technology creates tailored selections and recommendations to enable customers to discover the products most
relevant for them. The product assortment we offer spans all key fashion and lifestyle categories such as apparel,
footwear, accessories, kids and sportswear. Additionally, our locally relevant products are tailored to meet the
cultural, sizing and price preferences of our diverse customers across our multiple markets. On our platforms, we
utilize two business models: retail, where we own the inventory of products sold to our customers (‘“Retail”’), and
marketplace, where our brand partners hold the inventory and list products on our apps and websites
(“Marketplace”). We offer more than 35 payment options across our markets to serve local customer preferences.
Over 90% of all items sold over our apps and websites are stored in one of our ten strategically located fulfillment
centers, from which they are delivered swiftly through an efficient mix, tailored to each of our markets, of third-
party providers and our own delivery fleet. We offer 24/7 customer support in the majority of our markets and in
eleven different languages as well as free return options, enhancing our conversion rates and contributing to an
outstanding shopping experience in all of our markets.

We believe that many fashion and lifestyle brands have made us their e-commerce partner of choice in our
markets because we offer them instant access to highly engaged audiences in large and growing fashion markets.
We offer flexible and tailored support to fashion and lifestyle brands in selling their products to customers. We
purchase products that we anticipate will enjoy strong demand across market segments from the relevant brands
or manufacturers. We also give brands access to our Marketplace, where they act as third-party sellers via our
apps and websites. We support brands, including when they sell through their own online channels, by offering
them distinct fashion services (“Fashion Services™), including fulfillment services (for example, storage, picking
and last-mile fulfillment), media solutions (e.g., advertising on our platforms, sponsoring of events to increase
brand awareness) and data analytics.

We have a track record of strong growth and improving results. Our highly-engaged customer base increased
from 8.9 million active customers as of December 31, 2016 to 11.2 million active customers as of December 31,
2018. NMYV per active customer increased at an 8.2% CAGR on an organic basis between 2016 and 2018, driven
largely by customers increasing their order frequency. Total NMV increased from €1,076.0 million in 2016 to
€1,453.5 million in 2018, reflecting, on an organic basis, a CAGR of 21.5%. Our revenue increased from
€886.9 million in 2016 to €1,155.9 million in 2018, reflecting, on an organic basis, a CAGR of 19.4%.

We have three operating and reportable segments, APAC, LATAM and CIS, that reflect our geographic
footprint. Australia, Brazil and Russia contribute the largest share of revenue within their respective segments.
The following table shows key information for our three segments for the year ended December 31, 2018:

For the year ended
December 31, 2018
(unaudited)
Share of NMV Share of revenue”
34.5% 35.4%
33.3% 31.1%
32.2% 32.6%

(1) Percentages do not add up to 100.0% because revenue from “Other” as well as consolidation adjustments and effects from
purchase price allocation adjustments in connection with the formation of GFG are not reflected in this column.

In 2018, we reached break-even on an Adjusted EBITDA basis (before IFRS 16) in our LATAM segment as
well as in Australia, which is part of our APAC segment. Although we remain loss-making on a Group level,
significant growth of the scale of our business as well as the increase of our cost efficiency have allowed us to
continuously improve our Adjusted EBITDA (before IFRS 16) from a loss of €130.8 million in 2016 to a loss of
€70.0 million in 2018. After the application of IFRS 16, our Adjusted EBITDA (post IFRS 16) loss would have
been €49.8 million in 2018. Our goal in 2019 is to further progress towards break-even on a Group level.
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10.2 Our Revenue Model
We generate revenue based on the following three models of Retail, Marketplace and Fashion Services:

Retail: In Retail, we identify products that we expect will enjoy strong demand across market segments and
purchase these products from the relevant brands. We also offer products from our own brands. We store these
products in our fulfillment centers and produce the digital images of the items to be displayed on our apps and
websites. Orders are shipped from our fulfillment centers and delivered to the end customer either through our
own logistics network or by third-party couriers. Retail provides us with substantial control over pricing, volume
and customer service. As Retail products are typically in high demand, they accounted for 50% of our stock
keeping units (“SKUs”) as of December 31, 2018 but for 85% of NMV in 2018.

For Retail sales, we book the sales price as revenue. As we purchase and deliver the Retail products, we incur
significant costs of sales and fulfillment expenses and bear inventory risk. In accordance with IFRS, we use our
historical rejection and return rates to anticipate future rejections and returns and deduct such anticipated returns
from our revenue and cost of sales.

Marketplace: In Marketplace, brands act as third-party sellers on our platform. They offer and sell products
through our apps and websites. We do not carry inventory risk for Marketplace sales. Accordingly, while
Marketplace products accounted for 50% of our SKUs as of December 31, 2018, Marketplace accounted for a
much smaller percentage of NMV in 2018. Marketplace is growing faster than Retail. NMV from Marketplace
sales increased from 8% to over 15% of our total NMV from 2016 to 2018. In the three months ended March 31,
2019, NMV from Marketplace sales was 19%, representing an increase from 13% in the three months ended
March 31, 2018.

In Marketplace, we support third-party sellers by offering additional services, such as content production,
warehousing, delivery and customer service. Marketplace allows us to provide a broad assortment of products,
including products that are related to new categories. We earn commissions, set as a percentage of the relevant
product’s sales price, for all products sold through our Marketplace model. The commission percentage increases
with the scope of the support services we provide to the relevant brand. In 2018, our average commission was
31%. As we do not purchase the products we sell through Marketplace, we incur insignificant costs of sales and
do not bear inventory risk. Depending on the level of service we provide to the relevant brand, we may engage in
warehousing and/or delivery services and, accordingly, often incur fulfillment expenses. Reported revenue from
the sale of products with the same sales price is significantly higher in Retail than in Marketplace. Accordingly,
shifts in the relative proportion of sales from Retail to Marketplace lead to a decrease in revenue. However, as we
incur only insignificant costs of sales in Marketplace, shifts in the relative proportion of sales from Retail to
Marketplace lead to an increase in gross margin. In order to eliminate the impact of shifts between Retail and
Marketplace sales, we analyze the development of NMV, which reflects the value of goods sold over our platform
including VAT/GST and delivery fees, after actual or provisioned rejections and returns, irrespective of the
relative proportion of Retail and Marketplace sales.

An increase in Marketplace sales leads to an improvement in the net working capital cycle, as we do not hold
inventory for Marketplace sales and typically pay Marketplace sellers within an agreed time after receipt of
payment from our customers.

Fashion Services: We utilize our Fashion Services model to offer distinct services for brands that lack the
infrastructure to execute customer orders. We support these brands by providing various services, including
fulfillment services (e.g., storage, picking and last-mile fulfillment), media solutions (e.g., advertising on our
platforms, sponsoring of events to increase brand awareness) and data analytics — on an as-needed, case-by-case-
basis. These services support brands’ engagement with their customers.

We have only been operating our Fashion Services model for the last few years. Revenue in this model is
generated from fees we earn for our services. In 2018, Fashion Services accounted for less than 2% of our revenue.
We may incur certain costs associated with the delivery of Fashion Services, principally payroll and variable
fulfillment and delivery costs; however, we do not bear inventory risk.
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10.3 Key Factors Affecting our Results of Operations, Financial Condition and Cash Flows

The key factors discussed below have significantly affected our results of operations, financial condition and
cash flows during the periods for which financial information is included in the Prospectus, and we believe that
these factors will continue to affect us in the future:

10.3.1 Increasing Demand for our Products

Demand is a key driver affecting our revenue. Approximately one billion people live in our 17 geographic
markets, with total spending on fashion and lifestyle in 2018 of €320 billion. Based on data sourced from
Euromonitor, fashion spending in our geographic markets is forecast to increase at a CAGR of 7% from 2018 to
2022, which is significantly higher than the forecast CAGRs of 3% in the United States and Western Europe for
the same period (source: GFG calculations based on data from Euromonitor Apparel and Footwear 2019,
Euromonitor Beauty and Personal Care 2018, Euromonitor Personal Accessories and Eyewear 2019). In addition
to their attractive scale and robust growth dynamics, we believe our markets present online retailers, such as
ourselves, with the potential to achieve above market rates of growth driven by increasing e-commerce
penetration. Through the breadth, quality and pricing of our offering and our ongoing investment in a superior
consumer experience, we seek to benefit from the growth of our markets and to gain market share from our
competitors. We believe the increase in orders from 19.8 million in 2016 to 28.2 million in 2018 underscores our
ability to offer an appealing and relevant product assortment and ultimately to benefit from increasing fashion
demand in our markets.

10.3.2 NMYV Growth from an Engaged Customer Base

The performance of our business depends on the number of customers we are able to attract and our ability
to generate revenue from repeat customers. The NMV per active customer depends on the order frequency and
the average order value.

To grow our customer base and increase order frequency and size, we focus on the needs and preferences of
our customers when we think about the development of our assortment and ways to enhance our services that we
believe will have a lasting impact. Our long-term view drives our decisions to invest into our cost and asset base
to ensure we are well positioned to grow our customer base and capture the current and future growth potential of
our markets. Initiatives to enhance our services are tailored to each market and include, for example, developing
our own proprietary last-mile delivery infrastructure in selected markets, offering three-hour delivery in certain
urban areas such as Sydney, introducing try-on options, increasing the number of pick-up points, offering cash-
on-delivery payment, installment payment and providing local-language customer service support.

These initiatives have helped us to increase our customer reach, as evidenced by an average of more than 150
million monthly site or app visits in 2018. The number of active customers increased from 8.9 million as of
December 31 2016, to 9.8 million as of December 31, 2017 and further to 11.2 million as of December 31, 2018.
We had 11.5 million active customers as of March 31, 2019. Customer loyalty increased between 2016 and 2018,
as evidenced by the increase in the share of NMV from returning customers from 56.5% in 2016 to 68.1% in 2018.
We have historically retained more than half of the NMV generated by customers in the first calendar year on
which they shopped on GFG during the next calendar year. During the following years, NMV from these annual
customer cohorts has remained broadly stable. We have also been able to drive consistent NMV growth from new
customers. Our brands’ average Net Promotor Score (NPS), excluding ZALORA due to a lack of data, was 80%
in 2018 compared to about 50% for the retail industry as a whole (source: NPSBenchmarks.com). Our customers
are also shopping more frequently and with higher repeat order rates. The average number of orders per active
customer and year increased from 2.2 orders in 2016 to 2.5 orders in 2018. The average order value increased on
an organic basis by 2.4% from 2016 to 2017 and by another 0.8% from 2017 to 2018. In the three months ended
March 31, 2019, the average order value decreased by 3.8% on an organic basis.

10.3.3 Gross Margin Accretion from Growth of Marketplace and Fashion Services

We generate revenue from Retail sales, Marketplace sales and Fashion Services. We started as a pure retail
business and have since diversified our operations by increasing the share of Marketplace orders. In the three
months ended March 31, 2019, Marketplace accounted for 19% of our total NMV, with our CIS segment having
a Marketplace share of 22%, APAC 21% and LATAM 15%. An increase in Marketplace participation leads to an
increase in our gross profit margins, as we incur only insignificant costs of sales in Marketplace. Marketplace is
highly accretive to contribution profit (gross profits after fulfillment and marketing costs) as a percentage of
revenue. An increase in the share of Marketplace NMV also reduces our overall inventory risk and allows us to
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improve our working capital. Going forward, we expect the share of Marketplace NMV to increase further. In the
medium term, Marketplace NMV may account for more than 25% of total NMV.

Fashion Services accounted for less than 2% of our revenue in 2018. Fashion Services allow us to leverage
our existing fixed-cost base to generate additional revenue and gross profit. Fashion Services also allows us to
deepen our existing brand relationships. An expansion of our Fashion Services does not require additional working
capital.

10.34 Sourcing

Our sourcing strategy has been designed with a view to obtaining relevant products for our customers at
attractive prices from our brand partners and suppliers. Our customer base enables our brand partners and suppliers
to sell comparatively large quantities of their products and to establish and attractively position their own brands
in our markets. We recently began leveraging our know-how and data analytics platform to offer our brand
partners and suppliers broad analytical insights into their business with us.

For brands with growth ambitions in our countries of operation, we believe that we present them with a unique
opportunity to grow their businesses in markets where these brands often are underrepresented. We have created
a range of Fashion Services that enable fashion and lifestyle brands to partner with us in a variety of different
ways. This approach provides flexibility for the brands around business models and ways to market that they may
not have considered previously. Our strong customer proposition allows brands to further enhance their position
in the market. We have leveraged this position successfully over the past three years and used it to attract highly
sought-after fashion brands. Alongside global brands, we are active in building a differentiated offering for our
customers by working with local brands and developing complementary own label ranges and products. In some
cases we are the only online fashion and lifestyle retailer these brands are working with in our markets. Our
business model has also allowed us to improve commercial terms and gain access to an increasing number of
differentiated products.

In 2018, for our Group as a whole, the vast majority of items were sourced locally. Specifically, in our
LATAM segment, more than 90% of items were sourced locally in 2018. In our CIS segment, the share was
approximately 70% and in our APAC segment the share was approximately 50%. Together with other expenses
incurred in local currency, the local sourcing results in a high degree of natural foreign exchange hedging. In
2018, more than 90% of our cash flows in our LATAM segment and more than 80% of our cash flows in our
APAC and CIS segments were naturally hedged.

10.3.5 Stable Fulfillment Cost Ratio

Many of the countries in which we operate are large, include areas that are difficult to access and lack reliable
third-party delivery and warehousing solutions for a fashion e-commerce business at scale.

For example, Indonesia consists of more than 17,000 islands and Russia is the largest country in the world by
landmass. Many third-party delivery operators in our markets lack technology solutions, service-level offering,
critical infrastructure, incentives and the trained staff necessary to enable and manage our delivery requirements.

In order to respond to customer preferences, we apply a tailored mix of own and third-party last-mile delivery.
Customers value having the option of ordering products in different sizes or colors. Our own last-mile delivery
service in CIS enables us to provide customers with the opportunity to try on the products they have ordered while
our last-mile-delivery employees waits for the customers to decide which items to keep. In many markets,
customers value fast delivery. In Brazil, we work with over 20 different third-party logistics companies to offer
same-day delivery in S@o Paulo as well as next-day delivery in many large cities and access to over 7,000 pick-
up points. In Australia, we offer same-day delivery to a large number of our customers in Sydney.

We operate ten fulfillment centers with a total floor space of 395,000 square meters and a capacity to store
28 million items and to process over 800,000 items per day. In operating our fulfillment centers, we utilize a
balanced approach between manual and automated processes depending on local market conditions. During the
periods under review, we increased the efficiency of our fulfillment processes and benefited from economies of
scale.

While we believe that our current infrastructure allows us to capture future growth in our markets, we will
need to make further investments into our infrastructure. Our capital expenditure related to property, plant and
equipment (shown in our consolidated financial statements as additions to property, plant and equipment and those
due from business combinations) varied between €33.6 million in 2016 to €26.9 million in 2018. Capital
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expenditure was largely driven by investments into fulfillment center expansion. We expect to continue investing
significantly in our fulfillment centers in the future. We invest ahead of a fulfillment center being fully utilized to
cater for future growth needs. We will also continue to evaluate investment into process automation. For example,
we will make a significant investment into the automation of our new Brazilian fulfillment center.

Overall, despite improving service to our customers, our fulfillment expenses as a percentage of revenue
remained relatively stable, amounting to 23.1% in 2016, 22.5% in 2017 and 23.0% in 2018.

10.3.6 Rejections and Returns

Allowing our customers to easily receive, try on and if required return products is an important pillar of our
value proposition, contributing to customer satisfaction and helping us increase order frequency. In addition to
our various in house and third party enabled delivery methods we provide tailored solutions to enable returns from
the customer’s home, place of work and other locations, including pick-up points.

We typically allow customers to return products within 30 days. A number of factors significantly affect our
return rates. These factors include size or fit as well as customers deciding against a purchase. Return rates also
depend on the customer demographics, the country, the payment method, product category and the service level
we are offering. For example, in CIS, customers value having the option of ordering different products and only
decide at the time of delivery which ones they want to keep. Accordingly, customers may reject a high number of
items (i.e., return items immediately at the point of delivery) at the time of delivery. Return rates for the products
that are not immediately rejected are, however, close to zero in CIS. Products that are immediately rejected can
quickly be made available for sale in our online shop. Return rates for products paid for in cash on delivery are
lower than return rates for products paid for online.

Our return rates in APAC, LATAM and CIS including rejections slightly increased during the periods under
review but varied strongly between regions. In 2018, customers only returned 8% of items in LATAM and 23%
of'items in APAC. As a result of the try on services offered in CIS, 62% of items were returned although rejections
at the point and time of delivery accounted for 60% and returns at a later point for only 2%.

In accordance with IFRS, we use our historical return rates to anticipate future returns and deduct such
anticipated returns from our revenue and cost of sales. If actual return rates turn out to be higher, we lose the
corresponding share of revenue and profits, but still incur delivery and processing expenses. Most of our returned
products are stored in our fulfillment centers, recorded as inventories and available for sale again after having
undergone a quality assessment to ensure the returned products are in good order. We provision in our accounts
from the expected last margin from returns and returned products being damaged or otherwise not fit for sale.

We continuously seek to control our return rates by focusing on the accuracy of our product descriptions and
improving the visualization of our products on our apps and websites. For example, we are working on technology
that will enable us to improve size recommendations to customers in the future. Furthermore, we focus on an
efficient and reliable fulfillment process to make sure that the right items are being shipped and they arrive at our
customers within the promised delivery time.

10.3.7 Efficiency of Marketing Spend

Our marketing efforts are designed to drive relevant traffic to our apps and websites, build our fashion and
lifestyle brands and create a go-to destination for online fashion and lifestyle shopping. In the early stages of our
development, we mainly used paid marketing channels, such as Google search engine, which helped us to rapidly
gain relevant scale. In 2018, 63% of the total visits to our platform were generated by unpaid channels, such as
our apps, direct website visits, customer relationship management and search engine optimization. The remaining
37% of the total number of visits to our platform were generated by paid marketing channels, such as retargeting,
social media or search engine marketing. Our marketing efforts have helped us become the top-of-mind online
fashion destination in our markets, with a median aided brand awareness exceeding 80%.

Our established brands position us to focus on developing our customer base of 11.5 million active customers
as of March 31, 2019 and to increasingly utilize unpaid marketing channels and benefit from free traffic to our
apps and websites. These allow us to increase the efficiency of our marketing spending. In addition, in our APAC
segment, we made a strategic decision to shift spending from marketing to lower pricing. Expressed as a
percentage of revenue, our marketing expenses decreased from 13.9% in 2016 to 9.8% in 2018.

The data we have collected in our operations and the experience we have gained allow us to focus on attracting
new customers with a high lifetime value. Comparing the cost of customer acquisition for customers in our 2017
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cohort with their customer lifetime value, we observed that the payback for customer acquisition costs in the 2017
cohort was achieved within 12 months for our Group as a whole as well as within each of our segments.

Within our segments, payback times differ, as for example, more mature markets can have shorter payback
times and less developed markets longer payback times. In addition, payback periods may fluctuate over time.
For example, payback periods may become longer if we decide to invest more into marketing or pricing and
discounts to gain market share. On a constant currency basis (adjusted to the foreign exchange rates we used for
planning in 2018), this acquisition cost has increased on average by 2.2% a year since 2016.

For purposes of the payback analysis, we define customer acquisition costs per new customer as online
marketing expenses divided by the number of new customers during the respective period and customer lifetime
value as cumulative gross margin after deducting fulfillment costs, excluding e-production costs, from the month
of the first purchase.

10.3.8 Scalable Technology and Administrative Cost Base

Our administrative expenses include technology expenses and other administrative expenses, including
personnel expenses, rent and utilities and certain depreciation expenses. Administrative expenses are not directly
linked to assortment or revenue growth. They increase mainly as we invest in technology and our talent pool
across our business. As our sales increase, we can benefit from economies of scale. This trend is augmented by
our continuous focus on efficiency within our operations. Specific initiatives include programs to reduce personnel
expenses, optimize spending on technology and control administrative costs. Expressed as a percentage of
revenue, administrative expenses adjusted to exclude share-based payment expense decreased from 20.9% in 2016
to 13.8% in 2018.

10.3.9 Investment in Talent

We believe that talented employees are a very important asset. We intend to continue to invest in hiring and
retaining talent. We use stock options, restricted stock units and similar instruments as one of the means to
motivate and/or retain senior executives, key employees and certain supporters. If all existing, unexercised stock
options are exercised and settled in shares in the Company, we will issue a total of 10,964,017 new shares against
payment of strike prices that vary between €0.01 and €41.12 per share.

We incur expenses related to our stock option programs. Share-based payment expense was €18.1 million in
2016, €9.4 million in 2017 and €55.2 million in 2018. In 2018, the increase in share-based payment expense was
driven by the cancellation of an old scheme resulting in a large cancellation charge, which provided no financial
benefit to participants in the old scheme, and the introduction of a new scheme, replacing the old scheme. As a
result, a cumulative charge, dating back to 2015 for some participants, was recorded in 2018. Accordingly, share-
based payment expenses in 2018 is not reflective of the annual ongoing charge.

As we believe that share-based payment expense is not reflective of the underlying operating performance of

our business, we typically adjust our key performance indicators, such as Adjusted EBITDA, for share-based
payment expenses.

71



10.3.10  Seasonality

Fashion sales follow seasonal patterns. We operate largely based on a Spring/Summer and Fall/Winter season
schedule. Our presence in the northern hemisphere (our CIS business); southern hemisphere (Australia, New
Zealand and Brazil) and also countries that cross the equator including Colombia and countries in Southeast Asia,
smooths out the seasonal risks of being concentrated in one geography. Our new season collections drive most
sales in the second and fourth quarter, with the first and third quarter focusing on end of season sales and stock
clearance. These markdown periods can be seen in our quarterly gross-margin trend, which is most pronounced
in CIS given the extreme changes between seasons in this region. The following charts show the seasonal patterns
of our NMV, revenue (shown in each case as a percentage vs. revenue for the full year) and gross profit margin
for 2016, 2017 and 2018.
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10.3.11  Goodwill and Other Intangible Assets

Non-current assets as of December 31, 2018 were largely comprised of goodwill, which amounted to
€185.6 million as of December 31, 2018 compared to €301.9 million as of December 31, 2016, and other
intangible assets, which amounted to €136.2 million as of December 31, 2018 compared to €210.1 million as of
December 31, 2016. Other intangible assets included principally trademarks and customer relationships.

In 2017, the 51% divestment in Namshi led to a disposal of goodwill of €64.0 million and of other intangible
assets of €31.1 million. In 2016, we recognized impairment losses on goodwill and other intangible assets of
€684.5 million. This was triggered by lower long-term profitability expectations for comparable companies,
higher risk premiums resulting from a drop in overall market valuations of comparable companies and by a
revaluation due to a new funding round approved by our board in June 2016, which caused a change in the fair
value of the Company. This funding round was based on a pre-money valuation of the Company of €700 million,
which was below the prior valuation which was based on the sum of the values for all regions — the regions were
valued at different valuation levels when GFG was formed.
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10.3.12  Accounting Standard Changes

While certain changes to accounting standards (e.g., IFRS 15 Revenue from Contracts with Customers and
IFRS 9 Financial Instruments) have not significantly impacted the Company during the periods under review, the
introduction of IFRS 16 concerning the recognition, measurement, presentation and disclosure of leases has a
significant impact on our assets and liabilities, and results of operations. IFRS 16 Leases sets out the principles
for the recognition, measurement, presentation and disclosure of leases and requires lessees to account for all
leases under a single on-balance-sheet model. At the commencement date of a lease, a lessee will recognize a
liability to make lease payments (i.e., the lease liability) and an asset representing the right to use the underlying
asset during the lease term (i.e. the right-of-use asset). Lessees will be required to separately recognize the interest
expense on the lease liability and the depreciation expense on the right-of-use asset. Before the introduction of
IFRS 16, we recognized operating lease expense on a straight-line basis over the term of the lease, and recognized
assets and liabilities only to the extent that there was a timing difference between actual lease payments and the
expense recognized.

We adopted IFRS 16 using the modified retrospective approach, under which the cumulative effect of initial
application is recognized directly in equity as of January 1, 2019, without any change to the comparative figures.
We recognized additional right-of-use assets of €75.0 million and lease liabilities of €75.0 million as of January
1,2019.

Had IFRS 16 already applied in 2018, our Adjusted EBITDA would have been €20.2 million higher.

For more information on other changes to accounting standards, see “/0.12 Changes in Accounting
Standards”. For more information on IFRS 16 and other changes to accounting standards, see the Notes to the
Company’s audited consolidated financial statements as of and for the years ended December 31, 2018, 2017 and
2016 on page F-32 et seq. and to the Company’s unaudited interim condensed consolidated financial statements
as of and for the three months ended March 31, 2019 on page F-11 et seq.

104 Comparability

The comparability of our financial information is not only affected by accounting standard changes, such as
the adoption of IFRS 16 as of January 1, 2019 as described before, but also by foreign exchange effects, which
lead to changes in the contributions from our regional businesses that are in whole or in part not driven by their
operating performance, and by changes in our portfolio, including the changes described below.

On August 16,2017, we entered into a partnership with Emaar Malls. As part of this partnership, Emaar Malls
acquired 51% of our operations in the Middle East, with the Group and a management vehicle retaining 47% and
2%, respectively. As a result, the net assets of our operations in the Middle East have been deconsolidated. The
results of our Middle Eastern operations for the periods from January 1, 2016 to August 16, 2017 are presented
within discontinued operations in our statement of profit and loss. Between August 16, 2017 and February 25,
2019, our remaining stake in our Middle Eastern operations was presented in result from investment in associates,
using the equity method. On February 25, 2019, we sold our remaining stake in our Middle Eastern operations.

On August 2, 2016, we sold our Indian operations, i.e., Jade eServices Private Limited (“Jabong”) to FK
Myntra Holdings Private Limited, for a consideration of USD 70 million (€62.7 million), which was also classified
as a discontinued operation.

In May 2016, we sold our operations in Thailand, which consisted of Zalora (Thailand) Ltd and Recess
Logistics and Retail Company Limited for a total cash consideration of €5.0 million.

In order to eliminate the impact of (i) foreign exchange effects when translating non-euro financial results

into euro, (ii) portfolio changes and (iii) result from indexation of IAS 29 Hyperinflation, we show organic growth
rates.
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10.5

Results of Operations

The following table provides our results of operations for the periods presented:

For the year For the three months
ended December 31, ended March 31,
2016 2017 2018 2018 2019
(audited) (unaudited)
(in € million) (in € million)

Continuing operations
REVENUE.....ccveiieieiiieieeieeeeeeeee s 886.9 1,095.0 1,155.9 236.9 260.7
COSt OF SALES ... (525.5)  (664.1)  (706.2) (149.3) (162.6)
Gross profit..........ccoeeveveenncinneineeeenes 361.4 430.9 449.7 87.6 98.1
Operating (expenses)/income
Selling and distribution expenses ..................... (328.5) (373.2) (378.6) (85.3) (95.0)
Administrative €Xpenses.........ce.cecvevereeeeereeneene (203.9) (184.4) (214.3) (44.7) (52.2)
Other operating income ..... 10.0 15.4 34 0.7 0.8
Other operating expenses... . (25.4) (19.2) (17.1) 2.7 3.1
Impairment 10SSES .......cccevrverveirierieieesieieeeenens (684.5) - - - -
Net impairment losses of financial assets......... (2.9) (2.2) (0.8) 0.2 (0.1)
Loss before interest and tax (EBIT)® .......... (873.8) 132.7) as7.7 (44.2) (51.5)
Result from investment in associates - (3.8) 9.1) (1.7) 32
Result from deconsolidation of subsidiaries .... - 1.7 - - -
Finance inCome ..........cccovevueerenienieeneniecnennene 16.8 8.5 1.2 0.2 8.4
Finance CoStS.......ocovirierieninieieieeieeeereie e (19.3) (20.1) (32.3) (11.2) 3.7
Result from indexation of IAS 29
Hyperinflation® .............cccooevevereeerrerrrereens - - 1.2 - 0.3
Loss before tax............ccccoceeveeviiniecineneieeenne (876.3) (146.4) (196.7) (56.9) (43.3)
TNICOMIE AXES evveveeeerereeeereeeeeeeeeeeeeeeeeeeeeeseeeeaens 79.1 2.5 (5.2 0.7 (1.2)
Loss from continuing operations®................ (797.2) (143.9) (201.9) (57.6) (44.5)
Discontinued operations
Profit/(loss) from discontinued operations

Middle East® ..........ccccooovorieeeeeeecceee e 2.1 137.4 - - -

INdia® ..o, (103.3) - - - -
Loss for the year/period ..............cc..ccc.co....... (902.6) (6.5 _ (201.9) (57.6) (44.5)
Loss for the year/period attributable to

Equity holders of the parent .......................... (872.4) (1.6) (196.0) (54.4) (42.3)

Non-controlling interests.............c..c.ooueen... (30.2) 4.9) (5.9) (3.2) (2.2)

()

@

3)

“

©)

EBIT is defined as earnings before interest and taxes and is calculated as loss from continuing operations/loss for the
period before income taxes, finance income and expenses as well as before results from investments in associates, from
deconsolidation of subsidiaries and from indexation of IAS 29 Hyperinflation, each from continuing operations.

We adopted IAS 29 Financial Reporting in Hyperinflationary Economies during the second half of 2018 in Argentina,
where the three-year cumulative inflation rate for consumer prices and wholesale prices reached levels of 123% and 119%
respectively. The result from indexation of IAS 29 Hyperinflation in our consolidated statement of profit and loss was
€0.3 million in the three months ended March 31, 2019 and €1.2 million in 2018. There has been no restatement of prior
periods. Our consolidated financial statements as of and for the years ended December 31, 2018, 2017 and 2016 and our
interim condensed consolidated financial statements as of and for the three months ended March 31, 2019 are based on
the historic cost approach. The price index for Argentina used at the reporting dates of December 31, 2018 and March 31,
2019 was sourced from the Instituto de Capacitacion Profesional (ICP).

Loss from continuing operations for the three months ended March 31, 2018 and 2019 corresponds to loss for the period
as shown in the Company’s unaudited interim condensed consolidated financial statements as of and for the three months
ended March 31, 2019.

Referred to as Namshi in the Company’s audited consolidated financial statements as of and for the years ended December
31,2018,2017 and 2016 and unaudited interim condensed consolidated financial statements as of and for the three months
ended March 31, 2019. We divested 51% of our operations in the Middle East, i.e., Namshi General Trading LLC, Dubai
(“Namshi”), on August 16, 2017. The amount presented corresponds to the gain from deconsolidation of Namshi of
€139.0 million (gain of €147.1 million net of transaction costs of €8.1 million) in 2017 less loss from discontinued
operations of €1.6 million.

Referred to as Jabong in the Company’s audited consolidated financial statements as of and for the years ended December
31,2018,2017 and 2016.
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10.5.1 Revenue

We generate revenue mainly from the sale of fashion and lifestyle products online through our apps and
websites. We evaluate whether we are principal or agent with respect to our performance obligations. When we
are primarily obligated in a transaction, are subject to inventory risk and have latitude in establishing prices and
selecting suppliers, we act as principal and record revenue at the gross sales price. For Retail sales, revenue
corresponds to the amount of the consideration GFG expects to receive as exchange for transferring the promised
goods or services net of sales deductions, taxes and duties. In accordance with IFRS, we use our historical rejection
and return rates to anticipate future rejections and returns and deduct such anticipated returns from our revenue
and cost of sales. For Marketplace sales, we record commissions as we are not primarily obligated and do not
have latitude in establishing prices. Such amounts earned are determined using a fixed percentage, a fixed payment
schedule, or a combination of the two.

10.5.1.1 Comparison of the Three Months Ended March 31, 2019 and March 31, 2018

NMYV increased by 15.9% from €294.0 million in the three months ended March 31, 2018 to €340.8 million
in the three months ended March 31, 2019, with an increasing contribution from Marketplace, which accounted
for 19% of NMV in the three months ended March 31, 2019 compared to 13% in the three months ended March 31,
2018. Revenue increased by 10.1% from €236.9 million in the three months ended March 31, 2018 to
€260.7 million in the three months ended March 31, 2019 as we continued to grow and scale our operations across
all regions. The increase in revenue was driven by a strong increase in the number of orders and an increase in the
order frequency. These increases were partially offset by a decrease in the average order value.

On an organic basis, revenue increased by 15.1% in the three months ended March 31, 2019 compared to the
three months ended March 31, 2018. All three segments contributed to the increase in revenue, with particularly
strong contributions coming from the APAC segment.

10.5.1.2  Comparison of the Years Ended December 31, 2018 and December 31, 2017

NMYV increased by 8.2% from €1,343.2 million in 2017 to €1,453.5 million in 2018. Revenue increased by
5.6% from €1,095.0 million in 2017 to €1,155.9 million in 2018. Revenue increased at a lesser rate than NMV as
Marketplace NMV accounted for a higher percentage of total NMV in 2018 than in 2017.

On an organic basis, revenue increased by 18.7% from 2017 to 2018. This increase was primarily driven by
an increase in the number of active customers from 9.8 million as of December 31, 2017 to 11.2 million as of
December 31, 2018, which, together with a slight increase in the average order frequency from 2.4 orders per
active customer in 2017 to 2.5 orders per active customer in 2018, led to an increase in orders from 23.2 million
in 2017 to 28.2 million in 2018. NMV per active customer increased on an organic basis by 7.8% from 2017 to
2018.

On a segment basis, the increase in revenue was driven by our APAC segment. Revenue in our other two
segments decreased due to unfavorable exchange rate effects. On an organic basis, revenue increased in each of
our segments.

10.5.1.3  Comparison of the Years Ended December 31, 2017 and December 31, 2016

NMYV increased by 24.8% from €1,076.0 million in 2016 to €1,343.2 million in 2017. Revenue increased by
23.5% from €886.9 million in 2016 to €1,095.0 million in 2017. Revenue increased at a lesser rate than NMV due
to an increasing share of Marketplace sales as a percentage of total sales.

On an organic basis, revenue increased by 20.1% from 2016 to 2017. This increase was primarily driven by
an increase in the number of active customers from 8.9 million as of December 31, 2016 to 9.8 million as of
December 31, 2017, which, together with a slight increase in the average order frequency from 2.2 orders per
active customer in 2016 to 2.4 orders per active customer in 2017, led to an increase in orders from 19.8 million
in 2016 to 23.2 million in 2017. NMV per active customer increased on an organic basis by 8.6% from 2016 to
2017.

All three segments contributed to the increase in revenue, with particularly strong contributions from CIS and

APAC, with the increase in contribution from CIS being primarily driven by favorable exchange rate
developments.

75



10.5.2 Cost of Sales

Cost of sales primarily consist of the purchase price of products sold to customers in the relevant period, costs
for inbound shipping logistics and allowances for inventory.

10.5.2.1 Comparison of the Three Months Ended March 31, 2019 and March 31, 2018

Cost of sales increased by 8.9% from €149.3 million in the three months ended March 31, 2018 to
€162.6 million in the three months ended March 31, 2019. As a percentage of revenue, cost of sales decreased
from 63.0% in the three months ended March 31, 2018 to 62.4% in the three months ended March 31, 2019, due
to an increase in the share of Marketplace sales as a percentage of total sales, changes in the assortment and
improved price points.

10.5.2.2  Comparison of the Years Ended December 31, 2018 and December 31, 2017

Cost of sales increased by 6.3% from €664.1 million in 2017 to €706.2 million in 2018. Cost of sales included
expenses from write-downs of inventories to net realizable value of €15.8 million in 2017 and €8.4 million in
2018. As a percentage of revenue, cost of sales increased from 60.6% in 2017 to 61.1% in 2018, due to investments
into pricing and discounts. Also, our APAC segment, which has the highest cost of sales as a percentage of revenue
compared to our other segments, grew more strongly than our other segments. An increase in the share of
Marketplace sales as a percentage of total sales had a partially offsetting effect.

10.5.2.3  Comparison of the Years Ended December 31, 2017 and December 31, 2016

Cost of sales increased by 26.4% from €525.5 million in 2016 to €664.1 million in 2017. Cost of sales
included expenses from write-downs of inventories to net realizable value of €19.4 million in 2016 and
€15.8 million in 2017. As a percentage of revenue, cost of sales increased from 59.3% in 2016 to 60.6% in 2017
due to investments into pricing and discounts. An increase in the share of Marketplace sales as a percentage of
total sales had a partially offsetting effect.

10.5.3 Gross Profit
Gross Profit represents revenue net of cost of sales.

10.5.3.1 Comparison of the Three Months Ended March 31, 2019 and March 31, 2018

Gross profit increased by 12.0% from €87.6 million in the three months ended March 31, 2018 to
€98.1 million in the three months ended March 31, 2019. Our gross profit margin, which shows gross profit as a
percentage of revenue, increased from 37.0% in the three months ended March 31, 2018 to 37.6% in the three
months ended March 31, 2019, due to an increase in the share of Marketplace sales as a percentage of total sales,
changes in the assortment and improved price points.

10.5.3.2  Comparison of the Years Ended December 31, 2018 and December 31, 2017

Gross profit increased by 4.4% from €430.9 million in 2017 to €449.7 million in 2018, due to strong
contributions from our APAC segment as we continue to grow our operations in this region. Contributions from
LATAM and CIS decreased slightly due to unfavorable exchange rate effects.

Our gross profit margin decreased from 39.4% in 2017 to 38.9% in 2018 due to investments in pricing and
discounts along with unfavorable changes in the country and regional mix, which were partially offset by an
increasing share in Marketplace sales. From a segment perspective, our APAC and LATAM segments contributed
to this decrease, whilst a marginal increase in our CIS segment had a partially offsetting effect.

10.5.3.3  Comparison of the Years Ended December 31, 2017 and December 31, 2016

Gross profit increased by 19.2% from €361.4 million in 2016 to €430.9 million in 2017, driven by increasing
contributions from each of our three segments.

Our gross profit margin decreased from 40.7% in 2016 to 39.4% in 2017 due to investments into pricing and

discounts, again partially offset by an increasing share in Marketplace sales. All three segments contributed to the
decrease in our gross profit margin.
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10.5.4 Selling and Distribution Expenses

Selling and distribution expenses consist of fulfillment and marketing expenses.

Fulfillment expenses consist mainly of outbound logistics expenses, including delivery and return expenses,
as well as fulfillment center rent and personnel expenses relating to these processes. Fulfillment expenses also

include other expenses, such as payment expenses, customer service expenses for call center support, e-production
costs and related depreciation expenses.

Marketing expenses relate to online marketing, such as search engine marketing and social media, offline
marketing including, television, marketing personnel costs and depreciation and amortization.

The following table provides a breakdown of our selling and distribution expenses for the periods presented:

For the three months
For the year ended December 31, ended March 31,
2016 2017 2018 2018 2019
(unaudited, unless otherwise specified) (unaudited)
(in € million) (in € million)
Fulfillment expenses..........ccccceveeveevennene 205.2 246.6 265.6 58.6 68.6
Marketing expenses 123.2 126.6 113.0 26.7 26.4
Selling and distribution expenses........ 328.5 37320 378.6% 85.3 95.0

(1) Audited.

10.5.4.1 Comparison of the Three Months Ended March 31, 2019 and March 31, 2018

Selling and distribution expenses increased by 11.4% from €85.3 million in the three months ended March
31, 2018 to €95.0 million in the three months ended March 31, 2019. This increase was mainly due to a 17.1%
increase in fulfillment expenses from €58.6 million in the three months ended March 31, 2018 to €68.6 million in
the three months ended March 31, 2019 as a result of the increase in the number of orders. Marketing expenses
remained relatively stable, decreasing 1.1% from €26.7 million in the three months ended March 31, 2018 to
€26.4 million in the three months ended March 31, 2019.

Selling and distribution expenses as a percentage of revenue increased by 0.4 percentage points from 36.0%
in the three months ended March 31, 2018 to 36.4% in the three months ended March 31, 2019.

10.5.4.2  Comparison of the Years Ended December 31, 2018 and December 31, 2017

Selling and distribution expenses increased by 1.4% from €373.2 million in 2017 to €378.6 million in 2018
and therefore remained largely stable. A 10.7% decrease in marketing expenses due, in part, to a strategic decision
to shift spending from marketing towards lower pricing was outweighed by a 7.7% increase in fulfillment
expenses. This increase was due to an increase in fulfillment center/operations expenses and delivery expenses as
a direct result of the increase in orders. In both periods, our gross profit exceeded our selling and distribution
expenses. On a per order basis, our contribution profit, i.e., gross profit less selling and distribution expenses,
remained stable at €2.5 per order.

Selling and distribution expenses as a percentage of revenue decreased by 1.3 percentage points from 34.1%
in 2017 to 32.8% in 2018. This improvement was mainly attributable to a decrease in marketing expenses as a
percentage of revenue by 1.8 percentage points from 11.6% in 2017 to 9.8% in 2018. An increase in fulfillment
expenses as a percentage of revenue from 22.5% in 2017 to 23.0% in 2018 had a partially offsetting effect.

10.5.4.3  Comparison of the Years Ended December 31, 2017 and December 31, 2016

Selling and distribution expenses increased by 13.6% from €328.5 million in 2016 to €373.2 million in 2017.
The increase in selling and distribution expenses was mainly due to strong growth in orders, which increased by
16.5%, from 19.8 million in 2016 to 23.2 million in 2017. Fulfillment expenses increased by 20.2% from €205.2
million in 2016 to €246.6 million in 2017, due to expenses associated with processing and delivering the increase
in orders. Marketing expenses remained almost stable, increasing by 2.8% from €123.2 million in 2016 to €126.6
million in 2017.

Selling and distribution expenses as a percentage of revenue decreased significantly by 2.9 percentage points
from 37.0% in 2016 to 34.1% in 2017. This improvement was attributable to more efficient fulfillment processes
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and improvements in marketing efficiency. Fulfillment expenses as a percentage of revenue decreased by 0.6
percentage points from 23.1% in 2016 to 22.5% in 2017, mainly due to operational efficiencies in our fulfillment
center operations and other fulfillment expenses. Marketing expenses as a proportion of revenue decreased by 2.3
percentage points from 13.9% in 2016 to 11.6% in 2017, mainly due to more efficient customer acquisition and a
higher share of revenue generated through unpaid traffic driven by increased brand awareness and returning
customers.

10.5.5 Administrative Expenses

Administrative expenses include technology costs, headcount costs and other administrative costs along with
share-based payment expenses. Technology costs include the costs of running the platforms, storing data, back
end tools and the cost of the worldwide technology team. The payroll costs of the commercial buying teams are
included in administrative expenses, along with other headcount expenses and the costs of running 17 offices
worldwide. Associated depreciation and amortization is included along with share-based payment expenses.

10.5.5.1 Comparison of the Three Months Ended March 31, 2019 and March 31, 2018

Administrative expenses increased by 16.8% from €44.7 million in the three months ended March 31, 2018
to €52.2 million in the three months ended March 31, 2019. Share-based payment expenses increased from
€4.0 million in the three months ended March 31, 2018 to €7.7 million in the three months ended March 31, 2019.
Excluding share-based payment expenses, administrative expenses increased by 9.3% from the three months
ended March 31, 2018 to the three months ended March 31, 2019.

10.5.5.2  Comparison of the Years Ended December 31, 2018 and December 31, 2017

Administrative expenses increased by 16.2% from €184.4 million in 2017 to €214.3 million in 2018, due to
a strong increase in share-based payment expenses from €9.4 million in 2017 to €55.2 million in 2018, on the
back of one-off charges related to the cancellation of an old scheme. Excluding share-based payment expenses,
administrative expenses decreased by 9.1% from 2017 to 2018, driven by our continuous focus on efficiency
within our operations.

10.5.5.3  Comparison of the Years Ended December 31, 2017 and December 31, 2016

Administrative expenses decreased by 9.6% from €203.9 million in 2016 to €184.4 million in 2017, in part
due to a decrease in share-based payment expenses from €18.1 million in 2016 to €9.4 million in 2017. Excluding
share-based payment expenses, administrative expenses decreased by 5.8% from 2016 to 2017, driven by our
continuous focus on efficiency within our operations and a reduction in depreciation and amortization expenses.

10.5.6 Other Operating Income and Expenses

Other operating income primarily results from the reversal of tax provisions and write-offs of payables,
reclassifications and certain one-off items of income. Other operating expenses primarily result from increases in
legal and tax provisions, receivable write-offs and certain one-off expenses.

10.5.6.1 Comparison of the Three Months Ended March 31, 2019 and March 31, 2018

Other operating income was €0.7 million in the three months ended March 31, 2018 and €0.8 million in the
three months ended March 31, 2019. Other operating expenses increased from €2.7 million in the three months
ended March 31, 2018 to €3.1 million in the three months ended March 31, 2019.

10.5.6.2  Comparison of the Years Ended December 31, 2018 and December 31, 2017

Other operating income decreased by 77.9% from €15.4 million in 2017 to €3.4 million in 2018. Other
operating expenses decreased by 10.9% from €19.2 million in 2017 to €17.1 million in 2018.

10.5.6.3  Comparison of the Years Ended December 31, 2017 and December 31, 2016

Other operating income increased by 54.0% from €10.0 million in 2016 to €15.4 million in 2017 mainly due
to a one-off release in tax provisions of €7.0 million in 2017 for import duty in Indonesia. Other operating expenses
decreased by 24.4% from €25.4 million in 2016 to €19.2 million mainly due to a decrease in other tax expenses.
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10.5.7 Impairment Losses on Goodwill and Other Intangible Assets and Net Impairment Losses of
Financial Assets

We assess at each reporting date whether there is an indication that any non-financial asset may be impaired.
Assets that are subject to amortization are reviewed for impairment whenever events or changes in circumstances
indicate that the carrying amount may not be recoverable. Goodwill is tested for impairment at least annually and
whenever there are indicators for impairment.

All financial assets to which impairment requirements apply carry a loss allowance estimated based on
expected credit losses. Expected credit losses are a probability-weighted estimate of the present value of cash
shortfall over the expected life of the financial instrument. In the Group, the impairment requirements apply to
financial assets measured at amortized cost.

10.5.7.1  Comparison of the Three Months Ended March 31, 2019 and March 31, 2018

We did not incur impairment losses on goodwill and other intangible assets in the three months ended
March 31, 2018 or the three months ended March 31, 2019.

We recognized net impairment losses of financial assets of €0.1 million in the three months ended March 31,
2019 compared to €0.2 million in the three months ended March 31, 2018.

10.5.7.2  Comparison of the Years Ended December 31, 2018 and December 31, 2017

In 2017 and 2018, we tested for impairment and did not recognize any impairment losses on goodwill and
other intangible assets.

We recognized net impairment losses of financial assets of €2.2 million in 2017 and €0.8 million in 2018.

10.5.7.3  Comparison of the Years Ended December 31, 2017 and December 31, 2016

In 2017, we tested for impairment and did not recognize any impairment losses on goodwill and other
intangible assets. In 2016, we recognized impairment losses of €684.5 million as described in more detail under
“10.3.12 Goodwill and Other Intangible Assets”.

We recognized net impairment losses of financial assets of €2.9 million in 2016 and €2.2 million in 2017.

10.5.8 Loss before Interest and Tax (EBIT)

10.5.8.1 Comparison of the Three Months Ended March 31, 2019 and March 31, 2018

Loss before interest and tax (EBIT) increased by 16.5% from a loss of €44.2 million in the three months
ended March 31, 2018 to a loss of €51.5 million in the three months ended March 31, 2019 as an increase in gross
profit driven by higher NMV was more than offset by higher selling and distribution expenses and administrative
expenses.

Adjusting EBIT for depreciation and amortization, share-based payment expenses, one-off fees related to the
IPO and expenses related to the wind-down of Lost Ink Limited, Adjusted EBITDA improved from a loss of €32.2
million (before IFRS 16) in the three months ended March 31, 2018 to a loss of €25.5 million (post IFRS 16) in
the three months ended March 31, 2019. As a percentage of revenue, Adjusted EBITDA improved from negative
13.6% (before IFRS 16) in the three months ended March 31, 2018 to negative 9.8% (post IFRS 16) in the three
months ended March 31, 2019. The improvement was due to our operating performance and the first-time
application of IFRS 16 in the three months ended March 31, 2019.

10.5.8.2  Comparison of the Years Ended December 31, 2018 and December 31, 2017

Loss before interest and tax (EBIT) increased by 18.8% from €132.7 million in 2017 to €157.7 million in
2018. This increase was mainly due to an increase in administrative expenses, driven by the one-off increase in
share-based payment expenses described above.

Adjusting EBIT for depreciation and amortization, impairment losses and for share-based payment expenses,

Adjusted EBITDA (before IFRS 16) improved from a loss of €90.9 million in 2017 to a loss of €70.0 million in
2018, driven by higher gross profit.
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10.5.8.3  Comparison of the Years Ended December 31, 2017 and December 31, 2016

Loss before interest and tax (EBIT) improved by 84.8% from a loss of €873.8 million in 2016 to a loss of
€132.7 million in 2017. This improvement was primarily due to the non-recurrence of the impairment losses
recorded in 2016, higher revenue and efficiency improvements leading to lower administrative expenses.

Adjusting EBIT for depreciation and amortization, impairment losses and for share-based payment expenses,
Adjusted EBITDA (before IFRS 16) improved from a loss of €130.8 million in 2016 to a loss of €90.9 million in
2017, driven by higher revenue and the above-mentioned efficiency improvements. All of our regions showed
profitability improvements (measured as Adjusted EBITDA (before IFRS 16) as a percentage of revenue), with
particularly strong improvements in LATAM.

10.5.9 Result from Investment in Associates and Result from Deconsolidation of Subsidiaries

10.5.9.1 Comparison of the Three Months Ended March 31, 2019 and March 31, 2018

Result from investment in associates improved from negative €1.7 million in the three months ended March
31,2018 to positive €3.2 million in the three months ended March 31, 2019. Result from investment in associates
in the three months ended March 31, 2019 consisted of our share in the development in the result of our former
operations in the Middle East until full disposal on February 25, 2019 of negative €1.7 million, offset by a gain
on disposal of €4.9 million

10.5.9.2  Comparison of the Years Ended December 31, 2018 and December 31, 2017

Result from investment in associates deteriorated from negative €3.8 million in 2017 to negative €9.1 million
in 2018. In both years, the result from investment in associates was driven by the Group’s share in the development
of losses of our former operations in the Middle East.

10.5.9.3  Comparison of the Years Ended December 31, 2017 and December 31, 2016

In 2017, result from investment in associates contained the share in the result of LFG Limited, which operates
a private label business in the United Kingdom, and of Namshi, of negative €0.9 million and negative €2.1 million,
respectively. In addition, result from investment in associates contained impairment losses of €0.8 million in 2017
related to the investment in LFG Limited.

Result from deconsolidation of subsidiaries of €1.7 million in 2017 related to the deconsolidation of LFG.
10.5.10  Finance Income and Finance Costs

Finance income and finance costs primarily consist of interest income, interest expenses, currency translation
effects and fair value gains or losses on financial instruments.

10.5.10.1 Comparison of the Three Months Ended March 31, 2019 and March 31, 2018

Finance income increased significantly from €0.2 million in the three months ended March 31, 2018 to
€8.4 million in the three months ended March 31, 2019, mainly due to currency translation results. Finance costs
decreased by 67.0% from €11.2 million in the three months ended March 31, 2018 to €3.7 million in the three
months ended March 31, 2019. In the three months ended March 31, 2018, finance costs included fair value
changes of negative €7.5 million related to the Namshi put option and currency translation results of negative
€1.9 million, which did not recur in the three months ended March 31, 2019.

10.5.10.2 Comparison of the Years Ended December 31, 2018 and December 31, 2017

Finance income decreased by 85.9% from €8.5 million in 2017 to €1.2 million in 2018. Finance costs
increased by 60.7% from €20.1 million in 2017 to €32.3 million in 2018 primarily due to a change in the fair value
of the Namshi put option.

10.5.10.3 Comparison of the Years Ended December 31, 2017 and December 31, 2016

Finance income decreased by 49.4% from €16.8 million in 2016 to €8.5 million in 2017. Finance costs
increased by 4.1% from €19.3 million in 2016 to €20.1 million in 2017.
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Interest income increased from €2.6 million in 2016 to €8.5 million in 2017. This increase was mainly due to
a net present value adjustment on installment payments in Brazil. Interest expenses decreased from €19.2 million
in 2016 to €8.8 million in 2017, as interest expenses in 2016 included interest related to a shareholder bridge loan
that was drawn in early 2016 and repaid in the third quarter of 2016. In 2016, income of €14.2 million related to
currency translation effects. In 2017, we incurred expenses of €9.7 million related to currency translation effects.

10.5.11  Result from indexation of 1AS 29 Hyperinflation

We adopted IAS 29 Financial Reporting in Hyperinflationary Economies in the second half of 2018 in
Argentina, where the three-year cumulative inflation rate for consumer prices and wholesale prices reached levels
of 123% and 119% respectively. The result from indexation of IAS 29 Hyperinflation in the consolidated
statement of profit and loss was €0.3 million in the three months ended March 31, 2019 and €1.2 million in 2018.
As there was no restatement of prior periods, we did not record a result from indexation of IAS 29 hyperinflation
in 2017 or 2016.

10.5.12 Income Taxes

10.5.12.1 Comparison of the Three Months Ended March 31, 2019 and March 31, 2018

Income tax expenses increased from €0.7 million in the three months ended March 31, 2018 to €1.2 million
in the three months ended March 31, 2019.

10.5.12.2 Comparison of the Years Ended December 31, 2018 and December 31, 2017

Income taxes changed from an income tax credit of €2.5 million in 2017 to an income tax expense of €5.2
million in 2018. The change was driven by deferred taxes. In 2017, we recognized a deferred tax credit related to
dafiti, which did not recur in 2018. In 2018, we recognized a deferred tax liability arising from the disposal of
interests in the Middle East; resulting in a higher income tax expense than in 2017.

10.5.12.3 Comparison of the Years Ended December 31, 2017 and December 31, 2016

Income taxes changed by 96.8% from an income tax credit of €79.1 million in 2016 to an income tax credit
of €2.5 million in 2017 primarily due to the decrease in loss before tax.

10.5.13  Loss from Continuing Operations

10.5.13.1 Comparison of the Three Months Ended March 31, 2019 and March 31, 2018

Loss from continuing operations decreased by 22.7% from €57.6 million in the three months ended March
31,2018 to €44.5 million in the three months ended March 31, 2019, as higher loss before interest and tax (EBIT)
was more than offset by higher finance income and lower finance costs.

10.5.13.2 Comparison of the Years Ended December 31, 2018 and December 31, 2017

Loss from continuing operations increased by 40.3% from a loss of €143.9 million in 2017 to a loss of €201.9
million in 2018, as an increase in gross profit was more than offset by increases in administrative expenses, finance
costs and expenses for income taxes.

10.5.13.3 Comparison of the Years Ended December 31, 2017 and December 31, 2016

Loss from continuing operations improved by 81.9% from a loss of €797.2 million in 2016 to a loss of €143.9
million in 2017, mainly due to the improvement in loss before interest and tax (EBIT) driven by the non-recurrence
in 2017 of the impairment losses incurred in 2016. A decrease in income tax benefits had a partially offsetting
effect.

10.5.14  Discontinued Operations

Discontinued operations includes the results of our operations in the Middle East for 2016 and for the period
from January 1, 2017 to August 16, 2017, which is when we divested 51% of these operations. Discontinued
operations also includes the results of our operations in India for the period from January 1, 2016 to August 2,
2016, which is when the disposal of these operations was completed.
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In 2016, the net loss from discontinued operations in the Middle East (Namshi) was €2.1 million, as a gross
profit of €72.1 million was more than offset by operating expenses of €73.6 million. Finance expenses were €0.9
million and income from income taxes was €0.3 million.

For the period from January 1, 2017 to August 16, 2017, the net profit from discontinued operations in the
Middle East (Namshi) was €137.4 million. A gross profit of €53.6 million was more than offset by operating
expenses of €54.4 million. Finance expenses were €1.0 million and income from income taxes was €0.2 million.
The resulting loss for the period from January 1, 2017 to August 16, 2017 was, however, outweighed by a gain
from deconsolidation of €139.0 million.

The net loss from discontinued operations in India (Jabong) was €103.3 million for the period from January 1,
2016 to August 2, 2016, as a gross profit of €2.1 million was more than offset by operating expenses, including
impairment losses of €73.6 million.

10.6 Segment Discussion

We operate our business based on three operating segments, which also comprise our reportable segments:
APAC, LATAM and CIS. For purposes of comparability the segment discussion is based on continuing
operations. Our segment measure of profitability is gross profit, which we define as revenue net of cost of sales
for the segment.

10.6.1 APAC

The following table shows the operating performance of our APAC segment for the periods indicated.

For the year For the three months

ended December 31, ended March 31,

2016 2017 2018 2018 2019

(audited, unless otherwise specified) (unaudited)

(in € million, unless otherwise (in € million, unless
specified) otherwise specified)
REVENUE. ...ttt 261.2 3235 409.0 76.7 92.4
Organic change.... - 27.8%  334% | 305% 19.2%
COSE OF SALES oo eeeeeeeeseeeeeseeeeeeeeseesseeeeeeeseeeees (158.0) (198.3) (256.9) | (482)  (57.0)
Gross profit..........coccooviviiniiiinininceee 103.2 125.2 152.1 28.5 354
Gross profit margin” (unaudited) ..................ccccooune... 395%  387%  37.2% | 37.1%  38.3%

(1) Gross profit as a percentage of revenue.

The following table shows certain key performance indicators of our APAC segment for the periods indicated.

For the year For the three months

ended December 31, ended March 31,

2016 2017 2018 2018 2019

(unaudited) (unaudited)

Active customers (in million).........ccceceeeeveiecirenecieennne 2.7 2.9 34 3.0 3.6
Nominal Change...............c.ccceceeivoeneeiiiseeieeeeean n/a 89% 17.7% | 13.0%  18.3%
NMYV per active customer (in €) 113.7 132.2 145.6 134.7 147.8
Organic change ................ccccce..... na  20.1% 16.7% 19.4% 13.2%
NMYV (in € million) 306.0 387.2 501.9 93.0 116.4
Organic CRANGE .............ccccccveveeeeiiiniset e n/a  30.8%  374% | 374% @ 24.0%

10.6.1.1 Revenue

NMYV per active customer increased from €134.7 in the three months ended March 31, 2018 to €147.8 in the
three months ended March 31, 2019. On an organic basis, NMV per active customer increased by 13.2% in the
three months ended March 31, 2019. Active customers increased from 3.0 million to 3.6 million. These increases
were driven by past investments in the overall customer experience, including refinements of our pricing strategy
and assortment. Revenue of our APAC segment increased by 20.5% from €76.7 million in the three months ended
March 31, 2018 to €92.4 million in the three months ended March 31, 2019. On an organic basis (i.e., excluding
the impact of foreign currency movement) revenue of our APAC segment increased by 19.2% in the three months
ended March 31, 2019.
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In 2018, NMV per active customer increased from €132.2 in 2017 to €145.6 in 2018. Active customers
increased from 2.9 million to 3.4 million. The increase in average spending and the increase in the number of
active customers were driven by an improved customer proposition based on a strategic shift from marketing
efforts towards lower pricing. Continued expansion in Australia and New Zealand also contributed to the increases.
As a result, revenue of our APAC segment increased by 26.5% from €323.5 million in 2017 to €409.0 million in
2018. On an organic basis (i.e., excluding the impact of foreign currency movement) revenue of our APAC
segment increased by 33.4% in 2018.

In 2017, increases in NMV per active customer and in the number of active customers resulted in an increase
in revenue of our APAC segment by 23.9% from €261.2 million in 2016 to €323.5 million in 2017. On an organic
basis (i.e., excluding the impact of foreign currency movement) and adjusting for the sale of our operations in
Thailand and Vietnam in April 2016, revenue increased by 27.8%.

10.6.1.2  Gross Profit

Gross profit of our APAC segment increased by 24.2% from €28.5 million in the three months ended March
31, 2018 to €35.4 million in the three months ended March 31, 2019. The gross profit margin increased from
37.1% in the three months ended March 31, 2018 to 38.3% in the three months ended March 31, 2019, driven by
an increasing share of Marketplace NMV as well as the positive impact of past investments in the overall customer
experience.

In 2018, gross profit of our APAC segment increased by 21.5% from €125.2 million in 2017 to €152.1 million
in 2018. The gross profit margin decreased from 38.7% in 2017 to 37.2% in 2018 due to a strategic shift from
marketing efforts towards lower pricing in Southeast Asia.

In 2017, gross profit of our APAC segment increased by 21.3% from €103.2 million in 2016 to €125.2 million
in 2017. The gross profit margin decreased from 39.5% in 2016 to 38.7% in 2017 due to investments into pricing
and discounts to grow our market share.

10.6.2 LATAM

The following table shows the operating performance of our LATAM segment for the periods indicated.

For the year For the three months
ended December 31, ended March 31,
2016 2017 2018 2018 2019
(audited, unless otherwise
specified) (unaudited)
(in € million, unless otherwise (in € million, unless
specified) otherwise specified)

Revenue............... 315.5 365.2 359.0 75.2 80.1
Organic growth.... - 125% 18.8% 24.3% 16.4%
COSE OF SALES ovvvvrreeoeoeeeeeeeeeeeeeeeeee oo (178.7)  (209.8) (210.0) | (445  (47.9)
Gross Profit...........ccooveieiiiiiniiieieieceeceee e 136.8 155.4 149.0 30.7 32.2
Gross profit margin (unaudited) .................ccccoveennn... 43.4%  42.6%  41.5% | 40.8%  40.2%

(1) Gross profit as a percentage of revenue.

The following table shows certain key performance indicators of our LATAM segment for the periods
indicated.

For the year For the three months

ended December 31, ended March 31,

2016 2017 2018 2018 2019

(unaudited) (unaudited)

Active customers (in million)..........ccoceeeeveviecinenenieennne 3.9 4.4 5.0 4.5 52
Nominal change na 11.7%  14.8% | 13.5%  14.7%
NMYV per active customer (in €).......ceceveeeeeeereeneecnnennnn 106.6 113.1 96.7 110.2 95.3
Organic CHANGE .............c.c.ccceeeeeieceeieeieieeeeeeeeieeans n/a 3.1% 3.2% 4.7% 2.4%
NMYV (in € million) 416.6 493.6 484.3 101.8 109.6
Organic CHANGE ...........c..cocceiciicieeiiiieeeeee e n/a 15.2% 18.5% | 22.9% 18.4%
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10.6.2.1 Revenue

NMYV per active customer decreased from €110.2 in the three months ended March 31, 2018 to €95.3 in the
in the three months ended March 31, 2019, due to currency translation effects. On an organic basis, NMV per
active customer increased by 2.4% in the three months ended March 31, 2019. Active customers increased from
4.5 million to 5.2 million. Revenue of our LATAM segment increased by 6.5% from €75.2 million in the three
months ended March 31, 2018 to €80.1 million in the three months ended March 31, 2019. On an organic basis,
revenue of our LATAM segment increased by 16.4% in the three months ended March 31, 2019.

In 2018, the number of active customers increased from 4.4 million in 2017 to 5.0 million in 2018, mainly
driven by increases in Argentina, Chile and Colombia. NMV per active customer in our LATAM segment
decreased from €113.1 in 2017 to €96.7 in 2018, due to unfavorable exchange rate effects. These developments
largely offset each other, resulting in a 1.7% decrease in revenue of our LATAM segment from €365.2 million in
2017 to €359.0 million in 2018. On an organic basis, revenue of our LATAM segment increased by 18.8% in
2018.

In 2017, NMV per customer and the number of active customers in our LATAM segment increased, leading
to a 15.8% increase in revenue of our LATAM segment from €315.5 million in 2016 to €365.2 million in 2017.
On an organic basis, revenue of our LATAM segment increased by 12.5% in 2017.

10.6.2.2  Gross Profit

Gross profit of our LATAM segment increased by 4.9% from €30.7 million in the three months ended March
31,2018 to €32.2 million in the three months ended March 31, 2019. The gross profit margin remained stable, at
40.8% in the three months ended March 31, 2018 compared to 40.2% in the three months ended March 31, 2019.

In 2018, gross profit of our LATAM segment decreased by 4.1% from €155.4 million in 2017 to
€149.0 million in 2018. The gross profit margin decreased from 42.6% in 2017 to 41.5% in 2018, mainly due to
investments into pricing and discounts to grow our market share. Country mix effects also contributed to the
decrease. For example, revenue in Colombia, which has a relatively low gross margin, grew strongly, diluting the
overall gross margin of the LATAM segment. In both periods, our LATAM segment had the highest gross margin
of all three segments.

In 2017, gross profit of our LATAM segment increased by 13.6% from €136.8 million in 2016 to €155.4
million in 2017. The gross profit margin decreased slightly from 43.4% in 2016 to 42.6% in 2017, due to
investments into pricing and discounts to grow our market share. In both periods, our LATAM segment had the
highest gross margin of all three segments.

10.6.3 CIS

The following table shows the operating performance of our CIS segment for the periods indicated.

For the year For the three months
ended December 31, ended March 31,
2016 2017 2018 2018 2019
(audited, unless otherwise specified) (unaudited)
(in € million, unless otherwise (in € million, unless
specified) otherwise specified)
ReVENUE........c.oouiiiiiiiiiiicinece e 302.7 395.1 376.4 81.3 86.1
OFganic GrOWtH............cccceeceveecieeeeeeieeeeeeeeeeee e - 18.6% 6.7% 1.5%  13.0%
Cost of sales (182.8) (247.3) (230.6) | (53.6)  (53.9)
Gross profit 119.9 147.8 145.8 27.7 32.2
Gross profit margin¥ (unaudited) 39.6%  37.4%  38.7% | 34.1%  37.4%

(1) Gross profit as a percentage of revenue.
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The following table shows certain key performance indicators of our CIS segment for the periods indicated.

For the year For the three months

ended December 31, ended March 31,

2016 2017 2018 2018 2019

(unaudited) (unaudited)

Active customers (in million)..........cceceevevieiecinenienieennns 2.3 2.5 2.7 2.5 2.8
Nominal change.................c.c......... na  11.9% 7.0% 6.9% 9.6%
NMYV per active customer (in €) 156.2 182.7 172.5 180.2 174.2
Organic ChANGE .............c.ccccoceeeeeecesinesise e n/a 5.7% 6.4% 5.0% 7.7%
NMV (in € million)......c.cccoveveriveineerneicnecnniccnereens 353.4 462.5 467.3 99.3 114.8
Organic CRANGE ............ccccoeceeeeeeeieeeeee e n/a  183%  13.9% 4.6%  23.5%

10.6.3.1 Revenue

NMYV per active customer decreased from €180.2 in the three months ended March 31, 2018 to €174.2 in the
three months ended March 31, 2019, due to currency translation effects. On an organic basis, NMV per active
customer increased by 7.7%. Active customers increased from 2.5 million to 2.8 million. Revenue of our CIS
segment increased by 5.9% from €81.3 million in the three months ended March 31, 2018 to €86.1 million in the
three months ended March 31, 2019. On an organic basis, revenue of our CIS segment increased by 13.0% in the
three months ended March 31, 2019.

In 2018, NMYV per active customer in our CIS segment decreased from €182.7 in 2017 to €172.5 in 2018, due
to unfavorable exchange rate effects. Within NMV, the share of Marketplace sales increased significantly, while
the share of Retail sales decreased. While the number of active customers increased from 2.5 million in 2017 to
2.7 million in 2018, this increase was not pronounced enough to offset the exchange-rate-driven decrease in
revenue of our CIS segment by 4.7% from €395.1 million in 2017 to €376.4 million in 2018. On an organic basis,
revenue of our CIS segment increased by 6.7% in 2018.

In 2017, NMV per active customer in our CIS segment increased from €156.2 in 2016 to €182.7. The number
of active customers increased from 2.3 million in 2016 to 2.5 million in 2017. As a result, revenue of our CIS
segment increased by 30.5% from €302.7 million in 2016 to €395.1 million in 2017. On an organic basis, revenue
of our CIS segment increased by 18.6% in 2017.

10.6.3.2  Gross Profit

Gross profit of our CIS segment increased by 16.2% from €27.7 million in the three months ended March 31,
2018 to €32.2 million in the three months ended March 31, 2019. The gross profit margin increased from 34.1%
in the three months ended March 31, 2018 to 37.4% in the three months ended March 31, 2019, in part due to our
continued focus and investment in our premium brand assortment, which led to a significant increase in the
average selling price as well as a strong increase in the Marketplace NMV.

In 2018, gross profit of our CIS segment decreased by 1.4% from €147.8 million in 2017 to €145.8 million
in 2018. The gross profit margin increased from 37.4% in 2017 to 38.7% in 2018, due to an improved assortment
strategy.

In 2017, gross profit of our CIS segment increased by 23.3% from €119.9 million in 2016 to €147.8 million
in 2017. The gross profit margin decreased from 39.6% in 2016 to 37.4% in 2017, driven by a challenging retail
environment.

10.7 Liquidity and Capital Resources

Liquidity management is critical for us. We therefore monitor our liquidity regularly. Historically, our main
sources of liquidity have consisted of financing from our shareholders and, more recently, from third parties. On
March 26, 2018, we entered into a Revolving Credit Facility agreement with Deutsche Bank AG Filiale
Luxembourg, HSBC Bank plc and Barclays Bank PLC as lenders (the “Existing RCF”). The Existing RCF
provides us with a €70.0 million facility separated into a €50 million revolving cash facility (“Facility A”) and
€20 million guarantee and letter of credit facility usable for bank guarantees vis-a-vis our supplier base and other
similar banking products (“Facility B”). As of the date of this Prospectus, Facility A remains undrawn, and
guarantee letters and other letters of credit in a total amount of €17.8 million have been issued under Facility B.
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We are currently in the process of completing an amendment to the Existing RCF which, when executed, will
replace the Existing RCF upon completion of this Offering (the “IPO RCF”). We agreed upon an indicative term
sheet with Deutsche Bank AG Filiale Deutschlandgeschéft and HSBC UK Bank Plc on April 10, 2019 to guide
negotiations and drafting of the IPO RCF. Under the term sheet, significant changes from the Existing RCF to the
IPO RCF include the removal of Barclays Bank PLC as a lender, the exclusion of any requirement for cash
collateral, the release of security over our intellectual property, the inclusion of an accordion option with the
ability to increase the value of the IPO RCF by €30 million under certain conditions, the decrease in the interest
rate for Facility A to 2.25% and extension of the maturity date from October 2020 until two years after the
completion of this Offering (but not later than September 30, 2021). It is possible that we will be unable to fully
execute the IPO RCF prior to the completion of this Offering, in which case we would need to move forward
under the terms of the agreed-upon term sheet or fall back on the terms of the Existing RCF.

Zalora Philippines intends to enter into a credit facility agreement (the “ZPH Credit Facility”’) with Bank of
the Philippine Islands (“BPI” ). As contemplated, the ZPH Credit Facility will contain two separate facilities, (i)
a revolving promissory note line (“RPNL”) in the amount of up to 300,000,000 Philippine pesos (“PHP”)
(approximately €5.1 million) and (ii) a corporate guarantee line (“CGL”) in the amount of up to PHP 10,000,000
(approximately €0.2 million). The credit from the RPBL will be available in the form of certain loans as well as a
foreign exchange line for spot and deliverable forward transactions. The purpose of the CGL will be to provide
BPI corporate credit cards to select Zalora Philippines employees. Both the RPNL and the CGL will expire on
April 30, 2020.

The proceeds from this Offering will be an important source of liquidity in the medium term. In addition, we
expect our liquidity needs to decrease as we grow and seek to improve our results of operations. Our total liquid
resources as of March 31, 2019 stood at €178.1 million and consisted of cash and cash equivalents of €103.5
million, restricted cash of €70.0 million included in non-current other financial assets and receivables from
deposits with a remaining term of less than one year of €4.6 million. As of December 31, 2018, our total liquid
resources stood at €143.7 million and consisted of cash and cash equivalents of €105.0 million, restricted cash
included in non-current other financial assets of €30.0 million and receivables from deposits with a remaining
term of less than one year of €8.7 million.

10.7.1 Cash Flows

The following table provides a breakdown of our cash flows for the periods indicated:

For the year For the three months ended
ended December 31, March 31,
2016 2017 2018 2018 2019
(audited, unless otherwise specified) (unaudited)
(in € million) (in € million)

Cash flows from operating activities
Cash effective operating loss before changes in

working capital ........coceeveerineiirenenienncnene (127.6) 84.7) (75.7) (37.1) 24.4)
Changes in working capital” (unaudited)......... 4.1) 15.8 (1.2) (30.2) (38.3)
Cash (used in)/from operations .................... (131.7) (68.9) (76.9) (67.3) (62.7)
Assets/liabilities held for sale (except Cash)..... (0.5) - - - —
Cash flow from share-based payments

AITANZEIMNCILS ... eeveeeeneeeeneeneeeeeiereeeeeresteeeaeseeneenes - - (1.2) - -
Income taxes paid ........ccceeevereneirenereee (0.8) 0.5) 2.5 0.4) 0.5)
Interest received ......oooveieerineneireeeeeee 2.7 6.0 1.0 0.2 0.5
Interest Paid.......c..co.coveeevevereereereereeseeesesseseeereees (11.3) 0.4 (5.7 1.4 (3.6)
Net cash (used in)/from operating activities
from continuing operations®........................ (141.6) (63.8) (85.3) (68.9) (66.3)
Discontinued operations (operating activities).. (22.3) (9.8) - — -
Net cash (used in)/from operating activities . (163.8) (73.6) (85.3) (68.9) (66.3)
Cash flows from investing activities
Purchase of property, plant and equipment....... (31.5) (24.3) (24.1) (4.0) (7.3)
Proceeds from sale of property, plant and

CQUIPMENL....vretitiierieeiieier e sieseeresresee e ssens 1.6 0.5 1.0 0.3 0.3
Cash inflow from gaining control...................... - 0.5 0.6 - —
Acquisition of subsidiaries, associated

companies and investments..............oceeueenene - (0.8) (1.1 0.5) -
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For the year For the three months ended
ended December 31, March 31,
2016 2017 2018 2018 2019
(audited, unless otherwise specified) (unaudited)
(in € million) (in € million)

Cash (outflow)/inflow from disposal of

subsidiaries and associated companies........... 4.5 0.4) - - 114.3
Acquisition of intangible assets........... 4.5) (6.0) (15.0) (1.6) 3.9
Proceeds from sale of intangibles 0.2 - - - -
Cash (outflow)/inflow from other securities

and deposits and transfer of restricted cash® 2.5 (2.2 (27.0) (03) (34.6)
Net cash (used in)/from investing activities
from continuing operations®.................... 27.2) 32.7) (65.6) 6.1) 68.8
Discontinued operations (investing

ACHVIEIES) ..o 45.0 110.0 - - -
Net cash (used in)/from investing activities... 17.8 71.3 (65.6) (6.1 68.8
Cash flows from financing activities
Proceeds from borrowings and other financial

Habilities® ..o 155.0 0.4 0.4 0.2 -
Repayment of borrowings©.............cccovveuenene. (166.4) (2.3) (1.5) (1.2) (0.2)
Purchase of treasury shares.............ccoceveeveuenee. (7.5) - - - -
Capital contributions from shareholders ........... 330.3 15.3 8.6 5.9 -
Payments under finance lease..............ccco......... (1.4) (1.8) (2.3) 0.4 54
Net cash (used in)/from financing activities

from continuing operations” .................... 310.0 11.6 5.2 4.5 (5.6)
Net cash (used in)/from financing activities.. 310.0 11.6 5.2 4.5 (5.6)
Cash and cash equivalents at the beginning

of the year/period...............cocoovveeveeeeenne. 76.7 244.2 2514 2514 105.0
Effect of exchange rate changes on cash and

cash eqUIValents..........ccccooevreeeeeeeverereeeneans 3.5 (8.1 (0.6) 0.3) 1.6
Cash and cash equivalents at the end of the

YEAr/PEriod...........oooeeveeereieeneeeeeees 244.2 2514 105.0 180.6 103.5

M
@

3)
“

&)

(6)

()

Reflects sum of (increase)/decrease in trade and other receivables, (increase)/decrease in inventories and
(decrease)/increase in trade and other payables.

Net cash (used in)/from operating activities from continuing operations for the three months ended March 31, 2018 and
2019 corresponds to net cash (used in)/from operating activities as shown in the Company’s unaudited interim condensed
consolidated financial statements as of and for the three months ended March 31, 2019.

Shown as cash (outflow)/inflow from other securities and deposits in the Company’s audited consolidated financial
statements as of and for the years ended December 31, 2018, 2017 and 2016.

Net cash (used in)/from investing activities from continuing operations for the three months ended March 31, 2018 and
2019 corresponds to net cash (used in)/from investing activities as shown in the Company’s unaudited interim condensed
consolidated financial statements as of and for the three months ended March 31, 2019.

We divested 51% of our operations in the Middle East (Namshi) on August 16, 2017. The cash consideration received by
us net of cash and cash equivalents disposed of contributed €98.5 million to the cash flows from discontinued operations
(investing activities) in 2017 (2016 cash outflow of €0.3 million). In 2016, we divested our stake in our Indian operations
(Jabong). The cash consideration received for our Indian operations net of cash and cash equivalents disposed of
contributed €45.3 million to the cash flows from discontinued operations (investing activities) in 2016 and €11.5 million
in 2017. For further information, please refer to Notes 9 and 10 to the Company’s audited consolidated financial
statements as of and for the years ended December 31, 2018, 2017 and 2016.

Net cash outflow from borrowings in 2016 was €11.4 million. €8.1 million of this related to the interest repaid to
shareholders on the bridge loan in 2016. For more information, see “/7. Certain Relationships and Related-Party
Transactions”. The remaining €3.3 million relates to movements in bank borrowings as shown in Note 22 to the
Company’s audited consolidated financial statements as of and for the years ended December 31, 2018, 2017 and 2016
on page F-79.

Net cash (used in)/from financing activities from continuing operations for the three months ended March 31, 2018 and
2019 corresponds to net cash (used in)/from financing activities as shown in the Company’s unaudited interim condensed
consolidated financial statements as of and for the three months ended March 31, 2019.
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10.7.1.1  Cash Flows from Operating Activities

10.7.1.1.1 Comparison of the Three Months Ended March 31, 2019 and March 31, 2018

Net cash used in operating activities from continuing operations decreased from a cash outflow of €68.9
million in the three months ended March 31, 2018 to a cash outflow of €66.3 million in the three months ended
March 31, 2019. This change was primarily driven by a decrease in cash effective operating loss before changes
in working capital that was partially offset by an increase in net cash outflows related to changes in working
capital.

10.7.1.1.2  Comparison of the Years Ended December 31, 2018 and December 31, 2017

Net cash used in operating activities from continuing operations increased from a cash outflow of
€63.8 million in 2017 to a cash outflow of €85.3 million in 2018, primarily due to an unfavorable development in
the contributions from changes in working capital, higher interest payments and lower interest received, partially
offset by a decrease in the cash effective operating loss before changes in working capital.

Changes in working capital led to a cash outflow in 2018 compared to a cash inflow in 2017. In 2018, the
working capital-related cash outflows related to the build-up of inventories and an increase in trade and other
receivables that was not fully offset by the increase in trade and other payables. In 2017, working capital related
cash inflows were due to a decrease in trade and other receivables in combination with an increase in trade and
other payables that were only partially offset by an increase in inventories.

10.7.1.1.3 Comparison of the Years Ended December 31, 2017 and December 31, 2016

Net cash used in operating activities from continuing operations decreased from a cash outflow of
€141.6 million in 2016 to a cash outflow of €63.8 million in 2017. This decrease was primarily driven by a lower
cash effective operating loss before changes in working capital and a favorable development in the contributions
from changes in working capital in 2017 compared to 2016.

The working capital related cash outflows in 2016 were driven by increases in trade and other receivables
and in inventories that were only partially offset by an increase in trade and other payables.

10.7.1.2  Cash Flows from Investing Activities

10.7.1.2.1 Comparison of the Three Months Ended March 31, 2019 and March 31, 2018

Net cash used in investing activities from continuing operations changed from a cash outflow of €6.1 million
in the three months ended March 31, 2018 to a cash inflow of €68.8 million in the three months ended March 31,
2019. This change was primarily driven by cash inflows from disposal of subsidiaries and associated companies
of €114.3 million in the three months ended March 31, 2019 related to the sale of our remaining stake in our
former operations in the Middle East.

10.7.1.2.2 Comparison of the Years Ended December 31, 2018 and December 31, 2017

Net cash used in investing activities from continuing operations increased from a cash outflow of
€32.7 million in 2017 to a cash outflow of €65.6 million in 2018. This increase was mainly driven by higher cash
outflows from other securities and deposits related to the allocation of €30.0 million as restricted cash, as part of
the RCF entered into in 2018 and higher cash outflows for the acquisition of intangible assets, as the Group
invested more into internally developed technology assets.

10.7.1.2.3 Comparison of the Years Ended December 31, 2017 and December 31, 2016

Net cash used in investing activities from continuing operations increased from a cash outflow of
€27.2 million in 2016 to a cash outflow of €32.7 million in 2017. This change was mainly driven by a change in
cash flows from disposal of subsidiaries and associated companies, a change in cash flows from other securities
and deposits and higher cash outflows for the acquisition of intangible assets.

88



10.7.1.3  Cash Flows from Financing Activities

10.7.1.3.1 Comparison of the Three Months Ended March 31, 2019 and March 31, 2018

Net cash from financing activities changed from a cash inflow of €4.5 million in the three months ended
March 31, 2018 to a cash outflow of €5.6 million in the three months ended March 31, 2019. Net cash from
financing activities in the three months ended March 31, 2018 included a cash inflow from capital contribution
from shareholders of €5.9 million, while net cash used in financing activities in the three months ended March 31,
2019 included a cash outflow for payments under finance lease of €5.4 million.

10.7.1.3.2  Comparison of the Years Ended December 31, 2018 and December 31, 2017

Net cash from financing activities from continuing operations decreased from a cash inflow of €11.6 million
in 2017 to a cash inflow of €5.2 million in 2018 primarily due to a decrease in capital contributions from
shareholders.

10.7.1.3.3 Comparison of the Year