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P R E S E N T A T I O N

Operator

Good morning, and welcome to Criteo's Fourth Quarter and Fiscal Year 2019 Earnings Call. (Operator Instructions) Please note, this event is being
recorded.

I would now like to turn the conference over to Edouard Lassalle, VP of Head of Market Relations. Mr. Lassalle, please go ahead.

Edouard Lassalle - Criteo S.A. - VP & Head of IR

Thanks, Anita. Good morning, everyone, and welcome to Criteo's Q4 and Fiscal Year 2019 Earnings Call.

With us today are CEO, Megan Clarken; and CFO, Benoit Fouilland. During the call, management will make forward-looking statements. These may
include projected financial results or operating metrics, business strategies, anticipated future products and services, anticipated investment and
expansion plans, anticipated market demand or opportunities and other forward-looking statements. Such statements are subject to various risks,
uncertainties and assumptions. Actual results and the timing of certain events may differ materially from the results or timing predicted or implied
by such forward-looking statements. We do not undertake any obligation to update any forward-looking statements discussed today, except as
required by law. In addition, reported results should not be considered as an indication of future performance. More information about our risks
and other factors that could affect the results is regularly filed with the SEC and is available on our IR website.

Today, we'll also discuss non-GAAP measures of our performance. Definitions of such metrics and the reconciliations to the most directly comparable
GAAP financial measures were provided in the earnings release published on our website earlier today.

Finally, unless otherwise stated, all growth comparisons made during this call are against the same period in the prior year.

With that, it's my pleasure now to introduce and hand it over to Megan.
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Megan Clarken - Criteo S.A. - CEO

Well, thank you, Edouard, and good morning, everyone. It's a pleasure to be with you all. On our call today, I'll cover 5 key topics: first, what I've
learned during my first days at Criteo; second, the challenges that we face as a company; third, the plans and new strategic priorities the team are
executing on to address the challenges and make the most of our opportunities; fourth, the highlights of our Q4 performance; and lastly, our
outlook for 2020.

Before I get to this, I'd like to briefly introduce myself. As some of you may know, before starting at Criteo, I led a major transformation at Nielsen,
which shifted the company from a legacy TV/audio measurement company to a major measurement provider of digital and cross-platform ratings,
and I'm really proud of this work. Way prior to this, I've started my career as a track and field athlete at the young age of 10 and progressed to an
elite status. Now the reason I'm telling you this is that my experiences make me what I am today. You'll find me a person of conviction, of grit and
focus, not afraid of challenges and determined to beat them. I get things done. I'm empathic to your experiences with us, and I want nothing, but
to be honest, transparent and to deliver results.

So what attracted me to join Criteo was the high-quality assets, including the global scale, continuous innovation, and extremely talented and
passionate people, and I'm deeply honored to lead the company into next chapter of its development at such a pivotal point. And during my first
80 days, I've listened to and learned a lot from our employees and customers. I immersed myself into our products and technology, into our value
proposition and into how we meet the market's needs. Through all of these conversations, I've been struck by how essential our solutions are to
our customers in building their marketing programs and driving return on their investments, that's a great starting point.

I also acknowledge that we're facing challenges that we need to address and that you're all looking for responses from us. These are, number one,
the increased identity challenges, including Google's latest announcement on Chrome and number two, the decline of our retargeting business,
which hasn't yet been offset by the growth of our new solutions. Now these are real and meaningful challenges that we must face as a company,
but they're not insurmountable. In fact, I see them as opportunities to differentiate from others and to emerge stronger. I'm confident that we're
up for the challenge and that we have what it takes to succeed. So let me address them both, starting with our position on identity.

We believe the industry is long overdue in replacing cookies as the technique used to personalize ad targeting on the web. And we welcome
concerted industry efforts to evolve beyond cookies in privacy-safe ways. We're very well positioned for this shift. We have strong capabilities that
put us ahead of the identity changes. All our solutions are developed in privacy by design ways and operate strictly under the consent of the user,
and we're proud of this. With strong convictions, we believe that users should also have the clear individual choice with regards to their experience,
that personalized advertising brings multiple benefits to the ecosystem, including at the user level and that browsers should not control data
portability. Today, we already have solutions that are direct -- through our direct publisher integrations, our mobile ID based solutions and Retail
Media that operate using multiple first-party or cookie less mechanisms. They represent close to 50% of our business. We recognize that for investors,
the broad identity topic may look like a major threat to us, but to be clear, we do not see things this way. Our identity resolution strategy, leveraging
our differentiated assets and providing for 4 complementary layers will help us cover the remaining 50%.

So firstly, our first-party footprint. Through the trusted partner, we're integrated into all of our advertiser and direct publisher websites, and we
have a privileged position to embed ourselves into their workflow. This unique relationship means that large amounts of our data are first party,
which provides us the means to create an identity solution with our clients. This is a critical differentiation point for us. Second, we have an unrivaled
ID graph. 95% of our 2 billion plus IDs in the graph already contain a significant number of non-cookie identifiers. We can make our graph even
more flexible by adding more persistent identifiers and new identification capabilities through trusted partners. This makes our ID graph even less
cookie dependent over time and added to the first point, a massive source of identity data. Third, we'll intend to execute our product strategy of
moving higher up the marketing funnel and shifting even more to mobile apps, video and connected TV, thus reducing our exposure. And finally,
we use our voice to help shape the direction of the industry. As the largest independent ad tech company, accustomed to adapting our practices
privacy regulations and technology changes, we believe we're in a strong position to partner with other players, trade associations, standard setting
groups and regulators to help define new industry standards for privacy safe, personalized advertising.

So let me now switch to the second challenge, the decline of our retargeting business, which has not yet been offset by the growth of our new
solutions. We realized that turning our business around is going to be tough, and then it won't happen overnight. This requires a focused
transformation. We're in the process of formulating that plan. It requires that we leverage all of our assets. The plan is being built on 4 strategic
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pillars that will provide focus, organize our teams and drive momentum. These are: number one, to strengthen our retargeting business; number
two, to expand our product portfolio; number three, to explore strategic game changers; and number four, to drive technology and operations
excellence. So one by one.

To strengthen the base business, we'll accelerate our initiatives to build out a differentiated full stack DSP, adding capabilities for upper funnel
marketing on top of our strengths in lower funnel and offering more flexibility and transparency throughout the stack. We'll do a better job of
showcasing our unique global presence to brands and agencies. We'll focus on our goal to create the marketplace of publishers and advertisers
outside of the walled gardens, bringing quality and most importantly, choice. And we'll look into adjusting our value proposition, in particular, for
large customers.

To expand our product portfolio, we'll leverage our strong assets to capture a number of compelling new business opportunities. You've seen
some evidence of this already. Retail Media continues to perform well, growing in the 20s throughout 2019 and showing great stickiness with
retailers. We are the retail media solution of choice to many of the world's top retailers. For example, we recently renewed our long-standing
partnership with Best Buy to deliver their sponsored product experiences and we're really excited about this. And we'll intend to further broaden
our consumer reach around app, video, Connected TV and omnichannel. We're excited with the performance of our omnichannel business, which
extends our consumer reach to offline. Omnichannel is one of the fastest-growing wide spaces for us. In 2019, our omnichannel business grew
close to 300%.

Moving to the third strategic priority, exploring game changers. We'll explore new propositions in line with our strategy through a mix of organic
developments, partnerships and M&A. In particular, we'll look to build partnerships with ecosystem players to complement our capabilities. These
will be in areas like cross-platform targeting, measurement, components required for our tech stack and more.

And finally, we'll continue to drive technology and operations excellence. We'll invest in tech innovation while maintaining strong profitability. We
have a strong, profitable and cash generative financial model, which on top of our strong focus on driving further operational efficiencies allows
us to invest with flexibility in our strategic priorities and new opportunities.

Let's now look back at Q4. We had a solid quarter and exceeded the top end of our guidance for both revenue ex TAC and adjusted EBITDA. While
Benoit will provide more details later, some of the Q4 highlights included another great performance during the holiday season, demonstrating
the critical value of our retargeting solutions to retailers during this important time of the year, the continued growth of our new solutions now at
16% of our total business in Q4, driven, in particular, by our consideration product and Retail Media, the addition of 280 net new clients accelerating
16% from Q3 and 34% from Q4 in the prior year and continued discipline in expense management, driving our 41% adjusted EBITDA margin.

Lastly, our outlook for 2020. 2020 will be an important year, and we have a lot of work to do, and results will take time. I'll make sure that in 2020,
we lay the foundations for a long-term success and focus on the initiatives that drive the most impact in the long run. Key objective for the long-term
is to capture opportunities that strengthen our revenue mix and make our business more resilient and sustainable over time. Within this long-term
context, we took a realistic view on the 2020 business and factored in some realistic headwind assumptions. As a result, I expect our revenue ex
TAC to decline by approximately 10% at constant currency in 2020. We'll ensure to maintain strong profitability and cash flows this year to support
our long-term development.

When I next communicate in about 90 days, I intend to provide more details to help you monitor our progress towards our priorities. I'm a firm
believer in transparent communication and open dialogue with our stakeholders. I strongly believe in delivering on our commitments and doing
what we say we'll do. I'll, therefore, strive to be as open as possible in discussions with all of you and provide regular updates on our progress
towards our strategic, operational and financial goals.

And with that, I'll hand it over to Benoit to discuss our Q4 results and our guidance. Benoit?
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Benoit Fouilland - Criteo S.A. - CFO

Thank you, Megan, and good morning, everyone. I will walk you through our performance for Q4 2019 and share our guidance for both Q1 and
fiscal year 2020. Revenue was $653 million in Q4 and $2.26 billion for 2019. Revenue ex TAC, our key metric to monitor the business, declined 1%
at constant currency to $266 million in Q4 and grew 0.3% at constant currency in 2019, a touch above our guidance to $947 million.

Our Q4 performance, better than expected, was driven by a growing business with new clients in the mid-market, offset by a slight decline in our
existing client business, despite a strong holiday season across regions and continued adoption of our new solutions among clients. Currency
changes in Q4 cost us over $2 million versus prior year and provided a tailwind of about $1 million compared to our guidance assumptions. This
translated into a $4 million overachievement above the high end of our revenue ex TAC guidance for Q4. Q4 revenue ex TAC margin improved 20
basis points to 41%, in line with our expectations.

Looking now at some of our operating highlights for Q4. Our business grew 7% globally during the so-called Cyber 6 days around Black Friday.
Our new solutions grew 44% to 16% of our total business, including our Consideration solutions, growing more than 5x on web and in the 50s on
app. Retail Media grew in the low 20s with continued strong triple-digit growth of our transactional SaaS model. On a full year basis, this means
our new solution altogether grew 54% to 12% of the business.

Our retargeting product continued to decline slightly in the upper mid-single-digit range, in particular, with large customers. While impacted by
the retargeting softness, our same client revenue ex TAC declined 3% at constant currency, but improved slightly compared to the minus 4% in
Q3. We added 280 net new clients, ending the quarter with more than 20,200 clients globally, a 4% increase year-over-year, while maintaining high
retention at 90% for all solutions.

And from a supply standpoint, more than 4,500 direct publishers are now connected to one of our Criteo direct bidders on web and app, including
RetailMeNot, SevenOne media, on eBay, Kleinanzeigen in Germany.

Turning to our Q4 regional performance. Revenue ex TAC in the Americas declined 3% at constant currency, while we had a solid holiday season,
as expected, good performance in consideration and Retail Media and continued traction in mid-market, our business with large customers remain
soft. However, excluding the impact of a large customer loss in early 2019 and on the anniversary of the Manage acquisition, revenue ex TAC in
the U.S. grew 1% in Q4 and 2% in 2019.

EMEA revenue ex TAC grew 1% at constant currency, in line with Q3 on our expectations. Once again, we have a strong Black Friday performance
in many European markets. Mid-market continued to grow double-digit across the region, and we saw marked improvement in our large customer
business, in particular, in Germany, France and in the U.K.

In APAC, revenue ex TAC declined 2% at constant currency, also in line with Q3, driven by softness in our Japanese large client business, offsetting
very strong performance in Korea and double-digit growth in mid-markets across the region.

Shifting to expenses. Other cost of revenue decreased 19% in Q4, largely driven by a $10 million positive impact from the longer useful life of our
servers offset by the provision for French digital tax. Non-GAAP other cost of revenue increased 2% in Q4. In 2019, other cost of revenue declined
11% due to the lower depreciation and amortization on our hosting equipment throughout the year but grew 13% on a non-GAAP basis.

Operating expenses increased 3% in Q4 and were flat in 2019, driven by our strong focus on disciplined expense management, and lower equity
award compensation expense.

In Q4, we incurred about $11 million of restructuring cost, largely related to the decision to close our R&D center in Palo Alto, including $6 million
people-related and $9 million facilities-related costs, offset by $5 million forfeitures of equity award compensation expenses.

On a non-GAAP basis, which exclude restructuring operating expenses decreased 7% in Q4 and 1% in 2019, in line with our plans. We expect our
restructuring measures taken in 2019 to generate non-GAAP savings of $21 million per annum in 2020 and beyond.

5

THOMSON REUTERS STREETEVENTS | www.streetevents.com | Contact Us

©2020 Thomson Reuters. All rights reserved. Republication or redistribution of Thomson Reuters content, including by framing or similar means, is prohibited
without the prior written consent of Thomson Reuters. 'Thomson Reuters' and the Thomson Reuters logo are registered trademarks of Thomson Reuters and its
affiliated companies.

FEBRUARY 11, 2020 / 1:00PM, CRTO - Q4 2019 Criteo SA Earnings Call

http://www.streetevents.com
http://www010.streetevents.com/contact.asp
Client Id: 77
Street Events Digital Watermark



Client Id: 77

Headcount-related expenses represented 66% of GAAP OpEx in Q4, down 6 points and 72% in 2019. We ended 2019 with over 2,750 employees,
flat year-over-year and down 1% sequentially.

Looking now at non-GAAP expenses by function. R&D OpEx decreased 17% in Q4 to 11% of revenue ex TAC, driven by an increase in our research
tax credit and despite a 1% increase in headcount to 680 R&D and product engineers. In 2019, non-GAAP R&D expenses decreased 6% to below
15% of revenue ex TAC, down 60 basis points. In 2020, we expect to continue to reduce non-GAAP R&D expenses as a percentage of revenue ex
TAC, in large part due to closing our Palo Alto R&D center.

Sales and operation OpEx decreased 7% in Q4 to 29% of revenue ex TAC, despite flat headcount of 1,580 employees. Our quota-carrying sales and
account strategists declined 3% year-over-year and 3% sequentially to about 710. In 2019, non-GAAP sales and operation expenses decreased 1%
to 34% of revenue ex TAC. In 2020, we expect non-GAAP sales and operation expenses to [slightly increase as a percentage of revenue ex TAC
despite] (corrected by company after the call) further increasing automation and delivering efficiencies across all of our platform and operation
teams as well as from rightsizing our offices worldwide.

And G&A expenses increased 3% in Q4 to below 12% of revenue ex TAC with flat headcount at 500 employees. In 2019, non-GAAP G&A expenses
increased 5% to 12% of revenue ex TAC, up 80 basis points. This was driven by some internal team transfers as well as one-time consulting fees. In
2020, we expect non-GAAP G&A expenses to decrease as a percentage of revenue ex TAC driven largely by efficiency gains owned by our office
rightsizing program.

Overall, we continue to focus on effectively adapting our cost base and will increase our focus on productivity and efficiency gains this year. As a
result, we expect non-GAAP expenses across all functions to meaningfully decline in dollar terms in 2020.

On the profitability side, adjusted EBITDA increased 6% at constant currency in Q4 to $109 million or 4% above the high end of our guidance. This
translates into a 100% flow-through of the top line beat into adjusted EBITDA. This drove our adjusted EBITDA margin to slightly over 41% of
revenue ex TAC in Q4 or about 300 basis points above the prior year at constant currency. In 2019, adjusted EBITDA declined 3% at constant currency
to $299 million that drove a margin of 32% of revenue ex TAC, well above our 30% guidance for the full year.

Depreciation and amortization expenses decreased 1% in Q4, largely driven by the change in the useful life of our servers and despite the accelerated
amortization of managed intangible assets for about $7 million. In 2019, our depreciation and amortization expenses declined 10%.

Equity awards compensation expense decreased 11% in Q4 and 27% in 2019, driven by the lower stock price over the period and restructuring-related
equity forfeitures. In 2019, our stock-based compensation charge represented just over 5% of revenue ex TAC, down 180 basis points versus 2018.

Financial expense declined 13% in Q4, largely due to lower losses on foreign exchange. For 2019, financial expense increased 13%. And our FX tax
rate was 28% in Q4 and 29% for the full year, slightly below our 30% projected tax rate for 2019. I'm pleased that as a result of adjusting our tax
structure throughout the year, our provision for income taxes decreased 13% and 14% in Q4 and 2019, respectively. We expect our projected tax
rate to be about 30% in 2020.

Net income for Q4 decreased 2% to $41 million, driven by a 5% decrease in income from operations, offset by the lower financial and tax expenses.
However, in 2019, net income was flat to $96 million. As a result, adjusted diluted EPS increased 29% in Q4 to $1.08 and 7% in 2019 to $2.67.

Cash flow from operations decreased 31% in Q4, driven by unfavorable changes in working capital and higher income tax paid. In 2019, cash flow
from operations declined 15%. In parallel, CapEx decreased 61% in Q4 due to meaningful CapEx savings and some timing effects. It declined 22%
to $98 million in 2019, just above 4% of revenue or 110 basis points below 2018.

In 2020, due to significant savings in data center planning and management, we anticipate our CapEx program to represent just about 3% of
revenue, a sizable reduction from 5% in 2018 and 4% in 2019. Free cash flow increased 4% in Q4 and declined 8% in 2019 and to $125 million to
42% of adjusted EBITDA, in line with our 4-year historical average. However, excluding the cash impact of restructuring, free cash flow of $132
million for 2019 was almost flat.
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Finally, cash and cash equivalents increased $54 million throughout the year to $419 million.

With respect to the $80 million share buyback program we launched last August, as of the end of 2019, we had purchased approximately 3.2 million
shares for a total cash amount of $59 million at an average price of $18.07 per share. We are currently still executing on this program and intend
to continue until completion.

I will now provide our guidance for the first quarter and fiscal year 2020. The following forward-looking statements reflect our expectation as of
today, February 11, 2020. In Q1 2020, we expect revenue ex TAC between $209 million and $212 million on a reported basis. 3 reasons make us
cautious in Q1. First, we have a strong comparable basis in Q1, partly driven by the strong contribution of a particularly large U.S. clients that was
lost at the end of Q1 last year; second, we are seeing a soft start and after the strong holiday season a more pronounced budget softness than usual
this year; and third, our large customer business in the U.S. remains soft. As a result, we think that we are going to see revenue ex TAC decline by
10% to 9% at constant currency in Q1. We expect year-over-year ForEx changes to be a headwind to reported growth of about $2 million or 100
basis points.

With regard to the full year 2020, we've taken a realistic view on the business and factored in some realistic assumptions around ad targeting
restriction and stricter implementation of privacy regulation. We anticipate these headwinds to impact over 7 points of growth in 2020. As a result,
we expect revenue ex TAC to decline by approximately 10% at constant currency. Using our ForEx assumption, this means revenue ex TAC of
approximately $848 million. Compared to 2019, we see ForEx changes having a negative impact of approximately $4 million or about 50 basis
points of reported growth. We do not intend to go into the details of our headwind assumption for the year.

On the profitability side, we expect Q1 2020 adjusted EBITDA between $55 million and $58 million. And for 2020, we expect adjusted EBITDA margin
of approximately 30% of revenue ex TAC, as we further increase our focus on productivity and efficiency, and continue to proactively adapt our
cost base. As usual, currency assumptions supporting our guidance for both Q1 and fiscal 2020 are included in our earnings release.

In closing, I'm pleased with our solid Q4 performance and better close to 2019. 2020 will be an important year for us. We strive to maintain strong
profitability and cash flows to strengthen our business for the long term. While the team focuses on the initiative, driving the most impact on our
long-term top line, our strong financial discipline, profitable model and large cash flexibility will help us capture compelling opportunity faster.

With that, we'll now take your questions.

Q U E S T I O N S  A N D  A N S W E R S

Operator

(Operator Instructions) The first question today comes from Dan Salmon with BMO Capital Markets.

Daniel Salmon - BMO Capital Markets Equity Research - Analyst

Megan, I had a couple of high-level ones for you, as you might expect. Firstly, as you come into the ad tech sector here, there's a long time debate
over whether or not these companies represent software companies or not. And I think it's fairly clear that you build software. The question is
always around the revenue model. And that your prior company at Nielsen was one of the few companies in the ecosystem that created products
that people were willing to pay for every day on a subscription basis. And so obviously, that was a very different business. But I'm just curious about
what you feel you can bring with your experience in understanding that to Criteo? And what type of revenue models you can help boost here
around transactional SaaS, for example? And do you think the revenue model for the core retargeting business needs to change? And then just a
follow-up is, as I'm sure you know that the company obviously works largely directly with marketers traditionally. I'd just love to hear a little bit
more about what you think the role of agencies or just maybe not so much the big guys that we always think of, but a broader reselling community
and whether or not that's important to you as you step forth with Criteo.
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Megan Clarken - Criteo S.A. - CEO

Firstly, Dan, it's good to hear from you. Thanks for the questions. In terms of the ad tech environment and the pricing models, you're right. I come
from a company that has both contracted pricing. So fixed rates, and also CPM pricing in many cases, on the digital side. Clients want transparency,
and they want stability, and we want the same. So I think that there is an opportunity to review those things at Criteo and make sure that it isn't a
black box. It is an environment where we can have both of those pricing models. Again, it will take time and it'll take research into how that works
and if that works. But everything that we do should be based on transparency to the client, flexibility to the client, sustainable business models
and a way to make sure that we have some predictability around revenue, and they have predictability around spend. So we're open to analyzing
a number of different points there. In terms of marketers, I think the agencies are incredibly important. They have been for some time and maintain
their position as being the broker between the buyer and the seller. And Criteo in the past has not focused very heavily on agencies. My intention
is to change that. I think we should have a relationship with agencies. We should be developing solutions for agencies to make their jobs easier at
the lower funnel. We should be providing data into agencies to inform them of what's going on. We should be shaping their strategies. And for all
those reasons, I think getting close to the agencies is really important. I think the they need our help, and we're prepared to go in that direction.
So it's an important part of the full funnel operation going forward and the extension of our business out beyond retailers into other verticals,
including agencies. I hope that's helpful.

Operator

The next question comes from Matthew Thornton with SunTrust.

Unidentified Analyst

This is Anthony on for Matt. On the ID graph, what percentage of that is non cookie based? And of that, what percentage would you say is owned
versus licensed from your partners? And then second, if we may. Are you seeing any early impact from the California Consumer Privacy Act?

Megan Clarken - Criteo S.A. - CEO

So let me start off with the ID graph. As I said before, 95% of it is not cookie based. And it is data that is ours. And that we use with the ecosystem
that we service as a whole. So we have access to that clearly for targeting purposes. And more importantly, to service the entire upper funnel
proposition and to move us further away from cookie exposure. The idea, of course, is to connect that with the first-party data and to bring in other
potential partners as well that can increase the size of that ID graph. And one of the current partners, as you'll know, is LiveRamp, and we'll have
all intention to bring in more. And that is a massive, massive source of non-cookie based data that we'll use to make sure that we stay away from
being trapped into a cookie environment.

Benoit Fouilland - Criteo S.A. - CFO

So just maybe, this is Benoit, just to add precisely on the portion of the graph that doesn't rely solely on cookies is 95%. So 95% of the ID graph
doesn't rely solely on cookies.

So maybe just on CCPA , I can take it. So maybe just on CCPA, what -- as you know, through the implementation on from 1st of January users need
now to agree on the usage of their personal data by third-party partners. So what we've done is we've adapted our service to the needs of our
clients, and we see 2 types of clients. Clients that are happy to implement opt out capabilities on their service and clients who do not want to go
through the route of the opt out capabilities and for which we have modified our agreement with them to work as a pure service provider for them.
So we are flexible in the way we adapt and what we see is a smooth transition through the client base at this point.
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Operator

The next question comes from Doug Anmuth with JPMorgan.

Douglas Till Anmuth - JP Morgan Chase & Co, Research Division - MD

First, I just wanted to ask about the first-party data, Megan, that you talked about. Just trying to understand better the trend that you're seeing on
the first-party data, how your retention is with those partners in your ecosystem and how do you maintain that. And then just on the 7 points,
Benoit, that you talked about through 2020. Is that more specifically related to the Google changes? Or is it a collection of other things in there as
well?

Megan Clarken - Criteo S.A. - CEO

Yes, let me start with the first party, Doug, and thanks for the question. We have a privileged position with our clients, both from the publisher and
the advertiser side, and bear in mind, the size of the advertising base is about 20,000. The size of the publisher base is about 4,500 and growing.
And we have a privileged position that they need us, so we become part of their workflow. So they build us into the way in that they go about
understanding their client base and the way in which they target. So we get data back directly from them. And clearly, that's data that's flowing
through all the time. And I guess that's part of the solution. 100% of that first-party data is with our clients. So again, they want us to understand
their clients. They pass that data through to us so that we can provide the service that they're looking for.

Benoit Fouilland - Criteo S.A. - CFO

Okay. Maybe just regarding the 7 points of headwinds that we've baked into our guidance. I mean, the reason why we took a realistic view is
primarily to address 2 topics, the first one is the ad targeting restriction. And the second one is relating to regulation. So without getting into the
full breakdown, with respect to ad targeting restriction, it is primarily through the implementation of further restrictions that have been announced
effective this year in browser, so namely Firefox on the Microsoft.

And with respect to the regulation, we took a view that there would be a stricter GDPR implementation that could have a material impact to the
business as up to the 7%.

Operator

Next question comes from Sarah Simon with Berenberg.

Sarah Simon - Joh. Berenberg, Gossler & Co. KG, Research Division - Analyst

Yes, most of my questions have been answered, but I just had a question on the margin. Because Benoit when you talked your way through your
2020 outlook for costs, non-GAAP costs as a percentage of revenue ex TAC, I think you said all 3 categories would be down. But your guide, which
would imply a growing margin, but you're implying or you're guiding for a slight decline in the margin on a full year basis. So have I misheard one
of these categories in terms of decline versus increase as a percentage of revenue ex TAC?

Benoit Fouilland - Criteo S.A. - CFO

Sarah, thank you. Thank you for the question. So no, in fact, if you combine our guide for the top line. Where we've guided to approximately 10%
decline for the year, despite contracting our cost base, our cost base is expected to contract on all categories. But despite this contracting of the
cost base, we are guiding for a slight decrease in margins, 30% margin in terms of GAAP compared to the margin of the year, whereas last year, we
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delivered 32% margin. So it's a combination of a decline on the top line and contraction on our cost base, which is a slightly lower rate than the
decline on the top line. But of course, we will monitor very closely our cost base.

Sarah Simon - Joh. Berenberg, Gossler & Co. KG, Research Division - Analyst

Okay. So you're expecting some of these costs -- but you're expecting some of these costs, therefore, to grow as a percentage of revenue ex TAC?

Benoit Fouilland - Criteo S.A. - CFO

Yes. As a result of this, you are going to see some of these costs slightly increasing as a percentage of revenue ex TAC. And that would be primarily
-- I think that would be primarily within the sales and operation. Because product on R&D is going to be benefiting from the rightsizing of the
location now that we've closed the Palo Alto center, and we are going to deliver efficiency on the G&A side. So that will be primarily in sales and
operations that you will not see -- you will see a small deleverage as a percentage of revenue ex TAC.

Operator

The next question comes from Andy Hargreaves with KeyBanc.

Andrew Rex Hargreaves - KeyBanc Capital Markets Inc., Research Division - Senior Research Analyst

Just wondering if you can give us sort of your perspective on the qualitative factors that are driving some hesitancy, I guess, around retargeting.
There's obviously been platform issues, but it does seem like there's been sort of an attitude change. And I'm just wondering if you could talk
through that a little bit? And then Benoit, I just wanted to ask 2 questions around through cash and balance sheet. One, do you have a number for
what you expect the restructuring, the cash restructuring costs to be in 2020? And then can you just walk us through sort of priorities for the balance
sheet? And any thoughts on sort of conserving cash until Google's plans are more clear.

Megan Clarken - Criteo S.A. - CEO

Andy, are you talking about the large clients, in particular, in terms of the retargeting thing?

Andrew Rex Hargreaves - KeyBanc Capital Markets Inc., Research Division - Senior Research Analyst

No. I guess I'm talking about the -- well I'm talking about there's been client losses, there's been declines not associated with platform changes.
What is just the competition? Is it just hesitancy around the individual targeting for perception purposes? What's driving all that?

Megan Clarken - Criteo S.A. - CEO

We're not necessarily seeing that. Firstly, the mid-markets are growing well. We've got double-digit growth for our mid-market in Q4 and for the
second half of 2019. We see softness in the logic clients. And the things that we're seeing is that they are moving their budgets around between
upper funnel, mid funnel and lower funnel. And I guess, that's to be expected as they change tactics that try and make the most of the different
opportunities across those funnels. And we tend to see trends in that. They're also after a full funnel solution and one that's unbundled and one
that offers software-as-a-service. Because they want flexibility and transparency to be able to make the right choices as they move their ad spend
between the different layers of the funnel. So there are ebbs and flows. Our priorities around this to build out that full stack, as I said before, to
allow them to move their spend around between the funnels and use a single provider to do that with a single set of data to really focus in on
showing them the power of the global footprint that we have so that they can measure and look for trends across the market to continue to grow
out mid-market client base, to be more client centric, to be more flexible and to make sure that they're comfortable that the solutions that we use

10

THOMSON REUTERS STREETEVENTS | www.streetevents.com | Contact Us

©2020 Thomson Reuters. All rights reserved. Republication or redistribution of Thomson Reuters content, including by framing or similar means, is prohibited
without the prior written consent of Thomson Reuters. 'Thomson Reuters' and the Thomson Reuters logo are registered trademarks of Thomson Reuters and its
affiliated companies.

FEBRUARY 11, 2020 / 1:00PM, CRTO - Q4 2019 Criteo SA Earnings Call

http://www.streetevents.com
http://www010.streetevents.com/contact.asp
Client Id: 77
Street Events Digital Watermark



Client Id: 77

are privacy safe and are safe from the restrictions of third-party cookies. So that's what we see. We see larger clients experimenting across the
funnel and across platforms.

Benoit Fouilland - Criteo S.A. - CFO

Okay. So with respect to restructuring in 2020, we've not given any indication on restructuring for 2020. Of course, we would dynamically manage
our cost base as and if required during the course of the year, but we do not, as of now, have a guidance with respect to cash restructuring in 2020.

And I think, Andy, your last -- I think I've lost your last question with respect to, was it around the use of cash?

Andrew Rex Hargreaves - KeyBanc Capital Markets Inc., Research Division - Senior Research Analyst

The priorities for the cash and any thought on just conserving it given sort of ongoing uncertainty around Google.

Benoit Fouilland - Criteo S.A. - CFO

So I think with respect to capital allocation, as you know, we've always had a balance on quite prudent capital allocation. So in the context of the
strategic agenda that we have to drive, we will most probably keep a large portion of the cash with respect to driving potential strategic game
changers during the course of the year, which is part of our strategic pillars for the year.

Operator

The next question comes from Lloyd Walmsley with Deutsche Bank.

Lloyd Wharton Walmsley - Deutsche Bank AG, Research Division - Research Analyst

Maybe one for Benoit and one for Megan. Benoit, any impact in the U.S. from just the shorter holiday period between Thanksgiving and Christmas?
And then Megan, just kind of big picture. You guys have a very long road ahead of you diversifying the revenue mix, public markets appear to be
fairly skeptical. So I guess, why go through this as an independent public company and not look at strategic alternatives?

Benoit Fouilland - Criteo S.A. - CFO

Okay. So with respect to the peak season, as we've confirmed in our prepared remarks, we had a strong peak season in Q4 across both Europe and
the U.S. And in the U.S., we've seen a good dynamic big season. So no particular impact of the calendar here. With respect to -- I think one of the
points I would just add on the peak season is the strength of the peak season are most probably an impact with respect to the spending that we've
seen in January because some of the larger retailers who have end of the year date in end of January have maxed out their spending in -- during
the peak season, which had probably an impact on the slow start that we've seen in Q1.

Megan Clarken - Criteo S.A. - CEO

With regards to the question around the challenges of company in the public markets. The focus that I have is to just to get my head down and
turn the business around. So that requires to redirect and to motivate the team is to put the plan in place, prioritize and then focus on execution
and that's what I'm going to do. I'm not going to -- the Board has not asked me to go into anything other than that. It's just simply to turn the
business around. And I truly believe that this can be done through the strategic plan that we put in place, the energy of the organization, the assets
that we have and staying laser-focused on executing through 2020 and driving for results.
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Operator

Your next question comes from Nick Jones with Citi.

Nicholas Freeman Jones - Citigroup Inc, Research Division - Assistant VP & Senior Associate

Just one on M&A, how do you feel about the pipeline of potential acquisition targets to help bolster your technology? Any color there would be
helpful.

Megan Clarken - Criteo S.A. - CEO

Yes. So let me call it, sort of partners and potential M&A. We have a lot to do, and we can either build things, buy things or partner for things. And
so as we build out the requirements in order to achieve what we need to achieve, we identify the gaps. And in filling those gaps, again, we can
build, buy or partner. We have a long list of opportunities in terms of partnerships. And there's obviously always a line of sight into potential M&A
to be able to, again help us execute against the plan. But it is to fill the needs in order to build out and execute the strategy. We think there's a lot
of opportunity there, but we'll move with caution, and we'll make sure that anything that we do is incremental to our business and is -- are the
right choices in terms of executing against the plan.

Edouard Lassalle - Criteo S.A. - VP & Head of IR

All right. Thank you, Megan. This now concludes the call for today. The IR team is available for any follow-up with any of you. We thank everyone
for attending the call, and wish you all a good end of day. Thank you.

Benoit Fouilland - Criteo S.A. - CFO

Thank you.

Megan Clarken - Criteo S.A. - CEO

Thank you.

Operator

This conference has now concluded. Thank you for attending today's presentation. You may now disconnect.

D I S C L A I M E R

Thomson Reuters reserves the right to make changes to documents, content, or other information on this web site without obligation to notify any person of such changes.

In the conference calls upon which Event Transcripts are based, companies may make projections or other forward-looking statements regarding a variety of items. Such forward-looking statements are based upon
current expectations and involve risks and uncertainties. Actual results may differ materially from those stated in any forward-looking statement based on a number of important factors and risks, which are more
specifically identified in the companies' most recent SEC filings. Although the companies may indicate and believe that the assumptions underlying the forward-looking statements are reasonable, any of the
assumptions could prove inaccurate or incorrect and, therefore, there can be no assurance that the results contemplated in the forward-looking statements will be realized.

THE INFORMATION CONTAINED IN EVENT TRANSCRIPTS IS A TEXTUAL REPRESENTATION OF THE APPLICABLE COMPANY'S CONFERENCE CALL AND WHILE EFFORTS ARE MADE TO PROVIDE AN ACCURATE TRANSCRIPTION,
THERE MAY BE MATERIAL ERRORS, OMISSIONS, OR INACCURACIES IN THE REPORTING OF THE SUBSTANCE OF THE CONFERENCE CALLS. IN NO WAY DOES THOMSON REUTERS OR THE APPLICABLE COMPANY ASSUME
ANY RESPONSIBILITY FOR ANY INVESTMENT OR OTHER DECISIONS MADE BASED UPON THE INFORMATION PROVIDED ON THIS WEB SITE OR IN ANY EVENT TRANSCRIPT. USERS ARE ADVISED TO REVIEW THE APPLICABLE
COMPANY'S CONFERENCE CALL ITSELF AND THE APPLICABLE COMPANY'S SEC FILINGS BEFORE MAKING ANY INVESTMENT OR OTHER DECISIONS.

©2020, Thomson Reuters. All Rights Reserved. 13009121-2020-02-12T05:17:23.107

12

THOMSON REUTERS STREETEVENTS | www.streetevents.com | Contact Us

©2020 Thomson Reuters. All rights reserved. Republication or redistribution of Thomson Reuters content, including by framing or similar means, is prohibited
without the prior written consent of Thomson Reuters. 'Thomson Reuters' and the Thomson Reuters logo are registered trademarks of Thomson Reuters and its
affiliated companies.

FEBRUARY 11, 2020 / 1:00PM, CRTO - Q4 2019 Criteo SA Earnings Call

http://www.streetevents.com
http://www010.streetevents.com/contact.asp
Client Id: 77
Street Events Digital Watermark


	Cover Page
	Corporate Participants
	Benoit Fouilland (9 Turns)
	Edouard Lassalle (2 Turns)
	Megan Clarken (9 Turns)

	Conference Call Participants
	Andrew Rex Hargreaves (3 Turns)
	Daniel Salmon (1 Turn)
	Douglas Till Anmuth (1 Turn)
	Lloyd Wharton Walmsley (1 Turn)
	Nicholas Freeman Jones (1 Turn)
	Sarah Simon (2 Turns)

	PRESENTATION
	1. Operator
	2. Edouard Lassalle
	3. Megan Clarken
	4. Benoit Fouilland

	QUESTIONS AND ANSWERS
	1. Operator
	2. Daniel Salmon
	3. Megan Clarken
	4. Operator
	5. Unidentified Analyst
	6. Megan Clarken
	7. Benoit Fouilland
	8. Operator
	9. Douglas Till Anmuth
	10. Megan Clarken
	11. Benoit Fouilland
	12. Operator
	13. Sarah Simon
	14. Benoit Fouilland
	15. Sarah Simon
	16. Benoit Fouilland
	17. Operator
	18. Andrew Rex Hargreaves
	19. Megan Clarken
	20. Andrew Rex Hargreaves
	21. Megan Clarken
	22. Benoit Fouilland
	23. Andrew Rex Hargreaves
	24. Benoit Fouilland
	25. Operator
	26. Lloyd Wharton Walmsley
	27. Benoit Fouilland
	28. Megan Clarken
	29. Operator
	30. Nicholas Freeman Jones
	31. Megan Clarken
	32. Edouard Lassalle
	33. Benoit Fouilland
	34. Megan Clarken
	35. Operator

	Disclaimer

