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CAUTIONARY STATEMENT
In this Registration Document, the terms “Vivalis” or the “Company” refer to Vivalis. The term "Group" refers
to Vivalis and its subsidiaries.
This Registration Document contains information on the objectives of the Group and includes forward-looking
information. This information is sometimes identified by use of the future tense, the conditional or by terms such
as “expect”, “may”, “estimate”, “intend”, “plan”, “anticipate” and other similar terms. This data is subject to
risks and uncertainties that may result, in due course, in actual data that is materially different. Comments on
these risk factors and sources of uncertainty are mainly given in Section 4 of this Registration Document. Given
their nature, these objectives might not be achieved and statements or information given in this Registration
Document may turn out to be wrong, without the Group being in any way obliged to update the data, subject to
applicable rules and, in particular, the General Regulation of the AMF.
This Registration Document also contains information on the business of the Company and the Group and on the
market and the industry in which they operate. This information comes from sources external to the Group, from
discussions with the Group's customers and from internal assessments made by the Group itself. Unless
indicated otherwise, information contained in this Registration Document, on the market share of the Group and
on forecasts for the market in which the Group operates comes from assessments made by the Group itself.
These internal assessments are based on reports by analysts, specialist studies, industry publications, any other
information published by market research firms, other companies and public bodies, and on the Group's general
knowledge of the market. Although this information is considered to be reliable, it has not been independently
verified by the Group.
To aid understanding by the reader, this Registration Document has a glossary in Section 27. Words marked
with an asterisk (“*”) when they first appear in the text are included in this glossary.

Disclaimer: This document is a free translation of "Document de Référence 2012" issued in French language,
filed with the Autorité des Marchés Financiers, the French financial market regulator. In consequence, the
English version has not been registered by this authority. While all possible care has been taken to ensure that
this translation is an accurate representation of the original French document, in all matters of interpretation of
information, views or opinions expressed therein, only the original language version of the document in French
is legally binding. As such, this translation may not be relied upon to sustain any legal claim, nor be used as the
basis of any legal opinion and Vivalis expressly disclaims all liability for any inaccuracy herein.
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INCORPORATION BY REFERENCE: In compliance with the provisions of article 28 of EC°809/2004 of
29 April 2004, for French GAAP financial information for financial 2011 and the historical financial
statements (including the auditors' reports), the reader is referred to Sections 20.3 and 20.4 of the
registration document of Vivalis filed with the French financial market authority (Autorité des Marchés
Financiers or AMF) on 25 April 2012 under No. D. 12-0412, and, for financial 2010 and the historical
financial statements (including the auditors' reports) to the registration document filed with the AMF on
28 April 2011 under No. D.11-0404. The reader is also referred to section 20.3 and 20.4 of the registration
document for Vivalis filed with the French Financial Markets Authority on April 2012 under the No. 120412 and for the financial information in IFRS for fiscal year 2010 and the historical accounts (including
the statutory auditors' reports) to the registration document filed with the AMF on 28 April 2011 under
No. D.11-0404.
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1 RESPONSIBLE PERSON
1.1 PERSON RESPONSIBLE FOR THE REGISTRATION DOCUMENT
Franck Grimaud, Chairman of the Executive Board of the Company.
1.2 STATEMENT BY THE PERSON RESPONSIBLE FOR THE REGISTRATION DOCUMENT
“I hereby certify, having taken all reasonable measures for such purpose, that the information contained in this
Registration Document is, to my knowledge, true and that there are no omissions that would cause it to be
misleading.
Furthermore, to the best of my knowledge, the financial statements have been prepared in accordance with
applicable accounting standards and give a true and fair view of the assets liabilities and financial position of the
company and consolidated operations, and that the management report in Annex 1 of this Registration Document
gives a true and fair view of the business trends, the results and financial position of the company and
consolidated operations and a description of the principal risks and uncertainties facing it.
I have received a completion of work letter from the statutory auditors indicating that they have performed
procedures to verify the information concerning the financial position and accounts presented in this registration
document and reviewed its entire content.
The statutory auditors issued an opinion on the historical financial information relating to fiscal 2012
incorporated by reference that included a technical observation on page 182 of this document.”

Franck Grimaud,
Chairman of the Management Board.
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2

STATUTORY AUDITORS
2.1 PRINCIPAL STATUTORY AUDITORS

Cabinet Deloitte et Associés, represented by Mr. Christophe Perrau
185, avenue du Charles de Gaulle - 92524 Neuilly sur Seine
Deloitte & Associés was appointed as the principal statutory auditor by the ordinary general meeting of
shareholders held on 22 February 2007, for a term of six fiscal years. Its term of office will expire at the close of
the general meeting of shareholders called to rule on the financial statements for the fiscal year ending on 31
December 2012.
The renewal of Deloitte et Associés, represented will be voted on by the Vivalis shareholders' meeting called to
meet in June 2013.
SA Cabinet Gérard Chesneau et Associés, represented by Mr. Jean-Claude Pionneau
34, rue du Carteron - BP 1214 - 49312 Cholet Cedex
SA Gérard Chesneau et Associés was appointed as the principal statutory auditor by the ordinary general
meeting of shareholders held on 7 June 2011 for a term of six fiscal years. Its term of office will expire at the
close of the general meeting of shareholders called to rule on the financial statements for the fiscal year ending
on 31 December 2016.
SA Cabinet Gérard Chesneau et Associés, in a letter dated 15 March 2013, notified the Group of its decision to
resign from its mandate in light of the new dimension taken by the Group as part of the merger with Intercell
AG, particularly its new legal form (European company) and the dual listing on the French and Austrian stock
exchanges.
The appointment of Price Waterhouse Coopers SA, 63, Rue de Villiers, 92 208 Neuilly-Sur-Seine Cedex, will be
voted on at the Vivalis annual shareholders' meeting called to meet in June 2013.
2.2 ALTERNATE STATUTORY AUDITORS
Cabinet BEAS,
7-9, Villa Houssay - 92200 Neuilly sur Seine
Cabinet BEAS was appointed as the alternate statutory auditor by the ordinary general meeting of shareholders
held on 22 February 2007 for a term of six fiscal years. Its term of office will expire at the close of the general
meeting of shareholders called to rule on the financial statements for the fiscal year ending on 31 December
2012.
The renewal of the BEAS mandate will be put to a vote before the Vivalis general shareholders' meeting called
on 19 June 2013.
Claudine Bore, joint alternate statutory auditor.
34, rue du Carteron - BP 1214 - 49312 Cholet Cedex
Claudine Bore was appointed as the alternate statutory auditor by the ordinary general meeting of shareholders
held on 7 June 2011 for a term of six fiscal years. Its term of office will expire at the close of the general meeting
of shareholders called to rule on the financial statements for the fiscal year ending on 31 December 2016.
Mrs Claudine Bore, in a letter dated 15 March 2013, notified the Group of her decision to resign from her
mandate in light of the new dimension taken by the Group as part of the merger with Intercell AG, particularly
its new legal form (European company) and the dual listing on the French and Austrian stock exchanges.
The appointment of Anik Chaumartin, 63, Rue de Villiers, 92 208 Neuilly-Sur-Seine Cedex, will be voted on by
the Vivalis annual shareholders' meeting called to meet in June 2013.
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3. SELECTED FINANCIAL INFORMATION

The historical financial information selected by the Company and shown below has been taken from the annual
financial statements for the fiscal years ended 31 December 2012 and 2011 drawn up in accordance with IFRS as
adopted by the European Union.
This financial information has to be read in conjunction with the complete financial statements shown in Section
20 of this Registration Document.
Components of consolidated comprehensive income

3,431
2,478
5,909

31/12/2011
restated (*)
(**)
10,263
2,292
12,555

Research and development expenditures
General, administrative and selling expenses
Other net proceeds and expenses
RECURRING OPERATING EXPENSES

(12,885)
(4,177)
(292)
(17,354)

(12,165)
(3,837)
(286)
(16,289)

NET INCOME/(LOSS) FROM CONTINUING OPERATIONS
NON-RECURRING PROFIT/(LOSS)***

(11,445)
(1,388)

(3,734)
655

Net financial income/(expense)
Income before tax
Net tax income/ (loss)
NET INCOME FROM CONTINUING OPERATIONS
Income (loss) from assets held for sale or discontinued operations

(56)
(12,889)
(96)
(12,985)
(1,856)

58
(3,020)
(26)
(3,046)
(1,373)

NET INCOME/(LOSS) FOR THE YEAR

(14,841)

(4,419)

Components of the consolidated financial position
(in thousands of euros)
31/12/2012
Goodwill
341
Intangible assets
17,030
Property, plant and equipment
12,091
Current financial assets
11,225
Cash and cash equivalents
832
Total assets
53,667

31/12/2011
341
19,820
13,315
20,648
9,907
73,083

31/12/2012
(in thousands of euros)
Revenue from collaboration and licence agreements
Public source financing
RECURRING OPERATING INCOME

Total borrowings
Total shareholders’ equity

6,714

6,796

26,194

40,445

(*) In accordance with IFRS 5 on income from assets held for sale or discontinued operations, 2011 results
have been restated.
(**) To better adapt to industry practices, the income statement is now presented by destination; fiscal 2011
has been restated accordingly.
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4. RISK FACTORS
Investors are invited to review and consider all the information in this Registration Document, including the risk
factors described in this Section. The Group has carried out a review of its risks. The risks described below on
the date of registration of this Registration Document, if they occurred, could have a serious impact on the
Group, its operations, its financial position, its income and its prospects. Even if the Group fails to identify, on
the date of registration of this Registration Document, any governmental, economic, budgetary, monetary or
political strategy or factor, other than those specified below, having or capable of having a material effect,
directly or indirectly, on the operations of the Group, other risks or uncertainties that the Group is unaware of,
or which are not currently material, could become material factors capable of having a material impact on the
Group, its operations, its financial position, its income or its prospects.
On 16 December 2012, the Group announced its plan to merge with Intercell AG. The reader is therefore invited
to become familiar with the specific risks relating to the merger with Intercell AG (paragraph 4.6 of this
document).
Concerning procedures adopted to reduce these risks, refer to section 16.4.1 of this document that includes the
Chairman of the Supervisory Board’s report on the conditions of the organisation and preparation of work of the
Supervisory Board and the internal control procedures adopted by the Group, in accordance with article L225-68
subsection 7 of the French commercial code in addition to the information provided at the level of each risk.
4.1 RISKS RELATING TO THE GROUP'S BUSINESS
Risks of failure or delays in development of the EB66® cell line;
European and American health regulatory authorities have not as yet granted market approval for a vaccine*
produced on EB66® cell lines for a human application. However, the first authorization to market a prophylactic
veterinary vaccine produced on the EB66® cell line and a new filing to register to obtain an authorization to
market a second veterinary vaccine produced on EB66® were filed in 2012.
In addition, one of its clients has just submitted a filing to request authorization to market the vaccine for
application on humans (press release dated 2 April 2013). Any problems encountered by the first licensee of the
Company in obtaining market approval or AMM* referring to the BMF (Biological Master File – the regulatory
file of the cell line filed with the US FDA) could result in the need for additional work, delay the Vivalis
licensee's development and even cause a breakdown in relations with this licensee as well as with other licensees
informed of this situation. To address this risk, the Company has already contacted regulatory authorities both in
Europe and the US in order to validate its policy for the qualification of its cell line. In addition, at the request of
its customers, it may also participate in informal meetings dealing with strategy, in this case regarding the
regulatory qualification for products of customers of the Company. Any failure or delay in the development of
the EB66® cell line could have a material impact on the Group's business, its earnings, financial position and
prospects.
Risks relating to developing products of Group licensees;
Developing new drugs (vaccines or therapeutic proteins) is a long, expensive and uncertain process, the purpose
of which is essentially to show the therapeutic benefit and the safety of these drugs.
Should the biological drugs of the Group's licensees prove less effective than initially expected or have
unacceptable side effects, Vivalis' licensees could discontinue their development. Under these circumstances,
Vivalis would not receive all the anticipated milestone payments for the developments in question and, a fortiori,
it would not receive royalties on the sales of the final products, when marketed, which could have a material
impact on the Company's business, its income, its financial position and its prospects.
Vivalis today has a portfolio of 18 commercial licences for its EB66 cell line for different applications
(influenza, proteins, etc.) research licences and an agreement relating to its Viva│Screen antibody discovery
platform. On this basis, the signature of every new licence contributes to increasing the number of products
under development and, ultimately, reduce the risk from a lack of success for certain products of its customers.
The Group is consequently pursuing its ambitious strategy of commercial development.
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Risks relating to developing Group products;
This year the Group began developing oncological products by using its Viva│Screen platform. Developing
these products is also a process spanning several phases which are long, costly and uncertain.
Any failure or delay in the development of these programs would have a material impact on the medium- and
long-term growth potential of Vivalis.

Risks of dependence with respect to the EB66® cell lines out-licensing activities and the Viva│Screen
platform.
As of the filing date of this Registration Document, the most advanced technologies developed by the Company
now ready to be marketed are the EB66® cell line platform and the Viva│Screen platform (see Section 6.3.1 of
this Registration Document), although it should be pointed out that the value possibly created by these platforms
is mainly based on the revenues generated through the 19 commercial licences granted so far.
Development of this cell line and the Viva│Screen platform has required, and will continue to require,
significant investment by the Company in terms of time and financial resources and the involvement of highly
qualified employees. The future success of the Company and its ability to generate revenues will depend on the
technical and commercial success of this product and, in particular, the existence of a number of factors, such as:


Entering into new out-licensing agreements;



Obtaining market approval* for drugs manufactured on the EB66® cell line from regulatory authorities
for customers of the Company; and;



Manufacturing, on an industrial scale and in sufficient quantities of pharmaceutical batches of drugs
using the EB66® cell line of consistent and reproducible quality;



Obtaining market approval* for products developed on the Viva│Screen platform.

If the Company does not manage to develop any further and to market its EB66® cell line, its operations,
results from operations, financial position and prospects could be materially affected.

Risk of dependence with respect to current and future strategic partnerships
In order to develop and market its products, the Group has entered into cooperation agreements, research
licences and commercial licences with biopharmaceutical and pharmaceutical companies and, more rarely, with
academic institutions. These agreements are necessary for the research, development, manufacturing and
marketing of Group products. The Group may be unable to keep such agreements in effect, or to put new ones in
place on acceptable terms and conditions. Moreover, its present and future cooperation, research and licence
agreements may not bear fruit. If the Group should be unable to keep its existing cooperation, research and
licence agreements in effect or to enter into new agreements, it would have to look at alternative development
and marketing approaches, which could delay or even limit its growth and increase its capital requirements.
The Group is not able to exercise any control in respect to either the importance or calendar of the resources that
existing or future partners will devote to research, development (notably pre-clinical and clinical), or the
manufacture and commercialisation of drugs involving the use of its products. These partners may fail to
perform their obligations in the manner the Group anticipated. The Group may accordingly face significant
delays, or even be unable to introduce its products in certain markets.
Furthermore, its partners sometimes pursue alternative and competing technologies, either developed on their
own or in collaboration with others, since no provision in the contracts made by the Group requires its partners
to make commercial use of the technology licensed to them by the Group. The success or perceived qualities of

14/302

an alternative technology could lead a partner of the Group to abandon or reduce its efforts with respect to its
partnerships with the Group.
If one or more of these risks were realised, it could have a material impact on the Group's business, results from
operations, financial position, and prospects.

Risks relating to the need to keep attract and retain key staff
The success of the Group largely depends on the work and expertise of its management and key scientific staff,
particularly the Chairman of the Vivalis' Executive Board, Franck Grimaud, and Chief Scientific Officer and
Chief Executive Officer (Directeur Général) of the Company, Majid Mehtali. The loss of their expertise could
affect the Group's ability to achieve its objectives.
Moreover, the Group will need to recruit new executive managers and qualified scientific staff to develop its
activities and to enhance its expertise in various areas, such as marketing, manufacturing and regulatory affairs.
The Group competes with other companies, research organisations and academic institutions to recruit and retain
well-qualified scientific, technical and management staff. As this competition is very intense, the Group may be
unable to attract or retain this key staff under terms that are acceptable from an economic point of view.
The Group's inability to keep, attract and retain such key staff could prevent it from achieving its overall
objectives and therefore have a material impact on its business, results from operations, financial position, and
prospects.
To date, the Company has not taken out any "key men" policies (permanent disability/death)

Risks relating to management of the organic growth of the Group
If the Group is able to increase its activity significantly, it will need to recruit additional staff and increase its
operational capacity, which could put significant demands on its internal resources. For this purpose, the Group,
in particular, will have to:
o

train, manage, motivate and retain an increasing number of employees;

o

anticipate expenditure associated with this growth and consequent capital needs;

o

anticipate the demand for its products and the revenue that they are likely to generate; and

o

increase the capacity of its information technology systems for operational financial and management
purposes.

The Group's inability to manage growth, or unexpected difficulties encountered during its expansion, could have
a material impact on its business, results from operations, financial position, and prospects.

Risks relating to acquisitions
In connection with the implementation of its strategy, the Group does not rule out selective acquisitions of
complementary companies, products or technologies in Europe and elsewhere.
Implementing this strategy depends, in part, on the Group's ability to identify the right companies, products or
technologies, to make these acquisitions on satisfactory terms and to integrate them into its operations or its
technologies. Implementing a strategy of pursuing acquisition opportunities may impose significant constraints
on its management and its management and operating systems. The Group may also find it difficult to integrate
these acquisitions into its own operations. Moreover, the Group may have to finance such acquisitions by taking
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out loans, or by issuing shares, which could impose certain restrictions on it or have a dilutive impact for its
shareholders.
The Group's inability to integrate such acquisitions could have a material impact on its business, results from
operations, financial position, and prospects.

Risks associated with the quality and availability of products furnished by suppliers
In connection with its research and development and biomanufacturing activities, the Group relies on raw
materials and equipment for unique applications produced by third-party companies. In light of the great
complexity involved in producing vaccines and therapeutic proteins on the EB66® cell line, the quality of the
products is critical to the good performance of production equipment. Furthermore, production according to BPF
standards (GMP equivalent) requires the qualification of these products.
The Group is just one of the customers of these suppliers. If one of these suppliers for commercial or strategic
reasons ceases to propose a given product or no longer produces it in the quantity required by the Group, its
activity would be adversely affected.

Risks relating to competition
The markets in which the Group is growing, i.e., the supply of cell lines to manufacturers of vaccines and
therapeutic proteins, and research and development for new products, are characterised by a rapid evolution of
technologies, by the predominance of products protected by intellectual property rights and by fierce
competition. Numerous entities, including pharmaceutical companies, biotechnology companies, academic
institutions and other research bodies are actively engaged in the discovery, research, development, and
marketing of products using biomanufacturing and antiviral molecule technologies. The technologies or products
of the Group compete with a number of well established manufacturing production technologies and therapies.
These technologies or products could also end up competing with a certain number of production technologies
and innovative therapies now being developed or recently marketed.
Many of the Group's customers are also to some extent its competitors, because they are developing proprietary
technologies for the production of vaccines and recombinant proteins competing with the EB66® cell line and
are developing, manufacturing and marketing vaccines, therapeutic proteins and antiviral drugs. Owing to their
size and to the long familiarity they have with the technologies they use in vaccine development, these
competitors have resources and expertise in terms of management, manufacturing, marketing and research that
are far greater than those of the Group.
Moreover, the Group is aware of research currently being carried out with other cell lines that would have
similar results and would, therefore, constitute competing products. A number of competitors are likely to
compete with the Group to acquire rights to promising products or to other complementary technologies.
Under these conditions, the Group cannot guarantee that its technologies and its products, in particular the
EB66® cell line for which no study have shown any economic superiority:
o

will become or remain competitive in the face of other technologies or products developed by its
competitors which might be more efficient in terms of manufacturing or marketing or in the face of
other technologies or products which would prove to be more reliable, more effective or less expensive;
or

o

will not be rendered obsolete or unprofitable as a result of a technological breakthrough, or in the
context of the emergence of new therapies developed by the competition.

Such events could have a material impact on the business, results of operations, financial position, and prospects
of the Group.
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Industrial risks relating to the environment and the use of hazardous substances
The Group’s research and development activities expose it to chemical and biological risks and require it to take
preventive measures to protect its operators and manage waste in accordance with the rules in force. In this
context, Vivalis has drawn up, pursuant to the French Labour Code, a so-called “document unique” in which the
various risks to which members of its team at each workstation are exposed have been evaluated.
In connection with its research and development programmes, the Group uses hazardous materials and biological
materials, solvents and other chemicals that are potentially genotoxic; its employees handle recombined genetic
material, genetically modified organisms and viruses*. As a result, the Group is subject to statutes and
regulations relating to the environment and safety governing the use, storage, handling, emission and disposal of
hazardous materials, including chemical and biological products. The Group, therefore, is required to comply
with numerous laws or regulations concerning hazardous materials.
The Group is also subject to laws and regulations relating to the use and handling of genetically modified
organisms under French law. France allows the use and handling of genetically modified organisms provided
this is carried out in accordance with containment measures and operational procedures aimed at protecting
people and the environment. As a result, in accordance with Article L. 532-3 of the Environmental Code, Vivalis
makes requests to use genetically modified organisms for each new research and development programme
consisting of the handling of such organisms. This registration is granted by the High Council of
Biotechnologies, which will approve not only the programme but also the site where this programme is carried
out (decree No. 93-774 of 27 March 1993, amended by decree No. 2006-1346 of 7 November 2006 and the
ordinance No.2012-8 of 5 January 2012). When granting this permission, the High Council of Biotechnologies,
on the basis of a proposal by the Company, classifies the organism used. Depending on this classification, the
High Council of Biotechnologies verifies that the plant where this organism is handled and/or used meets
applicable containment standards. In this respect, Vivalis has requested and received the necessary authorisation
from the High Council for all existing trials.
If it should fail to comply with the applicable law and regulations, obtain authorisations required to conduct its
activities or have these authorisations withdrawn, the Group might have to pay fines and suspend all or some of
its operations. Compliance with legislation relating to the environment, health and safety implies incurring
additional costs, and the Group may be required to undertake significant expense to comply with future
legislation and regulations relating to the environment. Complying with environmental legislation and
regulations may mean it has to acquire equipment, modify installations and, more generally, incur other
significant expense.
Although the Group believes that the safety procedures it has in place for the storage, use, transportation and
destruction of hazardous chemical and biological products and industrial waste comply with applicable
regulations, the risk of an accident or of accidental contamination cannot be completely ruled out. In the event of
an accident or contamination, the Group could face claims, which would mean it might have to incur potentially
significant costs to compensate victims and repair damage and could have a negative impact on its income and
its financial position.
4.2 FINANCIAL RISKS
History of operating losses – Risks relating to forecasted losses
With the exception of the fiscal years ended 31 December 2003, 2005 and 2008, Vivalis SA has incurred
operational losses under French GAAP since it started its operations in 1999. On 31 December 2012,
accumulated net losses of the Company (retained earnings) under French GAAP amounted to €33,880,000,
including a loss of €11,958,000 for the fiscal year ended 31 December 2012. With respect to the Vivalis Group,
under IFRS, losses have been recognised for all fiscal years ending 31 December 2005 and thereafter. Fiscal year
2005 was the first year for which the Company, for reference purposes, deliberately drew up a transition note with
its financial statements drawn up under French GAAP. On 31 December 2012, accumulated net losses of the
Group (retained earnings) under French GAAP amounted to €39,439,000 including a loss of €14,841,000 for the
fiscal year ended 31 December 2012.

Under these two accounting standards, these losses result mainly from significant research and development
expenditures in connection with the Group's activities as well as research in the area of avian transgenisis
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undertaken during the first years of the Company's existence. The spreading of licensing income over the
development period under IFRS explains in large part the spread from accumulated losses between the two
reference points, by recording it as "deferred income" which generates future operating income. Since 2010, the
amortisation of the Humalex technology and the discounting of the earn-out price of Humalys are expensed only
under IFRS. Over the 2012 fiscal year, the Company also bore the costs of the merger with Intercell AG which
are recognized as a charge solely in the IFRS authoritative accounting pronouncements, with the latter being
accounted for under "prepaid expenses" in the individual financial statements to be deducted from the merger
premium when that is realized.
The Group could suffer further operating losses over the next few years that could be greater than in the past as its
research and development and marketing activities continue, and, in particular, as a result of:
o

the entry of some of its products into preclinical or clinical development stages;

o

the expansion of its activity in proprietary products, which consume significant resources in research and
development;

o

increases in regulatory requirements with respect to the manufacturing and testing of products that are
already at an advanced stage in their development;

o

the increase in its portfolio of products through the addition of new products for future development; and

o

the extension of its research and development activities and the acquisition of new technologies, products
or licences.

Increases in such expenses, particularly should a source of revenues disappear, could have a material impact on
the Company's business, results from operations, financial position, and prospects.

Uncertain additional financing and capital requirements
The Group has undertaken significant investments since the start of operations in 1999, which have generated
negative cash flow, particularly in recent years. Under IFRS, operating cash flows of the Group represented
outflows of 13,220,000 at 31 December 2012 and €8,656,000 at 31 December 2011. In 2010, the Group raised
€29 million, but it continues to expect capital funding requirements in the near future to pursue its research and
development activities and the commercial development of existing and new products. It may be that the Group
will be unable to self-finance its growth, which would force it to seek other sources of financing, particularly
through new capital increases.
Its future capital requirements will depend on a number of factors, such as:
o

higher costs and slower progress than anticipated in its research and development programmes;

o

costs of preparing, filing, defending and maintaining its patents and other intellectual property rights;

o

costs incurred to meet technological and market developments, to enter into and/or maintain
collaboration agreements within the anticipated time-frame and to manufacture and market its products
effectively;

o

new opportunities to develop promising new products or to acquire technologies, products or companies;
and

o

higher costs and longer lead times than anticipated to obtain regulatory approval, including time to
prepare applications and file them with regulatory authorities.

The Group may be unable to raise sufficient funds on acceptable terms, or even to raise any funds at all, when it
needs them. If the necessary funds are not forthcoming, the Group may have to:
o

delay, reduce or even cancel research and development programmes or cut its staff;
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o

close some of its facilities;

o

raise funds through partnering arrangements, which could force it to surrender rights to some of its
technologies or some of its products, which rights it would not otherwise have surrendered;

o

grant licences or enter into new cooperation agreements on terms that may be less attractive to it than
those it might otherwise have been able to obtain; or

o

consider asset transfers, or even a merger with another company.

In addition, while the Group might be able to raise capital by issuing new shares, the stake of its existing
shareholders in the Group could be diluted. Financing through loans, where possible, might also involve
restrictive conditions.
If one or more of these risks should occur, it might have a material impact on the Group, its results of operations,
financial position, prospects and the situation of its shareholders.
Liquidity risk
Historically, the Group has financed growth by strengthening its net worth through capital increases, by taking
out bank loans and by subsidies (see Section 10.3 of this Registration Document). The Group has relied on bank
loans and received numerous subsidies. As a result, it is exposed to liquidity risks resulting from the
implementation of acceleration clauses under bank loans or subsidies (see the paragraph in Section 4.1 of this
Registration Document relating to the risk of non-receipt of amounts promised under subsidised research
programmes). Such acceleration clauses may be implemented in typical ways in case of the occurrence of events
of default, like failure to make a payment by a due date, use of the proceeds, in whole or in part, for purposes
other than those set forth in the agreement, inability to provide guarantees, or a change of the legal form of the
Company.
To meet its liquidity requirements, Vivalis has cash and current financial assets consisting primarily of fixedterm deposits that amounted to €12,056,000 at 31 December 2012.
The Company reviewed more specifically this liquidity risk and believes that the Company will to be able to
meet its financial obligations.
Risk of dilution
In connection with its strategy for motivating its managers, employees and consultants, the Group has, since it
was created, regularly granted or issued, stock options and equity warrants. In the future, the Group may grant or
issue new securities carrying the right to receive shares, including bonus shares.
On the filing date of this Registration Document, the exercise of all exercisable instruments of the Company
conferring rights to the share capital would permit subscription for 595,802 new shares. In consequence, such
instruments, if exercised would result in a maximum dilution of approximately 2.70% of the share capital. The
exercise of instruments conferring rights to the share capital outstanding as well as all grants or new issues
would consequently result in a significant dilution for shareholders.
Risk of non-receipt of amounts promised under subsidised research programmes
If the Company fails to meet the contractual conditions set forth in subsidy agreements or decides that it no
longer wishes to continue subsidised or funded research programmes, the Company might not receive the
anticipated funds. French agencies that have granted subsidies could also suspend or terminate a programme on
the basis of interim results obtained by such programme or by some of the participants therein.
On the filing date of this Registration Document, the Company benefited from agreements involving the
provision of reimbursable loans from OSEO for its research innovation. Should the Company fail to meet the
contractual conditions set forth in such agreements, it might have to repay the amounts advanced.

19/302

These situations could deprive the Company of the financial resources it needs to conduct its research and
development work. The Company might not necessarily have the required additional financial resources, nor the
necessary time to replace such resources with others.
Risk in connection with the importance of revenue generated from a limited number of partners
As at the filing of this Registration Document, the group had granted 19 commercial licenses for its EB66 ® both
to produce human and veterinary vaccines and an agreement covering the discovery of antibodies with
VivaScreen screen technology. The size of the different markets concerned by these products developed by our
customers varies considerably. On the one hand, for human vaccines, the seasonal and pandemic influenza
segment is the market with the largest potential today, and also in the field of veterinary medicine, for example,
where each of the applications has less consequent markets but where the applications are numerous.
While in light of the number of commercial licences granted and the number of applications on which its
customers are working, the Group believes its exposure to a delay or the lack of success of a particular program
is limited, a delay or lack of success of its main programs in the field of vaccines or the program developed in
the area of therapeutic proteins could have a material adverse effect on the Group's activity, earnings, financial
position and outlook.
4.3 LEGAL RISKS
Risks relating to patents
A large proportion of the Group's patent portfolio relating to its technologies and products consists of pending
patent applications. No assurance can be given that these applications will lead to patents or that, if the patents
are granted, they will not be challenged, declared invalid, or bypassed, or that they will provide effective
protection against the competition and third party patents covering similar technologies. The absence of
sufficiently broad protection and the invalidation or bypassing of patents could have a negative impact on the
Group. Furthermore, the commercial success of the Group will depend, among other things, on its ability to
develop products and technologies that do not infringe on patents of competitors. The Group cannot be certain
that it will be the first to discover or develop an invention and to file a patent application, particularly given the
fact that the publication of patent applications is deferred in most countries until 18 months after applications are
filed.
It is important for the success of its business that the Group be able to obtain, maintain and ensure compliance
with its patents and intellectual property rights in Europe, the United States and other countries. It cannot be
ruled out, however, that:
o

the Group could fail to develop patentable new inventions;

o

patents granted or licensed to the Group or to its partners could be challenged and held to be invalid, or
that the Company could be unable to ensure compliance with them;

o

patent applications might not lead to granted patents;

o

the scope of protection conferred by a patent could be insufficient to protect the Group against
infringements or competition;

o

third parties might claim rights to patents or other intellectual property rights that the Group owns itself,
or for which it holds a licence.

The grant of a patent does not guarantee its validity or its applicability, and third parties can make claims in these
two areas. Actions in court or at the relevant offices may prove necessary to ensure compliance with the Group's
intellectual property rights, protect its trade secrets, or determine the validity and scope of its intellectual
property rights. Any dispute could result in considerable expenses being incurred, reduce the profits of the Group
and fail to provide the protection sought. The Group's competitors could successfully challenge the validity of its
patents granted or licensed to it in court or during other proceedings. This could reduce the scope of these
patents. In addition, these patents could be successfully infringed or bypassed. As a result, the rights of the
Group to issued patents may not provide the expected protection against competitors.
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The issue of patents in the field of biology is highly complex and involves a range of legal, scientific and factual
issues. Although there is a general trend toward standardisation of the approach in the area of patents relating to
the patentability of inventions in the field of cells and their uses by the three main global patent bodies in the
United States, Europe and Japan, there is still some uncertainty in this area, particularly as regards the
interpretation of the scope of the claims that may be granted, an issue that is still governed by national law.
In addition, developments or changes in the interpretation of laws governing intellectual property in Europe, the
United States or other countries could allow competitors to use discoveries made by the Group and to develop or
market Vivalis products or technologies without financial compensation. The law in some countries does not
protect intellectual property rights in the same way as in Europe or in the United States, and procedures and rules
necessary to defend Vivalis' rights may not exist in these countries.

Dependence on third parties and access to certain technologies
The Group has obtained licences for certain technologies in connection with some of its projects. Vivalis
anticipates that it may have to obtain additional licences to third party patents in order possibly to continue
research, development and marketing of some of its antiviral products. If it should not be possible to obtain such
licences on acceptable terms, Vivalis may be unable to continue certain development work and the marketing of
some of its products. Furthermore, its licensors may be entitled to terminate such agreements, if Vivalis fails to
comply with its contractual obligations. Finally, clauses may contain terms and conditions of implementation
that vary, depending on the contract. In particular, licence contracts with INRA/CNRS/ENS in Lyon contain a
clause expressly entitling the other party to terminate the contract if a non-European third party should take
control of the Group.
In particular, a number of technologies relating to the Company's EB66® platform are in-licensed by the Group.
If the Group should fail to pay the minimum amounts stipulated in the respective contracts, the companies
owning these related technologies could challenge such licences.
The termination of a licence or the inability of the Group to obtain a licence it needs could have a material
impact on the Group's business.
As the cellular biotechnology* industry develops, new patents covering technologies and products are granted.
The probability, therefore, increases of seeing the Group's technologies and products face risks of infringing
third party patents, particularly patents covering new techniques for the production of viral vaccines or
recombinant proteins, the specific elements of these techniques or the use of the platform for screening
compounds of interest, particularly for therapeutic purposes.
Third parties may be or may become owners or may control these patents or patent applications, or other
intellectual property rights in the United States, Europe or other countries. Claims may be made against the
Group or its partners by such persons, which could result in substantial costs being incurred.
If these proceedings continue for their full term, the Group may be obliged to halt or delay research,
development, manufacturing or sale of products or potential products (or processes) to which these proceedings
relate, which would have a material impact on its operations.
Any action brought against the Group seeking payment of damages or to stop its operations in manufacturing or
marketing products or processes thereby called into question, or even requiring it to request a licence from a
third party to be able to continue its activities, may have a negative impact on the prospects and the finances of
the Company. No assurance can be given that the Group would be able to win in such a situation, or that it would
be able to obtain a licence under economically acceptable terms and that it would not be prevented, one way or
another, from manufacturing and selling products or out-licensing technologies called into question. Moreover,
the Group may have to assert its own patent rights against infringers.
Numerous disputes and proceedings relating to the infringement of intellectual property rights are brought in the
pharmaceutical and biotechnological industry. In addition to proceedings brought directly against the Group, it
may be, or become, party to proceedings or a dispute such as opposition proceedings at the European Patent
Office (EPO) or interference proceedings at the United States Patent and Trade mark Office (USPTO) relating to
intellectual property rights for its products and technologies. Even if these disputes and proceedings were to be
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resolved in favour of the Group, defence costs could be substantial. Some competitors of Vivalis have far greater
resources than the Group and could more easily bear the costs of complex proceedings. Proceedings or disputes
of this kind could also be very time-consuming as far as the managers of the Group are concerned. The
uncertainty associated with bringing or pursuing proceedings or a dispute in this field may have a serious impact
on the competitiveness of the Group.
Risks specifically relating to patents and intellectual property rights owned by third parties
Any dispute or claim made against the Group, irrespective of its result, could lead to substantial costs being
incurred and compromise the Groups reputation. Some of its competitors that have greater resources may be
capable of bearing the costs of complex proceedings more easily. Any dispute of this kind could seriously affect
its ability to stay in business. More specifically, disputes relating to intellectual property could require the Group
to:
o

stop selling or using one or more of its products that might depend on the contested intellectual property
rights, which could reduce its revenue;

o

obtain a licence from the owner of the intellectual property rights, a licence which may be impossible to
obtain on reasonable terms, or even at all; and

o

redesign or, in the case of claims relating to registered trade marks, rename its products in order to
avoid infringing third party intellectual property rights, which may prove to be impossible or expensive
in terms of time and financial resources and, therefore, could be an obstacle to its marketing efforts.

The Group may be unable to generate revenue from products based on its technologies or from its own products,
if a third party does not grant the Group or its licensees the required licence, or if it offers such a licence on
financially unacceptable terms. Before being able to market some of its products, the Group may need to obtain
licences from third parties who own patents or other intellectual property rights. For example, as far as the
problem of patents is concerned, third parties have filed, or are likely to file, patent applications covering
technologies that the Group wishes to use or products that are similar to the products that could be developed
using the Group's technologies. If these patent applications should lead to the grant of a patent, the Group would
need to obtain a licence from its owner to use this patented technology. These licences may be unavailable, the
Group may have to change its potential technologies and products, or avoid or cease certain activities. The
licensees of the Group may face exactly the same problems.
The trade marks of the Group are important elements of the identity of the Group and of its products. Even
though the main elements of its trade marks are registered in France, Europe and the United States, other
companies in the pharmaceutical industry may use, or attempt to use, elements of this trade mark, and thereby
create confusion in the minds of third parties (see Section 11.4 of this Registration Document).
If one or more of these risks were realised, it could have a material impact on the Group's business, results of
operations, financial position, and prospects.
Risks relating to potential disputes with licensees that may affect relations between the Group and its current
or potential licensees
The Group has granted numerous licences to manufacturers which will owe it milestone payments and royalties
on future sales if the development of vaccines based on the EB66® platform or antibodies developed on the
Viva│screen platform continues to progress favourably and results in marketed products. The Group could
encounter difficulties in recovering amounts owed to it by its licensees. The Group largely depends on its
licensees to obtain information on the development of their products incorporating its technologies and products.
If its licensees should not tell it about progress made in the developments on which they are working, the Group
would be unable to request payments to which it was entitled. The Group may also have to spend significant
amounts in order to recover amounts owed to it, or may fail to recover them at all.
Licensees of the Group could challenge the scope of licences granted, which could have an impact on their
relations and on relations with other licensees, and could also affect the Company's ability to grant additional
licences to other companies.
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Risks relating to an inability to protect the confidentiality of Group information and know-how
The Group regularly supplies information and materials to public and private bodies to perform certain tests for
research purposes, or to enable the validation by customers of commercial projects. In both cases, the Group
relies on the use of confidentiality agreements. Its business also depends on its proprietary unpatented
technologies, processes, know-how and data that the Group considers to be trade secrets, some of which it
protects by entering into confidentiality agreements with its employees, consultants, and certain partners and
subcontractors. It cannot be ruled out that these agreements or other ways of protecting trade secrets will fail to
provide the protection sought, or will be breached, or that the Group will not have any appropriate solutions to
combat such breaches, or that its trade secrets will be disclosed to its competitors or developed independently by
them.
If one or more of these risks were realised, it could have a material impact on the Group's business, results from
operations, financial position, and prospects.
Risks relating to incurring liability on the basis of the products
Even though the Group does not currently have any products undergoing clinical evaluation, it may in the future
be exposed to the risk of claims being made against it during clinical development of its antiviral products, in
particular product liability claims, in connection with the testing, manufacturing and marketing of therapeutic
products in humans and in animals. Claims may also be made against it in connection with clinical trials in
respect of the preparation of therapeutic products tested and the occurrence of unexpected side effects resulting
from the administration of these products. Claims or proceedings may be brought or asserted against the Group
by patients, regulatory agencies, biopharmaceutical companies, and any other third party using or marketing its
products. These actions may include claims resulting from acts by its partners, licensees and subcontractors, over
which the Group has little or no control. The Group can give no assurance that its existing insurance will be
sufficient to cover damage actions that may be brought against it. If its liability or that of its partners, licensees
and subcontractors is so claimed, and if the Company itself or its partners, licensees and subcontractors should
be unable to obtain and maintain appropriate insurance coverage at an acceptable cost, or to protect themselves
in any way against product liability claims, this could have a serious impact on the marketing of its products and
more generally could adversely affect its business, results of operations, financial position, and prospects.
Disputes
There are no governmental, legal or arbitration proceedings, including any proceedings that the Group knows to
be pending or that are threatened against it that could have, or have had over the last 12 months, a material effect
on Vivalis’ financial position or profitability.
Risks relating to ethical, legal or social problems regarding the use of genetic technologies and animal
materials that may affect regulatory approvals, patentability or market acceptance of the Group's technology
Success in marketing the Group's technologies and products partly depends on market acceptance of its
technologies and products for the prevention or treatment of diseases affecting people and animals. Using
genetic technologies and materials of animal origin could raise ethical, legal or social problems, and could
therefore affect the success of the marketing of the Group's technologies and products.
If one or more of these risks were realised, it could have a material impact on the Group's business, results of
operations, financial position, and prospects.
Risk associated with the majority shareholder
The Group's majority shareholder has a significant portion of the share capital and voting rights of the Company.
In effect, at 31 December 2012, the Grimaud Group owned 50.92 % of the share capital and 63.96 % of the
voting rights of the Company that could have a material adverse impact on the Company's shares. This
concentration of capital and voting rights with a single shareholder and the possibility for this shareholder to
freely sell all or part of its share in the Company's capital could have a material adverse effect on the price of the
Company's shares.
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4.4 MARKET RISK
Exchange rate risk
Up until 2010, the Group’s exposure to exchange rate risks involving the US dollar or any other currency was
limited. With the creation of a subsidiary in Japan with the yen as a functional currency, the Company's exposure
to exchange rate risk has increased with respect to operating expenses. This item in 2012 represented
approximately €1,840,000 for currencies other than euros, including €1,584,000 for subcontracting to it
subsidiary. The total amount of this revenue excluding intra-group transactions in 2012 is presented in euros
(additional information on 2012 revenue is available in Section 20.1 of this Registration Document and notably
in Annex 5.4.1). Such exposure, however, could increase, if the Company were to develop its operations in the
United States, the leading global market for bio-drugs, or in other markets where commercial exchanges are
normally conducted in currencies other than the euro. Moreover, if the Company were to succeed in marketing
additional products in the United States, it could earn some of its revenues in US dollars.
Therefore, at this stage of its development, the Group has taken no steps to protect its business against exchange
rate risks. The Group will monitor its exchange rate exposure in relation to changes in its situation. The Group’s
strategy is to use the euro as the main currency when signing contracts. The Group could enter into contracts,
however, in the future to cover exchange rate fluctuations if it appears necessary and if the risks were deemed to
be material. If it should fail to make effective provisions in the future, its operating profits could be adversely
affected.
Interest rate risk
The Group is exposed to market risks in connection with hedging both of its liquid assets and of its medium and
long-term indebtedness.
This risk is managed by the financial department of Vivalis and the Executive Board which relies on dedicated,
specialised teams from the Grimaud La Corbière Group (hereinafter the “Grimaud Group”). Liquid funds are
invested in the following tools: Mutual funds (SICAV and FCP) and term deposits offering a high quality
signature. Detailed information on these investments and an analysis of their nature, risk and volatility is
provided in the notes to the 2012 financial statements (Section 20.1 of this document, Note 5.3.9 to the 2012
financial statements).
The Company has also obtained loans to finance its investments. At 31 December 2012 borrowings totalled
€6,714,000 of which €1,369,000 was at fixed rates. These loans were used largely to finance the construction of
a new laboratory at the Chauvinière facility in 2005 and its equipment amounting to €2,728,000 and in 2008 the
building of a third production zone for €350,000 as well as the purchase of equipment for the new research
laboratory at the same site at Chauvinière for €5.9 million and, finally, installation and equipment costs for the
new laboratory in Lyon in 2011 for €0.6 million.
An allocation agreement with respect to an interest rate swap was established on 11 June 2010 between Grimaud
Group and Vivalis, following the conclusion by Grimaud Group and Crédit Agricole Corporate and Investment
Bank (CACIB) of an interest rate swap agreement for three years. A new complementary agreement of the same
type was signed on 26 September 2011 for a term of four years and a third was signed on 17 October 2012 for 7
years. Under the terms of these three allocation agreements, Vivalis is covered by an interest rate hedge at 31
December 2012 for 63% of the variable interest rate portion of its debt.
Vivalis' net exposure defined as financial liabilities minus financial assets, is summarized in the table below:
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Interest rate risk
31 December
2012
(in thousands of
euros)

Financial assets *
Fixedrate **

Floatingrate

Less than 1 year
1 to 5 years
More than 5 years
Total

748

Financial
liabilities ***
Fixed- Floating
rate
-rate

Net position
Interest rate
before hedging
hedges ****
Fixed- Floating- Fixed- Floatingrate
rate
rate
rate

Net position after
hedging
Fixed- Floatingrate
rate

-413

-1,229

-413

-481 -1,479

1,479

-1,892

998

11,225

-956

-3,531

10,269

-3,531 -1,500

1,500

8,769

-2,031

0

-0

-586

0

-385

385

-385

-201

-1,369

-5,346

9,856

-4,598 -3,364

3,364

6,492

-1,234

11,225

748

-586

* Mainly shares of open-ended investment funds (Sicav) or mutual funds (FCP) and fixed
deposits.
** Including also progressive rate time deposits
*** Bank borrowings
**** Coverage from interest rate swaps of the parent company

Net position to be renewed, after
hedging, in less than one year

998 € thousands

Hypothesis: change in short-term interest
rates for Vivalis

1%

Impact

10 € thousands

Investment risk
The Group applies a conservative and prudent strategy of financial management. The Group's assets are
allocated among several French banking institutions with several different vehicles in each. The Company’s
banks are Crédit Agricole, LCL, Natixis, Caisse d'Epargne, Crédit Mutuel, CIO and Banque Privée 1818.
The second mechanism for spreading risk is through the selection of several categories of investment vehicles.
Detailed information on these vehicles is provided in the notes to the 2012 consolidated financial statements (see
Section 20.1 of this Registration Document, Note 5.3.9), notably their classification on the basis of risk and their
volatility at one year.

One category of investment vehicle is money market funds (UCITS). Vivalis excludes use of SICAV openended investment funds and mutual funds that seek to boost their performance by investing in risk assets. All
these vehicles fall under the category of “Euro money market”.
The second category of investments consists of fixed-interest or progressive rate time deposits with terms of 2 to
5 years. These investments allow for early redemption that may be subject to penalties imposed on the applicable
interest rate.
A third category consists of negotiable fixed-term certificates of deposits with maturities of 1 to 4 years.
At 31 December 2012, these investments broke down as follows:
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“Money market” open-end investment funds (SICAV)

€748,000

“Money market” open-end investment funds (SICAV)

€1,000

Time deposit accounts

€10,167,000

Negotiable certificates of deposit

€1,058,000

Cash at bank and in hand

€82,000

Unit trusts and mutual funds are monetary or quasi-monetary UCITS (French investment vehicles-OPCVM).
The Group therefore is not subject to a material risk in terms of these cash investment products. Future
remuneration, however, is subject to changes in rates in the money market. As an indication, if money market
rates were to fall 1%, future remuneration to the Group in one year would fall by approximately €121,000
regardless of the investment vehicles used.
Share price risk
The Company does not incur a risk from the price of its own shares except within the limit of the liquidity
agreement signed with Natixis on 6 July 2007 after it was listed on 28 June 2007 (initial listing) for which the
conditions of application for the period are described in the management report (Annex 1 of this Registration
Document, paragraph 22).

4.5 SPECIFIC RISKS ASSOCIATED WITH THE FINANCIAL CRISIS
In respect to the worldwide economic situation, the Group may be exposed to the risk of default of one or more
of its customers. Furthermore, the absence of financing could force its customers to make choices in respect to
projects to be pursued. As the Group does not exercise control over the strategic priorities of its customers,
certain projects using the technologies of the Group could be postponed or cancelled.
In addition, the Group notes a trend in recent months of concentration in the pharmaceutical manufacturing and
biotechnology sector among companies that comprise its main customers. These mergers could result in changes
to the strategies of these manufacturing groups and in consequence modify the priorities in respect to different
development projects including those in which the Group is a partner. The Group is not able to exercise any
control in respect to either the importance or calendar of the resources that existing or future partners will devote
to research, development (notably pre-clinical and clinical), the manufacture and commercialisation of drugs
involving the use of its products. The Group could be affected by the postponement or even cancellation of
certain projects undertaken with its licensees.

4.6 SPECIFIC RISKS RELATING TO THE MERGER WITH INTERCELL AG

On 16 December 2012, the Group announced its plan to merge with Intercell AG. The shareholders meetings for
Vivalis and Intercell AG voted in favour of this plan on 7 March and 27 February 2013 respectively. The reader
is asked to focus on the specific risks relating to this merger as they are described in paragraph 4.2 of document
E on which the financial markets authority affixed the registration number E 13-003 on 23 January 2013.
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5

INFORMATION ABOUT THE COMPANY
5.1 HISTORY AND DEVELOPMENT

5.1.1 Company name
The name of the Company is Vivalis.
5.1.2 Registration venue and number
The Company is registered in the Commercial and Companies Register (“Registre du Commerce et des
Sociétés”) of Angers under number 422 497 560.
5.1.3 Incorporation date and duration
Vivalis was organised on 7 April 1999 for a term of 99 years expiring on 6 April 2098, unless earlier extended or
dissolved.
5.1.4 Registered office, legal form and applicable legislation
The Registered Office of the Company is at La Corbière, 49450 Roussay. Its head office is at 6, rue Alain
Bombard, 44821 Saint-Herblain Cedex, and the telephone number of its head office is +33 (0)2 28 07 37 10.
The Company is a public limited company with an Executive Board and a Supervisory Board subject to French
law, in particular the French Commercial Code.
5.1.5 History of the Company
Founded in 1999, Vivalis was the result of a meeting between manufacturers in avian genetic selection in the
Nantes region and a scientific team consisting of INRA, CNRS and ENS from Lyon. Initially specialising in
avian transgenesis, Vivalis is today a biopharmaceutical company that provides innovative cell-based solutions
for the manufacture of vaccines and therapeutic proteins and develops therapeutics for diseases with unmet
needs.

An unusual birth
The history of Vivalis is inextricably linked to that of the Grimaud La Corbière Group (hereinafter “Grimaud
Group”), a family group which, under the leadership of its co-founder Joseph Grimaud and then his son, the
current Chairman, Frederic Grimaud, moved, in a single generation, from being a family firm outside Cholet to a
worldwide leader in multi-species animal genetic selection. In July 2010, Grimaud Group announced an
investment of €40 million by France's Strategic Investment Fund (Fonds stratégique d’Investissement or FSI) to
support the Group's development projects. A portion of the funds contributed by the FSI financed the take up by
the Grimaud Group of its share of the Vivalis rights issue (see Annex 1 of this Registration Document,
Management Report of the Company). Grimaud Group today has consolidated revenues and fees of €227 million
from activities in 120 countries with a workforce of 1,754 employees.
In 1996, the managers of Grimaud Group recognised the importance of innovation and the possible impact of
emerging biotechnologies on their genetic selection business, with the risk of finding themselves in the position
of customers relying on a high added-value service not controlled internally. This incursion into the field of
biotechnologies, and the long association between Grimaud Group and research teams from the National
Institute of Agronomic Research (lNRA), convinced Joseph and Frederic Grimaud to invest in the
biotechnologies sector.
In 1996, Bertrand Pain and Jacques Samarut, managers of a scientific team consisting of INRA, CNRS and ENS
in Lyon, looked for an industrial group to use their work on avian embryonic stem (ES) cells*. This was because
opportunities opened up by ES cells were starting to find their first scientific and commercial applications.
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Vivalis was founded, therefore, in April 1999 following the acquisition of exclusive rights to a patent of which
Bertrand Pain and Jacques Samarut were the inventors and covering techniques for isolating and cultivating
avian ES cells and had the primary objective of exploiting this invention to produce proteins of pharmaceutical
interest in transgenic chicken eggs. The purpose of investing in Vivalis, therefore, was to enable Grimaud Group
to apply its expertise in the poultry industry to the world of human health, while at the same time enabling it to
benefit from applications in the field of genetic selection.
Vivalis began operations in November 2000 and moved into 200 m² of laboratories leased at CHU Hôtel-Dieu
University Hospital of Nantes, with the backing of Grimaud Group, local and regional authorities, the Ministry
for Research and ANVAR (OSEO). Under the management of Franck Grimaud, Chairman of the Company, and
Bertrand Pain, Chief Scientific Officer, on secondment from the INRA, Vivalis initially concentrated its efforts
on optimising the cellular and molecular technologies required for the generation of transgenic chickens.
The EB66® cell line: an innovative, high-quality tool for the industrial production of viral vaccines and
recombinant proteins
Although the initial investment by Vivalis in ES cells did not produce the opportunities anticipated in avian
transgenesis, a promising application in the production of viral vaccines gradually emerged. Numerous human
and veterinary vaccines are now being produced on eggs embryonated according to old, expensive processes, the
reliability of which may be subject to numerous technical uncertainties. Replacing the production of eggs with a
high-quality, well-characterised cell system, therefore, is a priority for numerous pharmaceutical companies and
governments, but, until 2000, attempts had failed, because there was no cellular substrate to meet modern
industrial requirements.
Vivalis decided to focus its research on chicken and duck ES cells. After two years of research, a new family of
original cell lines called EBx® were derived which combined the cellular and industrial properties sought. These
cells proved to be highly susceptible to numerous viral strains of interest for vaccines, including human flu
viruses or poxviruses. Interestingly, EBx® cells are also easy to modify genetically and produce various
recombinant human proteins, including monoclonal antibodies* in the cancer treatment field. Today, after a few
years of additional development, Vivalis' reference cell substrate is the EB66® cell line (derived from duck
embryonic stem cells). In November 2010, a major milestone was achieved in this area and an agreement was
signed with one of the Company's customers, GlaxoSmithKline (GSK). In effect, the US Food and Drud
Administration (FDA) gave GSK the green light to initiate Phase 1 human clinical trials for influenza vaccine
production using the EB66® cell line. This Phase I clinical trial will be the first human trial of clinical material
produced using the EB66® cell line.
Towards the development of its own products and the discovery of innovative antiviral molecules
These applications for chicken and duck ES cells and the commercial opportunities thereby created led Vivalis
rapidly to increase its expertise, particularly through the recruitment of Majid Mehtali to the post of Chief
Scientific Officer, in the fields of virology, cellular biology, quality control and quality assurance, and in the
development of industrial processes for the cultivation and production of viral vaccines using its EB66® cell
line. Armed with this new expertise and having received specific orders from a number of manufacturers, Vivalis
invested in a BPF production unit (GMP equivalent)*, now qualified by the ANSM, to carry out contracts for the
bio-production of preclinical and clinical batches of viral vaccines or therapeutic proteins for third parties. The
rapid development of the EBx® platform enabled Vivalis to increase its expertise in virology, and to extend its
human, material and technical potential, allowing it to pursue new lines of research that could soon consolidate
the Company's technological portfolio and range of commercial products. This is why early in 2005, Vivalis
started a program to perfect antiviral and anti-hepatitis C molecules. This research program was halted in 2012
(see management med report in Annex one to this document).
Developing an integrated offering in monoclonal antibodies;
Building on its experience in the area of therapeutic proteins, Vivalis acquired the Lyon-based company
Humalys S.A.S. in early January 2010. This company created in 2007 by five founders with extensive
experience in the field of immunology, has developed unique expertise for identifying from human donors
antibodies of interest for targeting a specific pathology. This expertise offered through the Humalex ® technology
platform makes it possible to discover fully human antibodies from human B lymphocytes. Through this
acquisition, Vivalis Group now has an integrated offering in the field of monoclonal antibodies ranging from the
discovery of new antibodies to the production of clinical batches. This acquisition was carried out through a
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simplified merger entailing the transfer of all Humalys' assets and liabilities to Vivalis on 3 January 2011
(transmission universelle de patrimoine) (see Annex 1 Management Report to the separate parent company
financial statements, section 1).
In 2011, Vivalis acquired SC World’s high-throughput screening (HTS) single-cell antibody discovery
technology based on isolated B-lymphocytes, ISAAC. Combining the technologies of Humalex and ISAAC,
enabled Vivalis to develop the Viva│Screen antibody discovery technology.
Creating a major player in the European market for vaccines and monoclonal antibodies in oncology and
infectious diseases.
On 16 December 2012 the company announced its plan to merge with Intercell AG to become Valneva SE, with
the intention of creating a major player in the European market for vaccines and monoclonal antibodies used in
oncology and infectious diseases. The shareholders of both companies voted in favour of this project. For
additional details, please see Document E which the AMF financial markets authority registered under number E
13-003 on 23 January 2013.
5.1.6 Significant events in the development of the issuer’s business
Readers are invited to refer to paragraph 1 of the management report relating to the separate parent company
financial statements (Annex 1 of this Document).
5.2 INVESTMENTS
5.2.1 Main investments made
Net investments of the Group (IFRS) break down as follows:

€ thousands

2012

Investments in intangible assets (1)

2011

2010

82

6,277

11,321

Investments in tangible assets

775

1,863

5,618

Financial investments
TOTAL

58
915

13
8,153

(249)
16,690

(1) Excluding €341,000 in goodwill arising from the acquisition of Humalys in 2010.
Investments in intangible assets
Up to 2009, investments in intangible assets mainly referred to fixed development costs, fees associated with
trade marks and the acquisition of licences. Development costs essentially relate to three programmes:


developing production processes for vaccines on EB66® lines;



developing production processes for vaccines on EB66® lines; and



the development of antiviral molecules.

In 2010, intangible assets included mainly the Humalex® technology acquired and valued at €11,067,000 and in
2011 mainly the Isaac technology acquired from the Japanese company, SC World. In 2012, intangible assets
only involved the activation of a few patent fees and acquisition of software license rights.

29/302

Investments in tangible assets
In 2010, the main investment for tangible assets related the construction of the new R&D laboratory. In 2011,
these investments concerned installations and equipment for the new research laboratory in in Lyon as well as
the industrialisation of the Viva│Screen platform combining of the Humalex® and Isaac technologies acquired.
In 2012, investments intangible assets pertained to the further industrialization of the Viva│Screen platform at
Lyon and Toyama, as well as a few pieces of equipment at the Nantes laboratory.

5.2.2 Main current and planned investments
At a constant consolidation scope, the 2013 budget only covers in tangible assets of around €1 million intended
for acquiring research equipment. These investments will be financed by loans, grants and own funds.
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6

OVERVIEW OF THE COMPANY'S BUSINESS

6.1 INTRODUCTION
Founded in 1999 by Grimaud Group, a global leader in animal genetic selection with around 1,700 employees
worldwide, Vivalis is a biopharmaceutical company that provides innovative cell-based solutions for the
manufacture of vaccines and therapeutic proteins, and develops therapeutics for diseases with unmet needs.

The Company has been granted by the French Government agency for Health and Medication (Agence Nationale
de la Santé et du Médicament or ANSM), the approval to operate as a registered pharmaceutical unit
(établissement pharmaceutique). In early January 2010 the Company acquired Humalys S.A.S and its
proprietary technology Humalex® for discovering fully human monoclonal antibodies. This acquisition
completes the technologies developed within the Company and enables it to propose an integrated offering from
the discovery of new antibodies to the production of pre-clinical and clinical batches. Vivalis strengthened its
antibody discovery division with the acquisition of the ISAAC technology from the Japanese company SC
WORLD. Combining the technologies of Humalex and ISAAC, enabled Vivalis to develop the Viva│Screen
antibody discovery technology.
The technology for producing vaccines developed by the Company is based on the use of EB66® avian cell lines
derived from embryonic duck stem cells. This cell line, of which Vivalis has full ownership as a result of patents
it owns and the operation of which it controls through patents to which it holds exclusive licences, is likely to be
widely used in the production of human and veterinary vaccines currently produced on embryonated chicken
eggs. This standard production process on eggs is an old technology and poses numerous industrial, medical,
health and economic problems that are likely to be resolved by the use of the EB66® cell line by pharmaceutical
groups and biotechnology companies through licences of the technology.
As at 31 December 2012, the Company granted about 10 research licences and 18 commercial licences to
manufacturers which, in the case of commercial licences, provide for the making of an upfront payment on
signing followed by instalment or milestone payments at defined points in the development and registration
process, and, finally, royalty payments based on a percentage on future sales of products, if the vaccines
produced from the EB66® cell line successfully go through the various clinical stages and ultimately reach the
market.
In January 2010, the Company added a new technology for the discovery of human monoclonal antibodies from
the acquisition Humalys S.A.S. and its Humalex® platform. The Company intends to licence this platform as a
tool for discovering to pharmaceutical and biotechnology manufacturers within the framework of licence and
collaboration agreements as well as for internal usage to build a portfolio of proprietary human monoclonal
antibodies. Humalys signed a first commercial licence and collaboration agreement with Sanofi-Pasteur for the
discovery and development of fully human monoclonal antibodies against several infectious disease targets. A
target was furthermore added in 2012. In addition, within the framework of this collaboration agreement with
Sanofi-Pasteur, in January 2011 Vivalis announced the signature of an agreement to initiate a second followed
by a third antibody discovery program.
On 18 April 2011, the Group created a wholly owned subsidiary of Vivalis in Japan (see Section 7 of this
Registration Document). The subsidiary was created within the framework of the purchase of assets relating to
the ‘ISAAC’ (‘Immunospot array on a chip’) antibody discovery technology of the Japanese company, SC
World. Vivalis now has in consequence through the combination of the Humalex an ISAAC technologies an
antibody discovery platform, Viva│Screen.
Finally, in 2012, Vivalis launched its first proprietary antibody discovery programme, to be licensed in the early
stage.
To summarise, therefore, Group's know-how and intellectual property are exploited mainly in three areas:
(i)

The EB66® avian cell line for the production of vaccines Vivalis offers research and
commercial licences for its EB66® cell lines to biotechnology companies and the pharmaceutical
industry for the production of viral vaccines;
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(ii) Discovery of new fully human antibodies through the Viva│Screen platform. Vivalis proposes
licences for the use of this technology and research collaboration to biotechnology companies
or pharmaceutical manufacturers.
(iii) Building a portfolio of proprietary monoclonal antibodies from its Viva│Screen platform.
This section may be read in conjunction with section 1 of the management report (Appendix 1). To date, only
activities relating to the EB66 cell line and the Viva│Screen platform generate revenue.
6.2 VIVALIS’ STRATEGY
Since it was founded, Vivalis has concentrated on developing breakthrough technologies enabling it to enter into
out licensing contracts providing for the making of upfront, milestone, and royalty payments, and thereby
earning a share of the revenue from sales of final products.
The Company's main objective in the short term is to sign new partnership agreements for its EB66® cell line in
the field of vaccines. It intends to support the achievement of milestones in current developments in order to
establish its position in this field. This approach applies both to viral vaccines already marketed (such as the
human or animal flu vaccine) and to therapeutic vaccines under development by the customers of the Company,
against chronic or viral pathologies, such as cancer or AIDS.
The Company aims to extend this strategy to product development.
In addition, on 16 December 2012, Vivalis announced a proposed merger with Intercell AG. The group thereby
formed is called Valneva SE. Please refer to Document E, AMF registration number E 13-003 dated 23 January
2013, and to paragraph 3.5.1.8, which details the new strategies being developed and the will of Valneva SE to
become a major actor in the European market for vaccination and biotechnology.
6.3 VIVALIS’ CORE BUSINESS
Vivalis' current business comprises three activities: commercial use of the EB66® cell line for the production of
viral vaccines, commercial use of the Humalex® platform for the discovery of human monoclonal antibodies and
the development of a portfolio of proprietary products using its Viva│Screen platform. In 2012, Vivalis decided
to discontinue its small-molecule discovery program with its 3D-Screen platform.
6.3.1

Commercial exploitation of the EB66® cell line

6.3.1.1 Commercial exploitation of the EB66® cell line in the field of vaccines
A viral vaccine is a solution which contains killed or live (but attenuated) viruses, or fragments thereof, which
may, or may not, be genetically modified so as to express an antigen* of interest, such as a protein specific to
cancer cells or a protein of the AIDS virus, and which is injected into humans or animals to stimulate immunity*
against said virus or the antigen expressed by the virus. The injection of a low dose of these foreign bodies forces
the organism to produce immune defences, in particular antibodies, against these viruses or viral antigens
without, however, causing the viral disease.
These vaccines are generally administered preventively before the viral pathology has been triggered; such
vaccines are called prophylactic vaccines.
Since the beginning of the 1990s, a new concept in vaccines has emerged, known as ‘therapeutic’ vaccines; they
are vaccine solutions consisting of antigens from cancer cells or from viruses (for example from the AIDS virus)
which are administered in an identical manner, but once the disease has been triggered; these vaccines are aimed
at stimulating the immune system of patients in order to produce immune defences, based in particular on
cytotoxic cells, capable of combating the cancer cells in the organism that present these antigens, or cells in the
organism that are infected with the virus expressing said antigen(s).
The reference method of culture for producing viruses required for immunisation, such as the flu, measles,
mumps or rabies viruses, is the embryonated chicken egg culture technique. It was developed by Goodpasture in
1931 and enabled Jonas Salk to prepare the first flu vaccine on a large scale, which was used by the American
expeditionary forces in Europe in 1944 and 1945.
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Since viruses are parasites, culturing them is only conceivable in living organisms under sterile and contained
conditions in order to prevent any cross-contamination by other infectious agents. It is these two elements which
have made the amniotic cavity of the chicken egg, which is also accessible under acceptable economic
conditions, the best possible live substrate for the production of viral vaccines.
The production of a vaccine on eggs goes through five key steps:


Inoculation. The virus is inoculated into embryonated eggs. The eggs have been collected from
conventional farms. The virus will multiply in the cells of the embryo.



Harvesting. After a culture period of a few days, the contents of the egg are ground and the viruses are
extracted from the mixture.



Purification and, optionally, inactivation. At this stage, the viruses are still mixed with egg residues.
Various purification steps are subsequently undertaken. A virus inactivation step, using products such
as formol, may be performed to obtain a completely neutralised viral material. Further purification steps
are conducted to obtain the material in as pure a form as possible.



Formulation. The virus is mixed with a solution to allow its administration to humans or animals. This
solution may also contain an adjuvant* intended to stimulate the immune response.



Pharmaceutical formulation. The vaccine solution is, finally, loaded into a bottle or a ready-to-use
syringe under aseptic and controlled conditions.

Quality controls are performed throughout this five step process. The vaccine may be ‘released’ by the qualified
person only once all the quality controls have been completed.

Current method
of producing vaccines
ex. flu vaccine
Irreducible 6-month process
~400
million
doses
shipped
~400
million
doses
delivered
as
of September
from

Several
hundred
million
Hundreds
of million
fertilized
embryonated
eggs eggs

Production
On eggs

Adaptation and
incubation
Harvest
Purification
Inactivation
Formulation and
Bottling
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Limitations of the method of production on embryonated hen eggs
The process for manufacturing vaccines on embryonated eggs is a relatively old one, the reliability of which can
be at the mercy of many technical uncertainties, as was illustrated by the contamination, in 2004, of a major
production line, resulting in a shortage of human flu vaccines in the United States.
The principal weaknesses of this manufacturing process, which are discussed in this Section, relate, first, to the
fact that, since it is not a closed environment process (bioreactor), there continue to be sanitary risks that are
incompatible with the standards required today in the field of the pharmaceutical product manufacturing, and,
second, to the fact that the production apparatus is based on the supply of such a large number of chicken eggs
(several hundred million eggs just for the flu vaccine) that it is not very likely to be able to satisfy the increasing
needs for vaccines. Finally, for some vaccines such as the flu vaccine, the manufacturing time using
embryonated chicken egg culture could prove to be inadequate to meet the requirements of the market and/or of
public health, in the case of a pandemic for example.
The first limitation of the current methods for manufacturing vaccines, therefore, lies in the risk of exposure to
qualitative uncertainties of the base product, the egg.
Each vaccine batch is subjected to strict quality control tests in terms of safety and measurement of the quantity
of antigen per dose before it can be made available to the population. The number of eggs required is so large
that it involves the contribution of thousands of farms destined to provide the market with eggs of food quality
and not eggs of pharmaceutical quality.
Most of the time, the consequence of this situation is relatively innocuous, since it involves qualitative problems
that can be detected at the beginning of the process, ending in batches of eggs being rejected, but the
pharmaceutical community remains marked by the major problem experienced by Chiron in 2004 and which
resulted in the rejection, not of one batch of eggs, but of one factory's entire flu vaccine production campaign,
i.e., 52 million doses, or about 50% of what was needed for the United States.
Furthermore, it is clear that, in the event of an avian flu pandemic, the eggs required for vaccine production,
deemed to be infected, would be considered unfit for use for pharmaceutical purposes, which could reduce or
even wipe out production capacity for all vaccines produced using eggs and thus cause significant rises in death
rates.
The second limitation relates to manufacturing capabilities. In general, the increase in production capacity using
the embryonated chicken egg culture method is insufficient to meet the increase in demand related both to an
aging population and to a change in public health policies. The World Health Organisation (WHO), like the US
National Institute of Health (NIH), estimates, by way of illustration, that flu vaccine coverage is still much too
low in light of its medical-economical benefit, not only in elderly people and in individuals at risk, but also in the
active population, for whom the rate of vaccination varies widely, depending on the country.
Without a radical change in production methods, it is likely that the supply of vaccines will prove to be
insufficient, particularly in the case of special circumstances that worsen the situation, such as a flu pandemic.
Should one or more strains of flu virus become more virulent over the course of any of the next few years for
any reason, compared to previous years, this gap between needs and production capacity could result in a
statistically significant increase in death rates, particularly in elderly individuals.
This situation, therefore, involves a public health problem, recognised as such, to the point that the US
Government has implemented specific public financing in the form of grants (more than a billion dollars in
grants paid by the Department of Human and Health Services (HHS) since 2004 to fund cell-line based
manufacturing processes (in the US) as alternatives to embryonated chicken egg cultures).
Although most vaccines are for non-progressive infectious agents which are less affected by time constraints, in
the case of vaccination against flu the embryonated egg production method also poses a manufacturing timing
problem.
Flu vaccine is today the principal segment of the vaccine market, each year requiring the manufacture of more
than 400 million doses of vaccine. These annual production runs are dictated by the high degree of ability of the
flu virus to mutate and to ‘deceive’ the human immune system in order to invade it. Its replication
(multiplication of the virus) can lead to mutations in its genetic material, which result in alterations to the surface
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proteins of the virus, proteins which are recognised by the immune system. Even a minor change in the structure
of these proteins can prevent the immune system of infected individuals from recognising the virus and
triggering the mechanisms aimed at eliminating it. Thus, vaccine prepared one year is often ineffective the
following year, since the viruses in circulation are different from those from which it was prepared.
On this basis, the WHO publishes recommendations each year around the month of February or March regarding
the influenza strains against which it feels it will be necessary to protect the population during the following
winter season.
Manufacturers of flu vaccines have approximately six months to produce the vaccines on the basis of these
recommendations, a time period for effectively producing these vaccines which it is virtually impossible to
shorten and which constitutes a problem for the production of a vaccine such as the flu vaccine using eggs. The
current method involves the risk of a time lag between the onset of the winter flu epidemic season and the
availability of the vaccines in pharmacies in September-October of each year. For example, in 2006, flu vaccine
became available in France almost a month late. This did not cause any particular medical problem that year
since flu epidemic that year was relatively unimportant.
The need for manufacturers to find alternative methods is, for these reasons, largely accepted. It is probable that,
as soon as an alternative method of production has demonstrated its industrial applicability, it will gradually
replace the historical method. The Company's theory, which receives a broad consensus, is that this alternative
method will be based on the use of cell lines.
As an example and to cite just the case of the two market leaders:
o

GlaxoSmithKline, on 4 May 2006, made public the terms of its US $274 million contract with HHS
aimed at accelerating the development of flu vaccine on a cell line, and stated that it involved a priority
strategic objective for GSK. It also disclosed its intention to invest US $100 million in starting up a new
unit for the production of cell line-based flu vaccines in Marietta, Pennsylvania (United States).

o

Sanofi-Pasteur, on 27 September 2006, announced that it had initiated its first clinical study in the
United States of a new-generation flu vaccine produced on a cell line, and stated that this step was the
first of the initiatives that it intended to undertake to diversify its vaccine manufacturing technologies.

Advantages of production via cell lines
Manufacturing of a viral vaccine from a cell line is based on the same steps as those described in the section
relating to the manufacture of vaccines on embryonated eggs, but the living organism required for the
development of the virus is a cell made available in a closed and sterile medium, with the several advantages
described below.

Vaccine production on cell lines
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A cell line is a homogeneous population of cells, having the ability to multiply by division several times, or even
an unlimited number of times. This ability to multiply indefinitely in in vitro culture is found in three types of
cells: (i) cancer cells, (ii) cells that have been transformed artificially, to exhibit a cancerous phenotype in one of
three ways: physically by exposure to radiation, chemically with mutagenic agents, or genetically through the
insertion of oncogenes* and finally, (iii) embryonic stem cells (ES cells).
Unlike cancer cells and artificially transformed cells, characterised by multiple undesirable chromosomal
rearrangements accumulated over the course of their culture, embryonic stem cells are genetically stable and
remain diploid*. This genetic stability of ES cells gives them the notable property of not being ‘tumorigenic’,
i.e., not likely to cause the development of a cancer.
To the Company's knowledge, the principal cell lines on which viral vaccines have been produced, or are today
in development, are the following:
o

MDCK (Madin Darby Canine Kidney) cells are cells derived from canine kidney cells, mainly
exploited by Chiron, recently acquired by Novartis Vaccines, and which benefits from solid intellectual
property protection of the MDCK line cultured in suspension. MDCK cells are genetically unstable and
exhibit chromosomal rearrangements which make them tumorigenic;

o

VERO cells are cells derived from African green monkey cells which grow as a monolayer on solid
supports; The VERO cell line is a continuous aneuploid* line, that is to say a line that has an abnormal
number of chromosomes, which makes these cells tumorigenic when they are maintained in culture for
too long. This line is used in particular by Sanofi-Pasteur for the production of inactivated polio virus
vaccines and more recently by Baxter for the production of flu vaccines, although Baxter suspended the
development of its vaccine in this indication during phase III clinical studies, due to adverse side
effects;

o

PER.C6 cells are cells derived from human foetal retina that have been immortalised through the
introduction of an oncogene. This cell in suspension, the property of Crucell, has been licensed
exclusively to Sanofi-Pasteur for the flu market and to several other companies in the industry for other
fields of interest, in particular the development of vaccines based on recombinant adenoviruses;

o

And chicken and duck ES cells, which are the basis of Vivalis' EB66® cell line. They are, to the
Company's knowledge, the only cell lines to be at the same time genetically stable and continuous.

The use of a continuous* cell line for industrial production of viral vaccines has many advantages.
Cell lines can be preserved almost indefinitely under appropriate storage conditions (usually at -196°C in liquid
nitrogen) while maintaining their biological characteristics. Consequently, for each new industrial production
cycle, companies start with frozen cells that have been completely controlled and defined, once and for all,
giving them consistent quality in the production of the vaccines. In this respect, it is possible to describe the
characteristics and the history of the cell line in a detailed manner in a pharmaceutical file called BMF or
Biological Master File in the United States, in the same way as any other biological material that could be
potentially included in the composition of biological drugs. These lines can be defined, therefore, with a view to
use for pharmaceutical purposes. Compared with eggs, they provide an unquestionable guarantee of consistent
quality. They are a material of pharmaceutical quality used for pharmaceutical purposes and not, unlike the
embryonated egg, a material of food quality used for pharmaceutical purposes.
The entire viral production process is carried out in a closed and aseptic circuit in tanks called bioreactors. The
risks of contamination of the viral vaccine batches are therefore greatly reduced compared with the conventional
method on eggs and make production in cell lines more reliable. In addition, the capacities for automated control
of the production process in bioreactors also allow for better control and optimisation of the production.
Even though in-bioreactor production in cell lines can sometimes pose a problem with some existing lines which
need to be cultured under conditions of adhesion to a solid substrate, the scale-up from a process developed in
small volumes is technically feasible. The pharmaceutical industry is used to testing processes in bioreactors of a
few tens of litres and then reproducing it on bioreactors of several hundreds, or thousands, or even of tens of
thousands of litres. Before any optimisation of productivity that might be possible in the future, Vivalis is
currently capable of producing, in a 100-litre reactor, a number of doses of vaccine that would require, on
average, approximately 50,000 eggs with the conventional manufacturing method.

36/302

The time required for the production of a vaccine is generally shorter with a process based on a cell line than
with the conventional process (see the flu example mentioned above).
Finally, even though it remains to be demonstrated in most cases, and it will only be possible to do this when cell
lines are used at industrial production levels for marketed vaccines, the Company estimates that the in-cell line
production costs should prove to be lower than the in-egg production costs.
A vaccine product produced from the cell line is currently on the market, namely the vaccine of Novartis Optaflu
produced using a MDCK cell.
Not all the projects initiated have come to fruition and not all the technical problems encountered by companies
in the context of their various developments have yet been resolved. The Company believes that the key
questions in evaluating a ‘continuous’ cell line are, without intending to be exhaustive, the following:
(i)

Tumorigenicity: it has been found that a number of cell lines described in the literature are
tumorigenic, meaning that they have the ability to induce tumours after administration to
immunodepressed rodents. As indicated above, regulatory authorities have authorised the sale
of a vaccine product based on the MDCK cell, a tumorigenic line. Regulatory authorities
accept these lines but impose a very high level of purification.

(ii) The genetic stability of the cells: continuous cell lines, with the exception of lines derived from
chicken and duck ES cells, have undergone chromosomal rearrangements which make them
genetically unstable but also tumorigenic.
(iii) Cell density: the volumetric productivity of a cell line in a bioreactor is directly related to its
biomass, and therefore to its cell density. When the cell density is low, it causes the cell lines
to lose their competitive economic advantage compared with the reference method, since, in
order to produce the same quantity of vaccines, it will be necessary to have larger bioreactors
and therefore manufacturing units that are more expensive to build.
(iv) (The ability to grow in suspension: the ability of the cells to grow naturally in suspension in a
culture medium*, without the support of microbeads (microcarriers), is an essential advantage
for the large-scale industrialisation of the production process. The industrialisation of the
process, on the other hand, is reputedly very difficult when it is necessary to use microcarriers.
(v) The species from which these cells originate: the concept of the production of effective
vaccines on chicken cells is validated by about fifty years of large-scale industrial practice on
embryonated chicken eggs. The vaccinal quality of vaccines produced on cells from other
species, which have significant phenotypic and genotypic differences compared with cells of
avian origin (cell lines from chicken or duck eggs), does not have the benefit of the same
extended period over which it is possible to take stock.
(vi) The risks of cross-contamination: the production of the influenza virus on human cells or on
mammalian cells may make possible concomitant unexpected growth of unknown
contaminating human or mammalian viruses. Although the risk is negligible, the regular
emergence of new viruses (for example: SARS, AIDS, EBOLA, etc.) requires a high degree of
vigilance. The use of chicken eggs and of avian cells makes it possible to form a species barrier
which limits the risk that such human or mammalian viruses will propagate during production,
as shown by the decades of production on chicken eggs. Moreover, tumorigenic cells and cells
that have been genetically modified so as to become immortal* mean that care must be taken to
ensure that the vaccines are not contaminated with the DNA fragments responsible for this
genetic modification or this tumorigenicity. Though this is not impossible in terms of industrial
process, it would require purification phases that are more sophisticated and more expensive
than those carried out in processes based on cells which are not modified and genetically
stable, and by nature induce an additional qualitative risk.
(vii) Ethical considerations: the industrial use of cells isolated from human foetuses or embryos for
the purposes of making human vaccines risks resistance from certain ethnic communities or
religious groups.
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Advantages of the EB66® platform compared with the other cell lines
Electron microscopy image of an EB66® cell:

EB66® cells are unique in that they have some of the exceptional biological properties of embryonic stem cells
(for example: immortality, genetic stability), combined with new characteristics ideally suitable for industrial use
(for example: growth at very high cell density, in suspension and in animal serum-free medium).
Taking up each of the seven points that the Company believes to be the main criteria on which the industry
judges a cell line, and applying them to the EB66® cell line:
(i)

EB66® cells are not derived from cancer cells or physically, chemically or genetically
transformed.

(ii) Since they have not been subjected to any genetic manipulation, and as a stem cell, they are
genetically stable.
(iii) In the course of the various experiments carried out by Vivalis in the context of vaccine
development projects that have been the subject of industrial partnerships, the cell densities
observed with EB66® have been found to be higher than those observed with the cells of other
cell lines. Without drawing any premature conclusions as to a possible economic superiority of
its line compared with the other cell lines, the Company believes that it is in a position to
succeed in obtaining production yields that will be compatible with the expectations of
industrial companies. By way of illustration, the Company has calculated, on the basis of
current yields, that it is capable of manufacturing, in a 1000-litre reactor, the same quantity of
flu vaccines as that which can be produced from 3 to 5 million eggs.
(iv) EB66® cells develop in suspension without the need for using microcarriers, and are, in this
respect, easier to industrialise on a large scale than other cell lines.
(v) EB66® cells are, in the same way as the chicken embryonic cells, cells of avian origin and, in
this respect, benefit from some 70 years of work carried out on embryonated chicken eggs.
(vi) For the same reason, the questions of cross-contamination appear to the Company to be easier
to clarify with EB66® than those which arise with users of the other cell lines, which all come
from species much closer to humans than the avian species and in this respect constitute a less
substantial species barrier.
(vii) Finally, since EB66® cells are not human stem cells but avian stem cells, the Company
believes that it should not be the target of certain religious groups or communities hostile to the
therapeutic use of human embryonic cells.
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This series of advantages is enhanced by the broad spectrum of viruses capable of replicating on the EB66® line,
given its avian origin. In fact, historically, most viruses have been adapted and cultured on embryonated chicken
eggs. The spectrum of viral susceptibility is much more restricted for continuous cell lines of human origin (such
as the PER.C6 cell), of simian origin (such as the VERO cell) and of canine origin (such as the MDCK cell).
To the Company's knowledge, the principal application of MDCK cells described in the scientific literature for
vaccine production is the production of the influenza virus for the purpose of preparing a flu vaccine.
VERO cells have been described in scientific literature as allowing replication of the influenza (flu) virus, the
para-influenza virus, the viruses responsible for polio and for rabies, the respiratory syncytial virus
(bronchiolitis) and of viruses of the alphavirus family (including the famous chikungunya virus); the latter are
liable to be used as a vector* in the construction of recombinant vaccines, that is to say as a carrier for presenting
to the organism the gene against which it is desired to make it react. No application other than those against these
six viruses or virus families is, it would seem, described in the scientific literature, for VERO cells.
PER.C6 cells are sensitive to the human and animal influenza virus (avian, porcine or equine influenza virus), to
viruses of the paramyxovirus family responsible for pathologies such as measles or mumps, and to the human
adenovirus, which is another virus that can be used as a vector in the case of the production of recombinant
vaccines. The Company has no knowledge, by virtue of the scientific literature at its disposal, of other families
of viruses, other than those mentioned above, capable of replicating in PER.C6 cells.
To the Company's knowledge, PER.C6, MDCK and VERO cells are not sensitive to or do not efficiently
replicate poxviruses, which constitute a third major family of viruses that can be used as a vector. Recombinant
poxvirus-based therapeutic vaccines are already marketed in the veterinary field and are in advanced phases (II
and III) of clinical development in human health in the cancer or virology (AIDS) field. No human adenovirusor alphavirus-based vaccine has to date been marketed. More than 30 vaccines that use poxviruses are currently
in the clinical development phase.
By comparison, there are at least 25 viruses or virus families for which growth on embryonated chicken eggs is
established (marketed viral vaccines and recombinant vaccines in clinical development phase) with the following
commercial applications:
o

human flu, and, in veterinary medicine, avian, equine or porcine flu;

o

paramyxovirus infections (measles, mumps, Sendai virus, Newcastle virus, respiratory syncytial
virus, canine distemper virus, etc.);

o

yellow fever;

o

rabies;

o

smallpox, avian infections of the poxvirus family, and all the recombinant vaccines in the cancer
and virology (AIDS) field in which the vector is a poxvirus;

o

tick-borne encephalitis;

o

viral infections with alphavirus, and the recombinant vaccines in which the alphavirus is the vector;

o

a large number of infectious avian pathologies (in particular due to reoviruses, herpes viruses
(including that responsible for Marek's disease), or pathologies due to hepadnaviruses (including
that responsible for duck hepatitis B), pathologies due to polyomavirus, and to avian adenovirus,
including the CELO subtype, which can also be used as a vector for a human recombinant vaccine;

o

horse encephalomyelitis.

Vivalis or its partners have already tested and demonstrated the ability of the EB66® cell to produce
(‘replicate’), in the same way as eggs, the viruses for which the commercial applications appear to be the most
obvious to them (i) in humans, in the flu, smallpox and mumps fields, (ii) in livestock birds, in avian flu,
Newcastle disease (or fowl pest), Gumboro disease, avian adenovirus infections, avian reovirus and avian
poxvirus field, and (iii) the main viruses of interest in the case of the production of therapeutic vaccines, such as
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canarypox, fowl pox, MVA or Modified Vaccinia (Virus) Ankara, Sindbis alphavirus, and avian adenovirus
CELO.
The two fields of application of the EB66® cell line that have to date been the subject of exclusive or nonexclusive commercial licences that can be mentioned by Vivalis without violating the confidentiality agreements
between the Company and its licensees are the following:
o

flu;

o

poxviruses (canarypox, fowl pox, MVA) as therapeutic vaccines, notably for the prevention and
treatment of chronic human pathologies such as cancer or of infectious pathologies such as AIDS,
and of veterinary pathologies.

The fields of application in which Vivalis has also signed research licences, that can be mentioned without
violating confidentiality agreements signed by the Company, include, in human health, poxvirus-based and VLPbased therapeutic vaccines, and in animal health, in particular in avian health, vaccines against Marek's disease,
Newcastle disease, infectious bronchitis, IBV, IBDV, etc.
Finally, Vivalis believes that it has another important advantage over competitors, consisting of a strong
intellectual property position (see Section 11 of this Registration Document relating to the intellectual property
rights) capable of protecting it effectively against any pirate use of its lines by a competitor, and against the
unexpected emergence of new competitors in this market with a new EB66® cell line.
Commercial operations in the field of vaccines
Vivalis is currently establishing partnering relationships with some of the world's principal producers of vaccines
in order to develop jointly industrial production processes based on the EB66® cell line that are more robust and
more reliable than traditional production methods based on eggs.
These relationships usually take the form, initially, of a research licence granted by Vivalis to its partner and
relating to the use of the EB66® cell line in the specified areas. Vivalis' partners are authorised to carry out
laboratory experiments in fields in which the research licence has been granted. These experiments are intended
to verify the susceptibility of the EB66® cell to viral strains of interest on which these partners are working and
to gather the information that will enable them to decide whether to develop a product the production of which
will be based on the EB66® cell line.
These research licences provide for the payment of relatively nominal amounts compared to the medium- and
long-term commercial stakes as far as Vivalis and its partner are concerned, for example, an average of €25,000
to €50,000 per year, although Vivalis may claim an additional payment where it makes an operational
contribution to its licensee's work. These licences are generally granted for a period not exceeding two years,
unless a particular technical difficulty is encountered.
The Company believes that this period is sufficient to enable its licensee to carry out all the research work and to
gather all the information needed for them to decide whether to develop a vaccine produced on EB66® in the
field of interest to which the research licence relates and to decide whether to sign a commercial licence*.
In exceptional cases, Vivalis may grant an exclusive research right to its licensee in the field of interest to which
the research licence relates, or a promise of commercial exclusivity on signing of a commercial licence. The
general licensing policy is one of non-exclusivity, however.
Vivalis does not control all of the elements needed for its licensees to make a decision, since these elements are
not only technical, but also economic (size of the market, expected sales, etc.). This decision has many
consequences for the manufacturer, because it is very difficult as a practical matter to decide to change a
manufacturing process during the clinical development of a product, and a fortiori after it is being marketed. The
manufacturing process is an intrinsic part of the marketing approval that is obtained on the basis of clinical trials
(known as pivotal trials) that have to be carried out with vaccines manufactured in a way that is strictly identical
to that used by the pharmaceutical company to produce commercial batches.
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Finally, the initial evaluation phase in the form of a research licence is not automatic either, particularly for
vaccines for which most of the information required to make a decision is accessible through data owned by
Vivalis. In this case, a commercial licence can be signed straight away.
The main purpose of a commercial licence is to enable Vivalis' licensee to produce preclinical research batches,
then clinical research batches and finally commercial batches when the product is to be marketed in the field of
use to which the licence relates and which is generally a precisely defined vaccine or a family of vaccines. Such
licence may be granted to a partner exclusively or non-exclusively, depending on what the partners require, the
benefit to Vivalis in having such an arrangement and the level of remuneration. Generally speaking, the
Company prefers a policy of non-exclusivity.
It is not possible to generalise about the volume of revenue generated by such licences, which will depend on the
size of the market to which the application chosen by the partner of Vivalis relates, on the competitive situation
in this market, on the competitive advantage of the EB66® cell line compared to other cell lines in respect of
these applications, on the exclusive or non-exclusive nature of the licence in the field of interest of the partner of
Vivalis.
Generally speaking, Vivalis' partners under such commercial licences pay it an initial, or upfront, amount on
signing the contract, then instalment payments or fees for the successful completion of each key stage in
development, called milestone payments in the profession. In general, the closer the project gets to marketing,
the greater the instalment payments. Furthermore, where the product is launched, licensees undertake to pay
Vivalis royalties of a percentage of future sales of vaccines that have been produced using the EB66® cell line.
The upfront and milestone payments made during development usually represent for Vivalis between €0.3 and
1.5 million for an agreement relating to a veterinary vaccine (or family of vaccines) and between €9 and 28
million for an agreement relating to a vaccine (or family of vaccines) for human use, assuming that the product
to which a licence relates successfully passes all of the clinical tests, in other words is actually approved and can
be marketed.
On the basis of current market practices, most of the remuneration would be made up of possible royalties,
which could represent between 2% and 8% of sales of the final product, depending on whether the licence relates
to human or veterinary use, its level of exclusivity, when and whether the product under development actually
reaches the market in a form that can be produced on EB66® cell lines.
At the present time, no vaccine for human application produced using the EB66® cell line is on the market. An
important milestone for commercial development was reached in 2010 with the authorisation by the US Food
and Drug Administration to proceed with human clinical trials for a vaccine produced using the EB66® cell line.
Other major steps were taken in 2012, including the first ever marketing authorisation for a prophylactic
veterinary vaccine produced on the EB66® cell line and a new submission of a regulatory dossier for the
approval of a second veterinary vaccine produced on the EB66® cell line Advancement to Phase III clinical
trials of a human influenza vaccine produced on the EB66® cell line took place in 2012. Finally, in early 2013,
one of the Company's clients filed the initial application for market approval for an H5N1 Pandemic Influenza
vaccine produced using the EB66® cell line.
Vivalis has developed a regulatory file (the Biological Master File or BMF) documenting in detail the history of
EB66® cells, from their creation to their biological characterisation and the sanitary status of the EB66® cell
line. Submitted by Vivalis to the US Food and Drug Administration (FDA) in 2008, this file will make it easier
to prepare and file applications for partners of Vivalis to obtain the regulatory approvals required to begin
clinical studies of vaccines produced on EBx® cells.
Moreover, the market penetration of the EB66® cell line could be slowed by competition from other cell lines
present on the market.
In veterinary medicine
Vivalis concluded ten commercial licences for veterinary drugs.
The first licence was concluded in connection with a partnership with Merial involving a family of therapeutic
vaccines. Merial is one of the world's leaders in the field and has unique experience in therapeutic vaccines,
having, for example, developed Purevax, a recombinant vaccine the vector of which is canarypox indicated in
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leukaemia in cats and marketed since January 2005, and Recombitek, a vaccine against horse flu the vector of
which is also canarypox.
Following initial results deemed satisfactory, a new commercial licence was signed in December 2010 with
MERIAL for an undisclosed application.
The second licence was signed with Virbac, the 10th largest worldwide veterinary drug manufacturer.
Vivalis signed a commercial licence in 2007 for the manufacture of veterinary drugs with Kaketsuken that
represents more than 25% of the Japanese market.
And in March 2009 Vivalis signed a licence agreement with Fort Dodge Animal Health (a subsidiary of the
Wyeth group) for the use of the EBx platform for the production of several veterinary vaccines.
Vivalis concluded a commercial licence in the veterinary field with Intervet (Schering Plough Group) to produce
antiviral vaccine and at the end of 2009 with a partner whose name has not been disclosed.
Two other new commercial licences were also signed in the field of veterinary medicine in 2010. A first licence
was signed in June 2010 with a company specialised in animal health for an undisclosed application. In addition,
in July 2010, Boehringher Ingelheim Vetmedica (the animal health division of the global pharmaceutical
company Boehringer Ingelheim) exercised an option to acquire commercial licensing rights to produce two
poultry vaccines on the duck embryonic stem cell derived from the EB66 ®cell line.
In 2011, Vivalis signed a new commercial licence with Kyoto Biken and in 2012 with Farvet Farmacologicos
veterinarios for the development of three vaccines.
The first veterinary vaccine produced on the EB66 cell received marketing authorisation in 2012.
The market potential for products concerned by these agreements is significant though incomparable to the
commercial potential of the main products for human medical applications.
In humans, in the flu vaccine market
The Company had initially signed three co-exclusive commercial licences with GlaxoSmithKline, CSL Limited
and Nobilon (a Merck group company), three global pharmaceuticals groups that are likely to lead to milestone
payments in line with market practices in the field of human vaccines. In 2011, this licence was transformed into
an exclusive licence with GlaxoSmithKline. The now exclusive nature of the licence for to GlaxoSmithKline
influenza licence will trigger the payment of additional amounts.
Vivalis believes that a minimum of five to six years will be needed to complete the development and prepare the
market launch of the seasonal influenza vaccine to which this agreement relates.
In humans, in indications other than flu
Vivalis has granted Sanofi-Pasteur two commercial licences, one relating to the development of vaccines, some
having multiple indications in which the vector is the canarypox virus.
Vivalis also granted four other commercial licences for human vaccines. In effect, Vivalis signed an agreement
with Geovax, a US company for the development of the EB66 cell line to produce an AIDS vaccine. This
collaboration received financial support in 2008 from OSEO through its ISI program.
Vivalis signed a commercial licence for the production of human vaccines with Kaketsuken that represents more
than 25% of the Japanese market.
In 2009, Vivalis granted rights to Oxford-Emergent Tuberculosis Consortium Ltd. (OETC), a joint venture
between the University of Oxford and Emergent Biosciences (USA), to develop a MVA85A TB vaccine on the
Company’s EB66 cell line.
Finally, Vivalis signed a new licence agreement with a company whose name has not been disclosed.
Biomanufacturing activity
Vivalis is also likely to manufacture batches of vaccines needed for preclinical and clinical studies prior to
marketing approval. To do so, a production unit meeting good manufacturing practice (GMP) standards was built
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at the Chauviniere facility in 2005. This 750 m² production unit includes three individual production areas
including three bioreactors of 30 and 250 litres respectively, single application bioreactors, a fill and finish area
and a distribution area, all of them connected to a number of quality control laboratories. It is intended for the
production of batches of cell lines, and of phase I to II clinical batches of viral vaccines or therapeutic proteins.
Vivalis did not intend, however, to become a significant conventional bio-manufacturer, and instead wished to
use its facilities as a means of developing its EB66® cell line and as a marketing tool facilitating the signature of
commercial licence contracts. Vivalis also announced that it intends to divest in its BPF (GMP equivalent)
biomanufacturing activity in 2013.
On the filing date of the Registration Document, several production contracts were in progress.

6.3.2

Commercial exploitation of the Viva│Screen antibody discovery platform

In 2011 Vivalis acquired the Isaac technology acquired from the Japanese company, SC World. Vivalis also
signed an exclusive licence agreement with the Toyama Prefecture, co-owner of certain patents protecting the
single cell antibody discovery technology of SC World. By combining the technologies of Humalex (acquired in
2010 through the acquisition of the shares of Humalys SAS) and ISAAC, Vivalis has developed the
Viva│Screen high-throughput screening (HTS) single-cell antibody discovery technology based on isolated
human B-lymphocytes. The key highlights of the Viva│Screen technology are presented below:

The VIVA|ScreenTM antibody discovery platform
High performance in active antibody discovery
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The attractiveness of the Viva│Screen ® technology is based on its ability to isolate fully human monoclonal
antibodies from human B lymphocytes isolated directly from selected donors for the targeted pathology. This
platform has already demonstrated its scientific potential for infectious diseases with the successful identification
of human monoclonal antibodies directed against various viral and bacterial pathologies, including nosocomial
infections, but also in the area of autoimmune diseases, by isolating human monoclonal antibodies directed
against the natural anti-immune repertoire.
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Competition and competitive advantages
While monoclonal antibodies currently on the market are still predominantly chimeric or humanised (human
antibodies including mouse trace elements), most monoclonal antibodies under development are fully human.
This in turn guarantees a lower immunogenicity for the patient combined with better pharmacokinetics
properties. The Viva│Screen® platform is thus ideally positioned to benefit from these scientific and
commercial trends.
These antibodies originate from three major types of technology platforms:


Humanised transgenic mice developed by the US companies Medarex and Abgenix beginning in the
1990s. Both originating from the same technology, these platforms make it possible to replace the
immune system of the mouse by a human immune system model. In addition to the fact that these
platforms were acquired respectively by BMS and Amgen, they do not cover all antibodies produced
naturally by the human body.



The ‘Phage Display’ technology developed notably by the European companies Morphosys and
Cambridge Antibody Technology (‘CAT’) is based on a library display and genetically engineered
antibodies. These technologies do not permit access to "natural" antibodies. Furthermore, CAT was
acquired by the pharmaceutical group, Astra-Zeneca.



The most recent technologies are based on human B lymphocytes. These companies that were recently
created have developed different approaches to identify antibodies of interest. These include the
Japanese company Evec, US companies Calmune or HuMAB or the Swiss company Kenta Biotech.
Most of these technologies are only in a development stage.

Viva│Screen is also distinguished from other antibody discovery platforms by the following advantages:


A privileged access to a very large panel of donors making it possible to select individuals with certain
immune characteristics of therapeutic interest through its close collaboration with the French National
Blood Service (Etablissement Français du Sang or EFS) and a certain number of hospitals;



A capacity to identify rare and functional antibodies through an effective and automated highthroughput screening (HTS) technology, combining tests of affinity and functionality, and in this way
preventing loss of time related from evaluating candidates without therapeutic interest;



Access to rare and high quality monoclonal antibodies (With an ability to isolate the best antibodies
secreted by a few lymhocytes originating from a population of 200 million PBMCs);



Generation of fully human natural monoclonal antibodies through the immune system of the host
offering a very high affinity for the targets (nM to pM) without requiring a maturation phase;



Applicable to any species;



Applicable to infectious targets and self-antigens including the antigens associated with the tumours;



Antigens handled naturally by the human immune system;



Access to the human immunoglobulin gene repertoire (IgG, IgM, IgA et IgE), providing a larger range
of products;



Access to all isotopes and antibody classes, providing access to a much larger repertoire than competing
phage display or humanised transgenic mouse technologies;

The Group has successfully begun the commercial development of its VIVA|Screen™platform. Vivalis'
acquisition of Humalys and its Humalex® platform was followed in June 2010 by the signature of a
collaboration and commercial licence agreement with Sanofi-Pasteur for the discovery and development of fully
human monoclonal antibodies against several infectious disease targets.
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The financial terms of this agreement provide for the payment of a €3 million upfront licence fee to be followed
by milestone payments for up to €35 million per infectious disease as well as royalty payments linked to product
sales. In addition, Sanofi-Pasteur will finance collaborative research activities with Vivalis.
In January 2011 and January 2012, within the framework of this agreement Vivalis announced the signature of
an agreement to initiate a second followed by a third antibody discovery program with Sanofi-Pasteur. An
additional target against an infectious disease was also added to this agreement in 2012.
A high growth target market with significant prospects for added commercial value
The market for monoclonal antibodies is currently in a phase of strong growth. In 2008 it represented US$30
billion and is expected to increase on average 10% per year to reach US$60 billion by 2014 (source:
Datamonitor, October 2009). This particularly active market includes several blockbusters in the marketing
phase, highlighting the strategic and scientific interest of these products.
The commercial model Vivalis Group intends to apply will be very similar to that developed for the EB66 ® line:
the first phase includes the signature of agreements for the generation and development of antibodies for third
parties in exchange for upfront fees, milestone payments and royalties to generate short-term and medium-term
revenue streams and to finance research expenditures.
Accordingly, a study conducted on the basis of 155 agreements including 85 with fixed-rate royalties (source:
Biopharmaceutical royalty rate and deal terms report, Licensing Executives Society (USA & Canada – June
2008), highlighted the following average royalty rates:
 for agreements up to the pre-clinical phase (selection of 49 agreements): 4.3% (median rate: 3.5%)
 for agreements for products in clinical trials before the pertinence of the concept has been established
(selection of 9 agreements): 4.6% (median rate: 5%)
 for agreements for products on the market (selection of 6 agreements): 11.6% (median rate: 7.5%)
 for agreements on platforms (selection of 16 agreements): 5.1% (median rate: 4%)
6.3.3

The development of a portfolio of proprietary products

The development of the EB66® cell line has enabled Vivalis to greatly refine its expertise in virology, and to
have the human, material and technical resources to aspire to becoming, in the medium term, not just a company
capable of granting licenses in relation to a technological platform, but also a company capable of contributing
both financially and operationally to certain product developments. This will enable Vivalis to capture a greater
part of the value created in connection with the projects to which it contributes, or that it might develop as sole
owner.
For this purpose, Vivalis has sought to equip itself with a technological platform the purpose of which is to
identify drug candidates that the Company could propose proactively to its partners in the context of licences or
co-development contracts.
Vivalis launched its first proprietary programme for the discovery of antibodies using its VIVA│Screen®
platform, and generated the first antibodies against a target that plays an important role in cancers. These
antibodies are now subject to a rigorous selection process before reaching the pre-clinical development phase.
Vivalis also launched a second programme.
Grants were requested for both programs, one with the FUI and one within the FP7 framework.
6.4 PRINCIPAL MARKETS
6.4.1

The vaccine production market

6.4.1.1 The human vaccine market
According to the World Market for vaccines 2011-2015, published in July 2011 by Kalorama (a subsidiary of
Marketresearch.com), the human vaccines market represented US$25 billion in 2010. Market shares of main
vaccine producers established in 2009 (Vaccine Market 2009: Top vaccine Companies and Blockbuster Vaccines
2009) were as follows:
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GSK

22.2%



Sanofi-Pasteur

21.2%



Pfizer (Wyeth)

11.5%



Merck & Co

16.8%



Novartis

9.3%



Others

19%

The rest of the market is mainly shared between Johnson and Johnson notably following the acquisition of
Crucell, Bavarian Nordic, Baxter Vaccines, CSL, Astellas, Solvay, Mitusbishi-Tanabe, Sino-Vac, Serum
Institute, Emergent BioSolutions and Green Cross.
The Company is expecting a number of emerging players to exercise a more significant role and, in the longer
term, various biotechnology companies in areas such as cancer vaccines, although the vaccine market is
currently almost entirely centred on viral and bacterial pathologies.
The market for vaccines over the last decade has grown much more rapidly than the overall pharmaceutical
market, and the average annual growth over the coming years is expected to range between 10% and 15%
according to sources.
From a medical point of view, this anticipated growth in the market is based on a number of factors: (i) the
expected extension of vaccine coverage in areas such as flu; (ii) the emergence or re-emergence of pathologies
like SARS, avian flu, whooping cough and West Nile virus encephalopathy; (iii) the emergence of new viral
strains like the H5 and H7 strains and the risk of pandemics and, in particular, the widely publicised risk of the
occurrence of an avian flu pandemic; (iv) the persistence of unresolved infections such as hospital-acquired
infections and, more generally, the phenomenon of resistance to antibiotics; (v) the total absence of prophylactic
treatment for more than 40 infectious agents such as those responsible for dengue, malaria, or AIDS; (vi) the
recent discovery of infectious components in a large number of auto-immune or cardiovascular pathologies or
pathologies of the central nervous system, which legitimises a vaccine approach not hitherto contemplated; (vii)
and finally, the expected launch of a new category of vaccines known as therapeutic vaccines, particularly
against cancer.
In terms of lifestyle and expectations with respect to the pharmaceutical industry, the aging of the population, the
greater tendency to travel and greater awareness of the safety of access of populations in developing countries to
vaccination are also factors favourable to growth of the vaccine market. More generally, the perceived medical
benefit of prophylactic (preventive) approaches is greater than that of therapeutic approaches. Finally,
understanding the risks of bacteriological warfare has led the governments of Western countries to take
preventive measures, particularly by building up stocks of vaccines.
This favourable environment is accompanied by a very rapid increase in the understanding of genomics and
immunology.
Industry has a better awareness of the genes responsible for the appearance of a large number of pathologies and
a large number of vaccines under development, known as therapeutic vaccines, incorporating these deficient
genes or fragments of these deficient genes, is opening up new prospects in the world of vaccines.
Industry has a better understanding of the defence mechanisms used by organisms to fight off foreign bodies,
whether bacterial, viral or even cancerous, and is, therefore, also best placed to plan methods that are likely to
trigger or strengthen these defence mechanisms of the organism.
These factors suggest that the market for vaccines in humans could climb up to over US$40 billion in 2015 from
its level of US$8.7 billion in 2005 (source: Vaccines: the World Market report published in July 2011 by
Kalorama, a division of the Marketresearch.com group).

46/302

6.4.1.2 Anticipated growth in the Company’s target markets
The target markets of Vivalis are, on the one hand, vaccines produced on eggs, be they human or veterinary, and,
on the other, therapeutic vaccines currently at the early stages of commercial exploitation but promising very
strong growth over the coming decade.
Anticipated growth in the global market for each type of vaccine between 2005 and 2012 (anticipated sales
achieved by pharmaceutical companies in US$ millions

TMVA 2005-

TMVA 2005-

2010

2012

•• HUMAN VACCINES
• ANTI-INFECTION VACCINES
Of which paediatric
Combinations
DTaP & DTP
Hepatitis
HIB

8,738
8,722
4,980
600
460
550
227

17,409
13,119
7,013
1,207
561
676
276

23,791
15,437
7,935
1,596
606
724
299

15%
9%
7%
15%
4%
4%
4%

15%
8%
7%
15%
4%
4%
4%

449
1,525
352
323
495
3,741
824
1,705
415
797
16
1,300
6,736

613
2,240
428
374
638
6,106
1,314
3,114
651
1,028
4,290
1,659
14,538

695
2,446
463
397
710
7,502
1,564
4,013
782
1,143
8,354
1,829
20,628

6%
8%
4%
3%
5%
10%
10%
13%
9%
5%
N/A
5%
17%

6%
7%
4%
3%
5%
10%
10%
13%
9%
5%
N/A
5%
17%

(2)

2012

(1)

2005

MMR
Pneumococcus
Polio virus
Varicella
Other
Of which adults
Hepatitis
Flu
Pneumococcus
Travellers (yellow fever, rabies, malaria, etc.); DT; Other
• THERAPEUTIC VACCINES
•• VETERINARY VACCINES*
VIVALIS TARGET MARKET*

2010

1)

In $m

Market for vaccines that can be produced on cell lines
Source: Vaccines: the world market published in January 2007 by Kalorama, a division of the Marketresearch.com group.
* Company estimates
(1) AAVR: Average Annual Variation Rate

(2) MMR: Measles, Mumps, Rubella

The Company thinks that its EB66® technology may enable production of vaccines that are technically useable
by about 70% of the current market.
6.4.1.3 The flu vaccine market
The flu vaccine market deserves special attention because of its size and its specific characteristics owing to the
regular mutation of the flu virus. The Company believes that the EB66® cell line should be particularly pertinent
in this segment. The Company has already signed an exclusive licence agreement with GlaxoSmithKline, one of
the world leaders in this market with notably its FuLaval, Fluarix and Relenza products.
Influenza is a remarkable pathology in terms of morbidity, particularly in individuals at risk and in the elderly.
Between 5 and 20% of the world's population suffer from flu each year (source: WHO). As an illustration, the
flu virus causes the hospitalisation of over 200,000 people a year in the United States and is directly responsible
for 36,000 deaths (source: CDC 2006). The annual costs resulting from flu exceed US $1.1 billion in the United
States (Source: Vaccines: the World Market report published in January 2007 by Kalorama, a division of the
Marketresearch.com group).
One of its characteristics is its seasonality in Europe and the United States, since more than 80% of flu cases are
recorded during the three months of December, January and February alone (source: IMS Health sales statistics,
2005).
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Seasonality of flu in Europe and the United States:
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(Source: WHO)
The market for flu vaccines represented $1.7 billion in 2005 and $2.2 billion in 2006 (source:
Marketresearch.com, 2007, Reportlinkers), and Kalorama, a division of the Marketresearch.com group, in its
above-mentioned study published in July 2011, estimated that it was likely to reach US$4.0 billion in 2015, as a
result of the triple effect of an aging population, an improvement in vaccine coverage in a number of countries
where it is considered insufficient by the health authorities and an increase in vaccine production capacity.
In 2006, Vivalis estimated that the number of doses of flu vaccines that would actually be administered around
the world was likely to be of the order of 400 million.
The flu vaccine market is dominated by large pharmaceutical companies like Sanofi-Pasteur, Novartis and GSK.
However, smaller companies are focusing on this market, such as CSL, which exclusively develops products in
the flu field and has publicly declared its strategy of gaining market share in this segment.
6.4.1.4 The recombinant cancer vaccine market
A significant proportion of the growth expected in the vaccine market centres around the upcoming launch on
this market of vaccines that are no longer aimed at an infectious antigen as in the case of antiviral vaccines, but
at genes that are found in great quantities (‘over-expressed’) in cancer cells.
Compared to traditional anti-infection vaccines, these vaccines are usually therapeutic rather than prophylactic
(they allow treatment of cancer patients) and are likely to be available at prices that bear no relationship to the
prices of traditional prophylactic vaccines.
The production and development of these vaccines are technically difficult and subject to more uncertainties than
the development of a traditional vaccine. As a practical matter, the development of numerous products by
companies such as Aphton, Biomira, Cancervax, Cell Genesys, Progenies, Therion and Vaxgen had to be
stopped, sometimes over issues of tolerance, but usually because the organism's immune response triggered by
these products proved insufficient to make these products satisfactory.
The growth in the product portfolios of companies, however, particularly those that decided to develop
recombinant vaccines, seems to suggest that this market segment is now at the dawn of commercial success.
Kalorama, a division of the Marketresearch.com group, in its report entitled Vaccines: the World Market
published in January 2007, assesses the potential of the anticancer vaccine market at US$8.4 billion in 2012, that
is to say more than a third of the global market for human vaccines, the market being worth US$15.9 million in
2005.
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A recombinant vaccine should be understood to mean a vaccine ‘built’ around (i) a gene associated with the
proliferation of a type cancer modified to remove its threat, (ii) a vector, that is to say a vehicle enabling
presentation to the organism of the gene against which it is hoped to make it react, and, if applicable, (iii) a
‘booster’ capable of strengthening the organism's immune system.
Vectors, apart from a few rare exceptions, are viruses that naturally tend to penetrate cells in order to infect them
and, more particularly, three types of virus: alphaviruses, adenoviruses and certain viruses from the poxvirus
family (including MVA, Modified Vaccinia (Virus) Ankara).
The latter family of viruses is important for Vivalis because, of the four cell lines likely to be licensed to vaccine
manufacturers (see, with respect to these four cell lines, the above section entitled “The advantages of the EBx®
platform compared to other cell lines”), EBx® lines are, as far as the Company is aware, the only lines sensitive
to these poxviruses.
Poxviruses have numerous advantages over other viruses as a vector: they have been known for a long time (the
poxvirus responsible for smallpox was the first virus for which a vaccine was developed), and, unlike
adenovirus, their main “competitor”, their size enables them to act as a vector for large genetic material (it has
the “capacity to include a great deal of material”). The Company believes that recombinant vaccines produced on
poxviruses may play a major role in the treatment of cancer and, after the flu market, could be another significant
source of growth for Vivalis.
More than 10 companies (Bavarian Nordic, Geovax, Mérial, Transgène, etc.) are in the process of developing
over 30 poxvirus vaccine candidates. The Company is currently working with more than half of them.
6.4.1.5 The veterinary vaccine market
In 2010, the veterinary vaccine market showed sales of about US$4.23 billion (Source: Dolcera Analysis), with
an annual increase of around 10% a year between 2003 and 2006 (source: industry).
It roughly breaks down as two thirds for inoculation of animals in the food industry and one third in the pet
industry. The main players are Merial (a subsidiary of Merck and Sanofi Aventis), Intervet (a subsidiary of
Schering Plough), Pfizer Animal Health (previously Fort Dodge, a subsidiary of Wyeth), Virbac and CEVA.
6.4.1.6 The commercial potential of cell lines in vaccine production
Vivalis estimates that a significant proportion of viral vaccines currently produced on eggs should be manufactured
on cell lines in the medium term.
Given the current stage of development of vaccines produced on cell lines, the Company also believes it unlikely
that a vaccine prepared on a cell line will reach the market and before 2017 or 2018 in human medicine.
6.4.1.7 The commercial potential of the EB66® cell line
The ‘sensitivity’ (or ability to enable cultivation of useful viral strains) of the EB66® cell line does not appear,
according to the Company, to be a factor that would limit its development. Even though this will of course
depend on the reception of the EB66® cell line, both by manufacturers and by regulatory authorities, the
Company believes that its target market consists of all vaccines currently produced on embryonated chicken
eggs.
It includes, in particular, in human medicine, large volume traditional vaccines such as vaccines for the flu,
measles or mumps, yellow fever and smallpox, but also new-generation vaccines from the poxvirus or alphavirus
family, currently being developed by companies such as Sanofi-Pasteur, Novartis Vaccines, Pfizer, Merck,
Transgene, Bavarian Nordic or Virax, and numerous veterinary vaccines.
Vivalis believes that its technology has a number of strengths that should enable it to play a prominent role.
Furthermore, as far as the Company is aware, of the four cell lines currently likely to be the subject of
commercial licence contracts, the EB66® cell line is among the only ones sensitive to poxviruses (more than 30
vaccines currently under clinical development around the world, mainly in respect of cancer and AIDS
indications).
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6.4.2

The market for the expression of recombinant proteins

The recombinant protein and monoclonal antibody market
In 2008, the market, in human health for therapeutic recombinant proteins was worth US$92 billion, including
US$32 billion for the monoclonal antibody market (sources: Datamonitor 2009: Monoclonal Antibodies).
Some analysts expect the market to virtually double in size by 2020, growing to around US$200 billion (sources:
Pharm Vision 2009 Paul Evers: delivering New Biopharmaceutical Therapies: Challenges and Opportunities).
The pipeline of biotechnology companies in the field is significant with reference to 2,189 molecules
(recombinant proteins and monoclonal antibodies) under clinical development and 3,588 in preclinical
development, with 284 currently being marketed in the United States and 276 in Europe. Details for each
development phase and each therapeutic class are given in the two tables below.

Therapeutic proteins marketed or under
development at the end of 2006
Products marketed
306

5.0%

Products in the registration phase

78

1.3%

Products in phase III

312

5.1%

850

14.0%

Products in phase I (or 1 administration)

949

15.6%

Products in the preclinical research phase

3,588

59.0%

TOTAL

6,083

100.0%

Products in phase II
st

Source: 2006 Biopharm insights data (www.biopharminsights.com)
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Number of therapeutic proteins marketed or under development in each stage of development and indication:
Total

Marketed

In approval

Clinical

Pre-clinical

phase

research

research

(I,II,III)
Cancer

1,882

52

146

760

924

Infectious diseases

1,106

106

82

305

613

Other

542

2

3

30

507

Central Nervous System

384

9

14

93

268

Immune pathologies

368

7

22

95

244

AIDS

323

2

4

100

217

Diagnosis and imaging products

277

12

3

35

227

Cardiovascular

213

13

26

55

119

Muscular and skeletal pathologies

203

40

20

61

82

Haematology

162

17

15

55

75

Hormonal pathologies

156

13

17

50

76

Respiratory pathologies

134

4

10

49

71

Gastrointestinal

129

9

17

44

59

Dermatology

84

9

3

43

29

Pain

51

4

3

5

39

Genito-urinary

37

5

3

12

17

ENT

32

2

2

7

21

6,083

306

390

1,799

3,588

TOTAL

Source: 2006 Biopharm insights data (www.biopharminsights.com)
Anticipated growth in the global market for therapeutic proteins between 2005 and 2012 (anticipated sales
achieved by pharmaceutical companies in US$ billions)
US $m
140

131

120
100

100

80

60
49
40

20

0
2005

2010
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2012

(Source: Biopharm Insight, France Biotech, LEEM, Arthur D. Little)
The therapeutic protein market represented US$49 billion in 2006, US$18 billion of which are represented by
monoclonal antibodies. 30% of the 5,400 therapeutic proteins currently in the preclinical or clinical trial stage
target cancers.
6.5 VIVALIS MAIN CUSTOMERS AND PARTNERS
6.5.1

Customers and partners

As at 31 December 2012, Vivalis had 19 commercial licences and 10 research licences for its EB66 cell line and
Viva│Screen technology. The priority is for EB66® line licenses to be non-exclusive, which reduces the risk of
dependence with respect to a customer or a product (see section 4.1 of the present document).
Research licences
So far, Vivalis has signed above ten research licences including human vaccines, veterinary vaccines to enable
customer manufacturers to make an internal evaluation of EB66® cells and to carry out first laboratory trials on
the potential drug they wish to develop.
The 10 Vivalis licensees include:
o

Kyoto Biken

o

Kitasato

o

Biofactura

Commercial licences
So far, Vivalis has granted eighteen commercial licences or series of commercial licences to large groups in the
human vaccine or veterinary vaccine field.
Three co-exclusive agreements were signed in 2007 in the area of flu vaccines with GlaxoSmithkline, Nobilon
(company of the Merck Group) and CSL. This licence for the EB66 cell line for the influenza application has
become a fully exclusive licence agreement with one of the world leaders, GlaxoSmithkline. The market for flu
vaccines is currently the principal market segment in the field of vaccines. None of the flu vaccines developed
under the licence concluded with GlaxoSmithKline should reach the market before 2015 at the earliest, and there
is no certainty that developments will be completed.
Among the pharmaceutical groups having initiated a partnership with Vivalis is Sanofi-Pasteur, for two distinct
licenses concerning notably AIDS and cancer (canary poxvirus).
For human applications, Vivalis has also signed commercial licences with Geovax and Kaketsuken.
In the veterinary field, Vivalis has granted two licences to Merial concerning several vaccines a canarypox virus
and fowl pox virus. Vivalis has also concluded licences with Pfizer (previously Fort Dodge of Wyeth Group),
Intervet (Merck Group), Kaketsuken, Virbac, Boerhinger Ingelheim and Kyotobiken.
‘Contract manufacturing’ customers
Since August 2006 when its installations were approved by the French Agency for Health Product Safety
(ANSM), Vivalis manufactures as subcontractor master cell banks and preclinical or clinical batches, Vivalis
announced that it intends to divest in its BPF (GMP equivalent) biomanufacturing activity in 2013. The
Company currently has biomanufacturing contracts in progress, including with Delta-Vir.
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Customers of the Viva│Screen platform
In 2010 Vivalis Group also signed a commercial licence and collaboration agreement with Sanofi-Pasteur for the
discovery and development of fully human monoclonal antibodies against several infectious disease targets using
the Viva│Screen platform. In 2012, a target was added to this agreement.
Other partnering relationships
Vivalis has established preferential commercial relations with Clean Cells (Nantes, France), an operator wellknown in Europe in the field of biological testing relating to the health safety of biological products.
6.5.2

Geographical areas of Vivalis' business

Vivalis intends to work in cooperation with pharmaceutical manufacturers in Europe, the United States and Asia.
Its current customers and partners are spread across the entire planet and the level of specialisation in the
business carried out by Vivalis combined with the limited number of companies operating in fields of interest to
Vivalis render irrelevant the question geographical market distribution and Company revenue by geographical
area.
Vivalis believes it has already entered into commercial relations or is in active discussion with most of the main
players in the world of vaccines and has already signed agreements in all parts of the world.
6.6 EXCEPTIONAL EVENTS
On 16 December 2012, Vivalis announced a proposed merger with Intercell AG to create a major player in the
European market for vaccines and monoclonal antibodies in oncology and infectious diseases. The shareholders
of both companies voted in favour of this project. For more information, refer to Document E, which received
AMF registration number E 13-003 on 23 January 2013.

6.7 INSURANCE
The Company has taken out a policy covering the main insurable risks for values that it deems to be compatible
with the nature of its business. Charges paid for all insurance policies amounted to €80,000 for the fiscal year
ended 31 December 2012 and €74,000 for the year ended 31 December 2011. In the absence of any direct claims
or threats of claims in its sector of activity, the Company is unable to determine the level of its risk cover,
particularly in terms of civil liability.
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Table summarising the insurance taken out by the Company:
Risks covered

Insurer

Term

Amount covered

Excess per claim

Company liability

XL
INSURANCE

Two years
with tacit
renewal and
three months’
prior notice

-Civil liability during
operations/before
delivery and/or
receipt:

Before delivery

€30,000,000 per claim
for physical injury and
consequential material
and financial loss not
combined

. Physical injury: None
. Material and financial
loss of foreign
subsidiaries: €1,500
. Material and financial
loss of French
subsidiaries: 10%,
minimum of €10,000,
maximum of €100,000
. Gross negligence (work
related disease): €7,500
per victim
. Gross negligence
(accidents at the
workplace): €7,500 per
victim and €60,000 € per
claim
. Other damages: 10%,
minimum €10,000,
maximum €100,000

- Civil liability after
delivery and/or
receipt:

After delivery
All damages: €25,000

€30,000,000 per claim
and per policy year for
physical injury and
consequential material
and financial loss not
combined
Company
comprehensive
insurance
(Fire and associated
risks)
for the La
Chauvinière facility
at Saint-Herblain

AXA

One year
with tacit
renewal and
two months’
prior notice

(Fire and associated
risks): €17,665,028 for
the building and
equipment

Fire: €829.20

Information
media/storage:
€1,201,191

Water and frost damage:
€1,662.45

Mechanical
breakdown:
€4,364,301
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Storm: 10% with a
minimum of €1,662.45

Company
comprehensive
insurance

AXA

(Fire and associated
risks) for the Lyon
site

One year
with tacit
renewal and
two months’
prior notice

Theft: €269,766

Theft: 10% of the
indemnity with a
minimum of €829.20

Operational loss: none
though costs for
resumption of activity
€1,178,695

3 business days

Fire and associated
risks: unlimited for
buildings and
€600,000 for content

Deductible: 0.30 times
the FFB* index, i.e. €270
at 01/01/2013

Theft: €153,717

No deductible if no
claims have been filed
within 24 months.

Mechanical
breakdown covered
for cost exceeding
€676 and less than
€36,060

Additional fees:
€614,869
D & O liability

CHARTIS

One year
with tacit
renewal and
one month’s
prior notice

€10,000,000 per claim
annually

Nothing except for the
USA: US$30,000

Building work
damage

Groupama

10 years from
acceptance of
the building

Final building cost

None

Cover for proper
functioning of
equipment and
financial loss: 10% of
the final building cost

None

10 years from
acceptance of
the building

Final building cost

Building work
damage

AXA

* French Building Federation index

These policies do not cover potential operating losses of the Company. The Company believes that the
cost/benefit ratio for insurance against operating losses at this stage of development does not warrant taking out
such insurance. Policies cover the biological material of the Company through coverage for ‘material in
refrigeration equipment’. Moreover, the Company has concluded contracts with a third party for the back-up
storage of the valuable biological material of Vivalis.
The Company has not yet carried out any clinical trials and, therefore, has yet to take out any insurance in this
area to date. The Company plans, if necessary, to cover its liability for clinical trials by specific contracts
attached to the “civil liability” policy. The price and amounts covered by this insurance will depend on the local
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rules applicable to the clinical investigation centre concerned, as is the case, for example, for France where the
Public Health Code requires that promoters of clinical trials take out insurance and prescribes the terms of this
insurance. The total premiums and coverage taken out for trials will also depend on the number of trials, their
location and the expected number of patients to be included in the trial.
The Company cannot ensure that it will always be able to keep, and if applicable, obtain, similar insurance
coverage at an acceptable cost, which may mean it has to accept insurance policies that are more expensive and
take on a higher level of risk itself, particularly as it develops its business, especially in bio-production. The
occurrence of one or more large claims, even if covered by its insurance, could seriously affect its operations and
its financial position, given the interruption to its operations that could result from such a claim, the time taken
for insurance companies to pay any recovery, damage exceeding insured limits in policies, and, finally, the
increase in premiums that would result.
Given the prospects of the Company, as described in Section 6 of this Registration Document, the Company
anticipates that its insurance premiums will continue to rise, while remaining insignificant compared to the
amounts it spends on research and development, its annual losses and the value of its assets.
This policy will be reviewed in the context of the proposed merger with Intercell AG that will lead to the
creation of Valneva SE, to take into account all activities of the combined group thus formed.
6.8 INFORMATION ON WHICH STATEMENTS RELATING TO THE COMPETITIVE POSITION ARE BASED
In this Section, the Company has referred to all the information and criteria it deems best able to describe the
business segment in which it operates, its development and its competitive environment. All indicators and
studies used in this section, therefore, support the analysis as performed and understood by the Company.
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7

ORGANISATION

On the filing date of this prospectus, the Company had two wholly-owned subsidiaries: SMOL Therapeutics and
Vivalis Toyama Japan KK.
SMOL Therapeutics is a simplified joint stock company (société par actions simplifiée) with a share capital of
€1,000 created on 18 March 2011. It has yet to generate any activity.
Vivalis Toyama Japan KK was created on 18 April 2011 within the framework of the acquisition of assets from
the Japanese company SC World on 26 April 2011. Vivalis Toyama Japan KK is a Japanese limited company
(Kabushiki Kaisha) with a share capital of ¥5,660,000.
Vivalis is a subsidiary of the Grimaud La Corbière Group, owned by the Grimaud family (directly and indirectly
for 55.07 %) and by financial shareholders (44.93%) that include France's Strategic Investment Fund or the FSI,
Unigrains and Idia Participations.

Grimaud family

Grimaud La Corbiere
Group

Financial
investors

51.47%

VIVALIS

100%

100%

Vivalis Toyama Japan
KK

SMOL Therapeutics

On 16 December 2012, Vivalis announced a proposed merger with Intercell AG to create a major player in the
European market in the field of vaccines and monoclonal antibodies in oncology and infectious diseases. The
shareholders of both companies voted in favour of this project. The reader is invited to review the Document E,
to which the AMF assigned registration number E 13-003 on 23 January 2013, as well as paragraph 3.5.1.4,
which describes the organisation of the new group thus formed.
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8

PROPERTY, PLANT AND EQUIPMENT

The Company owns all the assets (installations and equipment) needed to conduct its business, apart from the
leased premises described below.
The registered office of the Company is located at La Corbiere - 49450 Roussay, i.e., at the registered office
of the Grimaud Group, in accordance with a deed of disposal without consideration. The Company no longer
conducts any operations at this address.
The Company conducts operations at two locations, a bio-health site near CHU Nord in Nantes, in the Nantes
suburb of Saint-Herblain and a site in Lyon. These premises are used as laboratories and offices.
La Chauviniere facility
Vivalis is the owner of a 4,770 m² laboratory located at 6, rue Alain Bombard in Saint-Herblain. The site
includes two buildings, one 3,300-m² space which was completed and delivered in June 2010. This new
building is devoted to research and development and has made it possible to group at one location all R&D
teams as well as the administrative teams that were previously located at other laboratories or offices leased in
Saint-Herblain. The first building is devoted to the manufacture of clinical batches of vaccines and proteins
under BPF (GMP equivalent), quality control and the teams responsible for scale up operations. Despite being
in the same building, the different areas are isolated and separated from one another. The premises were
designed and arranged to handle class II biological products. A system of procedures has been put in place to
avoid any cross-contamination.
As a reminder, in August 2006, the ANSM issued a licence for the first building housing production facilities
to produce clinical batches, enabling it to be used as a pharmaceutical establishment. As a result, Vivalis is
authorised to produce drugs for use in experiments on humans for clinical trials of medical research products
in phases I to III (Investigational Medicinal Products IMP). Vivalis does not yet carry out experimental
studies on humans.
Vivalis operates at this site in accordance with French and European standards.
Vivalis has compiled a SMF (Site Master File) describing the La Chauviniere facility and its operating
procedures, that complied with US standards to enable its customers to develop and market products for
which clinical trials have been conducted in the United States with clinical batches of vaccines or proteins
produced at the La Chauviniere facility. So far, Vivalis has not produced any batches of vaccines or proteins
to be used for clinical trials in the US. The SMF should be completed by the date on which an application for
consent (lND-Investigational exemption for a New Drug) is filed by one of its customers with the Food and
Drug Administration (FDA), the US health regulatory authority, for a vaccine or a protein for which clinical
batches have been produced at the La Chauviniere facility.
The Lyon facility
To support the technical and commercial development of our Viva│Screen platform (combination and
optimisation of two technologies acquired in the field of human monoclonal antibody discovery, Humalex and
Isaac), Vivalis has transferred the activities of its Lyon laboratory to new facilities leased in the Gerland
district, Lyon's pharmaceutical industry hub. After an installation phase for 512 m² of laboratories and offices,
R&D teams moved to this site in December 2011.
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9 REVIEW OF THE FINANCIAL POSITION AND RESULTS

Readers are invited to read the present analysis of the financial position and results of Vivalis for fiscal years
2011 and 2012 with the financial statements of the Group and the related notes described in Section 20
“Financial information relating to the assets, financial position and results of the Issuer” of this Registration
Document and any other financial information given herein. Information on performance, cash, future
shareholders' equity of the Group and any other financial information other than historical financial
information given in this Section have to be considered as forecasts. The relevance of these forecasts depends
on facts and circumstances which may or may not arise and particularly on risk factors that are described in
more detail in Section 4 “Risk factors” of this Registration Document. The financial position and results of
the Company could, as a result, significantly differ from those indicated or suggested in this section.

9.1 OVERVIEW
Founded in 1999 by Grimaud Group, a global leader in animal genetic selection with around 1,700 employees
worldwide, Vivalis is a biopharmaceutical company that provides innovative cell-based solutions for the
manufacture of vaccines and therapeutic proteins and develops therapeutics for diseases with unmet needs.

Since 2011, the know-how and intellectual property of Vivalis has been used mainly in three areas:
(i)

Development and commercial marketing of the EB66 ® cell line for the production of vaccines. Vivalis
offers research and commercial licences for its EB66® cell line to biotechnology companies and the
pharmaceutical industry for the production of viral vaccines;

(ii)

Discovery of antibodies using its VIVA│SCREEN® platform. Vivalis grants licences to biotechnology
and pharmaceutical companies for use of its antibody discovery platform.

(iii)

Building of a portfolio of proprietary products in vaccines, antibodies and antiviral molecules
(Hepatitis C).

Highlights of FY 2012 included:







The launch of proprietary programmes for antibody discovery
The search for partners for the development or sale of rights for anti-hepatitis-C molecules
The proposed merger between Vivalis and Intercell AG in order to create a major player in
the biotech sector devoted to vaccines and antibodies
The VIVA│Screen® platform for the discovery of antibodies for our clients
New regulatory milestones for the EB66® cell line
Continuing marketing impetus of the EB66® cell line

Since its creation in 1999, Vivalis' activity and revenue have mainly related to the signing of a few major
licensing agreements, some of which have generated sizeable upfront and milestone payments, but no
royalties. The Group's revenue in consequence fluctuates from one year to the next. If customers of the Group
succeed in marketing products using a Company's licence, these contracts will yield royalties and net sales
should be less subject to these significant annual variations. It is not uncommon for biotechnology companies
to earn small amounts of irregular revenue during the development phase of a technology or drug; there then
follows a period during which Vivalis, if its product or its technology is a success, receives royalties for the
life of the pharmaceutical product or the technology, this revenue possibly representing amounts far higher
than the upfront and milestone payments.
The consolidated financial statements of Vivalis for the period ended 31 December 2012 are prepared
according to the accounting methods and policies defined under the International Financial Reporting
Standards (IFRS) adopted by the European Union.
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9.2 MAIN COMMENTS
Preliminary remark:
Based on the decision to dispose of or abandon the small molecule discovery activity (‘Drug Discovery’) in
2012, IFRS 5 was found applicable for the accounts of the fiscal year by reclassifying this activity’s result. In
accordance with IFRS 5, fiscal year 2011 has been restated to follow the same rule.
Change in accounting method:
Additionally, as part of the proposed merger, the company has henceforth decided to present its consolidated
results by function rather than by nature, a more customary presentation for the pharmaceutical and
biotechnology industry sectors. However, footnotes appended to the annual accounts disclose complementary
information on certain expenses classified by nature, in accordance with IFRS norms.

Recurring operating income
(in thousands of euros)
Revenue from collaboration and licence agreements
Public source financing
RECURRING OPERATING INCOME

31/12/2012
3,431
2,478
5,909

31/12/2011 restated (*) (**)
10,263
2,292
12,555

(*) In accordance with IFRS 5 on income from assets held for sale or discontinued operations, 2011 results
have been restated.
(**) To better adapt to industry practices, the income statement is now presented by destination; fiscal 2011
has been restated accordingly.

Recurring operating income amounts to €5.9 million for fiscal year 2012 compared to €12.6 million for FY
2011, a decrease of 53%. Revenue from collaboration and license agreements amounted to €3.4 million in
2012, compared to €10.3 million in 2011, a 67% decrease; they represent 58% of recurring operating income
for 2012 against 82% for 2011.
Revenue from collaboration and license agreements includes research performed and licensing fees received.
Research activities increased substantially (+34%) between 2011 and 2012, from €1,597,000 in 2011 to
€2,139,000 in 2012, reflecting implementation of the first bioproduction contracts. Revenue from commercial
licenses, recognised under “licensing products” and spread out over the duration of the research programmes
covered by licenses decreased by 85% between 2011 and 2012. Licensing income in 2011 included
exceptional items linked to the transformation to an exclusive basis of the EB66® licence granted to GSK
Biologicals in the field of influenza vaccines. Readers are reminded that under IFRS, in accordance with IAS
18, income from upfront licence fees and milestone payments is spread over the entire term of the
development period. Given projects’ level of advancement, some of those payments were only recognised
until 2011 and therefore were not recognised in 2012.
This change in licensing revenue therefore reflects a very significant decline for the activity of the EB66 ®
platform, down to €1.6 million in 2012 from €8.3 million in 2011, in spite of an enhanced service delivery.
With respect to revenue from the sale of VIVA|ScreenTM technology, a 9% drop was recorded year on year, as
no new agreement was signed in 2012. In 2012, the VIVA|ScreenTM technology accounted for 53% of
recurring income, compared to 20% in 2011.
Public source financing includes both full-fledged subsidies and the research tax credit (‘CIR = Crédit Impôt
Recherche’), relating to ongoing activities. Amounting to €85,000 in 2012, subsidies decreased sharply
compared to the €555,000 received in 2011. Three reasons explain this drop: a noticeable slowdown of the
OSEO programme (programme maturity and need to wait for partners); decreased staffing of the DIACT
programme; and expectation of new subsidies not yet finalised as of 31 December 2012 (FEDER).

The research tax credit increased by 38% (€1,737,000 in 2011 vs. €2,393,000 in 2012), primarily due to the
60/302

absence of deductions under subsidies received in 2012, the structure of eligible costs having remained
relatively stable.

Recurring operating expenses
(in thousands of euros)
Research and development expenditures
General, administrative and selling expenses
Other net proceeds and expenses
RECURRING OPERATING EXPENSES

31/12/2012
(12,885)
(4,177)
(292)
(17,354)

31/12/2011 restated (*) (**)
(12,165)
(3,838)
(286)
(16,289)

(*) In accordance with IFRS 5 on income from assets held for sale or discontinued operations, 2011 results
have been restated.
(**) To better adapt to industry practices, the income statement is now presented by destination; fiscal 2011
has been restated accordingly.

Operating expenses for the year ended 31 December 2012 amounted to €17.4 million compared to €16.3
million for the prior year. The 7% change from 2011 to 2012 breaks down relatively equally between the
increase of R&D expenses (+ 6%) and sales and administrative expenses (+9%).
At €12.9 million, R&D expenses represent a stable 74% of total recurring operating expenses in 2012, vs.
75% in 2011. From the activity standpoint (Appendix 5.4.7 of accounts), one notes the developmental effort
for the Viva│ScreenTM antibody discovery activity with a 17% cost increase between 2011 and 2012. This
increase is solely attributable to the Japanese subsidiary (subsidiary development; 12 months of activity in
2012 compared to 8 months in 2011; currency exchange rate impact of around 10% from one year to the
next). Operating expenses for the Viva│ScreenTM activity thus rose by €0.7 million between 2011 and 2012
– accounting for 28% of total operating expenses in 2012 compared to 26% in 2011, accompanied by
decreased weight of the more mature EB66 activity, which declined from 49% in 2011 to 46% in 2012, for a
total of €7.9 million.
At €4.2 million in 2012, up from €3.8 million in 2011, GSA expenses increased by 8.8% (essentially on
‘other purchases’ and ‘external costs’, and specifically on IP fees and depreciation/amortisation). As in 2011,
that category of expenses represents 24% of total operating expenses in 2012.
‘Other Revenue and Expenses – Net’, largely made up of taxes and duties, remained stable at €0.3 million.
Analysing the change in operating expenses by nature of expense gives the following result:

(in thousands of euros)
Purchases of raw materials & other supplies
Change in inventory
Other purchases and external expenses
Taxes, duties and related amounts
Staff costs
Depreciation, amortisation & impairment of fixed assets
Other expenses
RECURRING OPERATING EXPENSES

31/12/2012
2,317
(47)
4,106
292
7,020
3,573
93
17,354

31/12/2011
restated (*)
2,134
(318)
4,056
245
6,872
3,116
185
16,289

(*) In accordance with IFRS 5 on income from assets held for sale or discontinued operations, 2011 results
have been restated.
Staff expenses were the largest item, totaling €7 million and accounting for 40% of total operating expenses in
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2012 (compared to €6.9 million and 42% in 2011), for a modest increase (+2%) between 2011 and 2012. This
change is in line with the increase of the average headcount, which rose from 97 to 98.5 full time equivalents
(FTE) between both years, including 2 FTE in the Japanese subsidiary. At 31 December the headcount had
dropped from 112 at end-2011 to 94 at end-2012 (staff on parental leave excluded). It should be noted that
50% of the staff decrease relates to the discontinuance of the small molecule discovery activity.
Raw material and other purchases (including inventory changes) rose by 25%, from €1.8 million in 2011 to
€2.3 million in 2012 – essentially concentrated in the VIVA|ScreenTM activity and more specifically on Japan.
This item represented 13% of total operating expenses in 2012 compared to 11% in 2011.
Other purchases and external charges remained virtually unchanged, increasing only 1% in 2012 from the
prior year. This item represented 24% of total operating expenses in 2012 compared to 25% in 2011. It
recorded a structural increase for the EB66® activity, linked to the bioproduction contract (see above) and is
offset by the decline in the VIVA|ScreenTM activity, as a feasability study prior to the acquisition of the Isaac
technology had been undertaken in 2011.
Depreciation and provisions increased by 15%, or €0.5 million (from €3.1 million in 2011 to €3.6 million in
2012). This increase is primarily caused by the full-year depreciation of the new Lyon research laboratory and
associated equipments, fully operational since December 2011, as well as the depreciation of the Isaac
technology, acquired in May 2011. Allowances for depreciation, amortisation and provisions accounted for
21% of total operating expenses in 2012 vs. 19% in 2011.

Net income/(loss) from continuing operations
Net loss from continuing operations for 2012 came to €11.4 million vs. €3.7 million for FY 2011. This trend
primarily stems from the large revenue decrease on continuing operations, and is therefore 80% linked to the
EB66® activity.

Non-recurring operating income and expenses
Financial statements for fiscal year 2012 include a €1.4 million non-recurring expense reflecting the costs
incurred in the preparation of the merger with Intercell AG, these costs for the most part made up of fees.
In 2011, this line item included income of €655,000 relating to the downward revision of the estimated earnout payable to the sellers of Humalys.

Net financial income/(expense)
2012 yielded a loss of €56,000 for compared to income of €58,000 in fiscal 2011, i.e., a decline of €0.1
million. This trend primarily results from the FX loss generated by the unfavourable EUR/JPY rate. The
accretion expense of debts from vendors dropped by €0.2 million, thus compensating for the decrease of
financial earnings on treasury and short-term investments.
Thanks to a stable debt level and interest rates kept in check by the Group’s rate swaps, interest expense
remained stable.
Corporate income tax
The company recorded a €96,000 tax burden linked to its Japanese subsidiary, as the latter is remunerated at
cost + 5%.

Net income from continuing operations
Continuing operations posted a loss of €13 million in 2012 compared to a loss of €3 million in 2011. Result
per share came to -€0.61 in 2012 vs. -€0.14 in 2011.
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Income (loss) from assets held for sale or discontinued operations
Because of discontinuance of the small molecules discovery activity (‘3DS Screen’), this item posted a loss of
€1.8 million in 2012, compared to a loss of €1.4 million for 2011. The detailed breakdown is presented in
appendix 5.3.10 to the financial statements. In 2012, this figure includes an exceptional depreciation of €1.1
million on the intangible assets pertaining to the activity.
Net income/(loss)
The net loss for the year ended 31 December 2012 was €14.8 million compared to €4.4 million in the previous
year.

Non-current assets
Group non-current assets decreased by €1.2 million between 31 December 2011 and 2012.
The group’s intangible assets amounted to €17.0 million in 2012 vs. €19.8 million in 2011. This change is
particularly due to the reclassification in 2012 of €1.1 million of the intangible assets used in the ‘3D Screen’
activity into assets held for sale, as well as to depreciation over the year.
Barring any major investments during the year under review, and based on the amortisation charges, tangible
assets decreased between 2011 (€13.3 million) and 2012 (€12.1 million).
Other non-current assets were carried at €6 million at 31 December 2011, and totalled €8.7 million at 31
December 2012; this increase represents the research tax credit for fiscal 2012 which, by virtue of the 2011
Finance Act, will not be recovered until 2016.
Current assets
Current assets (including cash and cash equivalents) changed significantly over the period, from €33.5 million
at 31 December 2011 to €15.1 million at the end of 2012; this change was essentially concentrated on
financial assets and cash and treasury (please refer to comment on cash and treasury below).
Liabilities and shareholders’ equity
Shareholders' equity and financial debts are described in detail in the consolidated financial statements (notes
4, 5.3.11 and 5.3.13).
Changes in other non-current liabilities (a decrease of €1.4 million between year ends 2011 and 2012), as well
as in other current liabilities (a decrease of €4.1 million between year ends 2011 and 2012) are primarily
explained by three items:


following payment of 2012 maturities, debt under the Humalys financing arrangement decreased by
€2.5 million;
 debt arising from the acquisition of the Isaac technology decreased by €1.2 million after payment of
2012 maturities and renegociation of the repayment schedule;
 deferred revenues under upfronts and milestones decreased by €0.7 million relative to recognition of
income from prior contracts, and with no significant ufront or milestone effect in 2012;
The significant increase of accounts payable (+€0.5 million between year ends 2011 and 2012) corresponds to
the introduction of services in connection with the contemplated merger with Intercell AG at the end of 2012.

Cash
The Group’s net cash position and current financial assets amount to €0.8 million and €11.2 million
respectively at 31 December 2012, compared to €9.9 million and €20.6 million at the end of the previous year,
resulting in an overall negative cash flow of €18.4 million. Operations accounted for €13.2 millon of cash
burn. In total, investment flows used up €5.3 million: acquisition of equipment and fixtures (€0.8 million in
2012 and €0.4 million on acquisitions at the end of 2011), and €4 million in payments for technology
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acquisition. Cash flow from financial transactions was slightly positive (+€0.2 million) further to the capital
increase through the exercise of stock options, and reimbursements under existing borrowings almost
perfectly offset new borrowings.
Detailed information on cash and cash equivalents is provided in Note 5.3.3 to the annual financial
statements.
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10 CAPITAL RESOURCES
These figures relate to consolidated financial statements prepared according to IFRS. The complete IFRS
financial statements are presented in Section 20 of this document.
10.1 OVERVIEW
The Company’s main sources of financing consist of the €29 million raised from its initial public offering of
28 June 2007 and €30 million in proceeds from a rights issue in July 2010. In the context of the ongoing
merger, the Group believes that its sources of financing will come both from capital increases, including those
provided for under the merger, and from revenues from its businesses, in addition to new lines of credit if
necessary. The Group believes that cash will be used mainly to finance expenses necessary for the pursuit of
its strategy and to service debt.
10.2 CASH FLOWS FOR THE YEARS ENDED 31 DECEMBER 2012 and 2011
In thousands of euros

2012

Net cash from (used in) operating activities

(13,220)

(8,656)

Cash flow used in investing activities

(5,313)

(5,458)

Net cash from financing activities (*)

9,595

(10,798)

(8,938)
(23)
(9,423)

(24,912)
(44)
12,893

(18,384)

(12,063)

30,440
12,056

42,503
30,440

NET CHANGE IN CASH AND CASH EQUIVALENTS
Effect of foreign exchange rate changes
Change in current financial assets (*)
Net change in cash, cash equivalents and current financial
assets
Opening cash (including current financial assets)
Closing cash (including current financial assets)

2011

(*) Current financial assets of €11,225,000 at 31 December 2012 compared with €20,648,000 at 31 December
2011 were not technically speaking included under cash but rather classified as current financial assets. They
are consequently included in cash flows from financing activities. They correspond to negotiable certificates
of deposit for €1 million and time deposits for €10.2 million (see notes 5.3.8 and 5.3.9 of the Appendix to the
consolidated financial statements at Chapter 20.1 of this registration document).
In the light of the change in current financial assets, (see above) the Company had cash outflows (cash burn)
of €18,384,000 in fiscal 2012 versus €12,063,000 in 2011.
10.2.1 Net cash from operating activities
In 2012, €13,220,000 negative cash flow was generated on operating activities compared to outflows of
€8,656,000 in 2011.
Net cash from operating activities includes cash flow from operating activities before tax, dividends and
interest and the change in operating working capital requirements.
In thousands of euros

2012

2011

Cash flow

(9,737)

(1,056)

Change in working capital requirements related to

(3,483)

(7,600)
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operating activities
Net cash from (used in) operating activities

-13,220

-8,656

Net cash from operating activities in 2012
In 2012, the profit for the fiscal year, restated for non-cash items, resulted in cash outflows of €9,737,000.
Non-cash items consist mainly of allowances and reversals for operating provisions (+€4,784,000), sharebased payment expenses (+ €234,000), fixed asset expense reclassifications (-€42,000), and non-disbursed
borrowing costs (€85,000, including notably the reversal of the present value measurement of debt owed
under a purchase agreement).
The change in operating WCR represented an outflow of €3,483,000 for fiscal 2012 compared with an inflow
of €7,600,000 in 2011.
It primarily includes an increase in RTC receivables in 2012 in relation to 2011 of approximately €2.8
million, under other non-current assets. This change also includes the significant decline in deferred income
from upfront and milestone payments representing €0.7 million under grants and advances and €0.4 million
under current and non-current liabilities.
Finally, the change in WCR in 2012 includes an increase in trade receivables of €166,000, offset by an
increase in trade payables of €512,000, the latter due to assistance for the merger proposed and carried out at
the end of fiscal year 2012
Net cash from operating activities in 2011
In 2011, the profit for the fiscal year, adjusted for non-cash items, resulted in cash outflows of €1,056,000.
Non-cash items consist mainly of allowances and reversals for operating provisions (+€3,309,000), sharebased payment expenses (+€539,000), fixed asset expense reclassifications (-€138,000), non-recurring items
(-€655,000) and non-disbursed borrowing costs (€188,000, including notably the reversal of the present value
measurement of debt owed under a purchase agreement).
The change in operating WCR represented an outflow of €7,600,000 for fiscal year 2011 compared with an
inflow of €2,003,000 in 2010.
This change includes mainly the significant decline in deferred income from upfront and milestone payments
representing €5.2 million under current and non-current liabilities. It also includes an increase in RTC
receivables in 2011 in relation to 2010 of approximately €2 million under other non-current assets.
Finally, the change in WCR in 2011 includes an increase in trade receivables of €422,000 and inventories of
€356,000, offset by increased tax and employee-related payables reflecting the growth in the number of
employees, of €321,000 and the rise in trade payables of €517,000
10.2.2 Net cash used in investing activities
Cash flows used in investment activities relate mainly to the construction and fitting-out of laboratories and
capital expenditures to purchase equipment as well as acquisitions of subsidiaries or technologies. It should
be noted that capitalisation of development expenditure has no impact on cash expenses from investment
activities, the latter being reflected in cash flow from operating activities.
Cash budgeted for investments amounted to €5,313,000 in 2012 compared with €5,458,000 in 2011.
Net cash used in investments in 2012
Net cash used in investments in 2012 amounted to €5,313,000, mainly for the acquisition of technologies
(Isaac) and Humalys with payments in instalments that included €4 million in the period as well as capital
expenditure for the year and 2011 settlement balances for facilities and equipment for the new laboratory
Lyon acquired in late 2011.
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Net cash used in investing activities in 2011
Net cash used in investing activities in 2011 amounted to €5,458,000, mainly for the acquisition of
technologies (Isaac) and Humalys with payments in instalments that included €3.5 million in the period as
well as installations and equipment for the new laboratory in Lyon in connection with the industrialisation of
the Viva│Screen platform.
10.2.3 Net cash from financing activities
Excluding reclassification of accounts and time deposits under current financial assets of €9.4 million in 2012
and €12.9 million in 2011, financing activities generated cash flows of €172,000 in 2012 compared with
€2,095,000 in 2011.
In 2012, cash flows were generated from bank financing obtained for €1.5 million through three new
€500,000 loans in July 2012 to finance investments in the period. Loan repayments in the period totalled €1.4
million.
In 2011, cash flows were generated from bank financing obtained for €1.2 million through a single loan
obtained in May 2011 for the industrialisation of the Lyon platform. Loan repayments in the period totalled
€1.3 million. The Company also received the second instalment of the reimbursable loans under the OSEO
funding program for €1.8 million following completion of the first milestone review.

10.3 FINANCING SOURCES
Sources of financing used by the Company are mainly medium-term.
10.3.1 Net borrowings for the years ended 31 December 2012 and 2011.
In thousands of euros

2012

2011

Bank borrowings - non-current portion
Bank borrowings - current portion

(5,073)
(1,641)

(5,268)
(1,528)

Total bank borrowings

(6,714)

(6,796)

Cash and cash equivalents and current financial assets

12,057

30,555

5,343

23,759

Net financial surplus (indebtedness)

Bank borrowings consist of the following items, totalling €6,714,000 at 31 December 2012:
Banks
(Amounts in thousands of
euros)
CA €1000K of 31/01/05
CA €800K of 31/12/2009
CA €500K of 16/07/2012
CM €890K of 31/01/2005

Date term
31/01/2005
- 120
months
31/12/2009
- 120
months
16/07/2012
- 60
months
31/01/2005
- 120
months

Initial
amount
€'000

Rate

31
December
2012

31
December
2011

1,000

3-month Euribor floating rate +
0.65%

225

326

800

3-month Euribor floating rate +
1.10%

561

641

500

3-month Euribor floating rate +
1.40%

476

0

890

3-month Euribor floating rate +
0.60%

201

290
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16/06/2005
- 84
months
25/04/2006
CM €400K of 25/04/2006
- 84
months
10/08/2007
CM €400K of 10/08/2007
- 84
months
08/08/2008
CM €1200K of 08/08/2008
- 84
months
23/12/2009
CM €600K of 23/12/2009
- 120
months
18/06/2010
CM €1,030K of
- 84
18/06/2010
months
05/05/2011
CM €1,200K of
- 84
05/05/2011
months
05/07/2012
CM €500K of 05/07/2012
- 60
months
10/01/2005
CE €940K of 10/01/2005
- 120
months
20/04/2006
CE €250K of 20/04/2006
- 84
months
10/08/2007
CE €400K of 10/08/2007
- 84
months
25/07/2008
CE €300K of 25/07/08
- 84
months
23/12/2009
CE €600K of 23/12/2009
- 120
months
31/07/2012
CE €500K of 31/07/2012
- 60
months
23/12/2009
LCL €500K of 23/12/2009
- 120
months
30/07/2010
LCL €470K of 30/07/2010
- 84
months
Current bank facilities
Total
CM €450K of 16/06/2005

450

3-month Euribor floating rate +
0.50%

400 3.60% fixed rate

400

3-month Euribor floating rate +
0.70%

1,200 5.45% fixed rate

600

3-month Euribor floating rate +
1.25%

1,030 2.70% fixed rate

0

32

29

87

100

158

530

704

420

481

663

811

1,200

3-month Euribor floating rate +
0.70%

944

1,118

500

3-month Euribor floating rate +
1.40%

477

0

241

343

250 CODEVI + 0.90% floating rate

20

59

3-month Euribor floating rate +
0.70%

113

174

146

189

940 CODEVI + 1% floating rate

400

300 5.40% fixed rate

600

1-month Euribor floating rate +
1.20%

420

480

500

1-month Euribor floating rate +
1.30%

477

0

500

1-month Euribor floating rate +
1.25%

350

400

470

3-month Euribor floating rate +
0.80%

320

388

1
6,714

115
6,796

No covenants exist under loans used to finance a portion of the work related to the construction of the
laboratories of VIVALIS and their equipment.
An allocation agreement with respect to an interest rate swap was established on 11 June 2010 between
Grimaud Group (GLC) and Vivalis, following the conclusion by GLC and Crédit Agricole Corporate and
Investment Bank (CACIB) of an interest rate swap agreement for three years.
Under the terms of this allocation agreement, the amount hedged for Vivalis' outstanding variable-rate debt
was €1,479,000 at 30 December 2012.
This interest rate swap agreement provides for payment to GLC each quarter at 3-month Euribor plus a fixedrate amount of 1.31%.
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A second allocation agreement with respect to an interest rate swap was established on 26 September 2011
between GLC and Vivalis, following the conclusion by Grimaud Group and Crédit Agricole Anjou-Maine
(CRCAM) of an interest rate swap agreement for four years.
Under the terms of this allocation agreement, 11.27% of the total contract amount for Vivalis' outstanding
variable-rate debt is hedged for the first year that represented €800,000 at 31 December 2011 and €1,500,000
at 31 December 2012. This hedge for Vivalis will be readjusted on loan agreement anniversary dates to
€2,300,000 at 1 September 2013 and to €1,650,000 at 1 September 2014.
This interest rate swap agreement provides for payment to GLC each quarter at 3-month Euribor plus a fixedrate amount of 1.82%.
A third allocation agreement with respect to an interest rate swap was established on 17 October 2012
between GLC and Vivalis, following the conclusion by Grimaud Group and Crédit Mutuel CIC (CM-CIC) of
an interest rate swap agreement for seven years.
Under the terms of this allocation agreement, the amount hedged for Vivalis' outstanding variable-rate debt
was €385,000 at 31 December 2012. This hedge for Vivalis will be readjusted each month, and will be
€357,000 at 30 June 2013 and €330,000 at 31 December 2013. This interest rate swap agreement provides for
payment to GLC each month at 1-month Euribor plus a fixed-rate amount of 0.58%.
At 31 December 2012, total variable-rate bank debt is covered up to €3,364,000, i.e. at 63%.
The Company also has four credit lines of €50,000 with each of its main banks (Crédit Agricole, Crédit
Mutuel, LCL and Caisse d’Epargne)
The Company Vivalis, with its positive net cash position, has not used the credit lines made available by
banks.
The item ‘cash and cash equivalents’ consists of marketable securities and current account balances.
At 31 December 2012, the Company’s cash holdings broke down as follows:
Mutual fund
Open-ended
investment fund (SICAV)
Cash at bank and in hand

€1,000
€748,000
€83,000
€832,000

Because they are subject to progressive rates, time accounts and deposits are classified as current financial
assets, as are negotiable certificates of deposit. At 31 December 2012 these items amounted to €11,225,000.
Detailed information on funds used and an analysis of their nature, risk and volatility is provided in the notes
to the 2012 financial statements (Section 20.1 of this document, Note 5.3.8 and 5.3.9 to the 2012 financial
statements).
10.3.2 Shareholders’ equity at December 31, 2012 and 2011
The table below shows the changes in shareholders' equity of the Company between 31 December 2010 and
31 December 2012.
(in thousands of euros)
At 31 December 2010
Capital increase
Treasury shares
Share-based payments
Net income/(loss) for the year
Unrealised foreign exchange
gains and losses
At 31 December 2011
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44,288
25
(31)
539
(4,419)
44
40,446

Capital increase
Treasury shares
Share-based payments
Net income/(loss) for the year
Unrealised foreign exchange
gains and losses
At 31 December 2012

348
29
234
(14,841)
(22)
26,194

At 31 December 2012, the Group had shareholders' equity of €26,194,000, without non-controlling interests,
as Vivalis Toyam Japan and Smol Therapeutics are wholly-owned subsidiaries. In the last two financial
periods, the main changes, excluding results of the period, included rights issues, share-based payments and
changes of shares held in treasury within the framework of the liquidity agreement. Detailed information on
these items are presented in Section 20 of this document

10.4 SOURCES OF FINANCING EXPECTED FOR FUTURE INVESTMENT
The Group had cash (including marketable securities) of €832,000 at 31 December 2012 and current financial
assets of €11,225,000.
No cash pooling arrangement has been set up between the Group and Grimaud Group, the Group remaining
free to dispose of its financial resources. No restriction on the use of its financial resources has significantly
influenced the Group and its operations. In the future, the Group intends to continue financing its
development with its own funds while making reasonable use of borrowings.
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11. RESEARCH AND DEVELOPMENT, PATENTS, LICENCES, SOFTWARE, TRADE
MARKS AND DOMAIN NAMES
Vivalis' success as a business will depend, at least in part, on its ability to obtain patents in France, Europe,
the United States and elsewhere in the world, protect its technologies and the products resulting from them.
The policy adopted by Vivalis, therefore, is to seek, wherever possible, to protect its technologies and
products and their applications.
Vivalis is also looking to extend its portfolio of technologies and products obtained by gaining access,
through collaborations and licence agreements, to parts of technologies or products as to which third parties
may have rights.
The reader is invited to refer to Sections 9 and 20 of this Registration Document for further quantitative data
on the research and development activities of the Company.
11.1 PATENTS AND PATENT APPLICATIONS
In accordance with its strategy of protecting its technologies and products under development, Vivalis has
filed, and continues to file, numerous patent applications to cover them.
Twenty-one families of basic patents are currently being examined or granted in Europe especially in France,
and will have equivalents abroad, in the United States, Canada and Japan in particular.
Vivalis believes that these patents or patent applications cover, in a large number of cases, technologies that
are important to the future marketing of its products and have earlier priority dates than those of its
competitors.
It should be noted that protection provided by a patent is limited by the claims of the patent as issued by the
competent national authority. Furthermore there is no certainty that any given application will result in a
patent, or that the scope of an issued patent will give the Company a competitive advantage, or that it will not
be challenged or set aside. In addition, changes in legislation or the rules on patents that may possibly affect
the Vivalis portfolio in the future cannot be ruled out.
At 31 December 2012, Vivalis held 208 patents, with 100 applications and 108 issued. In 2012, 12 patent
applications were issued for Vivalis. This portfolio will be supplemented by new patent applications filed or
licensed by the Company.
The inventions to which Vivalis patent applications relate essentially cover the following areas:


The EBx platform and its general use for the production of viral vaccines and recombinant proteins
from avian EBx cells, particularly chicken or duck (basic patent PCT WO2003/076601). This use of
the EBx cells has also been the subject of specific patent applications or patent applications for
improving the industrial production of particular viral vaccines, especially those based on the flu
virus or pox virus (family of patents PCT WO2005/007840 et PCT WO2006/108846). In 2006-2007,
Vivalis strengthened its industrial property rights by filing three new patent applications to cover its
EB66 cell line derived from duck cells, key steps in its process for obtaining sales, as well as the
production of proteins from the EB66 cells. These patent applications were subsequently expanded
for international application (family of patents PCT WO2008/129058, PCT WO2008/017704 and
PCT WO2008/142124, respectively). In 2010, Vivalis again strengthened its portfolio by filing a new
patent application to cover a "Fed-batch" production process for biologicals on the EB66 cell line. In
January 2012, Vivalis filed the application WO2012/095514 to protect a method of producing
recombinant proteins in duck cells.



The 3D-Screen platform and its use for screening small chemical molecules (European patent
EP1789799 issued in 2011 and a patent request in the US currently under review). (See Section 19 of
the present Registration Document). Vivalis has also filed a patent application (PCT
WO2009/112592) to cover the use of the 3D-Screen platform for the profiling of chemical product
candidates against a protein target.
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Three families of patent for chemical molecules identified with the 3D-Screen platform, active
against the NS5b polymerase of the hepatitis C virus (WO2011/004017, WO2011/004018 and
WO2012/093174). Unable to find pharmaceutical partners to develop these patent families of small
molecules active against polymerase NS5b of hepatitis C, Vivalis decided to abandon these three
patent families. A new priority patent application protecting inhibitors of the NS3 protease of the
hepatitis C virus and its therapeutic applications was also filed in May 2012.



The application for a European patent aiming to cover the VIVAScreenTM platform for the discovery
of human antibodies was filed in 2011 and was extended internationally in June 2012
(WO2013/000982).



In connection with the acquisition of the ISAAC technology from SC World, the Company acquired
joint-title of patents covering the ISAAC high-throughput screening (HTS) technology. Vivalis is in
charge of managing this patent portfolio.

11.2 LICENCES
In order to supplement this portfolio of technologies, Vivalis has entered into licence agreements with various
partners, in particular:


On 30 December 1999, the Institut National de la Recherche Agronomique (National Institute of
Agronomic Research - INRA), the Centre National de la Recherche Scientifique (National Centre of
Scientific Research CNRS) and the Ecole Normale Superieure de Lyon granted Vivalis an exclusive
licence for their basic technology relating to culture media and methods of producing avian
embryonic stem cells using these media;



On 7 November 2003, North Carolina State University (Raleigh, North Carolina, United States)
granted Vivalis an exclusive licence in the field of human and veterinary health to its basic
technology relating to methods of producing avian embryonic stem cells, its culture media and the
cell lines obtained using these processes. This license expired in May 2012; Vivalis thus no longer
pays royalties for it to the NCSU.



On 26 April 2011, the University of Toyama (Japan) granted Vivalis an exclusive worldwide licence
agreement for all applications except for "tailor-made medicine" and "foetus diagnosis activities" for
patents covering the ISAAC high-throughput screening (HTS) technology for which the University
of Toyama was a co-patent holder with SC World. SC World sold its share as a co-patent holder to
Vivalis. Vivalis has integrated the high-throughput screening (HTS) single-cell antibody discovery
technology based on isolated B-lymphocytes into its VIVAScreenTM platform for the discovery of
rare therapeutically relevant human antibodies.



On 13 February 2013, the Laboratoire Français du Fractionnement et des Biotechnologies (LFB)
granted Vivalis a worldwide license on patents covering monoclonal antibodies with a specific
glycosylation profile, especially low-fructose.

To ensure the efficiency of the management of its patent portfolio, Vivalis furthermore terminated the
following licences in 2012:


On 9 July 2007 and on 1 August 2009, the companies Reblikon and Apath granted Vivalis a nonexclusive license to the Réplicon technology so that Vivalis could validate the activity against the
hepatitis C virus of molecules discovered through its 3D-Screen platform. The programme of
screening of small chemical molecules against the HCV polymerase and protease having been
stopped, both licenses were terminated in 2012.

Today, Vivalis is the exclusive licensee of 46 patents.
For licences useful for exploiting the EB66 cell line, payments relating to these licences amount to a
maximum of 4.5% of sales of Vivalis in the USA for lump-sum payments (upfront fees and milestone
payments), a maximum of 4% of sales of Vivalis in the United States for royalties, a maximum of 4% of sales
of Vivalis in Europe for lump-sum payments (upfront fees and milestone payments) and a maximum of 3% of
sales of Vivalis in Europe for royalties until 2012 for certain and 2015 for others as the date of expiry of these
licences.
72/302

11.3 OTHER PROTECTION MECHANISMS
Vivalis has considerable expertise in its field.
Vivalis protects its technology, its know-how and its confidential data barred from patent protection by
always ensuring that its employees, its consultants and some of its co-contractors enter into confidentiality
undertakings.
Similarly, to secure and date knowledge that it acquires and protect itself as far as possible from any legal
action in Europe and the United States in this field, Vivalis has laboratory logbooks that are kept according to
a procedure that is in line with international standards and in particular US standards.

11.4 TRADEMARKS AND DOMAIN NAMES

Vivalis identifies its company and the different technologies it develops by trademarks. The following
trademarks and domain names, therefore, have been filed in France, Europe (EU trademark) and/or the United
States and protected in the classes of products that the Company has deemed relevant:


Word trademarks:
- “EB ...”
- “EB66 ...”
- “VIVALlS”
- “VIVAScreen”
and
- “VIVAmAbs”



Figurative or semi figurative trademarks:
- “VIVALIS” with an “egg”;

And
- “VIVALIS” plus “FROM CELLS TO THERAPEUTICS”.

.

Furthermore, the "Vivalis" trademark is also protected as a domain name identifier with several worldwide
generic extensions as well as certain national and regional extensions:
- vivalis.com
- vivalis.biz
- vivalis.net

- vivalis.fr
- vivalis.org
- vivalis.info

- vivalis.eu
- vivalis.tm.fr
- vivalis.jp

Following the simplified merger procedure of 3 January 2011 of Humalys by Vivalis, Vivalis is the owner of
the following trademarks registered in France and/or Europe (EU trademark):
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Word trademarks:

a.

Humalys



Figurative or semi figurative trademarks:

b.

Humalys:

c.

Humalex:

d.

Haptalys:

Vivalis is also the owner of the following domain names for "Humalys":
-

Humalys.fr; and
Humalys.com.

As a result of the merger with Intercell AG, Vivalis should become Valneva SE. The reader is invited to
review Document E, to which the AMF assigned registration number E 13-003 on 23 January 2013. Within
the context of this merger, Vivalis filed the verbal trademark Valneva.
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12 INFORMATION ON TRENDS1
The Group is a biopharmaceutical company that markets innovative cell-based solutions for the manufacture
of vaccines and therapeutic proteins and develops therapeutics for diseases with unmet needs. Until now,
operating income generated by the Group has mainly come from the granting of licences and sublicences to
patents, know-how for its EB66 cell line and the Viva│Screen platform, and, to a lesser extent, from research
and development cooperation contracts and contracts for the production of biological products with partners
and from grants.
The publication of the proposed merger with Intercell AG in December 2012 and approval by shareholders of
both companies in early 2013 is an event likely to materially affect the size of the Group and the Company,
and thus particularly its revenue. The reader is invited to review Document E, to which the AMF assigned
registration number E 13-003 on 23 January 2013.

1

The trends mentioned in this paragraph do not constitute forecasts or estimates of profits for purposes of European
Regulation No. 809/2004 applied in accordance with Directive 2003/71/00 of the European Parliament and Council of 4
November 2003.
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13 PROFIT FORECASTS OR ESTIMATES
The Group does not provide profit estimates or forecasts.
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14 CORPORATE GOVERNANCE, MANAGEMENT AND SUPERVISORY BODIES
14.1 MEMBERS OF MANAGEMENT AND SUPERVISION BODIES
Since an Extraordinary General Meeting of Shareholders held on 29 November 2002, the Company has been
organised on the basis of an Executive Board (“Directoire”) and a Supervisory Board. Prior to that time, the
Company was organised as a French public limited company (Société Anonyme) with a Board of Directors
(“Conseil d'Administration”).
On 16 December 2012, the Group announced a proposed merger with Intercell AG. The shareholders of both
companies voted in favour of this project. At the effective date of the merger, the governance of Valneva SE
will change. The reader is invited to review the Document E, to which the AMF assigned registration number
E 13-003 on 23 January 2013, and more specifically paragraph 3.5.1.5, which describes the governance of the
new group thus formed after the merger.

14.1.1

Executive Board

The following were members of the Company's Executive Board on the date of registration of this
Registration Document:
Other offices and positions
held by the Executive Board
member outside the Company

Other offices and positions held in the last
five fiscal years by Executive Board
members outside the Company

Franck Grimaud
(Appointed
on
29
November 2002, end of
mandate at the AGM called
upon to rule on the
accounts for the fiscal year
ending 31 December 2013)

Grimaud Group company:
Managing Director of Smol
Therapeutics SAS,
Chairman
and
Representative Director of
Vivalis Toyama Japan KK,
- Board member of Grimaud
Deyang Animal Co Ltd
(China)
- Board member of Chengdu
Grimaud Breeding Co Ltd
(China)

- Chairman of Humalys (until 3 January
2011 – dissolved without liquidation by
transfer through a simplified merger
procedure)
-TCL Pharma* (France) until 10 February
2010

Majid Mehtali
(Appointed on 24 March
2004, end of mandate at the
AGM called upon to rule
on the accounts for the
fiscal year ending 31
December 2013)

Chairman
of
Smol
Therapeutics SAS,
- Representative Director of
Vivalis Toyama Japan KK,

- Chief Executive Officer of Humalys (until
3 January 2011 – dissolved without
liquidation by transfer through a simplified
merger procedure)

Name

None
Céline Breda
(Appointed on 27 June
2005, end of mandate at the
AGM called upon to rule
on the accounts for the
fiscal year ending 31
December 2013)
*A company not a member of the Grimaud Group

None

Franck Grimaud – Chairman of the Executive Board (46): Masters in Business Administration at Ottawa
University, Franck Grimaud was an organisation and management consultant for the introduction of
standardised ISO 9000 quality procedures. He joined the Grimaud Group as development manager for Asia,
was then appointed development manager in the Group’s veterinary vaccine division, before getting involved
in the creation of Vivalis, where he is now Chairman of the Executive Board. He is Vice-Chairman of the
Atlantic Biotherapy Cluster.
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Majid Mehtali - Executive Board member, CSO and Managing Director (51): Graduate of Strasbourg
University, Majid Mehtali is a biotechnology engineer and doctor in molecular biology. He has 17 years’
experience in the biotechnology industry as a departmental manager (immunology and virology, then gene
therapy) at Transgene, then as Vice-Chairman for “Research and Development” at Crucell and finally as
Chief Scientific Officer for Europe at Deltagen. He has been named as an inventor in a number of American,
European and PCT patents. He has also published or been party to the publication of numerous articles or
works on gene therapy, virology, vaccines and drug discovery. He is currently the Chief Scientific Officer of
Vivalis.
Céline Breda - Executive Board member, Qualified Person (“Pharmacien Responsable”) and Chief Quality
Control Officer, Managing Director (42): Pharmacist, holder of a DESS (“Diplôme d’études supérieures
spécialisées”) graduate degree in drug product quality control and Masters in biochemistry from the
University of Paris XI, Céline Breda has over ten years’ experience. She was in charge of a project relating to
the globalisation of clinical immunology activities for Sanofi Pasteur. She managed the analytical
development department for the characterisation of new vaccines at Aventis Pasteur. Céline Breda was also a
researcher for Gencell (Aventis Pharma) in charge of the quality control of gene therapy products. She also
worked for the Fournier Group. Today she is the Chief Quality Control Officer and Qualified Person.
The business address of all of the above-mentioned persons is the address of the Company.
As far as the Company is aware:


apart from Franck Grimaud, Chairman of the Executive Board, who is the second cousin of Joseph
Grimaud, Renée Grimaud, Frederic Grimaud and Thomas Grimaud, Supervisory Board members of
the Company, there are no other family ties between the other Executive Board and Supervisory
Board members of the Company;



no Executive Board member has been convicted of fraud over the last five years;



no Executive Board member has been associated with any bankruptcy, sequestration or liquidation
proceeding over the last five years;



no Executive Board member has been the subject of any official public incrimination or sanction
pronounced by any statutory or regulatory authorities (including professional bodies) over the last
five years; and



no Executive Board member has been prevented by any court from acting as a member of any board
of directors or management or supervisory body of an issuer, or from participating in the
management or conduct of the business and affairs of an issuer over the last five years.

14.1.2

Supervisory Board members

The members of the Company’s Supervisory Board, on the date of registration of this reference document, are
as follows:
Frédéric Grimaud - Chairman of the Supervisory Board (48): After setting up a company providing
services to businesses in the field of motivational management of human resources and quality, he joined the
family group in 1988, initially performing marketing responsibilities in France. At the beginning of the 1990s,
he was the driving force behind the group’s international development, was then involved in initiating biotech
projects before assuming general management responsibilities and then the chairmanship of the Executive
Board of the Grimaud Group at the beginning of the 2000s.
Joseph Grimaud - Vice-Chairman of the Supervisory Board (72): Co-founder of the Grimaud Group in
the 1960s. At the beginning of the 2000s, Joseph Grimaud transferred the chairmanship of the Executive
Board to his son Frédéric Grimaud. He remains Chairman of the Supervisory Board of the Grimaud Group
and serves on the board of several companies. He is also Honorary Chairman of the Chamber of Commerce
and Industry of Maine-et-Loire (49).
Renée Grimaud - permanent representative of the Grimaud Group (73): Co-founder of the Grimaud
Group, wife of Joseph Grimaud, she left her job as a teacher to concentrate on developing the Grimaud
Group. Renée Grimaud was responsible for marketing and external communications of the Grimaud Group
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until 2000. From 2000 to 2005 she served as the Vice Chairman of the Supervisory Board of the Grimaud
Group. Since then she has been a Supervisory Board member of the Grimaud Group.
Doctor Alain Munoz - Supervisory Board member (63): A graduate in cardiology and
anaesthesia/resuscitation, Alain Munoz is a doctor, a former staff doctor and hospital clinic manager. After
being Vice-Chairman for international development at Sanofi, he was Senior Vice-Chairman of the
pharmaceutical division of the Fournier Group for ten years. Under his management, a number of drugs
received international marketing licences (in particular Adenocard®, Cordarone®, Plavix®, Tricor®,
Esclim®). Dr Munoz, a former member of the Scientific Council (“Scientific Advisory Board”) of the Drugs
Agency (Agence du médicament), was a two-time winner of the management prize for innovation (La Tribune
- La Recherche). He runs his own company focusing on the development of drugs and is an Executive Board
member of several European biotechnology companies.
Michel Greco - Supervisory Board member (69): Michel Greco is a graduate of the Institute of Political
Science (Institut d’Etudes Politiques) in Paris (1965) and holds an MBA from Western Ontario University /
Richard Ivey Business School (Canada, 1968). Deputy Managing Director and Executive Board member of
Aventis Pasteur for five years, Michel Greco has 35 years’ experience in the pharmaceutical and vaccine
industry. He is currently a Supervisory Board member of Glycovaxyn and serves on the Board of Immutep.
He is also Chairman of the Executive Board of two international institutions: International Aids Vaccine
Initiative (IAVI) and Aeras Global TB Vaccine Foundation.
Thomas Grimaud - Supervisory Board member (35). Thomas Grimaud joined the IT department of the
Grimaud Group in 2000. He was a member of the Executive Board of the Grimaud Group and Chief
Information Officer for the Group until 31 December 2012. He is now preparing for new entrepreneurial
activities.
Name

Other appointments and functions
exercised by Supervisory Board
members outside the Company

Other appointments and functions exercised in the
last five years by Supervisory Board members
outside the company

Management functions and
appointments
- Chairman of the Executive Board of
the Grimaud Group
- Chairman of Grimaud Frères
Sélection SAS
- Chairman of Hypharm SAS
- Chairman of Filavie SAS
- Chairman of Hubbard Holding SAS
- Chairman of Hubbard SAS
- Chairman of the Board of Directors
of Chengdu Grimaud Breeding Farm
Ltd
- Chairman of the Board of Directors
of Grimaud (Putian) Breeding Farm
Co Ltd au (China)
- Chairman of the Board of Directors
of Grimaud (Deyang) Animal Health
Co Ltd (China)
- Chairman of Hubbard LLC (United
States)
- Chairman of Novogen
- Member of the Steering and
Management Committee of La
Couvée SAS
-Chairman of Grimaud Vietnam
Company,
-Chairman of Choice Genetics SAS

- Chairman of Eclosion SAS (renamed Grimaud
Freres Selection SAS)
-Chairman of the Board of Directors of La
Canarderie de la Ronde SA until 19 June 2006
- Chairman of the Board of Directors of Couvoir du
Moulin Brûlé SA until 29 April 2008
- Chairman of the board and MD of Grimaud Farms
of California Inc. (United States) until 31 July 2008
- Chairman of Canarderie de la Ronde until 25 June
2009
- Director of Hubbard Co Ltd (Asia) (Thai company
liquidated on 12 February 2010)
- Director of Hubbard Holding co Ltd (Thai
company liquidated on 12 February 2010)
- Board member of Bucolica NV (Holland) until 13
March 2010
- Chairman of the Board of Directors of Grimaud
(Malaysia) SDN BHD (in the process of liquidation)

Frédéric Grimaud
(Appointed by the
EGM of 29 November
2002, end of mandate
at the AGM called
upon to rule on the
accounts for the fiscal
year
ending
31
December 2015)

Other directorships
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- Grimaud Italia SRL (Italy)
- Newsham Choice Genetics LLC
Supervisory Board:
- Supervisory Board member of
Hubbard Polska Sp Zoo (Poland)
- Permanent representative of the
Grimaud Group as Supervisory Board
member of France Food Alliance
SAS
Supervisory Board member of France
Food Alliance SAS

-Board member of Couvoir du Moulin Brulé until
April 2008)

Renée
Grimaud,
permanent
representative of the
Grimaud Group

Mandate of Renée Grimaud
- Supervisory Board member of the
Grimaud Group

Mandate of Renée Grimaud
- Vice-Chairwoman of the Supervisory Board of the
Grimaud Group until 30 September 2005

Joseph Grimaud

Managerial responsibilities:
- Chairman of La Financière Grand
Champ SAS

- Executive Board member of Vivalis until 12
September 2006
- Managing Director and Executive Board member
of the Grimaud Group until 30 September 2005
- Member of the Board of Directors of Couvoir du
Moulin Brûlé until 29 April 2008
- Permanent representative of Couvoir du Moulin
Brûlé SA as Board member of La Canarderie de la
Ronde SA until 27 April 2008
- Member of the Board of Directors of Grimaud
Farms of California Inc. (United States) until 31 July
2008
- Permanent representative of ECLOSION SAS as
Board member of La Canarderie de la Ronde SA
until 25 June 2009
Member of the Board of Directors of Grimaud
Italia SRL (Italy)
- Member of the Board of Directors of Grimaud
(Malaysia) SDN BHD (in liquidation)
Chief Executive Officer of HYPHARM SAS

Grimaud La Corbière
Group
(Appointed by the
EGM of 29 November
2002, end of mandate
at the AGM called
upon to rule on the
accounts for the fiscal
year
ending
31
December 2015)

(Appointed by the
AGM of 29 September
2006, end of mandate
at the AGM called
upon to rule on the
accounts for the fiscal
year
ending
31
December 2015)

Supervisory Board:
- Chairman of the Supervisory Board
of the Grimaud Group
- Vice-Chairman of the Supervisory
Board of SAS Etablissement Cléon

Director
- Member of the Board of Directors
of Chengdu Grimaud Breeding Farm
Ltd (China)
- Member of the Board of Directors
of Grimaud (Putian) Breeding Farm
Co Ltd (China)
- Director of BODET SA

Thomas Grimaud

- Executive Board member of the
Grimaud Group

(Appointed by the
EGM of 29 November
2002, end of mandate
at the AGM called
upon to rule on the
accounts for the fiscal
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- Member of the Board of Directors of La
Canarderie de la Ronde SA until 25 June 2009

year
ending
December 2015)

31

Doctor Alain Munoz
(Appointed by the
EGM of 29 November
2002, end of mandate
at the AGM called
upon to rule on the
accounts for the fiscal
year
ending
31
December 2015)

Michel Greco
(Appointed by the
AGM of 15 December
2006, end of mandate
at the AGM called
upon to rule on the
accounts for the fiscal
year
ending
31
December 2015)

Supervisory Board:
-Supervisory Board member of
Zealand pharma (Denmark),
- Supervisory Board member of Auris
Pharma (Switzerland).
-Supervisory Board member of
Medesis Pharma SA
Director
- Board member of Hybrigenics SA
Other appointments:
- Managing Partner of SARL Science
and Business Management
Chairman
- Noraker SAS (France)
Chairman of the Board
- Glycovaxyn (Switzerland)
Director
- Immutep
- Texcell
- IAVI
- Aeras Global TB Vaccine
Foundation
Other appointments:
- Chairman of Hospital St-Joseph, StLuc de Lyon
- Board member of the Fourvière
Hospital of Lyon
- Deputy Director and Board member
of the Industrial Pharmacy Institute of
Lyon (IPIL)
-OMS: chairman of the “Measles
Project” and “ Project Vaccin STOP
TB” Groups

- Chairman of Amistad Pharma SAS
- Member of the Board of Directors of Genesystem
- Chairman of the Supervisory Board of Novagali
Pharma

- Intercell (Austria) until December 2012
- Board member of IDBiomedical (Canada) from
2003 to 2005
- Board member of Flamel Technologies from 2003
to 2005
- Board member of Drug Abuse Sciences (DAS)
from 2003 to 2006
- WHO: member of the advisory committee of the
Initiative for Vaccine Research (IVR) from 2003 to
2006
-Vakzine Project management (VPM) (Germany)
until September 2008
- Vaxgen (United States) (2003-2008)
- Director of IVI until 2010
- Argos Therapeutics (United States) until start of
2012

As Supervisory Board members, the professional address of these persons is that of the Company.
As far as the Company is aware:


apart from Joseph Grimaud, his wife Renée Grimaud and their sons Frédéric and Thomas Grimaud,
who are also second cousins of Franck Grimaud, Executive Board member, there are no family ties
between the other Supervisory Board members of the Company;



no member of the Supervisory Board has been convicted of fraud over the last five years;



apart from Frederic Grimaud, who is a board member of Grimaud Malaysia SDN BHD Hubbard
Holding co Ltd (Thailand) and Hubbard Co Ltd, companies in the process of liquidation, and Joseph
Grimaud, also a board member of Grimaud Malaysia SDN BHD liquidated in 2011, no Supervisory
Board member has been associated with any bankruptcy, sequestration or liquidation over the last
five years;
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no Supervisory Board member has been the subject of any official public incrimination or sanction
pronounced by any statutory or regulatory authorities (including professional bodies) over the last
five years; and



no Supervisory Board member has been prevented by any court from acting as a member of any
board of directors or management or supervisory body of an issuer, or from participating in the
management or conduct of the business and affairs of an issuer over the last five years.

14.1.3

Other members of management

Reference is made to the organisation chart set out in Section 17.1.5 of this Registration Document.
14.2 CONFLICTS OF INTEREST IN CORPORATE GOVERNANCE AND MANAGEMENT AND SUPERVISORY
BODIES

The Executive Board and the Supervisory Board currently consist of three and six members respectively, the
list of names being given above (Sections 14.1.1 and 14.1.2). Rules on corporate governance and the criteria
for the independence of Executive Board members and of the Supervisory Board adopted by the Company are
set forth in Section 16.4 of this Registration Document.
The Company has entered into the following contracts which constitute agreements with related parties
("conventions réglementées") that have been authorised by the Supervisory Board (for a description of these
agreements, see Section 16.2 and Section 19 on transactions with affiliated companies):
o

employment contracts of Céline Breda and Majid Mehtali, Executive Board members;

o

remuneration agreement with Majid Mehtali, Executive Board member, for the purposes of paying
him for the invention of the 3D-Screen platform (see Section 19 of this document for further
information).

Vivalis is a subsidiary of the Grimaud Group and, as such, it benefits from services along with related
companies or the parent company (for a description of these relationships, see Section 19 regarding
transactions with affiliated companies). Furthermore, as indicated in Section 5.1.5 relating to the Company's
history, the Grimaud Group was behind the creation of the Company, the managers of the Grimaud Group
having realised the importance of innovation and the possible impact of emerging biotechnologies on their
genetic selection business. The strategies of Grimaud Group companies and Vivalis are not in competition.
The Grimaud Group is active in two areas, animal genetic selection and biopharmaceuticals. While certain
companies of the Grimaud Group (Filavie and Hypharm) operate in the biopharmaceutical sector like Vivalis,
the technologies and products they develop are different and not in competition with those of Vivalis.
Excluding the items indicated above, to the best of the Company's knowledge, there is no actual or potential
conflict between the private interests of the Executive Board and Supervisory Board members and those of the
Company.
As far as the Company is aware, no contract or agreement of any kind has been made with shareholders,
customers, suppliers or others under the terms of which one of the Executive Board members or of the
Supervisory Board of the Company has been appointed to such office.
To the Company's knowledge, those persons mentioned in section 14.1.1 and 14.1.2 have not agreed upon any
restriction concerning the sale of their stake in the capital in the Company, except the commitments of Franck
Grimaud, Majid Mehtali and Grimaud la Corbière Group under the FSI Investment Agreement as set out in
paragraph 3.6 of the Document E and to which the Autorité des Marchés Financiers has assigned number E
13-003 on 23 January 2013. The reader should refer to the Document E for more information.
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15 REMUNERATION AND BENEFITS
15.1 REMUNERATION AND FRINGE BENEFITS OF EXECUTIVE BOARD AND SUPERVISORY BOARD
MEMBERS FOR THE 2012 FISCAL YEAR
The information provided below is presented in accordance with the recommendation published by the AMF
on 22 December 2008 concerning disclosures in registration documents on the remuneration of company
officers. In consequence, it does not include remuneration and benefits paid by companies controlling the
Company to corporate officers concerned in connection with other appointments, functions or missions that
they exercise within or on behalf of the Company.
Amounts presented below are on a gross basis before tax.
15.1.1 – The Executive Board
Summary of remuneration, options and shares granted to each executive officer
2012
Franck Grimaud, Chairman of the Executive Board
for the
€ 213, 211

2011
€ 202,933.92

Remuneration payable
period
Valuation of options granted in the
None
period
Valuation of performance shares
None
granted in the period
Total Franck Grimaud
€ 213, 211
Majid Mehtali, Executive Board member, Managing Director
Remuneration payable for the
€ 248,399.96
period
Valuation of options granted in the
None
period
Valuation of performance shares
None
granted in the period
Total Majid Mehtali
€ 248.399,96
Céline Breda, Executive Board member, Managing Director
Remuneration payable for the
€ 127,487.48
period
Valuation of options granted in the
None
period
Valuation of performance shares
None
granted in the period
Total Céline Breda
€ 127,487.48
Remuneration
Franck Grimaud,
Chairman of the
Executive Board
Fixed
Variable
remuneration1
Exceptional
remuneration
Attendance fees
Fringe benefits2
TOTAL

2012
Amounts due

None
None
€ 202,933.92
€ 236,250.08
None
None
€ 236.250,08
€ 103,467.40
None
None
€ 103.467,40

2011
Amounts paid

Amounts due

Amounts paid

€ 153,000
€ 53,550

€ 153,000
€20,000 (for 2011)

€ 146,016
€ 51,106

€ 146,016
€30,000 (for 2010)

0

0

0

0

0
€6,661
€ 213,211

0
€6,660.96
€ 179,660.96

0
€5,811.92
€ 202,933.92

0
€5,610.96
€ 181,827.92

1

Since fiscal 2008, this compensation represents a percentage of fixed remuneration. The variable portion is
linked to annual performance and depends on the achievement of quantitative and qualitative objectives
relating to the strategy of the Company, research programmes and earnings. These objectives are set
according to the recommendation of the compensation and nomination committee. A preliminary performance
review is undertaken midyear by the compensation and nomination committee. Achievement of objectives is
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then validated by the Supervisory Board on the recommendation of the compensation and nomination
committee. Amounts indicated under the heading "Amounts due" represent the maximum amounts that may
be granted if all the objectives are met.
2

A Social Insurance Contract for Company Directors and Managers (Convention Garantie Sociale des Chefs
et Dirigeants d’Entreprise or GSC) was granted to Franck Grimaud, Chairman of the Executive Board. The
purpose of this Contract is to guarantee the payment of compensation in case of unemployment (up to 70% of
the last professional income filed with the tax authorities). This GSC was set up pursuant to an authorisation
of the Board of Directors of 26 October 2000. The expense incurred by the Company for 2012 for the GSC
was €6,660.96 compared with €5,611 for 2011.
Furthermore, in connection with this contract, the Company must also pay a contribution to the French
Pharmaceutical Companies Association (Leem). In 2012, this contribution amounted to €8,700 compared with
€5,000 in 2011.

2012
2011
Majid
Mehtali,
Executive
Board
Amounts due
Amounts paid
Amounts due
Amounts paid
member, Managing
Director*
Fixed
€ 183,999.96
€ 183,999.96
€ 175,000.08
€ 175,008.08
Variable
€ 64,400 €34,000 (for 2011)
€ 61,250 €40,050 (for 2010)
remuneration1
Exceptional
0
0
0
0
remuneration
Attendance fees
0
0
0
0
Fringe benefits
0
0
0
0
TOTAL
€ 248,399.96
€ 217,999.96
€ 236,250.08
€ 215,050.08
* These amounts are paid in connection with an employment contract.
1
Since fiscal 2008, this compensation represents a percentage of fixed remuneration. The variable portion is
linked to annual performance and depends on the achievement of quantitative and qualitative objectives
relating to the strategy of the Company, research programmes and earnings. These objectives are set
according to the recommendation of the compensation and nomination committee. A preliminary performance
review is undertaken midyear by the compensation and nomination committee. Achievement of objectives is
then validated by the Supervisory Board on the recommendation of the compensation and nomination
committee. Amounts indicated under the heading "Amounts due" represent the maximum amounts that may
be granted if all the objectives are met.

2012
2011
Céline
Breda,
Executive
Board
Amounts due
Amounts paid
Amounts due
Amounts paid
member, Managing
Director*
Fixed
€ 107,487.48
€ 107,487.48
€ 93,467.40
€ 93.467,40
Variable
€ 20,000
€7,400 (for 2011)
€ 10,000
€4,264 (for 2010)
remuneration1
Exceptional
0
€0
0
0
remuneration
Attendance fees
0
0
0
0
Fringe benefits
0
0
0
0
€85,588.81²
TOTAL
€ 127,487.48
€ 114,887
€ 103,467.40
* These amounts are paid in connection with an employment contract.
1
Since fiscal 2008, this compensation represents a percentage of fixed remuneration. The variable portion is
linked to annual performance and depends on the achievement of quantitative and qualitative objectives
relating to the strategy of the Company, research programmes and earnings. These objectives are set
according to the recommendation of the compensation and nomination committee. A preliminary performance
review is undertaken midyear by the compensation and nomination committee. Achievement of objectives is
then validated by the Supervisory Board on the recommendation of the compensation and nomination
committee. Amounts indicated under the heading "Amounts due" represent the maximum amounts that may
be granted if all the objectives are met.
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2

From the total amount were deducted daily indemnities received from the CPAM (State healthcare
organisation) (€12,142.59) by Céline Breda.

Options to subscribe for or purchase shares granted in the period 2012 to each executive officer by the
issuer and by any Group company:
Plan
No.
and
date

Nature of
options
(purchase
or
subscriptio
n)

Measurement of
options
according to
IFRS 2

Franck
Grimaud,
Chairman
of
the
Executive Board
Majid
Mehtali,
Executive
Board
member,
Managing
Director
Céline Breda, Executive
Board
member,
Managing Director

Number of
options
granted in
the period

Exercise
price

Exercise
period

None

None

None

Options to subscribe for or purchase shares exercised in 2012 by each executive officer
Franck Grimaud, Chairman
of the Executive Board

Plan No. and date
Plan 2 of 23 May 2002
Plan 3 of 20 December
2002

Total
Majid Mehtali, Executive
Board member, Managing
Director

Plan No. and date

Plan 4 of 5 April 2005
Total
Céline Breda, Executive
Board member, Managing
Director

Plan No. and date
Plan 4 of 5 October
2005

Total

Number of options
exercised in the period
400
1,109
1,509
Number of options
exercised in the period
375
375
Number of options
exercised in the period
26
26
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Exercise price
€ 0.45
€ 1.80
Exercise price
€ 1.80
Exercise price
€ 1.80
€ 1.80

Performance shares granted in 2012 to each company officer
Performance shares
granted by the
shareholders’
general meeting in
the period to each
company officer by
the issuer or any
company of the
group
Franck
Grimaud,
Chairman of the
Executive Board
Majid
Mehtali,
Executive
Board
member, Managing
Director

Plan No.
and date

Number
of shares
granted
in the
period

Measurement
of shares
according to
the method
used for the
consolidated
financial
statements

Date of
availability

Conditions
of
performance

None

None

Céline
Breda,
Executive
Board
member, Managing
Director
Performance shares
becoming available for
each company officer
Franck
Grimaud,
Chairman
of
the
Executive Board
Majid Mehtali, Executive
Board
member,
Managing Director
Céline Breda, Executive
Board
member,
Managing Director

Vesting date

None

Plan No. and date

Number of shares
becoming available in
the period
None

Vesting conditions

Plan 1 tranche 5
22 February 2010

33,334

2-year vesting period,
assuming presence

None
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Summary of past stock option grants

Meeting date
Board of Directors
or Executive Board
meeting date

SUMMARY OF PAST STOCK OPTION GRANTS*
INFORMATION ON STOCK OPTIONS
Plan 1
Plan 2
Plan 3
Plan 4
Plan 5
29/06/200 23/05/200
1
2
29/11/2002 03/11/2004 03/11/2004 13/09/2005
20/12/02
01/09/03
05/04/2005
12/07/200 23/05/200
06/10/03
&
03/04/2006 03/04/2006
1
2
05/01/05
05/10/2005
01/02/05

Plan 6
09/06/2009

01/10/2010

Total number of
shares available for
take up including
those able to be
taken up by
company officers**
at 31December
2012***

0

0

52,056

171,288

34,560

46,440

7,000

Franck Grimaud
Majid Mehtali
Céline Breda

0
0
0

0
0
0

0
0
0

75,600
41,580
27,756

17,280
17,280
0

15,120
31,320
0

0
0
0

Starting date for the
exercise of options

Expiry date

Subscription price

Exercise

Number of shares
taken up at 31
December 2012

01/09/2004
06/10/2007
05/01/2009
12/07/2005 23/05/2006 01/02/2009
and on
achievement
of objectives
20/12/2012
01/09/2013
12/07/2011 23/05/2012
06/10/2013
05/01/2015
01/02/2015

€0.30
Vesting
period of
4 years

€0.45
Vesting
period of
4 years

05/04/2009
05/10/2009
and on
achievement of
objectives

Achievement of
objectives

Achievement of
objectives

03/04/2016

03/04/2016

01/10/2021

€1.80
€1.80
€1.80
€1.80
Vesting
Vesting
Vesting
Vesting
period of 4 period of 4 period of 4 period of 4
years and
years and
years and
years and
on achieve- on achieve- on achieve- on achievement of
ment of
ment of
ment of
objectives
objectives
objectives
objectives

€5.19

05/04/2015
&
05/10/2015

Achievement of
objectives

Achievement of
objectives

132,664

135,000

243,916

50,952

0

0

0

Total number of
stock options
cancelled or lapsed
at 31 December
2012

1,100

500

811

340

780

230

7,000

Stock options
outstanding at year
end

0

0

482

1,586

320

430

7,000
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* Vivalis has only issued stock options.
**
No Supervisory Board members hold options.
*** In accordance with article L228-99 of the French commercial code, any company granting capital
securities or transferable securities giving access to the capital must take the necessary steps to protect the
interests of the holders of the rights created if they decide to proceed, regardless of their form, with the issue
of new capital securities with a preferential subscription rights reserved for its shareholders.
On 28 July 2010, the Executive Board recorded for the record the completion of the capital increase.
On 27 August 2010 Vivalis' Executive Board decided, in accordance with articles L. 228-99, R. 228-91, 1, a)
and R. 225-140 of the French commercial code, to adjust the number of shares available to be taken up by
exercising options so that the exercise price of the options remains unchanged after the rights issue
maintaining the preferential subscription rights of shareholders.
In consequence, a stock option to subscribe for shares, giving a right before this rights issue, to subscribe for
100 shares will give a right to subscribe for 108 shares at €1.80 per share.

STOCK OPTIONS1
Total number
GRANTED TO AND
of options
EXERCISED BY TOP 10
granted/shares
EMPLOYED
subscribed
BENEFICIARIES WHO ARE
NOT DIRECTORS
Options granted in the period
0
Options exercised in the period
259
1
Vivalis has only issued stock options

Weighted
average price

Plan
1

Plan
2

Plan
3

Plan
4

Plan
5

0

100

133

26

0

€1.28

BONUS SHARES GRANTED TO
TOP 10 EMPLOYED
BENEFICIARIES WHO ARE
NOT DIRECTORS AND
DEFINITIVELY GRANTED

Total number of
options granted/
shares
subscribed

Weighted average price

BONUS SHARES GRANTED IN
THE PERIOD

0

€0

Bonus shares definitively granted
in the period

77,500

€ 6.13
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Plan 6

0

Summary of past free share grants
SUMMARY OF PAST BONUS SHARE GRANTS
Plan 1
Plan 2
Tranche 1
Tranche 2
Tranche Tranche 4 Tranche 5 Tranche 6 Tranche 1 Tranche 2 Tranche 3 Tranche 4
3
Meeting date
31/03/2007
31/03/2007 31/03/2 31/03/200 31/03/200 31/03/200 09/06/200 09/06/200 09/06/2009 09/06/2009
007
7
7
7
9
9
Executive Board
04/09/2007
25/07/2008 23/07/2 23/07/200 22/02/201 22/02/201 22/02/201 22/02/201 22/02/2010 01/10/2010
meeting date
009
9
0
0
0
0
Total granted of
296,000
60,500 18,500
10,000
33,334
17,666
15,667
33,333
6,500
9,500
which the number
granted to company
officers at 31
December 2012:
Franck Grimaud
65,000
0
0
0
0
0
0
0
0
0
Majid Mehtali
77,000
0
0
0
33,334
17,666
15,667
33,333
0
0
Céline Breda
20,000
0
0
0
0
0
0
0
0
0
Inception date for the
Date of
Date of
Date of Date of
Date of
Date of
Date of
Date of
Date of
Date of
full vesting period
individual
individual
individ individual individual individual individual individual individual individual
grant notice
grant notice
ual
grant
grant
grant
grant
grant
grant notice grant notice
grant
notice
notice
notice
notice
notice
notice
Price on grant date
€ 9.72
€ 4.55 € 8.99
€ 8.99
€ 9.40
€ 9.40
€ 9.40
€ 9.40
€ 9.40
€ 6.60
Exercise

Vesting period
of 4 years and
a holding
period of 2
years for
salaried
employees
Vesting period
of 2 years and
a holding
period of 2
years for 75%
of the grant

Vesting period
of 4 years and
a holding
period of 2
years for
salaried
employees
Vesting period
of 2 years and
a holding
period of 2
years for 75%
of the grant

Vesting
period
of 2 or
4 years
and a
holding
period
of 2
years
for
salaried
employ
ees

Vesting
period of
2 or 4
years and
a holding
period of
2 years
for
salaried
employee
s

Vesting
period of
2 or 4
years and
a holding
period of
2 years
for
salaried
employee
s

Vesting
period of
2 years
and a
holding
period of
2 years
for 80 %
of the
grant and
an
obligation
to hold
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Vesting
period of
2 years
and a
holding
period of
2 years
for 80 %
of the
grant and
an
obligation
to hold

Vesting
period of
2 years
and a
holding
period of
2 years
for 80 %
of the
grant and
an
obligation
to hold

Vesting
period of 2
years and a
holding
period of 2
years for 80
% of the
grant and an
obligation to
hold 20%
until the end
of their term
for officers

Tranche 5 Tranche 6

Tranche 7

09/06/200 09/06/2009 09/06/2009
9
01/10/201 06/09/2011 06/09/2011
0
38,000
6,000
28,500

0
0
0

0
0
0

0
0
0

Date of
Date of
Date of
individual individual individual
grant
grant notice grant notice
notice
€ 6.60

Vesting
Vesting
period of 4 period of
years and a 2 years
holding
and a
period of 2 holding
years for period of
salaried
2 years
employees
for
salaried
employee
s

€ 6.29

€ 6.29

Vesting
Vesting
period of 2 period of 4
years and a years and a
holding
holding
period of 2 period of 2
years for
years for
salaried
salaried
employees employees

and an
and an
obligation to obligation to
hold 25% until hold 25% until
the end of
the end of
their term for their term for
officers
officers
Number of free
shares definitively
granted in the period
Number of bonus
shares lapsed at 31
December 2012
Number of shares
remaining at 31
December 2012

20% until
the end of
their term
for
officers

20% until
the end of
their term
for
officers

20% until
the end of
their term
for
officers

0

44,500

0

0

33,334

0

0

0

0

0

33,000

0

0

30,000

16,000

8,000

5,000

0

0

0

0

2,000

1,000

9,000

13,500

500

0 10,500

0

0

17,666

15,667

33,333

4,500

8,500

5,500

15,000

5,500

0
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Executive officers

EMPLOYME
NT
CONTRACT

Yes
Franck Grimaud

No
x

SUPPLEMENTA
L RETIREMENT
PLAN

Yes

No
x

INDEMNITIES OR BENEFITS
PAYABLE ON TERMINATION
OR CHANGE OF FUNCTIONS

Yes

No
x1

INDEMNITIES
RELATING TO
A
NONCOMPETE
CLAUSE
Yes
No
x

(Appointed on 29 November
2002, end of term of office at
the AGM called to rule on the
accounts for the fiscal year
ending 31 December 2013)
Majid Mehtali

x3

x

x2

x

(Appointed on 24 March 2004,
end of term of office at the
AGM called to rule on the
accounts for the fiscal year
ending 31 December 2013)
Céline Breda

X3

x

x2

x

(Appointed on 27 June 2005,
end of term of office at the
AGM called to rule on the
accounts for the fiscal year
ending 31 December 2013)
1

A Social Insurance Contract for Company Directors and Managers (Convention Garantie Sociale des Chefs et
Dirigeants d’Entreprise or GSC) was granted to Franck Grimaud, Chairman of the Executive Board. The purpose of
this Contract is to guarantee the payment of compensation in case of unemployment (up to 70% of the last professional
income filed with the tax authorities). This GSC was set up pursuant to an authorisation of the Board of Directors of 26
October 2000. The expense incurred by the Company for 2012 for the GSC was €6,661 compared with €5,611 for
2011.
Furthermore, in connection with this contract, the Company must also pay a contribution to the French Pharmaceutical
Companies Association (Leem). In 2012, this contribution amounted to €8,700 compared with €5,000 in 2011.
2

The Company has incurred no commitment relating to the assumption, termination or change in the function of
company officers with the exception of those provided for under the existing national labour agreement for the
pharmaceutical industry No. 3104 in favour of Majid Mehtali and Céline Breda, who are salaried employees of the
Company. Provisions funded for retirement severance benefits at 31 December 2011 and 2012 amounted to
respectively €9,134 and €13,049 for Majid Mehtali and €2,031 and €2,898 for Céline Breda.
3

At the date of appointment of Majid Mehtali and Céline Bréda as management board member, an employment
agreement was already signed between the company and Majid Mehtali and the Company and Céline Bréda. Those
agreements have not been terminated as Majid Mehtali and Céline Bréda are implementing operational duties and
responsibilities different than one implemented in compliance with their mandate.
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15.1.2 – The Supervisory Board
Attendance fees and other remuneration received by non-executive officers
Amounts paid in 2012
Amounts paid in 2011
Frédéric Grimaud, Chairman of
the Supervisory Board
Attendance fees
0
0
Other remuneration
Joseph Grimaud, Vice-Chairman
of the Supervisory Board
Attendance fees
0
0
Other remuneration
Grimaud La Corbière Group SA,
Supervisory Board member
Attendance fees
0
0
Other remuneration1
- In connection with the group
€198.000
€ 177.555
management agreement1
- In connection with loan
€22,330.44
€26,659.80
guarantees1
- In connection with normal
€242,205.59
€207,994.66
operation1 & 2
Renée
Grimaud,
permanent
representative of Grimaud La
Corbière Group SA
Attendance fees
Other remuneration
0
0
Thomas Grimaud, Supervisory
Board member
Attendance fees
0
0
Other remuneration
Alain Munoz, Supervisory Board
member
Attendance fees
€20,000
€20,000
Other remuneration
0
0
Michel Greco, Supervisory Board
member
Attendance fees
€20,000
€20,000
Other remuneration
0
0
TOTAL
€502,536.03
€452,209.45
1
These amounts correspond to prepaid expenses in the period.
2
These amounts include sums charged back by Grimaud Group for insurance premiums.
Summary of equity warrant grants
Refer to Section 21.1.4.3.
15.2 AMOUNTS SET ASIDE BY THE COMPANY FOR THE PAYMENT OF PENSIONS AND OTHER BENEFITS
TO MEMBERS OF THE MANAGEMENT BOARD AND THE SUPERVISORY BOARD

Under the terms of French national pharmaceutical industry labour agreement No. 3104, Vivalis has
provided for payments to Majid Mehtali and Céline Breda as employees of the Company. Provisions funded
for retirement severance benefits at 31 December 2010 and 2011 amounted to respectively €9,134 and
€13,049 for Majid Mehtali and to €2,031 and €2,898 for Céline Breda.

92/302

16 OPERATION OF THE MANAGEMENT BOARD AND SUPERVISORY BOARD

.1

EXECUTIVE BOARD AND SUPERVISORY BOARD

Vivalis is a public limited company with an Executive Board and Supervisory Board (see Section 21.2.2 on
its corporate governance).
On 16 December 2012, the Group announced a proposed merger with Intercell AG. The shareholders of both
companies voted in favour of this project. At the effective date of the merger, Group governance will change.
The reader is invited to review the Document E, to which the AMF assigned registration number E 13-003
on 23 January 2013, and especially paragraph 3.5.1.4, which describes the governance of the new group thus
formed after the merger.

.2

CONTRACTS BETWEEN MEMBERS OF THE MANAGEMENT AND SUPERVISORY BODIES AND THE
COMPANY

No service contract was in existence between the Company and any members of the management and
supervisory boards on the date of registration of this Registration Document, apart from the agreements
mentioned in Section 19 and Section 14.2.
A remuneration agreement was made in 2006 between Vivalis and Majid Mehtali, an Executive Board
member, Managing Director and Chief Scientific Officer, to pay him for the invention of the 3D-Screen
platform.
.3

.3.1

COMMITTEES AND SCIENTIFIC ADVISORY BOARD

Audit Committee

An Audit Committee was established by the Supervisory Board on 12 March 2007 under the adoption of the
Charter (règlement intérieur) of the Supervisory Board.
The purpose of the Audit Committee is to assist the Supervisory Board, independently from Company
management, in ensuring the integrity of the financial statements, the quality of internal control, the quality
of the information provided to the public and the proper performance by the auditors of their tasks. As such,
the Audit Committee gives opinions, proposals and recommendations to the Supervisory Board. The purpose
of the Audit Committee is therefore to:
 evaluate the existence and relevance of financial controls and internal auditing procedures;
 assess the relevance of the Company's accounting policy;
 examine the Company's financial statements and the information provided before it is presented to
the Supervisory Board;
 examine the changes and adjustments to accounting principles and rules used when company
financial statements are drawn up, and their relevance;
 examine candidates for the engagements of principal and alternate statutory auditors;
 ensure the independence and competence of statutory auditors;
 examine the main risks to the Company, particularly the risks and obligations not appearing on the
balance sheet.
More generally, the Audit Committee can look into any matter that is brought to its attention and is relevant
to the areas described above and can carry out, or have carried out, any studies as part of its responsibilities
which may assist the Supervisory Board in conducting its business.
The Audit Committee consists of at least three members appointed by the Supervisory Board for the term of
their office. Unless it is impossible, the majority of members of the Audit Committee are independent
members. It currently consists of three members, Frederic Grimaud, Chairman of the Supervisory Board,
Alain Munoz, an independent member of the Supervisory Board and Michel Greco, an independent member
of the Supervisory Board.
The Committee reports to the Supervisory Board at least once a year at the Board meeting called to examine
the financial statements for the previous fiscal year.
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.3.2

Compensation committee

A Compensation committee was created by the Supervisory Board on 12 March 2007 under the Supervisory
Board's Charter.
Its purpose is to assist the Supervisory Board in maintaining the most appropriate membership of the
Supervisory Board, to interview people wishing to become members of the Supervisory Board, and to
examine and make proposals on the remuneration of Executive Board members and members of the
Supervisory Board.
The Compensation committee consists of at least three members appointed by the Supervisory Board for the
term of their office. Unless it is impossible, the majority of members of the Compensation committee are
independent members. It currently consists of three members, Frederic Grimaud, Chairman of the
Supervisory Board, Alain Munoz, an independent member of the Supervisory Board and Michel Greco, an
independent member of the Supervisory Board.
The Committee reports to the Supervisory Board at least once a year at the Board meeting called to examine
the financial statements for the previous fiscal year.
.3.3

Strategy and transactions committee

In August 2009, the Supervisory Board decided to set up a strategy and transactions committee, to permit it
to work in a more in-depth and proactive manner on issues relating to strategy and external growth.
The purpose of the strategy and transaction committee is to assist the Supervisory Board and analyse with the
Company:
- The scientific and business priorities of the Company including notably an analysis of the focus of
current and future research and the study of commercial agreements of material strategic importance
for the Company;
- The strategic opportunities of the company (that may notably include acquiring rights to products or
the acquisition of other companies);
To this end, the committee analyses the feasibility of the operation. It issues opinions and recommendations
to the Supervisory Board.
The nomination and compensation committee is comprised of two independent members, Michel Greco and
Alain Munoz, in addition to Frédéric Grimaud, Joseph Grimaud, Grimaud La Corbière Group and Thomas
Grimaud.

.4

CORPORATE GOVERNANCE

Apart from the above-mentioned Accounts, Strategy and Transactions and Compensation committees, the
Company has two Supervisory Board members whom the Company considers have met the independence
criteria as defined by the MiddleNext Code published in December 2009 (Recommendation No. 8) (see, in
particular, Sections 14.1 and 16.1 of this Registration Document), namely:
Four criteria have been retained to determine the independence of members of the board defined as the
absence of any material financial, contractual or family relationship that could compromise their free
exercise of judgement and notably, board members shall not:
- be a current employee or corporate officer of the company or a company of its group or have
been so within the past three years;
- be a significant customer, supplier or banker of the company or its group, or for which the
company or its group represents a significant part of its business;
- be the main shareholder of the company;
- be related by close family ties to an executive officer or a main shareholder;
- have been an auditor of the corporation within the previous three years.
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.4.1

Report by the Chairman of the Supervisory Board on the preparation and organisation
conditions of the Supervisory Board and the internal control procedures implemented by
the Company in compliance with the provisions of article L225-68 subsection 7 of the
French commercial code (Code de commerce)

To the shareholders,
In accordance with the provisions of article L. 225-68, subsection 7, I hereby report to you the terms of the
report on:
 the composition of your board;
 the conditions for the preparation and organisation of the work of your
Supervisory Board for the fiscal year ended 31 December 2012;
 special procedures relating to participation of shareholders in the general meeting;
 the internal control procedures implemented by the company;
 risk management procedures;
 the principles and rules established for determining remuneration and benefits
granted to officers.
This report was approved by the Supervisory Board on 20 March 2013.
This report was drawn up in the light of market recommendations and in particular guidelines established for
small and mid caps within the framework of the AMF recommendations set forth in the "Internal Control
Reference Framework" published on 22 July 2010.
In 2010 the Supervisory Board adopted the corporate governance code for small and mid caps published in
December 2009 by MiddleNext. The Company applies most recommendations of this code and presents in
Appointme
nt

Date of 1st
appointment

Dividend rights
End of mandate

Frédéric Grimaud

Chairman
of the
Supervisor
y Board

EGM of
29 November 2002

Joseph Grimaud

ViceChairman
of the
Supervisor
y Board
Member of
the
Supervisor
y Board

AGM of
29 September 2006

Member of
the
Supervisory
Board

EGM of
29 November 2002

Michel Greco

Member of
the
Supervisory
Board

AGM of
15 December 2006

Alain Munoz

Member of
the
Supervisory
Board

EGM of 29
November 2002

AGM called upon to
approve the accounts
for the fiscal year
ending 31 December
2015
AGM called upon to
approve the accounts
for the fiscal year
ending 31 December
2015
AGM called upon to
approve the accounts
for the fiscal year
ending 31 December
2015
AGM called upon to
approve the accounts
for the fiscal year
ending 31 December
2015
AGM called upon to
approve the accounts
for the fiscal year
ending 31 December
2015
AGM called upon to
approve the accounts
for the fiscal year
ending 31 December
2015

Name

Grimaud La Corbière
Group
Permanent
representative: Renée
Grimaud
Thomas Grimaud

EGM of
29 November 2002
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Number of shares
held 20 March
2013
200,000

Number of
equity
warrants at 20
March 2013
0

76,930

0

10,885.280
(Permanent
representative:
Renée Grimaud:
35,000)
100

0

100

11,250

41,800

5,625

0

this report those recommendations not adopted and the reasons for this decision according to the "comply or
explain" principle.
Furthermore, at its meeting on 12 December 2012, the Board again reviewed the "vigilance points" of the
MiddleNext code.
This report is based in large part on analysis and information collected by a steering committee under the
direction of the Chairman of the Supervisory Board.
Vivalis (NYSE Euronext: VLS) is a biopharmaceutical company that provides innovative cell-based
solutions for the manufacture of vaccines and therapeutic proteins and develops therapeutics for diseases
with unmet needs.

1. COMPOSITION OF THE SUPERVISORY BOARD
1.1 – Your Supervisory Board has six members consisting of five individuals and one
legal entity.

Frédéric Grimaud - Chairman of the Supervisory Board (48): After setting up a company providing
services to businesses in the field of motivational management of human resources and quality, he joined the
family group in 1988, initially performing commercial responsibilities in France. At the beginning of the
1990s, he was the driving force behind the group’s international development, was then involved in initiating
biotech projects before assuming general management responsibilities and then the chairmanship of the
Executive Board of the Grimaud Group at the beginning of the 2000s.
Joseph Grimaud - Vice-Chairman of the Supervisory Board (72): Co-founder of the Grimaud Group in
the 1960s. At the beginning of the 2000s, Joseph Grimaud transferred the chairmanship of the Executive
Board to his son Frédéric Grimaud. He remains Chairman of the Supervisory Board of the Grimaud Group
and serves on the board of several companies. He is also Honorary Chairman of the Chamber of Commerce
and Industry of Maine-et-Loire (49).
Renée Grimaud - permanent representative of the Grimaud Group (73): Co-founder of the Grimaud
Group, wife of Joseph Grimaud, she left her job as a teacher to concentrate on developing the Grimaud
Group. Renée Grimaud was responsible for marketing and external communications of the Grimaud Group
until 2000. From 2000 to 2005 she served as the Vice Chairman of the Supervisory Board of the Grimaud
Group. Since then she has been a Supervisory Board member of the Grimaud Group
Doctor Alain Munoz - Supervisory Board member (63): A graduate in cardiology and
anaesthesia/resuscitation, Alain Munoz is a doctor, a former staff doctor and hospital clinic manager. After
being Vice-Chairman for international development at Sanofi, he was Senior Vice-Chairman of the
pharmaceutical division of the Fournier Group for ten years. Under his management, a number of drugs
received international marketing licences (in particular Adenocard®, Cordarone®, Plavix®, Tricor®,
Esclim®). Dr Munoz, a former member of the Scientific Council (“Scientific Advisory Board”) of the Drugs
Agency (Agence du médicament), was a two-time winner of the management prize for innovation (La
Tribune - La Recherche). He runs his own company focused on the development of drugs and is an
Executive Board member of several European biotechnology companies.
Michel Greco - Supervisory Board member (69): Michel Greco is a graduate of the Institute of Political
Science (Institut d’Etudes Politiques) in Paris (1965) and holds an MBA from Western Ontario University /
Richard Ivey Business School (Canada, 1968). Deputy Managing Director and Executive Board member of
Aventis Pasteur for five years, Michel Greco has 35 years’ experience in the pharmaceutical and vaccine
industry. He is currently a Supervisory Board member of Glycovaxyn and serves on the Board of Immutep.
He is also Chairman of the Executive Board of two international institutions: International Aids Vaccine
Initiative (IAVI) and Aeras Global TB Vaccine Foundation.
Thomas Grimaud - Supervisory Board member (35). Thomas Grimaud joined the IT department of the
Grimaud Group in 2000. He was a member of the Executive Board of the Grimaud Group and Chief IT
Systems Officer for the Group until 31 December 2012. He is now preparing for new entrepreneurial
activities.
(b) Supervisory Board members elected by employees: none. Conversely, a representative was elected by a
Works Committee to the Supervisory Board in September 2010. As of this date, the Works Committee
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representative has been invited to the Board's meetings and been provided with all corresponding
documentation. In the period this representative attended four meetings of the board out of five held.
(c) Shareholders' Observers (Censeurs): none
(d) Co-optations: none
(e) Number of qualifying shares to be held by each Supervisory Board member: none
(f) Number of women members: in compliance with Article L225-37 of the French commercial code (law of
27 July 2011), we hereby report to you on the application of the principle for a balanced representation of
women and men on the Board. Our board has one female member. As such it complies with the provisions of
the law requiring at least one representative of each gender on 28 January 2011.
(g) Mandate period: Recommendation 10 of the MiddleNext code does not impose provisions with respect to
the term. In contrast, it is recommended that the Board ensure that the terms of appointments be adapted,
within the limits established by the law to the specific characteristics of the company. The terms of
Supervisory Board members are set at six years as provided for by law. After the evaluation of the
Supervisory Board's work in August 2011, a proposal was submitted to the shareholders' general meeting to
reduce the term of office for Supervisory Board members to 3 years. This proposal was adopted by the AGM
on 4 June 2012.

1.2 Other appointments held by Supervisory Board members and permanent representatives
Name

Frédéric Grimaud
(Appointed by the
EGM of 29 November
2002, end of mandate
at the AGM called
upon to rule on the
accounts for the fiscal
year
ending
31
December 2015)

Other appointments and functions
exercised by Supervisory Board
members outside the Company
Management functions and
appointments
- Chairman of the Executive Board of
the Grimaud Group
- Chairman of Grimaud Frères
Sélection SAS
- Chairman of Hypharm SAS
- Chairman of Filavie SAS
- Chairman of Hubbard Holding SAS
- Chairman of Hubbard SAS
- Chairman of the Board of Directors
of Chengdu Grimaud Breeding Farm
Ltd
- Chairman of the Board of Directors
of Grimaud (Putian) Breeding Farm
Co Ltd au (China)
- Chairman of the Board of Directors
of Grimaud (Deyang) Animal Health
Co Ltd (China)
- Chairman of Hubbard LLC (United
States)
- Chairman of Novogen
- Member of the Steering and
Management Committee of La
Couvée SAS
-Chairman of Grimaud Vietnam
Company,
-Chairman of Choice Genetics SAS
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Other appointments and functions exercised in the
last five years by Supervisory Board members
outside the company
- Chairman of Eclosion SAS (renamed Grimaud
Freres Selection SAS)
-Chairman of the Board of Directors of La
Canarderie de la Ronde SA until 19 June 2006
- Chairman of the Board of Directors of Couvoir du
Moulin Brûlé SA until 29 April 2008
- Chairman of the board and MD of Grimaud Farms
of California Inc. (United States) until 31 July 2008
- Chairman of Canarderie de la Ronde until 25 June
2009
- Director of Hubbard Co Ltd (Asia) (Thai company
liquidated on 12 February 2010)
- Director of Hubbard Holding co Ltd (Thai
company liquidated on 12 February 2010)
- Board member of Bucolica NV (Holland) until 13
March 2010
- Chairman of the Board of Directors of Grimaud
(Malaysia) SDN BHD (in the process of liquidation)

Other directorships
- Grimaud Italia SRL (Italy)
- Newsham Choice Genetics LLC

Grimaud La Corbière
Group
(Appointed by the
EGM of 29 November
2002, end of mandate
at the AGM called
upon to rule on the
accounts for the fiscal
year
ending
31
December 2015)
Renée
Grimaud,
permanent
representative of the
Grimaud Group

Joseph Grimaud
(Appointed by the
AGM of 29 September
2006, end of mandate
at the AGM called
upon to rule on the
accounts for the fiscal
year
ending
31
December 2015)

Supervisory Board:
- Supervisory Board member of
Hubbard Polska Sp Zoo (Poland)
- Permanent representative of the
Grimaud Group as Supervisory Board
member of France Food Alliance
SAS
Supervisory Board member of France
Food Alliance SAS

-Board member of Couvoir du Moulin Brulé until
April 2008)

Office of Renée Grimaud
- Supervisory Board member of the
Grimaud Group

Office of Renée Grimaud
- Vice-Chairwoman of the Supervisory Board of the
Grimaud Group until 30 September 2005

Managerial responsibilities:
- Chairman of La Financière Grand
Champ SAS

- Executive Board member of Vivalis until 12
September 2006
- Managing Director and Executive Board member
of the Grimaud Group until 30 September 2005
- Member of the Board of Directors of Couvoir du
Moulin Brûlé until 29 April 2008
- Permanent representative of Couvoir du Moulin
Brûlé SA as Board member of La Canarderie de la
Ronde SA until 27 April 2008
- Member of the Board of Directors of Grimaud
Farms of California Inc. (United States) until 31 July
2008
- Permanent representative of ECLOSION SAS as
Board member of La Canarderie de la Ronde SA
until 25 June 2009
Member of the Board of Directors of Grimaud
Italia SRL (Italy)
- Member of the Board of Directors of Grimaud
(Malaysia) SDN BHD (in liquidation)
Chief Executive Officer of HYPHARM SAS
- Member of the Board of Directors of La
Canarderie de la Ronde SA until 25 June 2009

Supervisory Board:
- Chairman of the Supervisory Board
of the Grimaud Group
- Vice-Chairman of the Supervisory
Board of SAS Etablissement Cléon

Director
- Member of the Board of Directors
of Chengdu Grimaud Breeding Farm
Ltd (China)
- Member of the Board of Directors
of Grimaud (Putian) Breeding Farm
Co Ltd (China)
- Director of BODET SA
Thomas Grimaud
(Appointed by the
EGM of 29 November
2002, end of mandate
at the AGM called
upon to rule on the
accounts for the fiscal
year
ending
31
December 2015)
Doctor Alain Munoz
(Appointed by the
EGM of 29 November
2002, end of mandate
at the AGM called to

- Executive Board member of the
Grimaud Group

Supervisory Board:
-Supervisory Board member of
Zealand pharma (Denmark),
- Supervisory Board member of Auris
Pharma (Switzerland).
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- Chairman of Amistad Pharma SAS
- Member of the Board of Directors of Genesystem
- Chairman of the Supervisory Board of Novagali
Pharma

rule on the accounts for
the fiscal year ending
31 December 2015)

Michel Greco
(Appointed by the
AGM of 15 December
2006, end of mandate
at the AGM called to
rule on the accounts for
the fiscal year ending
31 December 2015)

-Supervisory Board member of
Medesis Pharma SA
Director
- Board member of Hybrigenics SA
Other mandates:
- Managing Partner of SARL Science
and Business Management
Chairman
- Noraker SAS (France)
Chairman of the Board
- Glycovaxyn (Switzerland)
Director
- Immutep
- Texcell
- IAVI
- Aeras Global TB Vaccine
Foundation
Other appointments:
- Chairman of Hospital St-Joseph, StLuc de Lyon
- Board member of the Fourvière
Hospital of Lyon
- Deputy Director and Board member
of the Industrial Pharmacy Institute of
Lyon (IPIL)
-OMS: chairman of the “Measles
Project” and “Project Vaccin STOP
TB” Groups

1

- Intercell (Austria) until December 2012
- Board member of IDBiomedical (Canada) from
2003 to 2005
- Board member of Flamel Technologies from 2003
to 2005
- Board member of Drug Abuse Sciences (DAS)
from 2003 to 2006
- WHO: member of the advisory committee of the
Initiative for Vaccine Research (IVR) from 2003 to
2006
-Vakzine Project management (VPM) (Germany)
until September 2008
- Vaxgen (United States) (2003-2008)
- Director of IVI until 2010
- Argos Therapeutics (United States) until early 2012

Independent Member

The AMF report on corporate governance and internal control of 8 December 2009 (§ 1.3.1) draws attention
to the issue of multiple appointments. The different members of the Supervisory Board comply with the rules
governing the holding of multiple appointments provided for in articles L225-21 and L233-16 of the French
commercial code In effect, Messrs. Frédéric and Joseph Grimaud are directors and/or members and/or
Supervisory Board Chairman of companies belonging to the same group, Grimaud La Corbière Group and/or
companies located outside France. Similarly, the other members of the Supervisory Board do not
simultaneously hold more than five appointments as Director or member of the Supervisory Board of
companies, the head office of which is located in France.

1.3 Independence of members of the Supervisory Board
1.3.1 Criteria for independence of the Supervisory Board members
We apply the criteria for the definition of independent director asset forth in the MiddleNext code
(recommendation No. 8):
“Four criteria have been retained to determine the independence of members of the board defined as the
absence of any material financial, contractual or family relationship that could compromise their free
exercise of judgment and notably, board members shall not:
- be a current employee or corporate officer of the company or a company of its group
or have been so within the past three years;
- be a significant customer, supplier or banker of the company or its group, or for which
the company or its group represents a significant part of its business;
- be the main shareholder of the company;
- be related by close family ties to an executive officer or a main shareholder;
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-

have been an auditor of the corporation within the previous three years."

1.3.2 Number of Supervisory Board members qualified as independent
According to the criteria for independence defined above, the Company considers that Messrs. Greco and
Munoz meet all these criteria and are consequently independent members. Accordingly, in compliance with
the recommendation of the MiddleNext code, the Board includes at least two independent members
(recommendation no. 8). Furthermore, the Company considers that this proportion is adapted to the
composition of its shareholder ownership structure (with 50.64% of the share capital held by the Grimaud La
Corbière Group on the date of this report).

1.3.3 Conflicts of interest involving the management board, supervisory board and general
management bodies
With the exception of Joseph Grimaud, his wife Renée Grimaud and their sons Frédéric and Thomas
Grimaud who are moreover second cousins of Franck Grimaud, Executive Board member, there exists no
family relations between any other Supervisory Board members of the Company;
The Company has concluded with Executive Board members the following related-party agreements that
constitute regulated agreements and were authorised by the Supervisory Board accordingly:
o employment contracts of Céline Breda and Majid Mehtali, Executive Board members;
o Compensation agreement with Majid Mehtali, Executive Board member, for the purpose
of paying him compensation for the invention of the 3D-Screen platform.
Vivalis is a subsidiary of the Grimaud Group and, as such, it benefits from services with related companies
or the parent company (for a description of these services, see Section 5,2 in the notes to the separate parent
company financial statements for the period ended 31 December 2012). In addition, the Grimaud Group was
behind the creation of the Company, and Grimaud Group management had recognised the importance of the
innovation and potential impact of emerging biotechnologies on their own business of genetic selection. The
strategies of Grimaud Group companies and Vivalis are not in competition. The Grimaud Group is active in
two areas, animal genetic selection and biopharmaceuticals. While certain companies of the Grimaud Group
(Filavie and Hypharm) operate in the biopharmaceutical sector like Vivalis, the technologies and products
they develop are different and not in competition with those of Vivalis.
Excluding the items indicated above, to the best of the Company's knowledge, there is no actual or potential
conflict between the private interests of the Executive Board and Supervisory Board members and those of
the Company.
Furthermore, excluding the items indicated above to the best of the Company's knowledge, there exist no
agreements concluded with shareholders, customers, suppliers or other parties whereby one of the Executive
Board members or the Supervisory Board members of the Company has been appointed as such.
To the best of the Company's knowledge, no restrictions have been accepted by persons mentioned above on
the transfer of their interest in the Company's share capital.

1.1.4

Other persons present at Supervisory Board meetings

The joint auditors are invited to attend Supervisory Board meetings.
Executive Board members are invited to attend every Supervisory Board meeting. Franck Grimaud,
Chairman of the Executive Board and Majid Mehtali, Managing Director, have been present at all the
Supervisory Board meetings. Céline Breda has been present at four of the five meetings.
Also attending these meetings are Pascale Tavera, the Chief Financial and Administrative Officer and
Dominique Mary, General Counsel, as Board Secretary.
2. CONDITIONS OF PREPARATION AND ORGANISATION OF THE WORK OF THE
SUPERVISORY BOARD FOR THE FISCAL YEAR ENDED 31 DECEMBER 2012
2.2 - ROLE AND WORK OF THE SUPERVISORY BOARD OF VIVALIS
2.2.1 ROLE OF THE BOARD
The Supervisory Board exercises permanent oversight over the management of the Company by the
Executive Board.
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It appoints the Executive Board members and sets their compensation. It appoints the Chairman of the
Executive Board and, when applicable, the Managing Directors.
It gives the Executive Board prior authorisations for the divestiture of property, the constitution of security,
guarantees and endorsements. It authorises the agreements covered by article L. 228-86 of the French
commercial code (Code de commerce).
At any time in the year, the Supervisory Board shall conduct the controls and verifications it considers
appropriate, and shall be provided with all of the documents and information required to carry out its
responsibilities.
At the ordinary annual general shareholder's meeting, the Supervisory Board shall present its observations on
the Executive Board’s report as well as on the annual financial accounts.
The Supervisory Board may confer upon one or more of its members, all special authorities for one or more
purposes.
2.2.2 Holding of the board meetings and attendance rate
The Vivalis Supervisory Board met five times in the 2012 fiscal year. The attendance rate was 93.2%. The
Supervisory Board members adhere in this respect to recommendation No. 7 of the MiddleNext code relating
to Board conduct of business rules and notably meeting attendance.
A record of attendance is signed by all Supervisory Board members present.
Moreover, it is emphasised that all members of the Supervisory Board were present at the mixed general
meeting of shareholders held on 4 June 2012, thus complying with recommendation no. 7 of the MiddleNext
code relating to Board conduct of business and notably meeting attendance.
Each Supervisory Board meeting lasted a minimum average of 4 hours.
Draft minutes are proposed for each meeting that note all decisions of items on the agenda that are amended
during the meeting as necessary. If the draft minutes are not amended, the Supervisory Board members
approve and sign the minutes at the end of the meeting. In the event of a modification, the minutes are
approved and signed at the next Supervisory Board meeting.

2.2.3 Notification of meetings to Supervisory Board members and statutory auditors
Vivalis establishes a provisional schedule for Supervisory Board and Committee meetings in year n for year
n+1.
Furthermore, Vivalis sends the Supervisory Board meeting notice approximately 8 days before it is to be
held by ordinary post to Supervisory Board members and registered letter with acknowledgment of receipt
for the joint auditors.
In advance of the Supervisory Board meeting, all documents, technical files and information necessary for
the performance of their duties is provided to the six members. The Executive Board may inform
Supervisory Board members of major events and provide all additional information outside meetings. The
Company in consequence applies Recommendation 11 of the MiddleNext code.
Furthermore, Board members are reminded of the confidential nature of items provided to them, including
both the documents themselves as well as the accompanying e-mails or correspondence (MiddleNext Code
Recommendation no. 7).
2.2.4 Purpose of meetings
For the period ended, the Supervisory Board reviewed and/or rendered decisions concerning the following
subjects, classified by theme:


Reviews of quarterly reports for 4 meetings out of 5;
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Review of the financial statements for the period ended 31 December 2011, the
agenda and resolutions for the Annual Ordinary General Meeting called to rule on
these financial statements, the drafting of the report for fiscal 2011;
Review of the consolidated financial statements for the fiscal year ended 31
December 2011;
Review of the report of the Chairman of the Supervisory Board on the conditions
for the organisation and preparation of the work of the Supervisory Board and
internal control procedures implemented by the Company;
Drafting of the Supervisory Board's report on the financial statements for the
fiscal year ended 31 December 2011;
Study of the policy with respect to equal treatment in the workplace and wages;
Evaluating the Board's work;
Reviewing the "vigilance points" of the MiddleNext code;
Remuneration of the Chairman and Vice Chairman of the Supervisory Board;
Allocation of attendance fees;
Decision on the compensation related benefits of the Chairman of the
Management Board, Management Board members;
Validation of the achievement of objectives as a condition for exercising stock
options or bonus share grants;
Validation of achievement of objectives as a condition for variable compensation
of Executive Board members for fiscal 2011;
Recognition of the lapsing of equity warrants;
Authorisation of regulated agreements;
Review of interim financial statements for the period ended 30 June 2012 and the
report on operations of the Executive Board;
Review of the report of the Executive Board;
Approval of the Vivalis budget for 2013-2014;
Presentation of the status of progress of certain projects;
Approval of the merger project with the Intercell AG company;

2.2.5 Charter of the Supervisory Board
In compliance with recommendation no. 6 of the MiddleNext Code, the Vivalis Supervisory Board has a
charter, which can be consulted at the Vivalis website: www.vivalis.com. A hardcopy can also be requested
from the following address: VIVALIS, 6, rue Alain Bombard, 44821 SAINT-HERBLAIN CEDEX,
FRANCE, or at the following e-mail address: investors@vivalis.com.
This charter sets forth the missions and objectives of the Supervisory Board and its committees, as well as its
operating procedures.
2.2.6 Evaluation of the work of the Supervisory Board
In compliance with Recommendation 15 of the MiddleNext Code, the Board conducted an evaluation of its
work in December 2012 by responding to a self-evaluation questionnaire developed by the Company's legal
department and reviewed by the Chairman of the Supervisory Board. The Board has not implemented any
specific action plan following the planned merger with Intercell AG.
The Supervisory Board charter (règlement intérieur) provides that this annual evaluation on the Board
procedures and work be placed on the agenda of its meetings.

2.3 COMMITTEES
In connection with its IPO, Vivalis set up within the Supervisory Board two special committees (whose
procedures and roles are defined in the Supervisory Board charter of Vivalis):
- an audit committee
- a nomination and compensation committee.
In August 2009, the Supervisory Board wished to set up a strategy and transactions committee, to permit it to
work in a more in-depth and proactive manner on issues relating to strategy and external growth.
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In compliance with Recommendation no. 12 of the MiddleNext Code, the Company creates committees in
light of its own situation.
The charter can be consulted at the Vivalis website: www.vivalis.com. A hardcopy can also be requested
from the following address: VIVALIS, 6, rue Alain Bombard, 44821 SAINT-HERBLAIN CEDEX,
FRANCE, or at the following e-mail address: investors@vivalis.com.
2.3.1 AUDIT COMMITTEE
2.3.1.1 Composition
The Audit Committee includes two independent members (according to the criteria of independence:
described in section 1.3.1. of this report), Michel Greco and Alain Munoz, and Frédéric Grimaud.
At the invitation of members of the Audit Committee, according to the agenda, joint auditors, the Chairman
of the Executive Board and finance management, may participate in the meetings.
In addition, Dominique Mary also attends the committee meetings as committee secretary.
In respect to particular authorities relating to finance and accounting (Article 823-19 of the French
commercial code), the two independent members of the committee are executives of a company working in
areas closely related or very similar (biotech companies) that allow them to have an informed understanding
of accounting and financial issues specific to the Company.
2.3.1.2 Role
The mission of the Audit Committee is, with independence in relation to Company management, to assist the
Supervisory Board ensure the fair presentation of the financial statements the quality of internal control, the
quality of information disclosed to the public as well as effective work of the auditors in the performance of
their engagement. To this end, the Audit Committee issues opinions, proposals and recommendations to the
Supervisory Board.
The professional experience of Audit Committee members ensures that they possess expertise in finance or
accounting. When appointed, they are provided with information on the specific accounting, financial and
operating details of the company.
2.3.1.3 Purpose of meetings
The committee met twice in March and August 2012 for an average of 2 hours. All committee members were
present.
The agenda of these committee meetings concerned the review of the corporate financial statements for the
fiscal year periods 31 December 2011 and 30 June 2012.
2.3.2 NOMINATION AND COMPENSATION COMMITTEE
2.3.2.1 Composition
The Nomination and Compensation Committee includes two independent members (according to the criteria
of independence: described in section 1.1.3.1 of this report), Michel Greco and Alain Munoz, and Frédéric
Grimaud.
In addition, Dominique Mary, counsel, also attends the committee meetings as committee secretary.
2.3.2.2 Role
The mission of the Nomination and Compensation Committee is to assist the Supervisory Board to ensure it
has the most appropriate composition, evaluate candidates to serve as Supervisory Board members, review
proposals concerning compensation for Executive Board and Supervisory Board members. It also reviews
plans to permit executive management to acquire shares in the company.
To date there is no succession plan for company officers.
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2.3.2.3 Purpose of meetings
The Nomination and Compensation Committee met twice in 2012 for an average of three hours. All
members were present. Subjects addressed included:

Definition of the objectives of Executive Board members for 2012,
recommendations regarding the compensation policy for Executive Board
members (fixed and variable compensation, bonus share grants),

Midyear review of objective targets of Executive Board members for 2012.
2.3.3. STRATEGY AND EXTERNAL GROWTH COMMITTEES
2.3.3.1 Composition
The Strategy and Transactions Committee includes two independent members (according to the criteria of
independence: described in section 1.1.3.1 of this report), Michel Greco and Alain Munoz, as well as
Frédéric Grimaud, Joseph Grimaud, Grimaud La Corbière Group and Thomas Grimaud.
In addition, Dominique Mary, counsel, also attends the committee meetings as committee secretary.
2.3.3.2 Role
The purpose of the strategy and transaction committee is to assist the Supervisory Board and analyse with the
Company:
- The scientific and business priorities of the Company including notably an analysis of the focus of current
and future research and the study of commercial agreements of material strategic importance for the
Company;
- The strategic opportunities of the company (that may notably include acquiring rights to products or the
acquisition of other companies);
To this purpose, the committee analyses the feasibility of the operation. It issues opinions and
recommendations to the Supervisory Board.
2.3.3.3 Purpose of meetings
The Committee met several times and 2012 with an agenda that covered strategic projects of the company.

2.3.4 Evaluation of the work of the committees
The Committees evaluated their work in December 2012 by responding to a self-assessment questionnaire
developed by the Company's legal department and reviewed by the Chairman of the Supervisory Board.
2.3.5 INTERACTION OF THE COMMITTEES WITH THE SUPERVISORY BOARD
The Supervisory Board hears committees members at Board meetings called upon to rule on the issues dealt
with by the committees.

3 SPECIAL PROCEDURES FOR THE PARTICIPATION OF SHAREHOLDERS IN
GENERAL MEETINGS
Procedures concerning the participation of shareholders in general meetings are described in article 26 of the
Articles of Association of the company that can be consulted (in French) at Vivalis’ website:
www.vivalis.com. A hardcopy can also be requested from the following address: VIVALIS, 6, rue Alain
Bombard, 44821 SAINT-HERBLAIN CEDEX, FRANCE, or at the following e-mail address:
investors@vivalis.com.

4

INTERNAL CONTROL PROCEDURES
FUNCTIONAL PROCESSES

RELATING

TO

4.1 PURPOSE OF INTERNAL CONTROL PROCEDURES AND INHERENT LIMITATIONS
104/302

OPERATING

AND

The purpose of internal control is to ensure:
-

compliance with laws and regulations;
the application of instructions and priorities set by the Executive Board;
the effective functioning of internal control procedures of the Company;
notably contributing to safeguarding its assets;
the reliability of financial information.

The objective of the internal control system is to prevent and manage risks inherent in the company's
operations and the risks of errors or fraud, particularly in the accounting and finance areas. As in all systems
of control, it cannot provide an absolute guarantee of eliminating these risks.

4.2 GENERAL ORGANISATION AND IMPLEMENTATION OF INTERNAL CONTROL PROCEDURES
4.2.1 –PARTICIPANTS IN INTERNAL CONTROL PROCESSES
Given the size of the Company, Vivalis does not currently have a dedicated internal control department. In
contrast, a number of parties are responsible for and intervene in the area of internal control, including first
and foremost, the Executive Board, the Supervisory Board and its two committees. In addition, the executive
committee and the quality assurance team also play a major role.

The Executive Board
The Executive Board defines the objectives of the Company as well as the resources to be deployed to attain
these objectives. To this purpose, the Executive Board ensures compliance with these objectives.
The Executive Board must ensure that acts of management or the conduct of operations as well as the
behaviour of personnel adhere to the framework defined by the priorities set for the Company's activities by
the corporate bodies, the laws and applicable regulations and by the values, standards and internal rules of
the Company.
The Supervisory Board
The role of the Supervisory Board in the area of internal control is presented in the first part of this report.
This board is assisted in this mission by two committees.
The Executive Committee
It includes currently seven members:
- Franck Grimaud, Chairman of the Executive Board;
- Majid Mehtali, Managing Director, Chief Scientific Officer;
- Céline Breda, Managing Director, Quality Control Director, Qualified Person;
- Stephen Brown, Biomanufacturing Manager;
- Pierre Miniou, Manager of Business Development and Intellectual Property;
- Pascale Tavera, Manager of Finance and Purchasing;
- Dominique Mary, General Counsel.

The Executive Committee is headed by the Chairman of the Executive Board, Franck Grimaud.
The Executive Committee meets once a month to review the performance of the company, notably from a
commercial and management perspective. The Committee confirms that the objectives set by the Executive
Board and approved by the Supervisory Board are respected. It also considers all operating and
organisational issues placed on the agenda by each of its members.
At the end of each meeting, a report is drafted and transmitted to each of the participants for action.

The Finance department
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The Chairman of the Executive Board and the finance and purchasing manager ensure the conformity with
accounting and financial regulations. They also provide the Executive Board with cost accounting and
financial information serving as tools for the budget management of the company.

The Legal department
The general counsel is responsible for safeguarding the Company's legal interests and ensuring compliance
with applicable laws and regulations.

Quality assurance
Vivalis manufactures pre-clinical and clinical phase I and II batches of vaccines and proteins. Vivalis also
manufactures master cell or virus banks. To this purpose, Vivalis must comply with regulations developed
by different governmental authorities and is subject to controls by regulatory authorities.
In addition, one of the Company's sites is registered in France to operate as a pharmaceutical unit
(“établissement pharmaceutique”). In consequence, this site is subject to regular controls by the French
government agency for health products safety (ANSM).
To respond to these different registrar requirements, Vivalis has a quality assurance department that has
implemented a quality assurance system. This department has drafted more than 40 procedures and 200
instructions. In compliance with rules for Good Manufacturing Practice in France, internal and external
audits are conducted to ensure compliance and application of the different procedures. A programme for
these audits is established at the beginning of the year. A process of continuous improvement also exists.
Finally, the quality system is reviewed every year by the Executive Committee that provides an opportunity
to validate the objectives for the following year.

4.2.2 INTERNAL CONTROL PROCEDURES
4.2.2.1 Analysis of risks
In connection with its initial public offering, Vivalis conducted an in-depth analysis of its risks. The
Company conducted this analysis with its advisers, lawyers, the "sponsor” bank and presented the results of
this analysis to its joint auditors. Risks incurred by the company Vivalis are described in detail in its
Registration Document. These include:
 Risks relating to the Company's business
 Financial risks
 Legal risks
 Market risks
 Specific risks associated with the financial crisis
The Executive Board and the Chairman of the Supervisory Board carried out risk mapping in 2011. The
results of this risk mapping were presented to the Audit Committee in December 2011. Priorities for
improvements were defined. The Company's Executive Board and the Executive Committee are currently
working on an action plan developed in accordance with these priorities. This action plan was to be
presented to the meeting of the Audit Committee in June 2012.
The action plan was not presented to the 2012 Audit Committee meeting due to the planned merger with
Intercell AG, the project on which the Executive Board and the Executive Committee focused in fiscal year
2012.
In addition, the Company has conducted analyses of risks in connection with its research activity as well as
the production of clinical batches. An analysis of risks may be undertaken for example, on the occasion of
the introduction of a particular biological material in relation to its potential harm for existing activities.
Analysis of risk and documented conclusions are managed by the quality assurance department.
The Company also implements corrective and/or preventive plans (CAPA) following the identification of
anomalies or for the purpose of improvement. Every employee can initiate a CAPA plan. This plan includes
the definition of actions, responsible parties and deadlines. The quality assurance department monitors the
implementation of these actions.
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4.2.2.2 Internal control procedures implemented other than those relating to the production of
accounting and financial information
Procedures are established to ensure that the main risks are managed internally in accordance with the
objectives defined by the Company’s Executive Board.
In respect to business-related risks, each department head reports to the Chief Scientific Officer and the
Chairman of the Management Board through daily updates on the progress of programmes and including
information on the activity of competitors. This is possible because the size of the organisation continues to
facilitate the exchange of information.
At a more formal level, weekly meetings are organised. Accordingly, the scientific teams meet once a week
to review a specific area of research and exchange views on difficulties or questions, including in light of
recent publications.
With respect to scientific matters, the Company also retains the services of consultants for certain specific
subjects to validate its choices.
The Company has adopted this organisation to ensure that it is capable of being responsive in addressing any
failure or delay experienced in the development of the EB66 ® cell line.
This is also the case for the business development team that under the responsibility of the Chairman of the
Executive Board conducts weekly reviews of the customer portfolio to ensure that customers have access to
all information so that their evaluation of the EB66 ® cell line proceeds under optimal conditions in the case
of research licences. In the case of commercial licences, this organisation makes it possible to monitor the
progress of the development of products of our customers and the Company in this way ensures that product
development difficulties experienced by customers are not caused by the EB66 ® cell line.
Concerning intellectual property risks, the Company has an intellectual property manager that ensures
permanent oversight by conducting notably reviews of the status of intellectual property with the assistance
of a specialised firm. For every new activity launched, the studies are conducted. The studies are also
conducted regularly for the older technologies. The Company can in this way determine if there is a need to
acquire a new licence.
As an additional measure, the Company has taken out a policy covering the main insurable risks for values
that it deems to be compatible with the nature of its business. In this way, for example, risks related to
product liability are covered.
The Company thus safeguards its property and intangible assets. The Company has in addition established
systems for the double storage of data and its cells at different sites.
For market and financial risks, the Company monitors its cash position on a monthly basis.
In the light of current volatility in financial markets, the Company applies a conservative and prudent
strategy of financial management. The Company's assets are allocated among several French banking
institutions with several different vehicles in each. The Company’s banks are Crédit Agricole, LCL, Natixis,
Caisse d'Epargne, Crédit Mutuel, CIO and Banque Privée 1818.
The second mechanism for spreading risk is through the selection of several categories of investment
vehicles (open-end investment funds, mutual funds, fixed-term accounts, etc.).
With respect to UCITS funds, the company favours use of money market funds. Vivalis excludes use of
SICAV open-ended investment funds and mutual funds that seek to boost their performance by investing in
risk assets. All these vehicles fall under the category of "Euro money market”. Detailed information on these
vehicles is provided in the notes to the 2012 separate parent company financial statements (Note 4.3.7), and
notably their classification on the basis of their risk and volatility at one year.
For risks related to accounting and financial information, details on procedures adopted are presented in the
following section.

4.2.3 INTERNAL CONTROL PROCEDURES RELATING TO THE PREPARATION OF ACCOUNTING AND
FINANCIAL INFORMATION
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4.2.3.1 - Internal control objectives relating to accounting and financial information
Internal control procedures relating to the processing of accounting and financial information are destined to
ensure:
- Reliability of the Company’s financial statements established in
accordance with French GAAP;
- Reliability of the Company’s financial statements established in
accordance with IFRS;
- Effective management of risks of errors, fraud, inaccuracies or omissions
of material information in the financial statements concerning the
financial position and the assets and liabilities of the Company.
4.2.3.2 - Participants
These include the Executive Board, the financial department, under the oversight of the Supervisory Board
and the Audit Committee.
The accounting and financial organisation is based on the principle of the separation of functions and the
knowledge of the responsibilities of each function.
The separation of functions is effective as the accounting and cash management are in part outsourced to the
specific corresponding functions of the Grimaud Group that provides an additional level of control of the
information after it has been validated internally by Vivalis.
Concerning the knowledge of the responsibilities of each, an organisation chart exists with a description of
each function. In addition, a certain number of procedures exist notably in the area of purchasing. In
consequence, in light of the number of existing documents and the range of documentary sources, Vivalis is
currently in the process of formalising a summary document constituting a matrix for the separation of
functions and authorities in order to identify areas of potential risk.

4.2.3.3 - Forward-looking management tools
The medium-term business plan is an internal document drafted by the Executive Board. Its purpose is to
define the objectives of the Company over a period of a few years with a breakdown of specific objectives
for each activity. It is updated on a regular basis in the light of decisions concerning strategic priorities and
market developments.
The budget is established according to French GAAP after the Executive Board has defined the strategic
priorities. Every year, the finance department meets with all department managers and project heads. The
financial department then transmits the different options to the Executive Board. The Executive Board,
according to the priorities developed in the business plan, makes choices concerning operating expenses,
capital expenditure and human resources. This budget is presented to the Executive Committee. The budget
is then submitted to the Supervisory Board for approval.
The Supervisory Board is informed in the quarterly report of the Company’s cash position at the end of the
period.
All these documents are for internal usage only and are not available to the public.
4.2.3.4 – Quarterly reporting: intermediate balances
Every quarter the financial department produces a French GAAP statement of intermediate balances that
applies the general principles for annual closings with the exception of corporate income tax and the
calculation of the research tax credit. These intermediate balances are also restated in a cost accounting
format by project to serve as a tool for monitoring business performances.
A schedule for producing intermediate balances is drafted by Vivalis’ financial department and the
accounting departments of the Group including a breakdown of tasks, the party responsible for each task and
deadlines for completion. The deadlines for the remittance of documents according to this schedule are
validated by all parties.
Intermediate balances are established by combining information from financial and cost accounting data. For
cost accounting data, the accounting department has different software applications to record the amount of
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time worked by each employee, and a software application for managing purchases of consumables by
project.
After validation by the Executive Board these intermediate balances are sent to the Supervisory Board, Audit
Committee, the joint auditors and the Executive Committee providing a tool to monitor actual results in
relation to budget.
In the light of its size, Vivalis is not subject to obligations relating to the prevention of corporate difficulties.
In consequence, it does not produce financial documents and reports designed for this purpose.
All these documents are for internal usage only and are not available to the public.

4.2.3.5 - Preparation of financial statements
(a) The participants
The preparation and processing of the separate annual and consolidated financial statements and the interim
consolidated financial statements is assured by the Financial Manager of Vivalis and the accounting
departments of the Grimaud Group to which are outsourced the general accounting, cash management and
human resources management (with the exception of recruitment) and payroll.
For tax matters, the team also uses the service of tax lawyers that have two primary missions as:
- consultants on questions relating to tax, tax techniques or the interpretation of regulations;
- controllers of year-end tax statements prepared by the accounting department (statement 2065 and related
schedules).
(b) The collection and processing of information
Information is collected in the same way as for intermediate balances.
In addition, an inventory of stock is conducted.
For the closing of the separate annual and consolidated financial statements, a work programme for tasks is
drafted by the Vivalis financial department and the accounting services of the Group providing a detailed
breakdown of tasks, the party responsible for each task and deadlines for completion. The deadlines for the
remittance of documents according to this schedule are validated by all parties.
The financial department also drafts a document listing all points that need to be verified to identify risks and
avoid any risk of fraud or errors.
Furthermore, accounting options relating to key points (for example the treatment of development
expenditure and the amortisation of capitalised development expenditure, the evaluation of inventory, the
interpretation of complex material contracts) are discussed in a meeting organised prior to the closing of
annual and interim financial statements. This is also the case for changes in accounting principles that would
have a material impact on the presentation of financial statements. This meeting is held in early December
and the meeting concerning the interim financial statements is held in mid-June. Participants include the
Chairman of the Executive Board of Vivalis, Vivalis' finance manager, the general counsel, the chief
accountant and accountant as well as the tax lawyer. The joint auditors also attend this meeting. This
provides an opportunity to obtain their opinion concerning the accounting options considered for the closing
and make the appropriate choices in consequence.
The report of this meeting and decisions made is then transmitted to all participants.
A new meeting is subsequently organised in late February/early March for the purpose of taking into account
the observations of the joint auditors. This second meeting is attended by the Chairman of the Executive
Board of Vivalis, Vivalis' finance and administrative manager, chief accountant and accountant. The joint
auditors are also present at the meeting.
Additional meetings may be organised as needed to ensure that accounting and financial information
contained in the different statutory documents (Executive Board reports, Executive Board meeting minutes,
Supervisory Board reports, Supervisory Board meeting minutes, agendas and draft resolutions of
shareholders' meetings) remain coherent with the accounting.
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The consolidated financial statements of Vivalis Group and the separate financial statements are audited by
the joint auditors, Gérard Chesneau et Associés represented by Mr. Pionneau and Deloitte et Associés,
represented by Mr. Perrau.
The interim financial statements are subject to a limited review by the joint auditors.
(c) Accounting and financial information systems
The accounts are maintained on an AS400 mainframe using an accounting application.
The “GAEL” accounting application interfaces with two other applications used by companies of the
Grimaud Group for cash management and payroll. Vivalis performs regular reconciliations between these
different applications.
Fixed assets and depreciation and amortisation are also processed by GAEL. In addition, Vivalis benefits
from a software application developed by the Grimaud Group to meet requirements under new accounting
standards entering into force on 1 January 2005 and monitoring fixed assets and the calculation of
depreciation and amortisation expenses. Vivalis carries out a reconciliation of these two applications at least
once a quarter.
Given the limited volume processed by Vivalis, supplier and customer invoices are at present recorded in the
accounts without using specialised software applications designed for these purposes.
At year-end, GAEL accounting data is then transferred to the ETAFI software application of CEGID in order
to:




establish separate annual financial statements under French GAAP on the basis of the official
format;
establish the 2065 tax declaration and the related schedules;
electronically transmit the tax statement.

With respect to the consolidated financial statements, accounting data is manually restated.
At year-end, computer data is backed up and stored on magnetic tapes that are themselves stored for
safekeeping in a safe.
As for source data (contracts, minutes, etc.), an original and a copy exist for each document. A copy of each
of these documents is maintained at one of the Vivalis sites and the other copy at the Vivalis headquarters
where the accounting departments of the Grimaud Group are also located.
(d) Identification and analysis of risk affecting accounting and financial information
When the financial statements are prepared, the financial department drafts a document listing all points that
need to be verified to identify risks and avoid any risk of fraud or errors.
In addition, Vivalis currently in the process of formalising a summary document constituting a matrix for the
separation of functions and authorities in order to identify areas of potential risk. This work, that will be
conducted cycle by cycle, is destined to cover all activities of the Company.
(e) Oversight
The Company carries out normal oversight for example on account closings such as conducting inventories,
or on a monthly basis, performing bank reconciliations.
To date, the Company has not undertaken an evaluation of accounting and financial internal control
procedures.
(f) Other accounting and financial information destined for shareholders
In connection with special corporate actions (the issue of stock options, the exercise of the corresponding
rights, capital increases, etc.), it may be necessary to provide shareholders with accounting and financial
information. This information is, according to its nature and the specific obligations that apply to the
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operation in question, prepared in coordination with Vivalis management and the general counsel to be
incorporated in statutory documents.
These operations are frequently subject to a report of the joint auditors and/or and equity auditor.

2.4.5 Financial and accounting communication
The finance and legal departments have established a schedule for the publication of mandatory disclosures.
The Registration Document is drafted jointly by the finance and legal departments and reviewed by the
Company's auditors.

5 - LIMITATIONS IMPOSED ON THE POWERS OF THE MANAGING DIRECTOR BY
THE BOARD
Obligations on disclosures relating to limitations imposed by the board on the powers of the Managing
Director concern only French public limited companies (sociétés anonymes) governed by a Board of
Directors. Vivalis is a public limited company with a dual system of governance by an Executive
Board and Supervisory Board.
6 – PRINCIPLES AND RULES TO DETERMINE REMUNERATION
The Company applies Recommendation 2 of the MiddleNext Code on the definition and transparency
of compensation of directors and officers. The Company presents below the principles governing its
compensation policy. Regarding compensation received by executive officers, an exhaustive
description is provided (fixed and variable compensation, benefits) as required by law in Section 15 of
the registration document.
6.1 COMBINATION OF EMPLOYMENT CONTRACTS WITH POSITION OF CORPORATE OFFICER
MiddleNext Code recommendation 1 provides that the suitability of holding an employment while
serving as a corporate officer shall be determined by the Board and in light of regulations. Their
combination must be justified on the basis of arguments presented in a report to the shareholders
meeting.
For companies governed by an Executive Board and a Supervisory Board, this issue concerns the
Chairman of the Managing Board. The Chairman of the Company's Executive Board the Company
does not have an employment contract. In consequence, this issue regarding holding multiple
functions is not pertinent.
6.2 FIXED REMUNERATION
Executive Board members receive fixed remuneration. This fixed remuneration is based on a study of
the market of reference, the individual performances of the officer and his or her responsibilities
(Middlenext Code, recommendation no. 2).
This remuneration is evaluated notably in relation to the risks associated with the requirement to keep,
attract and retain key staff as described in section 4 “Risks and uncertainties” of the Registration
Document.
Concerning fringe benefits, only the Chairman of the Executive Board has unemployment insurance
whose cost is incurred by the Company. The two Managing Directors are salaried employees of the
Company.
Detailed information on fixed remuneration for fiscal 2012 is provided in Section 15 of the
Registration Document. This is also the case for variable remuneration.
6.3 VARIABLE REMUNERATION
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Board members will receive variable remuneration, with the variable part representing a percentage of
the fixed remuneration.
The variable portion is paid only after the Supervisory Board has determined that objectives have been
met. These objectives are set by the Board based on recommendations made by the nomination and
compensation committee.
The Supervisory Board is authorised to grant variable remuneration only on the basis of defined rules.
The objectives are defined for each officer according to the objectives of the Company. Objectives are
of two types: corporate that relates to Group strategy and operational. A coefficient is associated with
each objective.
Finally, a progress review on the achievement of objectives is undertaken in June or July of each year
by the nomination and compensation committee.

6.4 STOCK OPTION AND/OR BONUS SHARE PLANS
Concerning stock option and bonus share plans, for the purpose of providing incentives and
developing loyalty of each member of its team, the Company has decided to grant stock options and
free shares to employees with a certain term of service. The Company in consequence applies
MiddleNext code recommendation 5 on grant conditions. The number granted to each employee
depends on his or her classification. Stock option or free share grants are made once or twice a year.
As for the case of corporate officers, there exists no plan for annual grants. Grants are linked to
achievement of major objectives of the Company. Furthermore, it is provided that a percentage of
bonus shares granted be held in registered form until the officers no longer exercise their functions.
Certain stock options or bonus shares may be granted to corporate officers without reference to
performance criteria. In this respect, the Company does not apply the MiddleNext code
recommendation 5 on the exercise and vesting conditions for bonus shares and stock options. In
contrast, the Company links the vesting of grants or the exercise of stock options to criteria of
attendance given that the primary objective of the Company is to provide incentives for the retention
of its officers and/or key management that may also be employees. The Company in this way ensures
that it provides an attractive level of compensation in line with that generally applied in the
pharmaceutical industry. However, as the Company cannot provide the same level of remuneration as
that of the pharmaceutical industry, the grant of stock options and/or bonus shares provides a means
for offsetting this difference.
In any case, no discount is applied to the different plans for stock options and bonus shares.
More detailed information on grants to company officers is available in the special reports of the
Executive Board on stock options granted and exercised and bonus shares granted in fiscal 2012.
6.5 SEVERANCE BENEFITS
No severance benefits are currently provided for officers of the Company. There are also no noncompete clauses. MiddleNext Code recommendation 3 is in consequence not applicable to the
Company.
6.6 SUPPLEMENTARY RETIREMENT SCHEMES
The Company has no supplementary retirement scheme. In consequence, MiddleNext Code 4 is not
applicable to the Company.
6.7 ATTENDANCE FEES
In 2009, the shareholders' general meeting voted to allocate attendance fees of €40,000 for fiscal 2009
and subsequent periods until a new decision is issued. These attendance fees were granted for fiscal
years 2009 to 2012 by the Supervisory Board to the independent members of the board as well as
members of the special committees. In contrast to the guidelines of MiddleNext Code
recommendation 14, this allocation is not linked to meeting attendance. In effect, the Company has
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not experienced any difficulties in respect of attendance (cf §2.2.2 of this report), as its members
remain present and available to fulfil the duties of their appointment.
7. In compliance with Article L225-100-3 of the French commercial code, we inform you that
information concerning the structure of the capital and items with a potential impact on public
offerings is provided in section 15 of the management report on the separate parent company financial
statements for the fiscal year ended 31 December 2012.

20 March 2013
Frédéric Grimaud
Chairman of the Supervisory Board
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16.4.2 Report of the Statutory Auditors, on the report of the Chairman of the Supervisory Board, with
respect to the internal control procedures relating to the elaboration and treatment of financial
information by the Company according to Article L225-68 subsection 7 of the French commercial code

SA Cabinet Gérard Chesneau et Associés
34, rue du Carteron
49300 Cholet

Deloitte & Associés
185, avenue Charles de Gaulle
92200 Neuilly sur Seine

VIVALIS
A French public limited company (Société Anonyme)
La Corbière
49450 ROUSSAY

Report of the Statutory Auditors, established
pursuant to Article L. 225-235 of the French commercial code
on the report of the Chairman of the Supervisory Board of Vivalis
Fiscal year ended 31 December 2012

To the Shareholders:
In our capacity as statutory auditors of Vivalis, and in accordance with article L.225-235 of the French
commercial code (Code de commerce), we hereby report to you on the report prepared by the Chairman of
your company in accordance with article L.225-68 of the French commercial code for the period ended 31
December 2012.
The Chairman is required to prepare a report to be submitted for approval to the Supervisory Board
describing the internal control and risk management procedures implemented within the Company and
providing the other information required by article L. 225-68 of the French commercial code notably relating
to the corporate governance system.
It is our responsibility to:
- report our observations on the information set out in the Chairman’s report on the internal control
and risk management procedures relating to the preparation and processing of financial and
accounting information;
- certify that the report contains the other information required by article L. 225-68 of the French
commercial code, while specifying that we are not responsible for verifying the fairness of this
other information.
We performed our procedures in accordance with the relevant professional standards applicable in France.
Information concerning the internal control and risk management procedures relating to the
preparation and processing of financial and accounting information
This standard requires us to perform procedures to assess the fairness of the information set out in the
Chairman’s report on the internal control and risk management procedures relating to the preparation and
processing of financial and accounting information. These procedures notably consisted of:
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-

-

obtaining an understanding of the internal control and risk management procedures relating to the
preparation and processing of financial and accounting information, on which the information presented
in the Chairman’s report is based, as well as reviewing supporting documentation;
obtaining an understanding of the work performed to prepare this information, as well as reviewing
supporting documentation;
ensuring that material weaknesses in internal control procedures relating to the preparation and
processing of financial and accounting information possibly identified in the course of our engagement
have been properly disclosed in the Chairman’s report.

On the basis of these procedures, we have no matters to report in connection with the information given on
the internal control and risk management procedures relating to the preparation and processing of financial
and accounting information, contained in the Supervisory Board Chairman’s report, prepared in accordance
with article L. 225-68 of the French commercial code.

Other information
We certify that the Chairman’s report contains the other information required by article L. 225-68 of the
French commercial code.

Cholet and Nantes, 27 March 2013
The Statutory Auditors
[French original signed by]

SA Cabinet Gérard Chesneau et Associés

Deloitte & Associés

Christophe Perrau

Jean-Claude Pionneau

115/302

17 EMPLOYEES
17.1 HUMAN RESOURCES
17.1.1

Staff

On 31 December 2012, the number of people working in the Company was 97. The average number of
employees was 103 in 2012, as in 2011. Owing to the complementary nature of product lines and synergies,
there had been no specific assignment of employees within the Company on the date of this Registration
Document. Employees conduct their main activities in France. The breakdown of employees by function is
as follows:
Management
Research and development
Subtotal: R&D department
Manufacturing department

Subtotal: Marketing
Department
General management,
administrative and sales
departments

BPF (GMP equivalent)
processes development
and production
Processes development
Quality control and
assurance
Qualification and
support function

At 31 December 2012
46
46
18

At 31 December 2011
54
54
10

12

11
13

7

8

37

41

1
3
7

1
3
6

1
2
14

1
3
14

General management
Finance and purchasing
Commercial and
intellectual property
department
Legal department
Human resources

Sub-total: General
management, administrative
and sales departments

For more information on staff, refer to the management report in Appendix 1 of this Registration Document
and in particular to paragraph 18.
Since 2009, the Company has had:
- a Works Committee on which personnel delegates serve;
- a Health, Safety and Working Conditions Committee (CHSCT).
As far as pension schemes are concerned, the Company has been contributing, since it was founded, to the
CIRCACIC plan which is now called Ionis Abelio.
Finally, the Company concluded an agreement concerning the reduction of working hours on 26 December
2001 in France that sets the number of working hours per week at 35, with the collective work week
representing 37 hours and including a system for recuperating working hours in the form of rest days. This
agreement was amended by an amended agreement on 9 January 2004 for an indefinite period.
This agreement of 26 December 2001 amended on 9 January 2004 was terminated on 27 September 2010 in
order to comply with the provisions of the Law on the Modernisation of the Economy (LME) of August
2008. A new company agreement with provisions on the organisation of working hours was concluded on 6
September 2011.

All employment contracts relating to scientific staff of the Company contain clauses on inventions
guaranteeing it ownership of employee inventions in accordance with the regulations of the Collective
Agreement of the Pharmaceutical Industry.
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17.1.2

Recruitment policy

The Company's approach has been to develop industrial expertise very quickly. Over the past several years,
recruitment has mainly come from within the industry, including former employees of companies such as
Sanofi Pasteur or Sanofi-Aventis, Merial, Crucell, Transgene, Pfizer, Pierre Fabre or Serono. The aim has
been to recruit staff that have significant levels of industrial experience (at least three to five years).
At 31 December 2012 the company had 11 employees with fixed-term contracts compared with 12 at 31
December 2011. Vivalis recruits employees on fixed-term contracts to meet temporary increases in demand
for operations or to replace staff on sick, maternity or parental leave. Depending on operating activity trends,
fixed-term contracts may be transformed into indefinite term contracts.
17.1.3

Compensation policy

The compensation policy is linked to the scale set by the Collective Agreement of the Pharmaceutical
Industry.
With regards to employee statutory and voluntary profit-sharing in 2009, the Company negotiated a profitsharing agreement signed on 26 February 2010 and covering the period from 2008 to 2010. This agreement
is subject to tacit renewal unless notice of termination is given by one of the parties. A company savings plan
(plan d’épargne entreprise) was set up on 17 December 2010.
Furthermore, payments under a profit-sharing scheme in the form of a discretionary bonus were made in the
three profitable years so far, i.e., 2003, 2005 and 2008. This compensation policy is to continue in the future.
Finally, researchers, divisional managers and above are offered target-related bonuses (scientific or technical
results / economic results / management).
17.1.4

Training policy

Scientists are trained in particular through regular participation in conferences. Technical training is provided
when new equipment is acquired (bioreactors, screening robot, stock software or software for handling
chemical screening data, etc.). Internal training is regularly provided, particularly relating to BPF standards
(GMP equivalent) and quality assurance.
Vivalis complies with laws providing for "individual training rights" (Droit individuel à la Formation or
DIF) (management report, paragraph 18, Appendix 1 of this Document).
17.1.5 Organisation of staff
When Vivalis was founded in 1999, the scientific team was recruited by one of the founders of the Company,
Bertrand Pain, on secondment from the laboratory of the joint unit INRN/CNRS/ENS in Lyon managed by
Jacques Samarut. Bertrand Pain was the first employee of Vivalis in July 1999. He selected researchers and
technicians essentially from academia. In April 2002, Bertrand Pain decided to rejoin his laboratory in Lyon
for reasons of personal convenience, and because he had successfully completed the transfer of know-how
on embryonic stem cells.
From September 2003, with the arrival of Majid Mehtali and the acceleration of marketing of the EBx®
cellular platform, recruitment has mainly focused on people from the pharmaceutical industry.
Since 2009, the Company has continued to recruit new staff to strengthen the organisation of Group
operating units.
The Company also hopes to recruit additional technicians and engineers if conditions allow.
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Management Board
F. Grimaud, M. Mehtali, C. Breda

Executive Committee
F. Grimaud, M. Mehtali, C. Breda, S. Brown, P. Miniou, P. Tavera, D. Mary

R&D
M. Mehtali

Finance,
Purchasing,
and
IT
P. Tavera

Scientific
writer

VIROLOGY

ADMINISTRATION & FINANCE
F. Grimaud

ANTIBODY DISCOVERY

Business
Development

Intellectual
Property
P. Miniou

CONTRACT MANUFACTURING
C. Breda & S. Brown
Legal
Human
Resources
D. Mary

MAINTENANCE

Technical and
Regulatory expert

QUALIFICATION

ANTIBODY DEVELOPMENT AND ENGINEERING

USP & DSP

MANUFACTURING

QUALITY
CONTROL

QUALITY
ASSURANCE

Executive committee
The Executive Committee is the corporate governance body responsible for making operating decisions and
implementation of the Company's strategic priorities. This Executive Committee consists of Franck Grimaud
(Chairman of the Executive Board), Majid Mehtali (Executive Board member, Managing Director and Chief
Scientific Officer), Céline Breda (Executive Board member, Managing Director, qualified person,
Management Committee member of the biomanufacturing unit and chief quality control officer) Stephen
Brown (manager of the biomanufacturing unit), Pierre Miniou (commercial and intellectual property
manager), Pascale Tavera, (manager of finance and purchasing) and Dominique Mary (general counsel) and
meets once a month.
The Company has 97 employees, with an organisation divided into three major areas:
-

Research and development;

-

Contract manufacturing;

-

General, administrative and commercial management.

Research and development
Majid Mehtali's team consists of 46 people divided into three groups:
Research and development for the 3D-screen was abandoned in 2012, R&D activity having ceased during the
year.


The “Virology” group whose purpose is to develop and optimise processes for the production of
human and veterinary viruses on EB66® cell lines.



The “Antibody Discovery” group created in 2011l following the simplified merger of Humalys
involving the transfer of the assets and liabilities of the latter to Vivalis. The purpose of this group is
to discover antibodies through the Viva│Screen platform.



The “Antibody development and engineering” group in charge of engineering and developing
antibodies, in addition to optimising small-scale and industrial scale processes for the production of
proteins based on CHO cells.
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Biomanufacturing (contract manufacturing)
This department includes the "USP" and "DSP" and bioproduction research and development teams under the
joint management of Céline Bréda, Chief Quality Officer and Qualified Person, and Stephen Brown. At 31
December 2012, this team had a staff of 37 people. This department is divided into four groups that also
include teams responsible for qualification maintenance, logistics, quality assurance and regulatory affairs.
Quality assurance is in charge of setting up all processes in order to guarantee proper compliance with the
rules and the quality of products supplied by the biomanufacturing team.


The "Manufacturing" unit is responsible for producing phase I to II clinical batches of vaccines or
therapeutic proteins and cell or virus banks. This unit is also responsible for large-scale
manufacturing processes and BPF (GMP equivalent) compliance.



The "USP Industrial Process Development" group the purpose of which is to develop and optimise
industrial scale production processes.



The "DSP Industrial Process Development" group, in charge of developing and optimising on an
industrial scale processes for the production and purification of viral vaccines and recombinant
proteins.



The "Quality Control" group, in charge of the biological control of products under production and of
production areas. This group also monitors development activities, particularly the development of
cell lines in addition to developing analytical tests.

General, administrative and marketing management
The general, administrative and marketing department is managed by Franck Grimaud. Bookkeeping,
accounts, payroll and IT services are subcontracted to departments at the head office of the Grimaud Group,
under the supervision of the administrative and financial manager of the Grimaud Group. Services are crosscharged retrospectively on a time basis. These services constitute ordinary operations (See Section 19.4 of this
Registration Document on transactions with affiliated companies). This team currently has a staff of 14.
Commercial and intellectual property department
This department is under the responsibility of the Chairman of the Executive Board with a staff of seven.
Intellectual property issues are under the responsibility of Pierre Miniou, assisted by a patent engineer, and
who works with specialised intellectual property firms including notably Regimbeau (Paris) to monitor the
management of procedures for the granting and maintenance of patents.
Finance
Operating under the responsibility of the Chairman of the Executive Board, running the department is assured
by Pascale Tavera, finance and purchasing manager in coordination with the Grimaud Group departments to
which a portion of accounting and cash management operations have been outsourced.
In addition to finance, this department is also responsible for IT and purchasing.
Legal and Human resources department
This department is the responsibility of the Chairman of the Executive Board, but run mainly by Dominique
Mary.
Dominique Mary is in charge of all the functions of a company secretary, drawing up contracts, preparing and
monitoring all grant files and monitoring insurance from a legal point of view. Since September 2012,
Dominique Mary has also been in charge of human resources, in association with the Grimaud Group, to
which Vivalis outsources payroll.
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17.2 SHAREHOLDINGS AND STOCK OPTIONS HELD BY MEMBERS OF MANAGEMENT AND SUPERVISORY
BOARDS

Information on shares, share options and equity warrants held by members of management and supervisory
bodies at 2 April 2013:
Shares
Stock
currently options
held

Executive
Board
Franck
Grimaud
(Chairman
of the
Executive
Board)
Majid
Mehtali
Céline
Breda
Superviso
ry Board
members
Frédéric
Grimaud
(Chairman
of the
Supervisor
y Board)
Joseph
Grimaud
(ViceChairman
of the
Supervisor
y Board)
Grimaud
Group,
Permanent
representat
ive of the
Grimaud
Group:
Renée
Grimaud
Thomas
Grimaud
Alain
Munoz

Number
of
shares
to which
each
option
confers
a right

Number
of
options
exercise
d in
2010

Bonus
shares
granted

Equity
warrants

Number
of shares
to which
each
warrant
confers a
right

Total

Stock
option and
equity
warrant
plans
concern
(see
21.1.4.2
and
21.1.4.3)

394,636

1,000

108

0

0

0

0

502,636

Plan 4
(860); Plan
5 (140)

229,046

835 (a)

108

0

33,333

0

0

352,559

25,844

257

108

0

0

0

0

53,600

Plan 4
(545); Plan
5 (290)
Plan 4 (257)

200,000

0

100

0

0

0

0

200,000

76,930

0

100

0

0

0

0

76,930

10,885,2
80
35,000

0

100

0

0

0

0

0

100

0

0

0

0

10,885,
280
35,000

100

0

100

0

0

0

0

100

41,800

0

100

0

0

5,625
Equity
warrants
from issue
23
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47,425
1

5,625 BSA
warrants 23

100

Michel
Greco

0

100

0

0

11,250
BSA
warrants
23

11,350
1

11,250 BSA
warrants 23

Concerning stock options exercised in 2012, the reader is invited to refer to the Executive Board's report on
transactions undertaken in the fiscal year ended 31 December 2012 in accordance with the provisions of
article L225-197 to L225-197-3 of the French commercial code.

17.3 PROFIT-SHARING AGREEMENTS AND STOCK OPTIONS HELD BY EMPLOYEES OF THE COMPANY
17.3.1 Profit-sharing agreements
On 26 February 2010 the Company negotiated a profit sharing agreement covering the period from 2008 to
2010. This agreement is subject to tacit renewal unless notice of termination is given by one of the parties.
17.3.2 Stock options
Detailed information on stock option plans adopted by the Company is provided in section 21.1.4.2 of this
Registration Document.
The Company has introduced six share option plans, some of which are broken down into a number of
tranches. So far, the Company has granted stock options to employees who have been with the company for a
certain period of time. To date, seven employees have received stock options.
The conditions for exercising these options consist of either achievement of targets or completion of a fouryear vesting period.
17.3.3

Bonus shares

The Company established three free share plans, in 2007, 2009 and 2010 for employees and company officers
that are divided into several tranches (with to date 42 recipients, see sections 15, 17.2 and 21.1.4.3 of this
Registration Document).
The allotment of these shares becomes final following a vesting period of 2 or 4 years and a holding period of
2 years for salaried employees and for officers a vesting period of 2 years and a holding period of 2 years for
75% or 80% of the grant and an obligation to hold the remaining 25% or 20% of their grant until they cease to
exercise of their functions.

17.4 KEY MEMBERS OF STAFF
Messrs Franck Grimaud and Majid Mehtali are crucial to the business operations of the Company and the
Group.
Franck Grimaud, in his capacity as founder, is particularly important to Vivalis, especially because of his
knowledge of the market and his commercial relations.
Majid Mehtali, Chief Scientific Officer at Vivalis, is in charge of the core business of the Company and
Group, to which he also applies his acknowledged scientific expertise.
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18 MAIN SHAREHOLDERS
18.1 PRINCIPAL SHAREHOLDERS
Table listing the main shareholders at 2 April 2013:

Shares held
10,885,280
277,700

%
50.64
1.29

Number of voting
rights
21,770,560
555,400

%
63.97
1.63

362,030
8,468,178
392,324

1.68
39.39
1.83

724,060
8,468,178
784,648

2.13
24.88
2.31

394,636
229,046
25,844

1.84
1.07
0.12

626,300
350,925
48,880

1.84
1.03
0.14

41,800
100

0.19
0.00

83,600
200

0.25
0

136,412

0.64

265,871

0.78

282,512
TOTAL
21,495,862
* Company controlling the Grimaud La Corbière Group

1.31
100

355,772
34,034,394

1.05
100

Grimaud Group
La Financière Grand Champ
Private individual investors
of the Grimaud family
Bearer shares
Investors
Executive Board
Franck Grimaud
Majid Mehtali
Céline Breda
Independent members of the
Supervisory Board
Alain Munoz
Michel Greco
Private individual investors
with shares in registered form
Non-officer employees

On 2 April 2013, there were 78 holders of the Company’s registered shares.
To date, the Company has not received notification of the crossing of share ownership thresholds.
History of the share capital and voting rights of the Company:

At 31 December 2012
Shares
%
held
Grimaud Group
La Financière Grand
Champ
Private individual
investors of the
Grimaud family
Bearer shares
Investors
Executive Board
Franck Grimaud
Majid Mehtali
Céline Breda
Independent members
of the Supervisory
Board

%

At 31 December 2011
Shares
%
held

63.96
1.63

10,885,280
277,700

10,885,280
277,700

50.72
1.29

Number of
voting
rights
21,770,560
555,400

362,030

1.69

724,060

2.13

362,030

1.73

692,080

2.29

8,427,174
392,325

39.26
1.87

8,427,174
784,650

24.76
2.6

8,367,940
392,325

39.82
1.87

8,367,940
784,650

27.66
2.6

394,636
212,834
25,844

1.84
0.99
0.12

626,300
351,834
47,044

1.84
1.03
0.14

231,664
147,800
23,036

1.10
0.70
0.10

454,364
244,800
43,036

1.29
0.56
0.07
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51.85
1.32

Number of
voting
rights
18,660,480
555,400

%

61.75
1.84

Alain Munoz
Michel Greco
Private individual
investors with shares in
registered form
Non-officer employees
TOTAL

41,800
100
160,294

0.19
0.00
0.75

83,600
200
311,235

0.25
0
0.91

41,800
100
182,554

0.34
0.00
0.72

83,600
200
355,545

0.46
0
0.99

282,512

1.32

353,292

1.04

205,214

0.45

269,768

0.49

21,462,529

100

34,035,349

100

21,117,443

100

30,511,863

100

18.2 SHAREHOLDER VOTING RIGHTS
Each share in the Company carries one voting right unless, under the terms of ownership laid down in the
Articles, a share gives its owner a double voting right. On 2 April 2013 there were 12,538,532 double voting
rights.
18.3 CONTROL OF THE COMPANY
On 2 April 2013, the Grimaud Group owned 50.64% of the share capital and 63.97% of the voting rights of
the Company.

The Company has not adopted specific measures to ensure that this control will not lead to abusive conduct.
Information on the risk factor relating to the majority shareholder is provided in Section 4, paragraph 4.3 of
this Registration Document).
The Company is controlled as described above. However, the Company does not consider that there exists a
risk of such control being exercised in a manner that could be abusive.
18.4 AGREEMENTS THAT MAY LEAD TO A CHANGE OF CONTROL
On 16 December 2012, the Group announced the signing of the merger with Intercell AG. The shareholders
of both companies voted in favour of this project. At the effective date of the merger, a change of control took
place. For more information, refer to the Document E, to which the AMF assigned registration number E 13003 on 23 January 2013, as well as paragraph 3.5.1.4, which describes the breakdown of share capital for the
new group thus formed.
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19 RELATED PARTY TRANSACTIONS WITH RESPECT TO FISCAL 2012

For fiscal 2012, the following new regulated agreements were concluded:


On 29 August 2012, the Supervisory Board authorised new conditions for the group management
agreement with Grimaud Group. Under the terms of this agreement, the latter ensures a role of
coordinating Group management and ensuring a consistent performances and profitability. The
charge recognised for fiscal year 2011 was €198,000.
This agreement is concluded for a one-year period and is tacitly renewable. This agreement gives the
modalities with regards to the valuation of the group management services:Valuation of the services
is made on the basis of the number of working hours dedicated, by the concerned persons, to the
group management and to the centralized managements.
These hours are multiplied by an hourly rate, similar to those applied by persons intervening for
similar tasks in the concerned functions. The overall amount obtained is then distributed between
subsidiaries according to the following allocation key which aims to estimate the holding’ provided
work consumption with respect to each of the subsidiaries in proportion with the others:
The principle consists, first, in establishing a ratio between the size of the subsidiary and the amount
of work provided by the holding to the benefit of said subsidiary.
This ratio is calculated according to the same criteria than those set out by decree for evaluating the
number of working hours necessary for the statutory auditors to implement their mission in French
companies. These criteria are: the balance sheet total, the operating income and financial income
before tax.
Coefficients of difficulty can then be applied according to the particular characteristics of each
subsidiary, such as: the geographical distance, the experience and skills of the manager, the financial
situation and the profitability of the company in question...
Thus, each subsidiary contributes to the overall amount obtained, multiplied by the above-mentioned
ratio and coefficient (please see §15.1.2 of this document).
Concerning other services (accounting, cash flow, payroll, IT), they are invoiced at the individual
direct cost of the concerned persons and proportionally to their time of availability.
This agreement allowed the Company to consider operations that it could not consider during these
growth years, due to the lack of technical and human resources.



On 20 March 2013, the Supervisory Board authorized the guarantee by Grimaud La Corbière Group
of the loan for €500,000 from Caisse d’Epargne Bretagne Pays de la Loire. The charge recognised
for fiscal year 2012 was €1,562.66.
 On 20 March 2013, the Supervisory Board authorized the guarantee by Grimaud La Corbière Group
of the overdraft privilege of € 50,000 from Caisse d’Epargne Bretagne Pays de la Loire. The charge
recognised for fiscal year 2012 was €0.32.

Agreements previously concluded were continued under the following terms:


The guarantee by Grimaud La Corbière Group for aggregate loans totalling €2,830,000 from the
Caisse d’Epargne Pays de la Loire, Crédit Mutuel and Crédit Agricole remained in force according to
the terms and conditions defined by the Supervisory Board on 3 November 2004. The charge
recognised for fiscal year 2012 was €5,961.19.



The guarantee by Grimaud La Corbière Group for a loan of €800,000 from Caisse d’Epargne Pays de
La Loire and Crédit Mutuel remained in force according to the terms and conditions defined by the
shareholders' meeting of 11 June 2008. The charge recognised for fiscal year 2012 was €2,026.90.



The guarantee by Grimaud La Corbière Group of a loan for €1,200,000 from Crédit Mutuel for
0.75% of guaranteed amounts remained in force according to the terms and conditions defined by the
Supervisory Board on 11 June 2008. The corresponding charge recognised for fiscal year 2012 was
€4,580.57.



The guarantee by Grimaud La Corbière Group for aggregate loans totalling €1,500,000 from the
Crédit Mutuel and LCL remained in force according to the terms and conditions defined by the
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Supervisory Board on 10 June 2010. The corresponding charge recognised for fiscal year 2012 was €
8,198.80.


The compensation agreement with Majid Mehtali, Executive Board member and Chief Scientific
Officer of the Company to provide additional remuneration for inventions of employees in respect of
the patent application of 14 September 2004 No. EP04292224.5 "Method of screening by using
conformation sensitive peptides" and a patent application on 14 September 2005 No.
PCT:FR2005/002303 remained in force according to the terms and conditions defined by the
Supervisory Board du 30 June 2006. No charge was recognised in the period.
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Statutory auditors’ special report on regulated agreements for the period ended in accordance with article L22586 of the French commercial code
Statutory auditors' special report
on regulated agreements and commitments

Fiscal year ended 31 December 2012
________________

To the shareholders,
In our capacity as statutory auditors of your Company, we hereby report to you on regulated agreements and
commitments with related parties.
The terms of our engagement require us to communicate to you, based on information provided to us, or that we may
have discovered during our missions, without expressing an opinion on their utility and merits. It is your responsibility,
pursuant to Article R 225-58 of the French commercial code, to assess the merits of concluding these agreements and
commitments for the purpose of approving them.
In addition, we are required, where applicable, to inform you in accordance with Article R. 225-31 of the French
commercial code concerning the implementation, during the year, of the agreements and commitments already approved
by the General Meeting of Shareholders.
We conducted our procedures in accordance with the professional guidelines of the French National Association of
Statutory Auditors (Compagnie Nationale des Commissaires aux Comptes) relating to this engagement. These procedures
consisted of verifying the consistency of the information provided to us with the relevant source documents.
AGREEMENTS AND COMMITMENTS SUBMITTED TO THE ANNUAL GENERAL MEETING FOR APPROVAL
Agreements and commitments approved in the period ended
Pursuant to Article L. 225-88 of the French commercial code, the following agreements, previously authorised by the
Supervisory Board of your Company, have been brought to our attention:
 The group management agreement providing for the invoicing of management fees by Grimaud La
Corbière Group. For fiscal year 2012, the charge recognised by Vivalis for services provided under this
agreement totalled €198,000.
Parties concerned: Renée Grimaud, Frédéric Grimaud, Joseph Grimaud and Thomas Grimaud.

Agreements and commitments not previously authorized
Pursuant to Articles L. 225-90 and L. 823-12 of the French commercial code, we inform you that the following
agreements have not been previously authorised by the Supervisory Board of your Company.
 The guarantee provided by Grimaud Group for a loan totalling €500,000 from the Caisse d’Epargne Pays de
la Loire. The corresponding charge recognised for fiscal year 2012 by Vivalis for this guarantee totalled
€1,562.66.
 An overdraft privilege by the Grimaud La Corbière Group, of €50,000 from Caisse d’Epargne Pays de la
Loire. For fiscal year 2012, the charge recognised by Vivalis for services provided under this overdraft
privilege totalled €0.32.
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We would point out that, at the 20 March 2013 meeting, your Supervisory Board decided to authorise retrospectively
these agreements and commitments.

AGREEMENTS AND COMMITMENTS PREVIOUSLY APPROVED BY THE GENERAL MEETING
Agreements and commitments authorised in prior periods that remained in force during the period ended
In accordance with the provisions of Article R.225-57 of the French commercial code, we were informed that the
following agreements and commitments, already approved in prior periods, remained in force in the period under review.
 The guarantee provided by Grimaud La Corbière Group for loans totalling €2,830,000 from the Caisse
d'Epargne Pays de la Loire, Crédit Mutuel and Crédit Agricole remained in force. The corresponding charge
recognised for fiscal year 2012 by Vivalis for this guarantee totalled €5,961.19.
 The guarantee provided by Grimaud La Corbière Group for loans totalling €800,000 from the Caisse
d’Epargne Pays de la Loire and Crédit Mutuel remained in force. The corresponding charge recognised for
fiscal year 2012 by Vivalis for this guarantee totalled €2,026.90.
 The guarantee provided by Grimaud La Corbière Group for a loan totalling €1,200,000 from the Crédit
Mutuel remained in force. The corresponding charge recognised for fiscal year 2012 by Vivalis for this
guarantee totalled €4,580.57.
 The guarantee provided by Grimaud La Corbière for loans granted to Vivalis by the Crédit Mutuel
(€1,030,000) and LCL (€470,000) totalling €1,500,000 remained in force. Compensation paid for the
guarantee of Grimaud Group in favour of Vivalis for these loans amounted to 0.75 % of the outstanding
amount, and the corresponding charge for fiscal year 2012 was €8,198.8.
 The agreement to provide additional remuneration in connection with a patent application No.
EP04292224.5 “Method of screening by using conformation sensitive peptides” of 14 September 2004 and
patent application No. PCT:FR2005/002303 of 14 September 2005, concerning Majid Mehtali did not give
rise to the recognition of charge by Vivalis in fiscal year 2012.
Cholet and Neuilly-sur-Seine, 28 March 2013
Statutory Auditors
Gérard Chesneau & Associés

Deloitte & Associés

Jean-Claude Pionneau

Christophe Perrau
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20 FINANCIAL INFORMATION RELATING TO THE ASSETS, FINANCIAL POSITION AND RESULTS
OF THE COMPANY
20.1 Historical financial information prepared in accordance with IFRS
Financial information presented in this section concerns fiscal 2012 for the period ended 31 December 2012. The 2012
consolidated financial statements presented herein include information relating to the two fiscal years of 2011 and 2012.
Detailed and complete information relating to fiscal 2011 is presented in Section 20 of the Registration Document filed
with the AMF on 25 April 2012 under No. D12-0412.
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1. BALANCE SHEET
Note
No.

(in thousands of euros)

Goodwill
Intangible fixed assets
Property, plant and equipment
Non-current financial assets
Other non-current assets

5.3.1
5.3.2
5.3.3
5.3.4

NON-CURRENT ASSETS
Inventories
Trade receivables and related accounts
Other current assets
Current financial assets
Cash and cash equivalents

5.3.5
5.3.6
5.3.7
5.3.8
5.3.9

CURRENT ASSETS
Assets held for sale or discontinued operations

5.3.10
TOTAL ASSETS

Share capital
Share premium
Retained earnings (accumulated deficit) and reserves
Net income/(loss) for the year
SHAREHOLDERS’ EQUITY ATTRIBUTABLE TO
THE GROUP
Non-controlling interests
TOTAL SHAREHOLDERS'
EQUITY
Provisions
Provisions for employee commitments
Bank borrowings
Other non-current liabilities

5.3.11

5.3.12
5.3.13
5.3.14

NON-CURRENT LIABILITIES
Provisions
Bank borrowings
Trade payables and related accounts
Tax and employee-related liabilities
Other current liabilities

5.3.13
5.3.15
5.3.16
5.3.14

CURRENT LIABILITIES
TOTAL LIABILITIES & SHAREHOLDERS' EQUITY
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31/12/2012

31/12/2011

341
17,030
12,091
253
8,731

341
19,820
13,315
195
5,957

38,446

39,629

921
1,047
1,058
11,225
832

951
881
1,067
20,648
9,907

15,083

33,455

137
53,667

73,083

3,219
62,414
(24,598)
(14,841)

3,168
62,117
(20,420)
(4,419)

26,194

40,445

26,194

40,445

12
130
5,073
12,450

12
98
5,268
13,921

17,664

19,299

1,641
1,896
1,786
4,485

1,528
1,384
1,817
8,610

9,808

13,339

53,667

73,083

2. CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

31/12/2012

31/12/2011
restated (*)
(**)

3,431

10,263

5.4.1

3,431

10,263

5.4.2

2,478

2,292

5,909

12,555

12,885
4,177
292

12,165
3,837
286

17,354

16,289

(11,445)

(3,733)

Note
No.

(in thousands of euros)

Product sales
Revenue from collaboration and licence
agreements
REVENUE
Grants
RECURRING OPERATING INCOME
Cost of sales
Research and development expenditures
Selling, general and administrative expenses
Other income and expense
Re-structuring expenses
Impairment
RECURRING OPERATING EXPENSES

5.4.3

NET INCOME/(LOSS) FROM CONTINUING OPERATIONS
Non-recurring operating income
Non-recurring operating expenses
OPERATING PROFIT/ LOSS

655

Cost of gross borrowings
Other financial income and expense, net
NET BORROWING COSTS
INCOME BEFORE TAX
Income tax

5.4.4

NET INCOME FROM CONTINUING OPERATIONS
Income (loss) from assets held for sale or discontinued operations
NET INCOME
Basic net earnings from continuing operations per share (in euro)
Diluted net earnings from continuing operations per share (in euro)

5.3.10

5.4.5
5.4.5

(in thousands of euros)
Statement of net profit and gains and losses
recognised directly in equity
Net income/(loss)
Total gains and losses recognised directly in equity
Net profit and gains and losses recognised directly in equity

(1,388)
(12,833)

(3,078)

(533)
477
(56)

(699)
757
58

(12,889)
(96)
(12,984)
(1,856)
(14,841)

(3,020)
(26)
(3,046)
(1,373)
(4,419)

(0.61)
(0.61)

(0.14)
(0.14)

31/12/2012
(14,841)
23
(14,818)

31/12/2011
restated (*)
(**)
(4,419)
44
(4,375)

(*) In accordance with IFRS 5 on income from assets held for sale or discontinued operations, fiscal 2011 has been restated.
(**) Starting with fiscal 2012, Vivalis presents its income statement on a functional accounting basis (versus by expenditure).
Fiscal 2011 has been restated in consequence (see note 5.2.1).
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3. CONSOLIDATED STATEMENT OF CASH FLOWS
(in thousands of euros)
Note

(In thousands of euros)

No.

Cash flow from operating activities:
Net income/(loss)
Income and expenses with no impact on cash or unrelated to operating activities,
taxOperating
and financial
expense and amortisation expenses
depreciation
Reversals of operating depreciation and amortisation expenses
Share-based payment expenses
Expense reclassifications on capitalised assets
Share of grant transferred to income
Net borrowing costs
Other non-cash items
(Gains)/losses on disposal of assets

5.4.3.4/5.3.12
5.4.3.4/5.3.12
5.4.6
5.4.2
5.3.14

Change in other current assets/liabilities
Inventories
Trade receivables and related accounts
Trade payables and related accounts
Other non-current assets
Other current assets
Tax and employee-related liabilities
Other non-current liabilities
Other current liabilities (excluding payables to fixed asset suppliers)
Net cash from operating activities before tax and financial expense
Interest income/expense
Income tax payments
Net cash from/(used in) operating activities
Cash flow from investing activities
Purchase of intangible fixed assets (excl. Humalys)
Purchase of property, plant and equipment
Purchase of long-term investments
Acquisition of Humalys net of cash received
Change in working capital requirements with regard to assets
Sales of fixed assets

5.3.1
5.3.2
5.3.4
5.3.1
5.3.14

Net cash used in investing activities
Cash flow from financing activities
New borrowings
Repayment of borrowings
Change in other financial assets
Subordinated grants received/(repaid)
Investment grants received
Other
Capital increase
Net cash from financing activities

5.3.13
5.3.13
5.3.8

4

Effect of foreign exchange rate changes
Net change in cash and cash equivalents
Opening cash, cash equivalents and marketable securities
Closing cash, cash equivalents and marketable securities
Net change in cash and cash equivalents
Change in current financial assets
Net change in cash, cash equivalents and current financial assets

Cash flows relating to discontinued operations are presented in note 5.3.10–d.
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2012

2011

(14,841)

(4,419)

4,784
0
234
(42)
(163)
85
29
0

3,319
0
539
(138)
(145)
188
(500)
45

30
(166)
512
(2,808)
79
(31)
(531)
(568)
(13,397)
224
(47)
(13,220)

(356)
(422)
517
(1,988)
(94)
321
(1,878)
(3,700)
(8,711)
54
0
(8,656)

(13)
(809)
(60)
(2,761)
(1,676)
6

(6,189)
(1,929)
(45)
(2,518)
5,223

(5,313)

(5,458)

1,500
(1,461)
9,423
0
0
0
133
9,595

1,200
(1,315)
(12,893)
2,143
43
0
25
(10,798)

(23)

(44)

(8,961)

(24,956)

9,792
831

34,748
9,792

(8,961)
(9,423)

(24,956)
12,893

(18,384)

(12,063)

4. STATEMENT OF CHANGES IN SHAREHOLDERS' EQUITY

a. Change from 1 January 2012 to 31 December 2012

Share
capital

Share
premiums

3,168
51

62,117
297

At 1 January 2012
Capital increase
Income appropriation
Treasury shares
Share-based payments
Net income/(loss) for the year
Translation differences of consolidated subsidiaries
At 31 December 2012

Reserves
and
retained
earnings
-20,420
-4,419
29
234

Net
income
-4,419
4,419

-14,841
3,219

62,414

Share
capital

Share
premiums

3,149
19

62,111
6

-22
-24,598

-14,841

Shareholders’
equity
attributable
to the Group
40,446
348
0
29
234
-14,841
-22
26,194

Noncontrolling
interests
0

0

Total
40,446
348
0
29
234
-14,841
-22
26,194

b. Change from 1 January 2011 to 31 December 2011

At 1 January 2011
Capital increase
Income appropriation
Treasury shares
Share-based payments
Net income/(loss) for the year
Translation differences of consolidated subsidiaries
At 31 December 2011

Reserves
and
retained
earnings
-13,010
-7,962
-31
539

Net
income
-7,962
7,962

-4,419
3,168

62,117
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44
-20,420

-4,419

Shareholders’
equity
attributable
to the Group
44,288
25
0
-31
539
-4,419
44
40,446

Noncontrolling
interests
0

0

Total
44,288
25
0
-31
539
-4,419
44
40,446

5. NOTES TO THE FINANCIAL STATEMENTS

Preliminary comments:
All amounts are expressed in thousands of euros, except when indicated otherwise.
Vivalis is a French public limited company (Société Anonyme) with an Executive Board and Supervisory Board having
its registered office at La Corbière, 49450 Roussay.
In 2012, as in 2011 the consolidated financial statements included the accounts of Vivalis, Vivalis Toyama Japan and
Smol Therapeutics (the Group).
The consolidated financial statements of Vivalis for the period ended 31 December 2012 are prepared according to the
accounting methods and policies defined under the International Financial Reporting Standards (IFRS) adopted by the
European Union.
The closing date for the consolidated financial statements is 31 December of each year. The separate financial statements
included in the consolidated financial statements are established on the closing date for the consolidated financial
statements, i.e. 31 December and cover the same period.
The separate parent company financial statements of Vivalis were established on 15 March 2013 by the Executive Board.
Vivalis is consolidated by Groupe Grimaud La Corbière S.A. (Grimaud Group).

5.1. Key events of the year
a. Launch of proprietary antibody discovery programs
Vivalis launched its first antibody discovery program using its VIVA│Screen® platform and generated the first
monoclonal antibodies against an important cancer target. These antibodies have now entered a rigorous selection process
before advancing to the stage of preclinical development.
Vivalis has also launched a second program.
Grant applications have been filed for these two programs, the first with the FUI (Fonds Unique Interministériel) that
provides funding to competitiveness cluster projects and the second within the EU's 7 th Framework Research Program
(FP7).
b. The search for partners for the development or sale of rights for anti-hepatitis C molecules and the 3D-Screen
screening platform
For several months Vivalis has been actively searching for partners for the development or sale of rights for its two
molecules of interest against hepatitis C as well for its 3D-Screen screening platform. As this search has not been
successful to date, Vivalis in consequence decided to discontinue all internal research and development activity.
c. The proposed merger of Vivalis and Intercell to create a European biotech leader in vaccines and antibodies
Vivalis and Intercell AG signed a merger agreement on 16 December 2012 followed by an amendment to the agreement
on 18 January 2013.
The proposed combination of Vivalis ("acquiring company") and Intercell AG ("Transferring Company") would be form
of a merger by absorption. The merger between Vivalis and Intercell AG would entail the following actions:
the demerger of operating activities of Intercell AG prior to the merger and the contribution of holdings in
Intercell Biomedical Ltd and Intercell USA Inc., to a company incorporated under the laws of Austria, wholly owned by
Intercell AG, with the name of Intercell Austria AG ("the Contribution"),
the modification of Vivalis' legal form involving a transformation into a European company (Societas Europaea
or SE) and the change of its name to Valneva SE, the transfer of its registered office as well as the adoption of new
Articles of Association, organisational procedures and rules of governance, and
a €40 million capital increase maintaining the preferential subscription rights of existing shareholders.
The proposed merger would consequently entail the absorption of Intercell AG by Vivalis through which all assets and
liabilities of Intercell AG would be transferred to Vivalis. Intercell AG will consequently contribute and transfer to
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Vivalis all its assets and liabilities existing on this date, though after however completing the demerger referred to above.
The objective of the Merger is to create an integrated company with greater scale and diversification, strengthened
financial profile and complementary talent and capabilities, which the management boards of Vivalis and Intercell
envisage in the following manner:
•
Vivalis and Intercell have complementary business models operating across the same value chain. Valneva's
resources would encompass the combined innovative technology platforms, discovery and development capabilities,
state-of-the-art manufacturing and commercialisation expertise. The recognised and commercialised platforms of Vivalis
and its preclinical activity in combination with the expertise of Intercell in clinical development, manufacturing and
marketing will enable the creation of a European leader in the biotechnology industry operating on a fully integrated
basis in the areas of vaccines and antibodies.
•
Valneva should be able to use the diversified revenue streams from a vaccine (IXIARO) against the Japanese
Encephalitis Virus (JEV), marketed by Intercell and to generate income from multiple commercial technology licenses
for human and veterinary product development, namely the cell line EB66® and the Technology VIVA|Screen™ from
Vivalis and that currently include a license agreement with Sanofi Pasteur and a research program.
•
Apart from two marketed products, Valneva will have a broad portfolio of promising partnered product
candidates including a pandemic Influenza vaccine in Phase III produced using the EB66® cell line, a Pseudomonas
vaccine in Phase II/III and a Tuberculosis vaccine in Phase II.
•
A portfolio of validated and commercialised technology platforms including the EB66® cell line for human and
veterinary product development which is becoming the industry standard, the VIVA|Screen™ antibody discovery
platform and the IC31® novel adjuvant.
For further information, readers are invited to consult the Document E filed on 23 January 2013 (No. E13-003) with the
French financial market authority (Autorité des Marchés Financiers or AMF), along with all other documents made
available in advance of the shareholders meeting held on 7 March 2013 (www.vivalis.com, investors section).

d. The VIVA│Screen® antibody discovery platform for our customers
Vivalis has executed different programs currently in progress with Sanofi. In contrast, Vivalis has not signed any new
agreements in 2012.

e. New regulatory milestones reached by the EB66® cell line
The EB66® cell-line reached two new regulatory milestones with:
-

The first ever marketing authorisation for a prophylactic veterinary vaccine produced on the EB66® cell line
and a new the submission of a regulatory dossier for the approval of a second veterinary vaccine produced on
the EB66® cell line

The Chemo-SeroTherapeutic Research Institute (Kaketsuken) received in October 2012 a marketing authorisation in
Japan from the Ministry of Agriculture, Forestry and Fisheries for a prophylactic veterinary vaccine produced in Vivalis’
EB66® cells against Egg Drop Syndrome (EDS) for use in egg laying hens. This is the first vaccine produced in EB66®
cells to be approved by any regulatory authority in the world.
In addition, in November 2012 Vivalis reached a new milestone with a global animal health vaccine company for the
submission of a regulatory dossier for the approval of a veterinary vaccine produced in Vivalis’ proprietary EB66® cell
line. Approval is usually issued within 12 to 18 months after the initial filing.
This is the first vaccine submitted for approval in Europe.
-

Advancement to Phase III clinical trials of a human influenza vaccine produced on the EB66® cell line

In September 2012, Vivalis announced the advancement of a human influenza vaccine into Phase III clinical trials being
jointly developed by the Chemo-Sero-Therapeutic Research Institute of Japan (“Kaketsuken”), GlaxoSmithKline K.K.
(“GSK Japan”), and GlaxoSmithKline Biologicals (“GSK Bio”).

134

5.2. Accounting policies and statement of compliance
5.2.1. Basis of preparation
Significant accounting policies applied to prepare the financial statements are described below. Except where otherwise
indicated, these methods have been consistently applied over all periods presented.
The consolidated accounts for fiscal 2012 of Vivalis S.A. were prepared on the basis of IFRS (International Financial
Reporting Standards) as approved by the European Union on the date these financial statements were produced. IFRS
endorsed by the European Union differ in certain respects to those published by the IASB (International Accounting
Standards Board) with the exception of IFRSs that have already entered into force but are not yet adopted in the
European Union.
Furthermore, standards, amendments and interpretations published by the IASB and whose adoption is mandatory by the
Group commencing in fiscal 2012 are listed below. None of these texts are applicable to the Group or had a material
effect on the consolidated financial statements at 31 December 2012:
 Amendment to "IFRS 7: financial instruments - disclosures on transactions involving the securitisation of
financial assets;


Amendment to IAS 12 "Deferred Tax: Recovery of Underlying Assets";



Amendment to "IAS 1: presentation of financial statements", that requires that comprehensive income items
subsequently reclassified in the income statement be presented separately from those which are not.

The Group has not opted to apply in advance those standards and interpretations that were not mandatory effective 1
January 2012.
These new standards and interpretations are not expected to have a material impact on the Company's financial
statements.

Summary of options retained by the Company for first-time adoption of IFRS
In connection with the first-time adoption in 2005, IFRSs as adopted by the European Union and effective on 31
December 2005 were applied with retroactive effect on 1 January 2004 in accordance with the provisions provided for by
IFRS 1, with the exception of certain exemptions provided for therein:
Business combinations: No business combinations were undertaken by the Company before 1 January 2004. The
exemption available under IFRS 1 to not restate retrospectively business combinations preceding 1 January 2004 is in
consequence not applicable for the Company;
Property, plant and equipment: the Company has elected not to remeasure tangible fixed assets at fair value in the
balance sheet of 1 January 2004;
Translation of transactions in foreign currency: The Company did not have a subsidiary before 2010, and furthermore
no subsidiary located outside the euro area. In consequence, the options available under IFRS 1 to add back accumulated
translation reserves prior to 1 January 2004 in the reserves is not applicable for the Company;
Employee benefits: the Company recognised for the first time retirement severance benefits in the balance sheet on 1
January 2004. The option available under IFRS 1 to recognise or not accumulated actuarial gains and losses on the
transition date as a reverse entry under opening shareholders' equity is therefore not applicable for the Company;
Share-based payments: In accordance with the option available under IFRS 2 for share-based payment plans, the
Company has chosen to apply this standard to plans issued only after 7 November 2002 and for which rights have not
been vested on 1 January 2005;
Financial instruments: Even though the regulator offers the issuer the option to apply IAS 32 and IAS 39 only starting
on 1 January 2005, the Company applied these latter standards on 1 January 2004.
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Consolidation method
The consolidated financial statements include the accounts of Vivalis SA, Vivalis Toyama Japan KK and Smol
Therapeutics SAS, wholly-owned subsidiaries, are both fully consolidated.
All reciprocal balance sheet accounts between Group companies are eliminated as well as intra-Group profits and losses
transactions included under assets.
Translation of financial statements prepared in foreign currencies
The financial statements of the Japanese subsidiary are prepared in the currency most representative of its economic
environment referred to as the functional currency and namely the Japanese yen.
Its balance sheet is converted into euros on the basis of the year-end exchange rate. The income statement and cash flow
statement is converted at the average exchange rate of the period. Resulting translation services are recognised under
equity in "Translation reserves" for the portion attributable to the Group and under "Non-controlling interests" for the
portion attributable to the latter.
Change in accounting method
Up until 30 June 2012, Vivalis SA presented its income statement by nature of expenditure. Within the framework of the
proposed merger with Intercell Ag, Vivalis has opted for a presentation of its income statement by function for the
purpose of consistency both with market practices and the method of presentation adopted by Intercell AG.
The presentation of the historic income statement of Vivalis SA for the financial period ended 31 December 2011 has
been modified in consequence.
Note 5.4.8 provides the comparison between these two methods of presentation.

5.2.2. Use of estimates
To produce this financial information, the Company's management has to make estimates and assumptions that affect the
carrying amount of the assets and liabilities, income and expenses, and the information disclosed in the notes.
Management makes these estimates and assessments continuously based on its past experience and various other factors
considered reasonable that form the basis of these assessments.
The figures that appear in its future financial statements are likely to differ from these estimates should the assumptions
change or the conditions differ.
The main significant estimates made by the Company's management relate primarily to the valuation of goodwill, other
intangible assets (amortisation period of development expenditures and acquired technologies), other liabilities for
amounts owed to the sellers with respect to earn out payments as well as revenue recognition (for licensing income
recognised over the projected development period; for income from grants, measured according to cost incurred in
relation to the budget).
5.2.3. Segment information
After acquiring Humalys and its technology platform in 2010, Vivalis identified three operating sectors for the analysis of
its business and results:
 The EB66® cell line development platform;
 The 3D-Screen development platform;
 The Humalex development platform.
In 2011, the acquisition of the Isaac technology completed the latter platform that is now named Viva│Screen.
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In 2012, as previously indicated in the section on key events of the year, the company discontinued its drug discovery
research activities (3DScreen development platform). In accordance with IFRS 5, this resulted in the reclassification of
the assets and liabilities concerned under assets held for sale or discontinued operations.
Segment information is presented in note 5.4.7.

5.2.4. Translation of receivables, payables, transactions and flows in foreign currencies
Receivables and payables expressed in foreign currency are initially translated on the basis of the actual exchange rate of
the transaction date. They are subsequently remeasured at the year-end exchange rate. Resulting translation differences
are recognised in the income statement. For transactions in foreign currency, the exchange rate of the transaction date is
applied. This is also the case for cash flows.

5.2.5. Intangible fixed assets
Intangible assets are recorded at cost less accumulated amortisation, and when applicable, impairment losses.
When their useful lives are defined, these assets are depreciated over the useful life expected by the Company. This
useful life is determined on a case-by-case basis according to the nature and characteristics of the items included under
this heading.
Indefinite life intangible assets are not depreciated but subject to systematic impairment tests (see note "Impairments of
assets").

Research and development expenditures:
Research expenditure is expensed as and when incurred.
Development expenditures that meet the criteria defined by IAS 38 are recognised as intangible assets. These criteria
include technical feasibility of completing the project, intention of the Company to complete the project, the ability to use
or sell the asset, the probability that the asset will generate future economic benefits, the availability of adequate
resources to complete development and the ability to reliably measure the expenditure.
When these conditions are not fulfilled, development expenditures are treated as expenses. When a project for which
development expenditures have been capitalised no longer meets one of the criteria defined above, the asset is cancelled.
Development expenditures recorded as intangible assets include staff costs (wages and social charges) allocated to the
development projects, the cost of raw materials and services, external services and the depreciation and amortisation of
fixed assets.
When development expenditures are recorded as fixed assets, amortisation begins at the start of commercial use of
products resulting from this work. This amortisation is calculated on a straight-line basis over the useful life of the
projects (as a general rule 10 years).

Value of technology acquired:
The Humalex® technology, acquired within the framework of a business combination, was measured on the basis of
future cash flows estimated from projected future revenues from this platform and operating costs of the entity using it.
Projected future revenue evaluated on the basis of potential commercial agreements has taken into account the following
assumptions:
 Probabilities on the acquisition date of the signature of commercial agreements identified;
 Probabilities of progress and the length of these projects for each development phase of a therapeutic antibody in
accordance with generally accepted standards for the sector. The probability for a target to reach the market
approval stage is evaluated to be 22% over a total period of 13 years (3 years to reach the clinical phase and 10
years to obtain the first marketing authorisation).
 A for cash flow discount rate of 8% corresponding to a risk-free rate of 4% and market risk premium of 4%
(source: sector study Santé/Médical Gilbert Dupont, April 2010).
The Humalex® technology was amortised on a straight-line basis over a period of 15 years corresponding to its estimated
useful life.
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The Isaac technology was measured on the basis of the price payable to SCW, after deducting the share for equipment
and material acquired at the same time. In light of the contractual payment schedule of five years, the valuation takes into
account the discount effect of payments based on the rate of French 10-year fungible treasury bonds (OAT).
5.2.6. Property, plant and equipment
Property, plant and equipment are recorded at purchase cost or, when necessary, production cost less accumulated
depreciation and impairment losses.
Subsequent costs are included in the carrying value of the asset or, when applicable, recognised as separate items, when it
is probable that the future economic benefits of the asset will flow to the company and the cost of the asset can be
measured reliably.
Depreciation is calculated using the straight-line method over the estimated useful life of the assets. No residual value is
included in the depreciable amount of the tangible fixed assets on their date of acquisition, as the Company expects to use
them over their useful life. However, the residual value and useful life of tangible fixed assets are reviewed annually by
the Company and any changes included are in the calculation of the assets’ depreciable amount.

The estimated useful lives are as follows:


Constructions:
-

-



Buildings:


Structure:

25 years



Roofing:

25 years



Weather boarding:

25 years



Exterior woodwork:

20 years



Interior partitions:

20 years

General installations :


Fluid and energy systems:



Air treatment:

10 years



Ventilation and air-conditioning:

10 years

Buildings on land owned by third parties:

8 to 10 years

10 to 15 years

Land:
-

Land improvements:

10 years

-

Plantations:

10 years



Plant, machinery and equipment:



Vehicles:



Office and computer equipment:

3 to 10 years



Furniture:

4 to 10 years

4 to 10 years
4 years

5.2.7. Borrowing costs
Revised IAS 23 applicable for periods commencing on or after 1 January 2009 now requires that borrowing costs directly
attributable to the construction of an asset are capitalised. Because the loans obtained for the construction of the new
building were obtained at the end of December 2009, the impact of this standard is not significant at 31 December 2009.
Starting with fiscal 2010, this standard is applied to the consolidated financial statements.
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5.2.8. Leases
Property acquired through finance leases are capitalised when the leases transfer to the Company substantially all the
risks and rewards incident to ownership of these assets. To date, the Company has not had recourse to significant leases
of this nature.
Leases that do not meet the characteristics of finance leases are recorded as operating leases and only the lease payments
are recognised in the income statement.

5.2.9. Impairment of assets
Goodwill and indefinite life intangible assets are tested for impairment, in compliance with the provisions of IAS 36
"Impairment of assets" at least once a year or whenever there is an indication that the asset may be impaired. Annual
impairment tests are conducted in the fourth quarter.
Other intangible assets are also subject to impairment tests whenever events or circumstances indicate that the carrying
value of these assets may not be recoverable.
To assess whether there is an indication that an asset may be impaired, the Company considers the following external and
internal indications:




External indications:
-

The asset’s market value has declined significantly (more than it would be expected as a result of the
passage of time or normal use);

-

Significant changes with an adverse effect on the entity have occurred during the period, or will occur in the
near future, in the technological, economic or legal environment in which the entity operates or in the
market to which the asset is dedicated (for example, the arrival of a clearly competing technology, a delay
in developments with respect to the industrialisation of a technology acquired in an early stage);

-

Market interest rates or other market rates of return on investments have increased during the period, and
those increases are likely to decrease the asset’s recoverable amount and/or value in use materially.

Internal indicators:
-

Evidence is available of obsolescence or physical damage of an asset not provided by the depreciation or
amortisation schedule;

-

Significant changes in the extent to which, or manner in which, an asset is used or is expected to be used;

-

The economic performance of an asset is, or will be, worse than expected;

-

A significant decline in the future cash flows generated by the Company.

The impairment test consists in comparing the net carrying value of the asset with the recoverable amount defined at the
higher of its net selling price and value in use. Value in use is the present value of estimated future cash flows expected to
arise from the asset (or group of assets) and its disposal at the end of its useful life. Fair value less the costs of its disposal
corresponds to the amount that may be obtained through an arm’s length transaction from the sale of the asset (or group
of assets), less the cost directly associated with its disposal.

5.2.10. Financial assets
Financial assets, excluding cash and cash equivalents, are classified according to the following categories:


assets held for trading;



loans and receivables;



held-to-maturity investments;



available-for-sale assets.

The Company determines the classification of financial assets on an initial recognition based on their intended purpose at
the time of acquisition.
With regards to derivative financial instruments, refer to note 5.3.13.

Assets held for trading:
139

These are financial assets destined for sale within a very short term and held for the purpose of short-term gain or
intentionally classified in this category. These assets are measured at fair value with changes in value recorded through
profit and loss. They are classified under current assets.

Loans and receivables:
Loans and receivables are non-derivative financial assets with fixed or determinable payments not quoted in an active
market. They are included under current assets except those with maturities exceeding 12 months at the balance sheet
date.
Loans and receivables are measured according to the historical cost method (amortised cost - effective interest rate).
Their carrying value comprises the amount of capital payable plus accrued interest. Tests are conducted of the
recoverable value whenever there is an indication that this amount would be lower than the amount of these assets on the
balance sheet and at least on every balance sheet date. When the recoverable value is lower than the carrying value an
impairment loss is recorded in the income statement.

Held-to-maturity investments:
Held-to-maturity investments are financial assets that the Company intends and has the positive intention and ability to
hold to maturity. These assets are recognised at amortised cost using the effective interest method.
They are tested for impairment when an indication of impairment arises. An impairment loss is recorded if the carrying
value is greater than the estimated recoverable value.

Available-for-sale assets:
Available-for-sale assets are a residual category for non-derivative financial assets that do not fall in any of the previous
categories. They are included under non-current assets except if Management considers selling them within 12 months
following the balance sheet date.
Unrealised gains and losses are recognised directly under equity until their disposal, with the exception of impairment
losses which are recognised in the income statement upon their determination.
They are subject to impairment tests when an indication of impairment arises (for example a significant and lasting
decline in the fair value below the purchase cost). An impairment loss is recorded if the carrying value is greater than the
estimated recoverable value.
This category includes primarily deposits and guarantees paid to lessors for the lease of premises as well as for the
liquidity agreement concluded in connection with the Company's listing for the purpose of ensuring the liquidity and
orderly trading of its shares.

5.2.11. Inventories
Inventories are carried at the lower of cost or net realisable value. The cost for inventory is calculated according to the
weighted average cost price method. The net realisable value represents the estimated sale price less associated selling
expenses.

5.2.12. Other current financial assets
These represent securities held for trading on a short-term basis not meeting the criteria for classification as cash
equivalents (according to IAS 7) though with limited volatility, as well as time accounts and deposits subject to
conditions for early withdrawal prohibiting their classification as cash equivalents. These financial assets are measured at
fair value (market value) on the balance sheet date with changes in fair value recognised in the income statement.
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5.2.13. Cash and cash equivalents
Cash includes ready cash in current bank accounts.
Cash equivalents include investments in mutual funds, time deposits and medium-term notes that can be assigned or sold
on very short notice (less than 3 months) and are subject to insignificant risk of changes in value in response to
fluctuations in interest rates. Cash equivalents are classified under "Assets held for trading". They are measured at fair
value with changes in value recorded in the income statement. Because of the nature of these assets, their fair value
generally is close to their net carrying value.

5.2.14. Stock option and stock purchase option plans
Stock option plans and stock warrant plans are set up for certain managers and selected employees of the Company. In
compliance with IFRS 2 "Share-based payments", these options and warrants are measured at fair value on their grant
date. This amount is registered under staff costs on a straight-line basis over the vesting period (the period between the
grant date and the maturity date of the plan) with a reverse entry recorded directly under equity.
On every balance sheet date, the Company reviews the number of options and warrants that may become exercisable. As
necessary, the impact of the revised estimate is recognised in the income statement as a reverse entry to an adjustment
under equity.
Only plans established after 7 November 2002 for which rights were vested on 1 January 2005 are measured and
recognised on the basis of IFRS 2.

5.2.15. Employee commitments
Employees of the Company may receive retirement termination benefits.
For defined benefit plans, retirement costs are determined once a year using the projected unit credit method. This
method sees each period of service as giving rise to an additional unit of benefit entitlement and measures each unit
separately to determine the final obligation.
The final obligation is then discounted. These calculations mainly use the following assumptions:


a discount rate;



a salary increase rate;



and employee turnover rate.

Gains or losses arising from changes in actuarial assumptions are recognised in the income statement.
For basic schemes and defined contribution plans, the Company recognises the contributions as expenses when payable,
as it has no obligations over and above the amount of contributions paid.

5.2.16. Operating grants
Operating grants are recognised upon the signature of the contracts. They are recorded under "other non-current
liabilities" and "other current liabilities" according to their maturity. Operating grants are recognised in recurring
operating income under "operating grants" at the same rate as expenses financed by said grants.

5.2.17. Subordinated grants
Subordinated grants are recognised under "other non-current liabilities" and "other current liabilities" according to their
maturity. In the event of a failure to complete the work, the debt waiver is recognised in "Other net income and expense"
for grants used to finance projects recognised under "Development expenditure", and in "Operating grants" for grants
used for research or development projects not capitalised in the balance sheet.
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These amounts are recognised in accordance with IAS 20: as financial advances granted at below-market interest rates,
they are recognised in accordance with IAS 39 if the impacts are material.

5.2.18. Provisions
Provisions for contingencies and losses are recognised where the Company has an obligation towards a third party and it
is probable or certain that it will recognise an outflow of resources for the benefit of this third party without
consideration. These provisions are estimated using the most likely assumptions at the balance sheet date.
Where the effect of the time value of money is material, these provisions are discounted. The discount rate used to
calculate the present value reflects assessments of the time value of money and the risks specific to the liability. The
increase in the provision resulting from the reversal of measurement of the present value is recognised under financial
expense.

5.2.19. Financial liabilities
Financial liabilities are recorded at fair value on initial recognition. Upon subsequent measurement, they are recognised
according to the amortised cost method calculated on the basis of the effective interest rate. Under this principle,
redemption or issue premiums are recorded in the balance sheet under the heading corresponding to these financial
liabilities and amortised under net financial income over their terms.
The debt incurred under the Humalys financing arrangement is measured at fair value taking into account the best
estimate of earn out based on revenue expected from the acquired Humalex® technology platform, and a discount rate
applicable both to the earn out and the guaranteed purchase price recognised up until 2013. The expense for reversing the
present value measurement of debt is recognised under financial income and expense of the period.
As a portion of the acquisition price for the Isaac technology from SC World is recognised on a deferred basis until 2015,
the corresponding data is measured at fair value taking into account our best estimate of the payment dates of the price
and a discount rate.

5.2.20. Revenue
Group expertise and intellectual property are exploited in three main areas:


The manufacture of vaccines. Vivalis offers research and commercial licences for its EBx®cell lines to
biotechnology companies and the pharmaceutical industry for the production of viral vaccines;



The perfection of systems for producing ("expressing") recombinant therapeutic proteins and monoclonal antibodies.
Vivalis works with biotechnology companies and offers them research licences for its EBx® embryonic stem cell
lines for the production of recombinant proteins;



The discovery of antibodies through the Viva│Screen technology platform,



The creation of a product portfolio for antibody vaccines and anti-viral molecules identified using its 3D-Screen
platform.

Revenue from ordinary activities of the Vivalis Group corresponds to:


Research services performed on behalf of customers under the commercial agreements mentioned above;



The sale of rights to use biological "material", particularly for testing by customers before licence agreements are
signed.



Lump sum payments for a licence concession,



Royalties.

For research services, sales are recognised according to the completion of the services provided by the agreements. Sales
with respect to the rights to use biological "material" are recognised upon delivery to the customers.
Any reductions, discounts or rebates granted to customers are recognised as a deduction of sales as and when revenue is
recognised.
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Income received in advance (upfront payments) is recognised on a proportional performance method basis over the
period an obligation remains in force. Milestone payments are payable when certain objectives have been achieved and
usually recognised on a percentage-of-completion basis over the duration of the development phase.
Royalties are recognised in income according to the sales generated over the period by the partners.

5.2.21. Tax
Corporate income tax includes the current taxes for the period less any deferred tax income or expenses.

Research tax credit
Manufacturing and trading companies taxed according to the actual regime that incur research expenditure may benefit
from a tax credit. The tax credit is calculated for each calendar year and utilised against the tax payable by the Company
for the year in which the research expenditure was incurred. Unused tax credits may be carried forward over the three
years following the year in which they were recognised. Unused tax credits at the end of this period are repaid to the
Company. Research tax credits are accounted for as grants under IAS 20. In consequence, the portion of the research tax
credit covering operating expenses is recognised in the income statement under “Grants” in current operating income and
the portion covering development expenditures recognised under “Intangible fixed assets” is recorded as an expense
deducted from the assets in question.

Deferred tax:
Deferred income tax is provided in full, using the liability method, on temporary differences arising between the tax
bases of assets and liabilities and their carrying amounts in the financial statements. Differences are considered
temporary when they must be reversed within a foreseeable future.
A deferred tax asset generated from tax losses is recognised when there exists probative and compelling evidence that
sufficient taxable income will be available.
In compliance with IAS 12 "Income taxes", tax assets and liabilities are not discounted.

5.2.22. Earnings per share
Basic earnings from continuing operations per share are calculated using the weighted average number of shares
outstanding during the period.
The average number of outstanding shares is calculated according to the various changes in the Company's share capital,
and adjusted, where appropriate, by the number of treasury shares held by the Company.
Diluted earnings from continuing operations per share are calculated by dividing earnings from continuing operations by
the number of ordinary shares outstanding plus all potentially dilutive ordinary shares. In the event of a loss, diluted
earnings from continuing operations are considered to equal basic earnings from continuing operations.

5.2.23. Assets held for sale or discontinued operations, and net income relating to these assets.
In accordance with IFRS 5 "Assets held for sale or discontinued operations", a non-current asset (or disposal group) shall
be classified under assets held for sale or discontinued operations if its carrying amount will be recovered principally
through a sale transaction rather than through continuing use.
These assets are measured at the lower of their net carrying value and their fair value less costs to sell. The
reclassification of assets held for sale or discontinued operations results in the termination of depreciation and
amortisation for these assets.
Net income from a disposal group or discontinued operations is presented under a separate line of the income statement
for the period under review and those presented for comparison.
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5.3. NOTES TO THE BALANCE SHEET

5.3.1

- Net intangible fixed assets

a. Change from 1 January 2012 to 31 December 2012

Changes in the period
Increase

1 January
2012
In thousands of euros
Development expenditure
Acquired technology
Concessions, patents and licences
Intangible assets under development

internally
generated

Total
7,003

54

17,186

0

532

28

0

0

41

24,721

82

69

2,800

1,638

1,638

Acquired technology

1,723

1,095

378

126
2,85
9
2,777
1,072

Net intangible fixed assets
(1) Of which exceptional depreciation

4,901
19,820
149

-1,098

31
December
2012
5,959

-41

17,145

-59

501
0

Development expenditure (1)

Total amortisation and impairment

Decrease

13

28

Gross intangible fixed assets

Concessions, patents and licences

separately
acquired

Other
changes (2)

13

-100

-1,098

23,605

-1,098

3,340

1,095
126

2,818
-87

417

1,764

1,095

-87

-1,098

6,575

-1,695

-1,082

-13

0

17,030

1,072

0

0

-1,072
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(2) Of which mainly the Drug Discovery business reclassified as assets held for sale or discontinued operations (see note 5.3.10)

In fiscal 2012, new development expenditures were recognised in the balance sheet for €54,000 in accordance with the
accounting policy defined in note 5.2.5 and 5.2.22 (in respect to the research tax credit).
3 licenses were terminated.
An impairment charge of €1,072,000 corresponding to 100% of the net carrying value of capitalised R&D expenditures
for the drug discovery business was recognised following the decision for its discontinuance. The gross value and
accumulated amortisation expenses for these capitalised expenditures were reclassified under assets held for sale or
discontinued operations.
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b. Change from 1 January 2011 to 31 December 2011
Changes in the period

In thousands of euros
Development expenditure
Acquired technology
Concessions, patents and licences

internally
generated

Total
6,915
11,067
462

Intangible assets under development

0

31
December
2011

Increase

1 January
2011

88
6,1
19
70

separately
acquired

Other
changes

Decrease

88

7,003
6,119

17,186

70

532

2,238

0
6,2
77
562

Acquired technology

738

985

985

1,723

Concessions, patents and licences

310

68
1,6
15
4,6
62
0

68

378

Gross intangible fixed assets

18,444

Development expenditure (1)

Total amortisation and impairment
Net intangible fixed assets
(1) of which depreciation

3,286
15,158
149

0
88

6,189

0

0

24,721

562

2,800

562

1,053

0

0

4,901

-474

5,136

0

0

19,820

0

0

0

0
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In fiscal 2011, new development expenditures were recognised in the balance sheet for €88,000 in accordance with the
accounting policy defined in note 5.2.5 and 5.2.22 (in respect to the research tax credit).
The Viva│Screen technology (junction of Humalex and Isaac technologies) was valued at €17,186,000 at 31 December
2011 for which an amortisation charge of €1,723,000 was recognised. The impairment tests conducted with respect to
evidence of a loss in value in connection with the renegotiation of earn out payments for Humalys (See note 5.3.14) did
not indicate a probability of a recoverable value less than the net carrying value at 31 December 2011.
5.3.2 – Net property, plant and equipment
a.

Change from 1 January 2012 to 31 December 2012
Changes in the period

In thousands of euros

1 January
2012

Increase

Change
in Group
structure

Decrease

Other
changes (1)

31 December
2012

Land

1,010

0

0

1,010

Buildings on own land

4,682

21

0

4,703

568

4

0

572

Building installations and improvements

3,878

12

(10)

3,880

Plant, machinery and equipment (*)

7,855

729

0

532

5

0

Buildings on land of third parties

General installations, miscellaneous improvements
Vehicles
Office, IT equipment, furniture
Recoverable packaging

(390)

8,194
537

27

0

0

27

926

38

(3)

961

5

0

0

Tangible fixed assets under construction

29

0

0

Prepayments

15

0

(15)

19,527

809

(28)

87

36

0

123

669

208

0

877

24

64

0

88

Gross property, plant and equipment
Land
Buildings on own land
Buildings on land of third parties

5
(6)

23
0

0

(396)

19,912

Building installations and improvements

1,150

291

(8)

Plant, machinery and equipment

3,691

1,092

0

121

44

0

27

5

0

32

438

133

(3)

568

General installations, miscellaneous improvements
Vehicles
Office, IT equipment, furniture
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1,433
(253)

4,530
165

Recoverable packaging
Total depreciation and amortisation
Impairment

5

0

0

6,212

1,873

(11)

0

(253)

7,821

5

(1,064)

(17)

0

(143)

12,091

0

Net property, plant and equipment

13,315

0

(*) Including biomanufacturing materials
(1) Of which mainly the Drug Discovery business reclassified as assets held for sale or discontinued operations (see note 5.3.10)

€390,000 in capital expenditures was incurred for laboratory equipment for the Saint-Herblain and €232,000 for the Lyon
site.
In addition, capital expenditures for laboratory material and equipment for €108,000 were incurred for the new Japanese
subsidiary.
b.

Change from 1 January 2011 to 31 December 2011

In thousands of euros
Land
Buildings on own land
Buildings on land of third parties
Building installations and improvements
Plant, machinery and equipment (*)
General installations, miscellaneous improvements
Vehicles

1
January
2011
1,0
10
4,6
72
28
3,8
62
6,7
97
517

Changes in the period
Change
Decrease
in Group
structure

Increase

31
December
2011

Other
changes

0

1,010

10

4,682

540

568

20

(4)

3,878

985

(209)

38

(23)

532

(8)

926

282

7,855

27

0

733

201

5

0

13

1,054
15
2,863

(244)

Land

0
17,
664
52

35

Buildings on own land

462

207

16

8

0

24

849
2,7
54
81

303

(2)

1,150

934

(49)

45

(5)

121

18

9

0

27

Office, IT equipment, furniture

342

104

(8)

438

Recoverable packaging

5
4,5
79
0
13,
085

0

0

5

1,645

(64)

Office, IT equipment, furniture
Recoverable packaging
Tangible fixed assets under construction
Prepayments
Gross property, plant and equipment

Buildings on land of third parties
Building installations and improvements
Plant, machinery and equipment
General installations, miscellaneous improvements
Vehicles

Total depreciation and amortisation
Impairment
Net property, plant and equipment

1,218

27
5
(1,038)

29

(1,038)

0

15
19,52
7
87

0

669

(180)

282

52

3,691

52

230

0

(1,038)

6,212
0
13,31
5

(*) including biomanufacturing materials

Work for installations and fixtures was carried out on the new premises located in Lyon for €540,000. Capital
expenditures for laboratory equipment for €592,000 were also incurred for this site.
In addition, capital expenditures for laboratory material and equipment for €282,000 were incurred for the new Japanese
subsidiary.
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5.3.3 – Non-current financial assets

a. Change from 1 January 2012 to 31 December 2012

In thousands of euros

1 January
2012

Acquisitions

Loans (1)
43
21
Deposits and bonds
52
9
Liquidity agreement
100
30
Total
195
60
(1): Long-term loans in connection with social housing levies

Disposals

Change in
Group
structure

Other
changes
4
(13)
13
4

(6)
(6)

0

31
December
2012
68
42
143
253

The balance of liquid assets under this agreement totalled €143,000 at 31 December 2012.
Long-term loans in connection with social housing levies were discounted over a 20 year-period at a rate of 1.98% with
an impact of €4,000 in the period.

b. Change from 1 January 2011 to 31 December 2011
In thousands of euros

1 January
2011

Acquisitions

Loans (1)
30
21
Deposits and bonds
22
24
Liquidity agreement
130
Total
182
45
(1): Long-term loans in connection with social housing levies

Disposals

Change in
Group
structure

Other
changes
(8)
6

(30)
(30)

0

(2)

31
December
2011
43
52
100
195

Following the listing of Vivalis, a liquidity agreement was signed in July 2007 for €500,000. This amount was increased
to €600,000 in 2008. The balance of liquid assets under this agreement totalled €100,000 at 31 December 2011.
Long-term loans in connection with social housing levies were discounted over a 20 year-period at a rate of 3.16% with
an impact of €8,000 in the period.

5.3.4. –Other non-current assets
31
December
2012
6,955
57
1,678
37
4
8,731

In thousands of euros
Income tax and RTC
VAT
Grants
Prepaid expenses
Personnel and related accounts
Other non-current assets

31
December
2011
4,195
0
1,712
46
4
5,957

31
December
2012

In thousands of euros
2009 RTC

0
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31
December
2011
0

2010 RTC
2011 RTC
2012 RTC
Miscellaneous tax reductions
Total corporate income and RTC receivables (non-current
portion)

2,145
2,046
2,759
5

2,145
2,046
0
4

6,955

4,195

*

The 2010 RTC receivable will be received in 2014, the 2011 RTC in 2015 and the 2012 RTC in 2016, with eligibility for
repayment under the 2011 Finance Act in the year following its incorporation limited exclusively to SMEs within the
meaning in force in the European Union.
At 31 December 2012, receivables in respect of grants break down as follows:
In thousands of euros

Allocated

OSEO (2006)
MINEFI (2006)
REGION (2007)
REGION (2008)
DIACT (2008)
ANR (2010)
REGION (2009)
OSEO (2009)
NANTES (2009)
DEPT 44 (2009)
Other
Total grants (non-current portion)

Paid

30
954
0
231
550
541
894
6,016
894
87
27
10,224

Balance

30
954
0
231
220
162
894
4,742
894
87
27
8,241

noncurrent
portion

0
0
0
0
330
379
0
1,274
0
0
0
1,983

0
0
0
0
330
74
0
1274
0
0
0
1,678

At 31 December 2011, receivables in respect of grants break down as follows:
In thousands of euros

Allocated

OSEO (2006)
MINEFI (2006)
REGION (2007)
REGION (2008)
DIACT (2008)
ANR (2010)
REGION (2009)
OSEO (2009)
NANTES (2009)
DEPT 44 (2009)
Other
Total grants (non-current portion)

Paid

30
954

Balance

30
954
0
231
220
162
894
4,742
715
87
27
8,062

231
550
541
894
6,016
894
87
27
10,224

noncurrent
portion

0
0
0
0
330
379
0
1,274
179
0
0
2,162

0
0
0
0
330
108
0
1274
0
0
0
1,712

The current portion of grants is presented under note 5.3.7.
5.3.5. – Inventories

a. Change from 1 January 2012 to 31 December 2012
In thousands of euros

Raw materials
Work-in-progress
Total

Increase

1 January
2012
951
0
951

Decrease

Change in
Group
structure

(30)
0
148

(30)

0

31
December
2012
921
0
921

b. Change from 1 January 2011 to 31 December 2011
In thousands of euros

Increase

1 January
2011

Raw materials
Work-in-progress
Total

595
0
595

Change in
Group
structure

Decrease

272

84
84

0

272

31
December
2011
951
0
951

In 2012, changes in inventories related mainly to specific inventory written off relating to the drug discovery business.
In 2011, the change in inventory from the consolidation of the Japanese subsidiary includes mainly microchips necessary
for the Viva│Screen technology as well as the execution of an exclusive supply agreement with a purchase commitment
(see note 6.1.2). No impairment loss was recorded for inventories in 2011 and 2012.

5.3.6. – Trade receivables and related accounts
a.

At 31 December 2012

In thousands of euros
Trade receivables
Doubtful trade receivables
Trade receivables – sales
invoice accruals
Total

Gross

Impairment

Net

230
25

-21

230
4

813
1,068

-21

813
1,047

At 31 December 2012, sales invoice accruals concerned mainly accrued income on research service agreements both for
biomanufacturing and drug discovery.
b.

At 31 December 2011

In thousands of euros
Trade receivables
Doubtful trade receivables
Trade receivables – sales
invoice accruals
Total

Gross

Impairment

Net

662
25

-21

662
4

215
902

-21

215
881

At 31 December 2011, trade receivables subject to a repayment plan in 2010 were reclassified as bad debt, following
default and with provisions recorded for their full amount.
5.3.7. Other current assets

In thousands of euros
Income tax, business tax and RTC
VAT
Grants
Social security and related receivables
Sundry debtors
Prepaid expenses
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31 December
2012

31 December
2011

0
285
305
47
283
138

0
373
450
43
119
82

Total other current assets
1,058
At 31 December 2012, receivables in respect of grants break down as follows:

1,067

In thousands of euros

Balance

Allocated

OSEO (2006)
MINEFI (2006)

Paid

current
portion

30

30

0

0

954

954

0

0

REGION (2007)

0

0

0

0

REGION (2008)

231

231

0

0

DIACT (2008)

550

220

330

0

ANR (2010)

541

162

379

305

REGION (2009)

894

894

0

0

6,016

4,742

1,274

0

NANTES (2009)

894

894

0

0

DEPT 44 (2009)

87

87

0

0

Other

27

27

0

10,224

8,241

1,983

0
305

OSEO (2009)

Total grants (current portion)

At 31 December 2011, receivables in respect of grants break down as follows:
In thousands of euros

Allocated

OSEO (2006)
MINEFI (2006)

Paid

current
portion

Balance

30

30

0

0

954

954

0

0

0

0

0

REGION (2007)
REGION (2008)

231

231

0

0

DIACT (2008)

550

220

330

0

ANR (2010)

541

162

379

271

REGION (2009)

894

894

0

0

6,016

4,742

1,274

0

NANTES (2009)

894

715

179

179

DEPT 44 (2009)

87

87

0

0

Other

27

27

0

10,224

8,062

2,162

0
450

OSEO (2009)

Total grants (current portion)

The non-current portion of these same grants for 2012 and 2011 is presented under note 5.3.4.
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5.3.8 – Current financial assets
Preliminary remarks: see note 5.3.9 b on the Company's cash management policy

In thousands of euros
Marketable securities pledged
Negotiable certificates of deposit
Fixed deposits

31
December
2012
0
1,058
10,167

31
December
2011
2,750
3,000
14,898

11,225

20,648

Total current financial assets

a.

Change from 1 January 2012 to 31 December 2012

In thousands of euros
Marketable securities pledged
Negotiable certificates of deposit
Fixed deposits
Total

1 January
2012

Acquisitions

2,750
3,000
14,898
20,648

8,000
8,000

Disposals

-2,000
-12,600
-14,600

Other
changes
-2,750
58
-131
-2.823

31
December
2012
0
1,058
10,167
11,225

In 2012, the pledge for the counter-guarantee granted by a bank of the Group for debt incurred under the Humalys
financing arrangement was eliminated from short-term investments after repayment of the instalment of early 2012. This
pledge henceforth concerns only a term deposit for €2 million corresponding to the last fixed instalment payable in early
2013.
b.

Change from 1 January 2011 to 31 December 2011

In thousands of euros

1 January
2011

Marketable securities pledged
Negotiable certificates of deposit
Fixed deposits
Total

Acquisitions

6,750
1,005
0
7,755

Disposals

Other
changes
-4,000

3,000
6,000
9,000

-1,005
-10,000
-11,005

18,898
14,898

31
December
2011
2,750
3,000
14,898
20,648

Short-term investments have been pledged for €2,750,000 and a term deposit for €2 million corresponding to 100% of the
fixed price vendor financing, as a counter-guarantee for the security granted by a bank of the Group.
Other changes for fixed deposits relate to the reclassification under current financial assets of fixed deposits at 31
December 2010 and classified as cash equivalents.
5.3.9 –Net cash flow
a. Cash flow items

In thousands of euros
Cash at bank and in hand (1)
Cash equivalents

31
December
2012
83
749

31
December
2011
162
9,745
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Open-ended investment funds
(SICAV)
Mutual funds
Cash assets
Bank facilities

748

6,155

1

3,590

832

9,907

1

115

Net cash flow
831
(1) term accounts are classified as current financial assets

9,792

b. Cash management
The Group applies a conservative and prudent strategy of financial management. The Group's assets are allocated among
several French banking institutions with several different vehicles in each. The Company’s banks are Crédit Agricole,
LCL, Natixis, Caisse d'Epargne, Crédit Mutuel, Banque Privée 1818 and CIO.
The second mechanism for spreading risk is through the selection of three categories of investment vehicles. The first is a
NCD (negotiable certificates of deposit) issued by banks, with short-term maturities (less than one year) and mediumterm notes (MTN). This investment vehicle that was not used in 2009 as it was not considered appropriate in light of
prevailing economic conditions, was used on a very limited basis in 2010 because of the cash resources made available
by the capital increase, and used marginally in 2011 and 2012.
The second category of investment vehicle is money market funds (UCITS). The Group excludes use of SICAV openended investment funds and mutual funds that seek to boost their performance by investing in risk assets. All these
vehicles fall under the category of "Euro money market”. Detailed information on these vehicles is provided below in the
document and notably their classification on the basis of risk and their volatility at one year.
The third category of investments consists of fixed-interest or progressive rate time deposits with terms generally of 2
and 3 years or even 5 years. These investments allow for early redemption that may be subject to penalties imposed on
the applicable interest rate.

Changes in fiscal 2011 and 2012 are presented below (on the basis of the historic values):
* Change from 1 January 2012 to 31 December 2012
In thousands of euros
Open-ended
investment fund (SICAV)
Mutual funds
TOTAL

1 January
2012

Acquisitions

6,155

14,931

3,590

0

9,745

14,931

Disposals
23,085
-3,588
26,673

Change in
Group
structure

0

31
December
2012

Other
changes
2,747

748

-1

1

2,746

749

* Change from 1 January 2011 to 31 December 2011
In thousands of euros
Open-ended
investment fund (SICAV)
Mutual funds
TOTAL

1 January
2011

Acquisitions

10,353

23,911

5,602

4,592

15,955

28,503

152

Disposals
32,109
-6.604
38,713

Change in
Group
structure

Other
changes
4,000

31
December
2011
6,155
3,590

0

4,000

9,745

c. Composition of cash equivalents at 31 December 2012

BANK

NAME

CATEGORY

ISIN

AMOUNT CLASSIFICATION OBJECTIVES

1 CM-CIC ASSET MANAGEMENT

UNION CASH

Mutual fund

FR0000979825

2 Crédit Agricole

SEQUIN

Open-ended
investment fund
(SICAV)

FR0010114108

3 LCL

CACIB CO2 certificate

NCD

N/A

4 CIO

CAT IP Entreprises - 3 yrs. Time deposit

502 Euro money market Achieve a performance equal to the money market (EONIA mathematical average)
less actual management costs. The funds apply an active management style to
achieve a performance equal to the money market in market risk conditions
comparable to those of its benchmark, while respecting the objective of achieving
regular growth in net asset value.
747,750 Euro money market A dynamic money market funds seeking to achieve a performance over the
recommended investment period equal to the EONIA-OIS compounded, less actual
management fees corresponding to a return on investment at the EONIA rate as
updated each business day.
1,000,000 Negotiable
Fixed rate - accrued interest
certificate of deposit
1,000,000 Fixed term deposit Progressive rate - accrued interest

5 CIO

CAT IP Entreprises - 5 yrs. Time deposit

1,000,000 Time deposit

6 Crédit Agricole

DAT Entreprise - 3 yrs.

Time deposit

7 Crédit Agricole

DAT Entreprise - 2 yrs.

8 Crédit Agricole

VOLATILITY
CATEGORY
1 yr. (at MATURITY
31/01/2012)
The management strategy focuses mainly on investments in Interest rate risk. Credit risk.
0.04 Minimum
Cash equivalents
negotiable debt securities and bonds in a euro money market Incidentally, capital loss
recommended
benchmark. There is no equity risk exposure. No exchange risk
investment period: 7
rate risk in the home € zone.
days
COMPOSITION/INVESTMENT STRATEGY

RISKS

Investments in fixed income securities. To achieve a
performance approaching the regular returns of the money
market, interest rate is systematically hedged for maturities
exceeding 3 months.

Credit risk, interest rate risk,
capital loss risk.

CIC establishment risk

0.04 Minimum
Cash equivalents
recommended
investment period: 1
week.
3.44 years - maturing Current financial assets
at 19/12/2014
18/07/2014 Current financial assets

Progressive rate - accrued interest

CIC establishment risk

18/07/2016 Current financial assets

2,000,000 Time deposit

Fixed rate - accrued interest

26/02/2014 Current financial assets

Time deposit

2,500,000 Time deposit

Progressive rate - accrued interest

DAT Entreprise - 2 yrs.

Time deposit

1,000,000 Time deposit

Progressive rate - accrued interest

9 Crédit Agricole

DAT Entreprise - 5 yrs.

Time deposit

2,000,000 Time deposit

Progressive rate - accrued interest

# Crédit Agricole CENTRE EST

DAT Sérénité 5 ans

Time deposit

200,000 Time deposit

Progressive rate - accrued interest

# Crédit Agricole CENTRE EST

DAT Sérénité - 5 yrs.

Time deposit

160,000 Time deposit

Progressive rate - accrued interest

CRCA Anjou Maine
establishment risk
CRCA Anjou Maine
establishment risk
CRCA Anjou Maine
establishment risk
CRCA Anjou Maine
establishment risk
CRCA Centre Est
establishment risk
CRCA Centre Est
establishment risk

Accrued interest on NCD

NCD

Accrued interest on time deposits

Time deposit

58,187 Negotiable
Fixed rate - accrued interest
certificate of deposit
306,653 Time deposit
Fixed and progressive rate - accrued interest

Cash at bank and in hand

Mutual fund
Open-endedinvestment fund (SICAV)
NCD
Time deposit
Cash at bank and in hand

Cash at bank and in hand

502
747,750
1,058,187
10,166,653
83,181
12,056,273

Cash at bank and in hand

83,181 Cash at bank and in hand

Current financial assets
Cash equivalents
Cash

153/302

11,224,840
748,253
83,181
12,056,273

CA CIB establishment risk

06/02/2014 Current financial assets
10/02/2014 Current financial assets
01/03/2017 Current financial assets
24/02/2014 Current financial assets
13/01/2014 Current financial assets
Current financial assets
Current financial assets
Cash

d.

Composition of cash equivalents at 31 December
2011
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BANK

NAME

CATEGORY ISIN

AMOUNT

CLASSIFICATION OBJECTIVES

1 CM-CIC ASSET MANAGEMENT

UNION CASH

Mutual fund

FR0000979825

2,007,587 Euro money market

2 CM-CIC ASSET MANAGEMENT

OCEAN TRESORERIE

Mutual fund

FR0007045877

1,014,357 Euro money market

3 NATIXIS

NATIXIS CASH EONIA

Mutual fund

FR0010298943

567,991 Euro money market

4 Banque Privée 1818

ABSOLU VEGA

Open-ended FR0000298457
investment
fund (SICAV)

2,535,306 Euro money market

5a Crédit Agricole

SEQUIN

Open-ended FR0010114108
investment
fund (SICAV)

1,435,536 Euro money market

5b Crédit Agricole

SEQUIN

Open-ended FR0010114108
investment
fund (SICAV)

2,750,000 Euro money market

6 NATIXIS

NATIXIS TRESO EURIBOR 3
MOIS

Open-ended FR0000293714
investment
fund (SICAV)

2,184,210 Euro money market

7 LCL

Certificate of deposit

NCD

N/A

8 LCL

CACIB CO2 certificate

NCD

N/A

VOLATILITY
1 yr. (at
MATURITY
CATEGORY
31/01/2012)
The management strategy focuses mainly on investments in Interest rate risk. Credit risk.
0.04 Minimum
Cash equivalents
negotiable debt securities and bonds in a euro money market Incidentally, capital loss
recommended
benchmark. There is no equity risk exposure. No exchange
risk
investment period: 7
rate risk in the home € zone.
days
COMPOSITION/INVESTMENT STRATEGY

Achieve a performance equal to the money market (EONIA mathematical average)
less actual management costs. The funds apply an active management style to
achieve a performance equal to the money market in market risk conditions
comparable to those of its benchmark, while respecting the objective of achieving
regular growth in net asset value.
The management objective is comparable to the master fund, i.e. achieve a
performance equal to the money market (EONIA mathematical average) less actual
management costs. The master fund applies an active management style to achieve
a performance equal to the money market in market risk conditions comparable to
those of its benchmark, while respecting the objective of achieving regular growth
in net asset value.
The fund's objective is to achieve NAV growth outperforming the euro interbank
overnight rate (EONIA) less management fees, with the steadiest performance
possible.

RISKS

The fund is fully invested at all times in the master UCITS
Credit risk. Interest rate
fund, GEMAST MONETAIRE, and accessorily in liquid
risk. Incidentally, capital
holdings. The master fund focuses mainly on investments in loss and counterparty risks
negotiable debt securities and bonds in a euro money market
benchmark. There is no equity risk exposure. No exchange
rate risk in the home € zone.

The major portion of the portfolio is comprised of short and
medium term debt securities and equivalent instruments
mainly of corporate issuers with a minimum long-term rating
of BBB - or Baa3.
The fund's objective is to achieve NAV growth outperforming the euro interbank
The open-ended investment fund (SICAV) is comprised
overnight rate (EONIA) less management fees.
mainly of debt securities, bonds and interest-rate instruments
issued by public and/or corporate issuers as well as monetary
instruments.
A dynamic money market funds seeking to achieve a performance over the
Investments in fixed income securities. To achieve a
recommended investment period equal to the EONIA-OIS compounded, less actual performance approaching the regular returns of the money
management fees corresponding to a return on investment at the EONIA rate as
market, interest rate is systematically hedged for maturities
updated each business day.
exceeding 3 months.
A dynamic money market funds seeking to achieve a performance over the
Investment pledged in guarantee of the loan granted
recommended investment period equal to the EONIA-OIS compounded, less actual by the seller (crédit vendeur) until 27/02/2012
management fees corresponding to a return on investment at the EONIA rate as
updated each business day.
The objective of the open-ended investment fund (SICAV) is to achieve NAV
The major portion of the portfolio is comprised of short and
growth outperforming the euro interbank overnight rate (EONIA) less management medium term debt securities and equivalent instruments
fees relating to each class of shares, with the steadiest performance possible. These mainly of corporate issuers with a minimum long-term rating
maximum management fees are included within a range of 0.20% to 0.50%,
of BBB - or Baa3.
according to the class of shares.
Fixed rate - accrued interest

Credit risk. Interest rate
risk. Incidentally,
counterparty and tax risks
Credit risk. Interest rate risk.
Capital loss risk Specific
ABS and MBS risks
Credit risk, interest rate risk,
capital loss risk.

Credit risk, interest rate risk,
capital loss risk.

Credit risk, interest rate risk,
specific ABS and MBS
risks. Incidentally,
counterparty and tax risks

0.05 Recommended
Cash equivalents
investment period: a
few days to a few
weeks.
0.05 Recommended
Cash equivalents
investment period: 1
day to 3 months.
0.04 Minimum
Cash equivalents
recommended
investment period: 1
week.
0.04 Minimum
Current financial assets
recommended
investment period: 1
week.
0.04 Minimum
Cash equivalents
recommended
investment period: 3
months.

9 CIO

CAT IP Entreprises - 3 yrs.

Time deposit

2,000,000 Negotiable
certificate of deposit
1,000,000 Negotiable
Fixed rate - accrued interest
certificate of deposit
1,000,000 Time deposit
Progressive rate - accrued interest

10 CIO

CAT IP Entreprises - 5 yrs.

Time deposit

1,000,000 Time deposit

Progressive rate - accrued interest

11 Crédit Agricole

DAT Entreprise - 3 yrs.

Time deposit

2,000,000 Time deposit

Fixed rate - accrued interest

12 Caisse d’Epargne

DAT Captio Prestance 3 ans

Time deposit

1,000,000 Time deposit

Progressive rate - accrued interest

13 Caisse d’Epargne

DAT Captio Prestance 3 ans

Time deposit

1,000,000 Time deposit

Progressive rate - accrued interest

14 Caisse d’Epargne

DAT Captio Prestance 3 ans

Time deposit

5,000,000 Time deposit

Progressive rate - accrued interest

15 Caisse d’Epargne

9-month time deposit account

Time deposit

1,000,000 Time deposit

Fixed rate - accrued interest

16 Crédit Mutuel Anjou

2-year time deposit account

Time deposit

1,000,000 Time deposit

Fixed rate - accrued interest

17 Crédit Mutuel Anjou

2-year time deposit account

Time deposit

1,000,000 Time deposit

Fixed rate - accrued interest

18 Crédit Agricole CENTRE EST

DAT Entreprise - 3 yrs.

Time deposit

100,000 Time deposit

Progressive rate - accrued interest

19 Crédit Agricole CENTRE EST

DAT Sérénité - 5 yrs.

Time deposit

200,000 Time deposit

Progressive rate - accrued interest

20 Crédit Agricole CENTRE EST

DAT Sérénité - 5 yrs.

Time deposit

160,000 Time deposit

Progressive rate - accrued interest

Accrued interest on NCD

NCD

Current financial assets

Accrued interest on time deposits

Time deposit

0 Negotiable
Fixed rate - accrued interest
certificate of deposit
437,979 Time deposit
Fixed and progressive rate - accrued interest

Cash at bank and in hand

162,382 Cash at bank and in hand

Cash

Cash at bank and in hand

Mutual fund
Open-endedinvestment fund (SICAV)
NCD
Time deposit
Cash at bank and in hand

Cash at bank and in hand

3,589,935
8,905,051
3,000,000
14,897,979
162,382
30,555,347

Current financial assets
Cash equivalents
Cash

20,647,979
9,744,987
162,382
30,555,347
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LCL establishment risk

0.05 Minimum
Cash equivalents
recommended
investment period: 7
days.

CIC establishment risk

3 month - maturing at Current financial assets
22/02/2012
3.44 years - maturing Current financial assets
at 19/12/2014
18/07/2014 Current financial assets

CIC establishment risk

18/07/2016 Current financial assets

CA CIB establishment risk

Investment pledged in guarantee of the loan granted CRCA Anjou Maine
by the seller (crédit vendeur) until 27/02/2012
establishment risk
CEP Bretagne Pays de Loire
establishment risk
CEP Bretagne Pays de Loire
establishment risk
CEP Bretagne Pays de Loire
establishment risk
CEP Bretagne Pays de Loire
establishment risk
Crédit Mutuel Anjou
establishment risk
Crédit Mutuel Anjou
establishment risk
CRCA Centre Est
establishment risk
CRCA Centre Est
establishment risk
CRCA Centre Est
establishment risk

26/02/2014 Current financial assets

02/07/2012 Current financial assets
02/07/2012 Current financial assets
29/07/2013 Current financial assets
10/02/2012 Current financial assets
29/07/2012 Current financial assets
29/07/2012 Current financial assets
24/04/2012 Current financial assets
24/02/2014 Current financial assets
13/01/2014 Current financial assets

Current financial assets

5.3.10 – Income (losses) from assets held for sale or discontinued operations
In 2012, the Company decided to sell and then subsequently discontinue its drug discovery business
a. Breakdown of assets held for sale or discontinued
operations
31
December
2012
1,098
(26)
(1,072)

31
December
2011

0
390
(253)
0

0

Property, plant and equipment - net amounts

137

0

Total assets held for sale or discontinued operations

137

0

In thousands of euros
Intangible assets - gross amounts
Intangible assets - amortisation
Intangible assets - impairment
Intangible assets - net amounts
Property, plant and equipment - gross amounts
Property, plant and equipment - depreciation
Intangible assets - impairment

b. Liabilities associated with assets held for sale or discontinued
operations
There are no liabilities associated with assets held for sale or discontinued
operations

c. Income (loss) from assets held for sale or discontinued operations

In thousands of euros
Revenue
Operating grants
Research Tax Credits

31
December
2012
0
185
365

31
December
2011 (*)
0
194
307
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Purchases of raw materials & other supplies
Change in inventory
Other purchases and external expenses
Taxes other than on income and related payments
Wages and salaries
Social charges
Allowances for depreciation and amortisation of fixed assets
Other expenses
Income (loss) from assets held for sale or discontinued
operations

(29)
(38)
(598)
(28)
(383)
(131)
(1,179)
(19)

(228)
13
(695)
(17)
(500)
(207)
(204)
(36)

(1,856)

(1,373)

(*) In accordance with IFRS 5, income for fiscal 2011 has been restated in a manner identical with 2012.
In 2012, income/(losses) from assets held for sale or discontinued operations included in particular an exceptional 100% impairment charge for capitalised research and
development expenditures on the "3DScreen" technology (see note 5.3.1).

d. Cash flows from discontinued operations
In thousands of euros
Net cash from (used in) operating activities

2012

2011 (*)

(1,227)

(1,669)

Cash flow used in investing activities

0

0

Net cash from financing activities

0

0

NET CHANGE IN CASH AND CASH EQUIVALENTS
(1,227)
(1,669)
(*) In accordance with IFRS 5, income for fiscal 2011 has been restated in a manner identical with 2012.

5.3.11 – Shareholders' equity
a. At 31 December 2012
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At 31 December 2012, the share capital in the amount of €3,219,000 was comprised of 21,462,529 shares (including 8,427,174 bearer shares) each with a par value of €0.15.
Share premiums were paid successively:
o in 2002 during a capital increase;
o in 2003 during the issue of shares subscription warrants;
o between the 2004 and 2012, during new rights issues each year, including mainly in 2005 (IPO) and 2010 (rights issue).
At 31 December 2012, 52% (rounded off) of the share capital was mainly held by the "Groupe Grimaud La Corbière S.A." holding company and 39% by the free float. The
remaining capital (9%) is primarily held by financial investors, employees and management.
No dividend was paid in 2012.
b. At 31 December 2011
At 31 December 2011, the share capital in the amount of €3,168,000 was comprised of 21,117,443 shares (including 8.369.095 bearer shares) each with a par value of €0.15.
At 31 December 2011, 52% (rounded off) of the share capital was mainly held by the "Groupe Grimaud La Corbière S.A." holding company and 40% by the free float. The
remaining capital (8 %) is primarily held by financial investors, employees and management.
No dividend was paid in 2011.

5.3.12 - Provisions for employee commitments
a. Assumptions used
The main actuarial assumptions adopted are described below:

31
December
2012

31
December
2011

Discount rate

2.7%

3.2%

Salary increase rate

2.5%

2.5%

Turnover rate

9.5%

7.7%

47.9%
29.9

47.5%
30.3

Social security charge rate
Average remaining lifespan of employees (in years)
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b. Change in net commitments and reconciliation of the provision

31
December
2012
98

31
December
2011
81

130

98

Provision at the beginning of period

98

81

Change of method
Charge for the period
Reversal of the period

0
32
0

0
17
0

130

98

In thousands of euros
Commitment at the beginning of period
Commitment at the end of period

Provision at the end of period

5.3.13 - Bank borrowings
Bank borrowings at 31 December 2011 and 2012 break down as follows:
31
December
2012

In thousands of euros

31
December
2011

CA €1 million of 31/01/05

3-month Euribor floating rate + 0.65%

225

326

CA €800,000 loan of 31/12/2009

3-month Euribor floating rate + 1.10%

561

641

CA €500,000 loan of 16/07/2012

3-month Euribor floating rate + 1.40%

476

0

CM €890,000 loan of 31/01/2005

3-month Euribor floating rate + 0.60%

201

290

CM €450,000 loan of 16/06/2005

3-month Euribor floating rate + 0.50%

CM €400,000 loan of 25/04/2006

3.60% fixed rate

CM €400,000 loan of 10/08/2007
CM €1,200,000 loan of 08/08/2008

0

32

29

87

3-month Euribor floating rate + 0.70%

100
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5.45% fixed rate

530

704

CM €600,000 loan of 23/12/2009

3-month Euribor floating rate + 1.25%

420

481

CM €1,030,000 loan of 18/06/2010

2.70% fixed rate

663

811

CM €1,200,000 loan of 05/05/2011

3-month Euribor floating rate + 0.70%

944

1118

CM €500,000 loan of 05/07/2012

3-month Euribor floating rate + 1.40%

477

0
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CE €940,000 loan of 10/01/2005

CODEVI + 1% floating rate

CE €250,000 loan of 20/04/2006

CODEVI + 0.90% floating rate

CE €400,000 loan of 10/08/2007

241

343

20

59

3-month Euribor floating rate + 0.70%

113

174

CE €300,000 loan of 25/07/08

5.40% fixed rate

146

189

CE €600,000 loan of 23/12/2009

1-month Euribor floating rate + 1.20%

420

480

CE €500,000 loan of 31/07/2012

1-month Euribor floating rate + 1.30%

477

0

LCL €500,000 of 23/12/2009

1-month Euribor floating rate + 1.25%

350

400

LCL €470,000 loan of 30/07/2010

3-month Euribor floating rate + 0.80%

320

388

1

115

Current bank facilities, bank credit balances
Total

6,714

- current portion
- non-current portion

1,641
5,073

6,796
1,528
5,268

The dates indicated are those for the beginning of the repayment schedule.
No covenants exist under loans used to finance a portion of the work related to the construction of the laboratories of VIVALIS and their equipment.
An allocation agreement with respect to an interest rate swap was established on 11 June 2010 between Grimaud Group and Vivalis, following the conclusion by GLC and
Crédit Agricole Corporate and Investment Bank (CACIB) of an interest rate swap agreement for three years.
Under the terms of this allocation agreement, the amount hedged for Vivalis' outstanding variable-rate debt was €1,479,000 at 31 December 2012.
This interest rate swap agreement provides for payment to GLC each quarter at 3-month Euribor plus a fixed-rate amount of 1.31%.
A second allocation agreement with respect to an interest rate swap was established on 26 September 2011 between GLC and Vivalis, following the conclusion by GLC and
Crédit Agricole Anjou-Maine (CRCAM) of an interest rate swap agreement for four years.
Under the terms of this allocation agreement, 11.27% of the total contract amount for Vivalis' outstanding variable-rate debt is hedged for the first year that represented
€800,000 at 31 December 2011 and €1,500,000 at 31 December 2012. This hedge for Vivalis will be readjusted on loan agreement anniversary dates, i.e. €2,300,000 at 1
September 2013 and €1,650,000 at 1 September 2014.
This interest rate swap agreement provides for payment to GLC each quarter at 3-month Euribor plus a fixed-rate amount of 1.82%.
A third allocation agreement with respect to an interest rate swap was established on 17 October 2012 between GLC and Vivalis, following the conclusion by GLC and Crédit
Mutuel CIC (CM-CIC) of an interest rate swap agreement for seven years.
Under the terms of this allocation agreement, the amount hedged for Vivalis' outstanding variable-rate debt was €385,000 at 31 December 2012. This hedge for Vivalis will be
readjusted monthly and will amount to €357,000 at 30 June 2013 and €330,000 at 31 December 2013. This interest rate swap agreement provides for payment to GLC each
month at 1-month Euribor plus a fixed-rate amount of 0.58%.
At 31 December 2012, €3,364,000 or 63% of the total floating-rate bank debt was hedged.
At 31 December 2012, as at 31 December 2011, the fair value of these swaps was not material.
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a. At 31 December 2012

In thousands of euros
Total borrowings
of which loans secured during the year
of which loans repaid during the year

Gross
6,714

Up to 1
year
1,641

More than
1 year
4,487

More than
5 years
586

Gross
6,796

Up to 1
year
1,528

More than
1 year
4,137

More than
5 years
1,131

1,500
1,461

b. At 31 December 2011

In thousands of euros
Total borrowings
of which loans secured during the year
of which loans repaid during the year

1,200
1,315

5.3.14 - Other non-current and current liabilities
"Other non-current liabilities and "Other current liabilities" include the following items:
Non current portion

Current portion

31 December
2012

31 December
2011

31 December
2012

31 December
2011

659

815

138

145

4,200

4,380

179

179

0

0

55

348

Up-front and milestones payments

2,081

2,961

1,401

1,229

Operating grants (deferred income)

669

320

0

424

Amounts payable on fixed assets

3,658

2,407

453

3,380

Debt on the acquisition of a subsidiary

1,183

3,038

2,249

2,895

In thousands of euros

Investment grants
Subordinated grants
Research services (deferred income)
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Other trade payables
Total other liabilities

0

0

10

10

12,450

13,921

4,485

8,610
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a. Investment grants
In thousands of euros
Amount granted
Grant date
Net amount at 31/12/2008
Grant for 2009
Reclassifications into operating grants

MENRT
04G608

REGION
NANTES

MINEFI
6075

REGION
EPF

441

500

954

111

5-Jan.-2005

13-Sept.-2005

11-Aug.-2006

12-Oct.-2006

161

296

126

106

0

0

0

0

0

0

0

0

Grant transferred to 2009 net income

-20

-69

0

-10

Net amount at 31/12/2009

141

227

126

96

Grant for 2010

0

0

0

0

Reclassifications into operating grants

0

0

0

0

Grant transferred to 2010 net income

-20

-65

0

-11

Net amount at 31/12/2010

121

162

126

85

Grant for 2011

0

0

0

0

Reclassifications into operating grants

0

0

0

0

Grant transferred to 2011 net income

-20

-62

0

-10

Net amount at 31/12/2011

101

100

126

75

Grant for 2012

0

0

0

0

Reclassifications into operating grants

0

0

0

0

-20

-55

0

-11

81

45

126

64

Grant transferred to 2012 net income
Net amount at 31/12/2012

In thousands of euros
Amount granted
Grant date
Net amount at 31/12/2008
Grant for 2009

REGION
EPF

REGION
EPF

REGION
Energie

OSEO

DEPT 44

Vivabio

Nvx Labo

current
portion

TOTAL

137

115

15

556

87

12-Oct.-2006

12-Oct.-2006

15-Dec.-2008

26-Jun.-2009

13-Oct.-2009

117

108

15

0

0

0

930
556

87

0

0

0

0

0

Grant transferred to 2009 net income

-1

-9

0

-59

0

-168

116

99

15

497

87

1,404

Grant for 2010

0

0

0

0

0

0

Reclassifications into operating grants

0

0

0

0

0

0

-13

-11

-2

-59

-2

-183

Grant transferred to 2010 net income

163

128

802

170

1,234

643

Reclassifications into operating grants

Net amount at 31/12/2009

non-current
portion

Net amount at 31/12/2010
Grant for 2011
Reclassifications into operating grants
Grant transferred to 2011 net income
Net amount at 31/12/2011
Grant for 2012
Reclassifications into operating grants
Grant transferred to 2012 net income
Net amount at 31/12/2012

103

88

13

438

85

1,221

0

0

0

0

0

0

0

0

0

-116

0

-116

-13

-11

-3

-22

-4

-145

90

77

10

300

81

960

0

0

0

0

0

0

0

0

0

0

0

0

-13

-11

-2

-47

-4

-163

77

66

8

253

77

797

164

187

1,034

145

815

138

659

b. Subordinated grants
In thousands of euros
Amount granted
Grant date

ANVAR
A9908130R

REGION
PDL

OSEO
Vivabio

NANTES
Metrop.

880

894

2,770

894

3 May 2000

22 May 2009

26 June 2009

16 November 2009

TOTAL

non-current
portion

current portion

Net amount at 01/01/2009

0

0

0

0

0

Grant for 2009

0

894

2,770

894

4,558

Repayment during 2009

0

0

0

0

0

OSEO - ANVAR debt waivers

0

0

0

0

0

Net amount at 31/12/2009

0

894

2,770

894

4,558

Grant for 2010

0

0

0

0

0

Repayment during 2010

0

0

0

0

0

OSEO - ANVAR debt waivers

0

0

0

0

0

Net amount at 31/12/2010

0

894

2,770

894

4,558

Grant for 2011

0

0

0

0

0

Repayment during 2011

0

0

0

0

0

Debt waivers in the period

0

0

0

0

0

Net amount at 31/12/2011

0

894

2,770

894

4,558

Grant for 2012

0

0

0

0

0

Repayment during 2012

0

-179

0

0

-179

Debt waivers in the period

0

0

0

0

0

Net amount at 31/12/2012

0

715

2,770

894

4,379

0

4,558

0

4,558

179

4,379

179

4,200

c. Services, upfront licence fees and milestone payments
Deferred income in connection with upfront fees and milestone payments represent the recognition of income from lump sum payments received under licence agreements on
a proportional performance basis (see note 5.2.21).
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d. Operating grants (deferred income)
In thousands of euros
Amount granted

DATAR

ANVAR

441

Net amount at 31/12/2008
Grant for 2009
Reclassifications into operating grants

MINEFI

100

DIACT

954

REGION

550

610

110

70

375

550

30

0

0

0

0

0

OSEO

ANR

2,690

541
1,135
2,690

-2,114

0

0

0

0

0

0

-375

-30

-30

-1,569

Net amount at 31/12/2009

0

70

0

520

0

1,121

Grant for 2010

0

Reclassifications into operating grants

0

Grant transferred to 2010 net income

0

Net amount at 31/12/2010

0

Grant for 2011

1,711
541

29

570

-28

-993

-160

0

-718

-87

70

0

360

0

403

454

1

1,287

14

-56

116

Grant transferred to 2011 net income

-40

711

1000

472

815

0

0

320

0

424

320

0

669

116

-355

-194

-15

-604

164

260

0

744

0

32

32

0

-185

-32

-107

164

75

0

669

Grant for 2012
Reclassifications into operating grants

0

Grant transferred to 2012 net income
Net amount at 31/12/2012

785

0
0

-70

0

350

0

0

Reclassifications into operating grants

Net amount at 31/12/2011

noncurrent
portion

current
portion

TOTAL

2,690

-110

Grant transferred to 2008 net income

Other

110
0

0

0

430

5.3.15 - Trade payables and related accounts
"Trade payables and related accounts" include the following items:
31
December
2012
In thousands of euros
Operating payables
745
Notes payable
12
Operating payables – purchase invoice accruals
1,139
Total
1,896

31
December
2011
840
28
516
1,384

At 31 December 2012 as at 31 December 2011, all these payables had maturities of less than one year.
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0

5.3.16 - Tax and employee-related liabilities
"Tax and employee-related liabilities" include the following items:
In thousands of euros
VAT due
Other tax payables
Wages and salaries
Social charges
Total tax and employee-related
liabilities

31 December
2012
126
120
684
856

31 December
2011
143
120
672
882

1,786

1,817

At 31 December 2012 as at 31 December 2011, all these payables had maturities of less than one year.
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5.4. NOTES TO THE INCOME STATEMENT
Commencing in 2012, the Company decided to present its income statement on a functional accounting basis to comply with standard practice for the sector whereas
previously, the income statement was presented by nature of expenditure. The financial statements for 2011 have been restated in consequence.
Detail on the main expenses by nature are nevertheless presented note 5.4.3 for information.
5.4.1. Revenue
Revenue breaks down as follows:
In thousands of euros

31 December 2012

31 December 2011

Research services
Licensing income

2,139
1,292

1,597
8,666

Total

3,431

10,263

The cost of sales for research services is included in research and development expenditures.
Revenue by destination of sales breaks down as follows:
In thousands of euros

31 December 2012

31 December 2011

Sales in France
Export sales

2,231
1,200

2,714
7,549

Total

3,431

10,263
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5.4.2. Grants
The line item "Grants" includes amounts classified as operating grants in addition to Research Tax Credits considered as a form of public financing for accounting purposes.
The breakdown of this line item and these two components is as follows:
31 December 2011
In thousands of euros
31 December 2012
restated (*)
Operating grants
ANVAR
DATAR
ANR
Pays de Loire Region
MENRT
MINEFI
DIACT
OSEO
Department
Other

0
0
185
93
20
0
(110)
47
4
31

0
0
194
100
20
0
40
377
3
15

Operating grants subtotal

270

749

(185)

(194)

85

555

Reclassification of business disposal (1)
Total operating grants
Research Tax Credits (RTC).
Adjustment of prior RTCs

-3

2011 RTC

2,047

2012 RTC

2,758

RTC subtotal

2,758

2,044

Reclassification of business disposal (1)

(365)

(307)

Total Research Tax Credits

2,393

1,737

Total grants

2,478

2,292

(*) In accordance with IFRS 5 on income from assets held for sale or discontinued operations,
fiscal 2011 has been restated.
(1) Relating to the Drug Discovery activity reclassified
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under assets held for sale or discontinued operations (see note 5.3.10 - c)
Vivalis received a grant from DIACT in 2008 of €550,000. The corresponding amounts recognised under grants resulted in job creation in the period with income of €10,000
recorded for each position created on a net basis. Reflecting the decline in headcount in the period, a charge of €110,000 was recorded in 2012.
The ANR provided a grant in 2010 for €541,000. €185,000 of income recognised in 2012 was reclassified under assets held for sale as this related to the drug discovery
business.
In 2009, OSEO provided a “VIVABIO” grant totalling €2,690,000. Income recognised in 2011 amounted to €377,000. Income is based on expenses incurred by Vivalis since
27 May 2008, the inception date for the financing. Income recognised is determined according to actual expenses incurred per expected deliverable.

5.4.3. Recurring operating expenses
"Research and development expenditures include the cost of sales for research services and relate to two activities of the Company, "EB66" and "VivaScreen" with a detailed
breakdown provided in note 5.4.7-a by nature of expenses.
"Selling, administrative and general expenses" correspond to the segment of "unallocated expenses" (with a detailed breakdown by nature of charges presented in note 5.4.7a), after deducting "other financial income and expenses, net", representing mainly "taxes other than on income and related payments".

A breakdown of the main expense items is presented below:
31 December
2012

In thousands of euros

Purchases of raw materials & other supplies
Change in inventory
Other purchases and external expenses
Taxes other than on income and related payments
Staff costs
Depreciation, amortisation & impairment of fixed assets
Other recurring operating expenses
Other recurring operating income
Total

5.4.3.1
5.4.3.2
5.4.3.3
5.4.3.4
5.4.3.5
5.4.3.6

2,317
(47)
4,148
292
7,020
3,573
93
(42)
17,354
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31 December
2011 restated
(*)
2,134
(318)
4,134
245
6,872
3,116
245
(138)
16,289

(*) In accordance with IFRS 5 on income from assets held for sale or discontinued operations,
fiscal 2011 has been restated.
5.4.3.1. Other purchases and external expenses

Work by various third parties
Fees
Maintenance and repairs
Administrative services
Travel expenses
Property leasing
Leasing expenses
Analyses
Insurance premiums
Entertainment expenses
Waste management
Energy
Post and telephone expenses
Symposiums, seminars, conferences
Advertising, publications, public relations
Sundry transport expenses
Other

925
1,162
689
327
248
156
35
46
88
126
74
230
166
139
108
76
151

31 December 2011
restated (*)
973
1,446
592
305
279
63
43
81
74
133
77
212
110
127
51
83
179

Total

4,746

4,828

Reclassification of business disposal (1)

(598)

(695)

In thousands of euros

31 December 2012

4,148
(*) In accordance with IFRS 5 on income from assets held for sale or discontinued operations,
Fiscal 2011 has been restated.
Total

(1) Relating to the Drug Discovery activity reclassified
under assets held for sale or discontinued operations (see note 5.3.10 - c)
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4,133

5.4.3.2. Taxes other than on income and related payments
In thousands of euros

31 December 2012

Taxes on remuneration
Training
Apprentices tax
Other taxes / remuneration
Other taxes
Local taxes
Local business tax
CFE-CVAE regional business taxes
Company vehicle tax
Sales-related social security charges
Minimum annual CIT charge
Employer contribution for handicapped workers
Withholding taxes
Stamp and registration duties
Other taxes
Total

131
80
30
21
190
65
0
72
5
4
0
10
27
2
5
321
Reclassification of business disposal (1)
(28)
Total
293
(*) In accordance with IFRS 5 on income from assets held for sale or discontinued operations,
fiscal 2011 has been restated.
(1) Relating to the Drug Discovery activity reclassified
under assets held for sale or discontinued operations (see note 5.3.10 - c)
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31 December 2011
restated (*)
107
77
30
0
155
63
13
32
5
7
0
20
3
2
10
262
(17)
245

5.4.3.3. Staff costs
a. Employees

31 December 2012

31 December
2011 restated
(*)

Executives and higher intellectual professions

64.6

64.3

Intermediate professions

37.0

37.7

Employees

3.0

5.0

Workers

0.0

0.0

Average number of employees

Seconded personnel
Total
Reclassification of business disposal (1)
Total

0.0

0.0

104.6
(6.1)
98.5

107.0
(10)
97.0

Employees present at 31 December 2012: 94 employees of which 83 on
permanent contracts and 11 on fixed term contracts
Employees present at 31 December 2011: 112 employees of which 100 on permanent contracts and 12
on fixed term contracts
b. Personnel costs

In thousands of euros

31 December 2012

31 December
2011 restated
(*)

Wages and salaries

5,137

4,859

Social charges

2,144

2,177

Subtotal

7,281

7,036

32

17

221

525

Total

7,534

7,578

Reclassification of business disposal (1)

(514)

(706)

Total

7,020

6,872

Employee benefit expenses (see note 5.2.15)
Annual expenses in connection with share-based payments (see note
5.2.14)
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(*) In accordance with IFRS 5 on income from assets held for sale or discontinued operations,
fiscal 2011 has been restated.
(1) Relating to the Drug Discovery activity reclassified
under assets held for sale or discontinued operations (see note 5.3.10 - c)
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c. Remuneration paid to Executive Board and Supervisory Board members
In thousands of euros

31 December
2011

31 December 2012

Fixed

444

Variable

402

15

95

124

264

7

6

590

767

Annual expenses in connection with share-based payments

13

14

Attendance fees

40

40

All Supervisory Board members

53

54

643

821

Bonus share grants

33,334

0

Executive Board members

33,334

0

none

none

0

0

203,472

1,836

Supervisory Board members

0

0

Equity warrants (number of shares subscribed)

0

0

Executive Board members

0

0

Supervisory Board members

0

0

Annual expenses in connection with share-based payments
Fringe benefits
All Executive Board members

TOTAL

Supervisory Board members

Stock options (number of shares subscribed)
Executive Board members

d. Individual training rights

31 December 2012
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31 December
2011

Rights vested in hours during the year

1,775

1,925

Hours accumulated but without request for training

5,967

5,303

5.4.3.4. Depreciation and amortisation, provisions and impairment
In thousands of euros
Amortisation of intangible fixed assets (See note 5.3.1)
Depreciation of property, plant and equipment (See note 5.3.2)
Impairment of fixed assets (See note 5.3.10)
Total fixed assets
Impairment of current assets
Allowance for contingencies and expenses
Total
Reclassification of business disposal (1)

31 December
2012
1,790
1,890
1,072

31 December
2011 restated (*)
1,613
1,685
7

4,752
0
0

3,305
21
(6)

4,752

3,319

(1,179)

(204)

3,573
(*) In accordance with IFRS 5 on income from assets held for sale or discontinued operations,
fiscal 2011 has been restated.
Total

3,115

(1) Relating to the Drug Discovery activity reclassified
under assets held for sale or discontinued operations (see note 5.3.10 - c)

5.4.3.5. Other expenses

In thousands of euros
Royalties (o.w. INRA / NCSU)
Annual expenses in connection with share-based payments (excluding
salaries)
Attendance fees
Other expenses
Total other expenses
Reclassification of business disposal (1)

31 December 2011
restated (*)

31 December 2012
53

168

13

14

40
6

40
59

112

281

(19)

(36)

176

93
(*) In accordance with IFRS 5 on income from assets held for sale or discontinued operations,
fiscal 2011 has been restated.

245

Total

(1) Relating to the Drug Discovery activity reclassified
under assets held for sale or discontinued operations (see note 5.3.10 - c)

5.4.3.6. Other recurring operating income
This line item concerns exclusively capitalised production.

5.4.4. Tax
a. Income tax charges/Effective tax

In thousands of euros
Net income/(loss)
Current tax income/ (loss)
Deferred taxes arising from the occurrence and reversal of timing
differences
Deferred taxes not previously recognised
Net tax income/ (loss)
Income before tax

31 December
2012
(14,841)

31 December
2011
(4,419)

(96)

(26)

0

0

0
(96)

0
(26)

(14,745)

(4,393)

In 2012, as in 2011, the current tax expense related to tax on the Japanese subsidiary.

In light of losses incurred, the effective tax rate is not presented.
b. Tax proof
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31 December
2012

31 December
2011

Income before tax

(14,745)

(4,393)

Tax rate

33.33%

33.33%

4,915

1,464

- Tax credit
- Non-recognition of deferred tax on tax losses and temporary
differences
- Other permanent differences

5,010

1,490

0

0

Actual tax income/(expense)

(96)

(26)

In thousands of euros

Theoretical tax income/(expense)
Increase/reduction in tax income/(expense) from:

c. Tax loss carryforwards not used
31 December
2012
22,670
14,807
0

31 December
2011
11,612
13,436
(2,378)

Prior losses capitalised/remeasurement gain or loss for intangibles

0

0

Prior losses used/subsidiary profits
Losses expired during period

0
0

0
0

37,477

22,670

Losses carried forward at the beginning of the period
Losses generated during period
Losses utilised during period

Losses carried forward at the end of the period

Losses utilised during the period result from the allocation to losses at ordinary rates of income generated from the disposal of intellectual property taxable at a reduced rate.
d. Tax loss carry-forwards not used
In 2012, as in 2011, no deferred taxes were recognised for loss carry-forwards.
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5.4.5. Earnings per share

Basic net loss from continuing operations (in thousands of
euros)

(a)

Number of ordinary shares at the beginning of the period:

31 December 2012

31 December 2011
restated (*)

(12,984)

(3,046)

21,117,443

20,993,647

- Capital increases (weighted average number)

106,295

48,439

- Treasury shares (weighted average number)

44,639

44,976

(b)

21,268,377

21,087,062

(a) / (b)

(0.61)

(0.14)

Weighted average number of shares outstanding in the
period:
Diluted net earnings from continuing operations per
share (in euro)

(*) In accordance with IFRS 5 on income from assets held for sale or discontinued operations, fiscal 2011 has been restated.
In light of the net loss, diluted earnings per share are considered identical to basic earnings.

5.4.6. Share-based payments
Annual accounting charges from all share-based payments break down as follows:

In thousands of euros
Stock option plans established for employees and Executive Board members (note 5.4.6 a)
Bonus shares (note 5.4.6 b)
Subtotal
Equity warrants granted to Supervisory Board members (note 5.4.6 c)
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31 December 2012

31 December 2011

2
219
221
13

12
513
525
14

Total

234

180

539

a. Stock option plans
SSO 1 (1)

SSO 2 (1)
tr.1

tr.2

SSO 3.1
tr.3

tr.4 TOTAL

Date of EGM decision
29/06/2001 23/05/2002
29/11/2002
Grant date by the Management Board 12/07/2001 23/05/2002
20/12/2002
Vesting date
13/07/2005 24/05/2006 31/01/2003 01/12/2003 01/12/2004 Duration of plan (years)
10
10
10
10
10
10
Number of options granted
2420
1810
257
426
426 426 1535
Options outstanding at 1/1/2007
1020
1010
257
426
426
0 1109
Options granted in 2007
Options forfeited in 2007
Options exercised in 2007
-325
-80
Options outstanding at 31/12/2007
695
930
257
426
426
0 1109
Options granted in 2008
Options forfeited in 2008
Options exercised in 2008
-412
-310
Options outstanding at 31/12/2008
283
620
257
426
426
0 1109
Options granted in 2009
Options forfeited in 2009
Options exercised in 2009
-120
Options outstanding at 31/12/2009
283
500
257
426
426
0 1109
Options granted in 2010
Options forfeited in 2010
Options exercised in 2010
-283
Options outstanding at 31/12/2010
0
500
257
426
426
0 1109
Options granted in 2011
Options forfeited in 2011
Options exercised in 2011
Options outstanding at 31/12/2011
0
500
257
426
426
0 1109
Options granted in 2012
Options forfeited in 2012
Options exercised in 2012
-500
-257
-426
-426
-1109
Options outstanding at 31/12/2012
0
0
0
0
0
0
0

tr.1

SSO 3.2
tr.2

SSO 3.3
TOTAL

29/11/2002
01/09/2003
02/09/2004 02/09/2007
10
10
200
500
200
500

SSO 3.4

SSO 3.5
tr.1

SSO 4.1
tr.3
tr.4

tr.2

SSO 4.2
tr.5

29/11/2002 29/11/2002 29/11/2002
03/11/2004
06/10/2003 05/01/2005 01/02/2005
05/04/2005
06/10/2007 05/01/2009 01/02/2009 31/12/2005 01/07/2006 31/12/2006 01/04/2007 05/04/2009
10
10
10
10
10
10
10
10
700
570
120
300
925
100
575
100
300
700
570
120
300
925
100
575
100
300
-260

SSO 5&6

TOTAL
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03/11/2004
03/11/2004 & 13/09/05
05/10/2005
03/04/2006
05/10/2009 31/12/2006 31/12/2006 31/12/2007 31/12/2007 31/12/2009 31/12/2010 31/12/2012
10
10
6.8
7.8
10
9.8
10.8
12.8
2000
300
269
50
50
56
100
225
100
2000
300
269
50
50
56
100
225
100
-240

-100

-100

-22
548

120

300

665

100

595

100

300

1760

300
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50

50

56

100

225

100

750

-200
0

500

-200
500

-52
496

120

300

665

100

595

100

300

1760

300

169

50

50

56

100

225

100

750

0

500

500

-61
435

120

-30
270

665

100

595

100

-30
270

-30
1730

300

169

50

50

56

100

225

100

750

0

-500
0

-500
0

-60
375

-30
90

270

665

100

595

100

270

1730

300

169

50

50

56

100

225

100

750

0

0

0

-120
255

90

270

665

100

595

100

270

1730

-17
283

169

50

50

56

100

225

100

750

7000

0

0

0

-105
150

90

-28
242

665

100

-375
220

100

-26
244

-401
1329

-26
257
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50

50

56

100

225

100

750

7000

108
108
108
108
108
108
108
108
1.80 €
1.80 €
1.80 €
1.80 €
1.80 €
1.80 €
1.80 €
1.80 €
None
None
None
Yes
Yes
Yes
Yes
Yes

108

108
108
108
108
108
108
108
108
1.80 €
1.80 €
1.80 €
1.80 €
1.80 €
1.80 €
1.80 €
1.80 €
None
Yes
Yes
Yes
Yes
Yes
Yes
Yes

108
1.80 €

14000

N/A
N/A
N/A
N/A
N/A
N/A

1.80 €
46.60%
0
4.48%
0
1.15 €

1.80 €
46.60%
0
4.48%
0
1.15 €

1.80 €
46.60%
0
4.48%
0
1.15 €

1.80 €
48.50%
0
4.32%
0
1.17 €

1.80 €
48.50%
0
4.32%
0
1.17 €

1.80 €
29.90%
0
4.11%
0
0.89 €

1.80 €
29.20%
0
3.73%
0
0.86 €

1.80 €
29.10%
0
3.61%
0
0.85 €

1.80 €
28.40%
0
3.53%
0
0.84 €

1.80 €
28.40%
0
3.53%
0
0.84 €

1.80 €
28.40%
0
3.53%
0
0.84 €

1.80 €
28.40%
0
3.53%
0
0.84 €

1.80 €
28.40%
0
3.53%
0
0.84 €

1.80 €
26.70%
0
3.28%
0
0.79 €

1.80 €
26.80%
0
4.04%
0
0.84 €

1.80 €
26.80%
0
4.04%
0
0.80 €

1.80 €
26.80%
0
4.04%
0
0.69 €

1.80 €
26.80%
0
4.04%
0
0.84 €

1.80 €
26.80%
0
4.04%
0
0.80 €

1.80 €
26.80%
0
4.04%
0
0.84 €

Initial measurement (€ 000s)

N/A

N/A

30

49

49

23

58

44

10

26

56

8

50

8

25

24

14

4

3

5

8

19

8

0
2
2
2

0
0
5
4
4
4

2
1
1
1
1
1

0
0

0
0

181/302

0
0

14000
-7000

N/A
N/A
N/A
N/A
N/A
N/A

0
0

10
14000

850
850

700

Share value on grand date
Expected volatility
Turnover
Discount rate
Dividends
Option at fair value

N/A
N/A
N/A
N/A

09/06/2009
01/10/2010

500

108
108
108
108
108 108 108
0.30 €
0.45 €
1.80 €
1.80 €
1.80 € 1.80 € 1.80 €
None
None
yes
yes
yes
yes
yes

N/A
N/A
N/A
N/A

TOTAL
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Ratio of shares to options
Exercise price (€)
Conditions of performance

2012 non-cash expense
2011 non-cash expense
2010 non-cash expense
2009 non-cash expense
2008 non-cash expense
2007 non-cash expense

OSA 7
Total

Total
SSO 5&6

108
1.80 €

108 108
1.80 € 1.80 €
yes

0
4

0
10

0
14

0
8

3
3

6
6

0
0

0
0

0
0

0
1

2
6
6

2
6
7

5
6
6

0
0

0
0

0
2

0
3

24605
7979
0
-340
-427
7212
0
0
-974
6238
0
0
-241
5997
14000
0
-873
19124
0
-7000
-137
11987
0
0
-2169
9818

1
5.19 €
Yes

1.80 €
26.80%
0
4.04%
0
0.80 €

6.60 €

2
2
6
7
7
12

0
10
10

2
12
16
14
28
56

b. Bonus shares
BS issue 1
tr.2
TOTAL tr3

tr.1
Date of EGM decision
Grant date by the M anagement Board
Vesting period (years)
Total number of free shares granted
Number of bonus shares at 01/01/2007
Number of bonus shares granted in 2007
Number of bonus shares cancelled in 2007
Number of bonus shares definitively granted in 2007
Number of bonus shares outstanding at 31/12/2007
Number of bonus shares granted in 2008
Number of bonus shares cancelled in 2008
Number of bonus shares definitively granted in 2008
Number of bonus shares outstanding at 31/12/2008
Number of bonus shares granted in 2009
Number of bonus shares cancelled in 2009
Number of bonus shares definitively granted in 2009
Number of bonus shares outstanding at 31/12/2009
Total number of bonus shares granted
Number of bonus shares cancelled in 2010
Number of bonus shares definitively granted in 2010
Number of bonus shares outstanding at 31/12/2010
Number of bonus shares granted in 2011
Number of bonus shares cancelled in 2011
Number of bonus shares definitively granted in 2011
Number of bonus shares outstanding at 31/12/2011
Number of bonus shares granted in 2012
Number of bonus shares cancelled in 2012
Number of bonus shares definitively granted in 2012
Number of bonus shares outstanding at 31/12/2012
Conditions of performance

31/03/2007
04/09/2007
2
4
162,000 134,000 296,000
0
0
0
162,000 134,000 296,000

TOTALtr4

134,000 296,000
0
0
24,000 24,000

60,500 60,500
1,500 1,500

162,000

110,000 272,000

59,000 59,000

6,000

6,000
162,000
104,000 104,000

18,500

10,000 28,500

49,000 49,000

18,500

10,000 28,500

104,000 104,000

3,000

500

46,000 46,000

18,000

0

104,000 104,000
0
0

46,000 46,000

18,000

0

1,500 1,500
44,500 44,500
0
0

7,500

0
0

None

0
None

tr7

tr1

tr2

tr3

BS issue 2
TOTAL tr4

TOTAL

tr5

TOTAL tr6

tr7

TOTAL

09/06/2009 09/06/2009
06/06/2011 06/06/2011
4
2
47,500
6,000
28500

None

5,000

5,000 23,000

5,000 5,000
0 18,000

10,500
None
None

33,334

17,666

15,667

33,333

6,500 106,500

9,500

38000

47,500

33,334

17,666

15,667

33,333

6,500 106,500

9,500

38,000

47,500

5,500

7,500
0
0 10,500

33,334

17,666

15,667

33,333

1,000
1,000
5,500 105,500

500
33,334
0
17,666
15,667
33,333
5,000
None
None
None
None
None

1,000
8,500

500
33,334
71,666

0
6,000

28500

33,000 41,500

6,000

23,500

3,000
33,000
5,500

0

9000

6,000

14,500
None

5000

3,000

33000
5,500
None

0

6,000

None

0

5000

None

Share value on grand date
Bonus share at fair value

9.72 €
9.72 €

9.72 €
9.72 €

4.40 €
4.40 €

8.99 €
8.99 €

8.99 €
8.99 €

9.40 €
9.40 €

9.40 €
9.40 €

9.40 €
9.40 €

9.40 €
9.40 €

9.40 €
9.40 €

6.60 €
6.60 €

6.60 €
6.60 €

6.29 €
6.29 €

6.29 €
6.29 €

Initial valuation (€ thousands)

1,575

1,302

266

166

90

313

166

147

313

61

63

251

38

179

123
123

10
11
13

9
14
4

0
109
31

7
23

46
2

2012 non-cash expense
2011 non-cash expense
2010 non-cash expense
2009 non-cash expense
2008 non-cash expense
2007 non-cash expense

0
786
787
254

253
264
105

0
0
253
786
1051
359

182/302

34,500 539,000

10,000 10,000

3,000
0

TOTALtr6

31/03/2007
31/03/2007 31/03/2007
31/03/2007 31/03/2007 09/06/2009 09/06/2009 09/06/2009
09/06/2009 09/06/2009
25/07/2008
23/07/2009 23/07/2009
22/02/2010 22/02/2010 22/02/2010 22/02/2010 22/02/2010
01/10/2010 01/10/2010
4
4
2
2
2
2
2
4
4
2
60,500 60,500
18,500
10,000 28,500
33,334
17,666
15,667
33,333
6,500 106,500
9,500
38000

162,000
0

162,000
0

tr5

51
51
54
29
0

0
51
51
54
29
0

24
40
40

0
22
38

24
40
62
38
0
0

139
134

133
273
147

9
123
35

0
34,500
0
5,000
29,500
0
9,000
0
20,500

53
26
0

0
296,000
0
0
296,000
60,500
25,500
0
331,000
28,500
16,000
162,000
181,500
154,000
8,500
0
327,000
34,500
0
121,000
240,500
0
21,500
110,834
108,166

219
513
548
878
1,080
359

c. Equity warrants
Equity warrants (plan 19)
tr.2
tr.3
tr.4

tr.1
Date of EGM decision
Grant date by the M anagement Board
Vesting period (years)
Total number of BSA warrants subscribed
Number of BSA warrants subscribed at 1/1/2007
Number of BSA warrants subscribed in 2007
Number of BSA warrants subscribed in 2011
Number of BSA warrants outstanding at 31/12/2007
Number of BSA warrants outstanding at 31/12/2008
Number of BSA warrants forfeited at 31/12/2009
Number of BSA warrants forfeited at 31/12/2011
Number of BSA warrants forfeited at 31/12/2012
Number of BSA warrants outstanding at 31/12/2009
Number of BSA warrants outstanding at 31/12/2010
Number of BSA warrants outstanding at 31/12/2011
Number of BS A warrants outstanding at 31/12/2012
Conditions of performance
Warrant/Share ratio
Share value on grand date
Subscription price of shares
Expected volatility
Discount rate
Turnover rate
BSA warrant at fair value
Initial valuation (€ thousands)
2012 non-cash expense
2011 non-cash expense
2010 non-cash expense
2009 non-cash expense
2008 non-cash expense
2007 non-cash expense

TOTAL

1
11,250

18/05/2007
27/08/2007
2
3
11,250
11,250

4
11,250

11,250

11,250

11,250

11,250

11,250
11,250
11,250
11,250
11,250
0
0
0
0

11,250
11,250

11,250
11,250

11,250
11,250

11,250
11,250
11,250
11,250
0
0

11,250
11,250
11,250
11,250
0
0

11,250
11,250
11,250
11,250
0

None

None

1.07
10.51 €
8.41 €
29.50%
3.06%
0.00%
4.28 €
48

0
16
32
16

None

5,625
0
0
0
0
5,625
0
0
0
0

45,000
45,000
11,250
33,750
45,000
33,750
33,750
11,250
0
None

1.07
10.51 €
8.41 €
29.50%
3.06%
0.00%
4.28 €
48

1.07
10.51 €
8.41 €
29.50%
3.06%
0.00%
4.28 €
48

1.07
10.51 €
8.41 €
29.50%
3.06%
0.00%
4.28 €
48

0
16
24
8

0
0
11
12
16
6

0
9
13
0
12
4

1
6.29 €
5.17 €
29.50%
2.64%
0.00%
1.56 €
9
0
9
24
44
84
34

TOTAL

Equity warrants (plan 23)
tr.2
tr.3
tr.4

1
5,625

45,000
0
45,000

None
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tr.1

TOTAL

07/06/2011
06/09/2011
2
3
5,625
5,625

4
5,625

5,625
0
0
0
0

5,625
0
0
0
0

5,625
0
0
0
0

0
0
5,625
5,625

0
0
5,625
5,625

0
0
5,625
5,625

None

None

22,500
0
0
22,500
0
0
0
0
5,625
0
0
16,875
16,875

None

1
6.29 €
5.17 €
29.50%
2.64%
0.00%
1.56 €
9

1
6.29 €
5.17 €
29.50%
2.64%
0.00%
1.56 €
9

1
6.29 €
5.17 €
29.50%
2.64%
0.00%
1.56 €
9

6
3

4
1

3
1

13
5
0
0
0
0

67,500
0
45,000
22,500
45,000
45,000
11,250
33,750
50,625
33,750
33,750
28,125
16,875
0
0
0
0
0
0
0
0
0
0
0
13
14
24
44
84
34

5.4.7. Segment information
a. Income statement
Segment analysis at 31 December 2012
(in thousands of euros)

Global

EB66

3DS

VivaScreen

Research services

2,139

905

1,234

Licensing income

1,292

707

585

3,431

1,612

1,819

REVENUE

Unallocated

84

47

23

2,394

1,796

599

5,909

3,455

2,440

14

2,317

1,153

1,118

47

(47)

67

(137)

22

Other purchases and external expenses
Taxes other than on income and related payments

4,106

1,158

793

2,154

Staff costs
Depreciation, amortisation & impairment of fixed
assets
Other expenses

7,020

3,809

1,520

1,690

3,573

1,761

1,613

200

93

30

0

63

17,354

7,978

4,908

4,469

(11,445)

(4,523)

(2,467)

(4,455)

Grants
Other income
RECURRING OPERATING INCOME
Purchases of raw materials & other supplies
Change in inventory

292

RECURRING OPERATING EXPENSES
NET
INCOME/(LOSS)
FROM
CONTINUING
OPERATIONS

14

292

Non-recurring operating income
Non-recurring operating expenses

(1,388)
OPERATING
PROFIT/ LOSS

Income from cash and cash equivalents

(12,833)

(1,388)

(4,523)

(2,467)

(5,843)

477

477

(533)

(533)

NET BORROWING
COSTS

(56)

(56)

INCOME BEFORE
TAX

(12,889)

Cost of gross borrowings

Income tax

(4,523)

(2,467)

(96)
NET INCOME
FROM
CONTINUING
OPERATIONS

Income (loss) from assets held for sale or discontinued operations

(12,984)

(96)

(4,523)

(1,856)

NET INCOME

184

(14,841)

(5,899)

(2,563)

(5,899)

(2,563)

(5,899)

(1,856)

(4,523)

(1,856)

Segment analysis at 31 December 2011
Global
restated
(*)

(in thousands of euros)

EB66

3DS

VivaScreen

Research services

1,597

180

1,417

Licensing income

8,666

8,081

585

10,263

8,261

2,002

REVENUE

Unallocated

555

377

1,737

1,206

531

12,556

9,844

2,533

178

Purchases of raw materials & other supplies

2,134

1,407

685

43

Change in inventory

(318)

(50)

(268)

Other purchases and external expenses
Taxes other than on income and related payments

4,056

1,003

1,129

1,923

Staff costs
Depreciation, amortisation & impairment of fixed
assets

6,872

3,683

1,382

1,807

3,116

1,809

1,241

65

185

133

11

41

16,289

7,985

4,180

4,124

(3,733)

1,755

(1,672)

(3,817)

Grants
Other income

RECURRING OPERATING INCOME

178

245

Other expenses

RECURRING OPERATING EXPENSES

NET INCOME/(LOSS) FROM CONTINUING OPERATIONS

Non-recurring operating income

245

655

655

Non-recurring operating expenses

OPERATING PROFIT/
LOSS

(1,016)

(3,817)

(699)

(478)

(221)

NET BORROWING
COSTS

58

(478)

536

INCOME BEFORE TAX

(3,020)

(1,494)

(3,281)

Income from cash and cash equivalents

(3,078)

1,755

757

Cost of gross borrowings

Income tax

757

1,755

(26)

NET INCOME FROM CONTINUING OPERATIONS

Income (loss) from assets held for sale or discontinued operations

(3,046)

(26)

1,755

(1,373)

NET INCOME

(4,419)

(1,521)

(3,281)

(1,521)

(3,281)

(1,373)

1,755

(1,373)

(*) In accordance with IFRS 5 on income from assets held for sale or discontinued operations, fiscal 2011 has been
restated.
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b. Balance sheet items

Segment analysis at 31 December 2012
(in thousands of euros)

Global

Goodwill

EB66

3DS

341

VivaScreen

341

Intangible fixed assets

17,030

2,619

14,327

Property, plant and equipment

12,091

3,638

1,506

Non-current financial assets

253

Other non-current assets

NON-CURRENT ASSETS

Inventories
Trade receivables and related accounts
Other current assets
Current financial assets
Cash and cash equivalents

CURRENT ASSETS

1,274

38,446

7,531

16,174

921

454

467

1,047

582

458

Provisions

7,457

1,058
11,225

832

832

53,667

130

Bank borrowings

1,037

925

13,121

17,099

27,862

137

8,568

137

12
50

51

5,073

Other non-current liabilities

NON-CURRENT LIABILITIES

7

1,058

12

Provisions for employee commitments

14,741

11,225

137

TOTAL ASSETS

6,947
253

8,731

15,083

Assets held for sale or discontinued operations

Unallocated

29
5,073

12,450

4,344

201

5,718

2,187

17,664

4,394

201

5,769

7,301

Provisions
Bank borrowings

1,641

1,641

Trade payables and related accounts

1,896

1,896

Tax and employee-related liabilities

1,786

881

Other current liabilities

4,485

863

9,808

1,744

27,473

6,138

CURRENT LIABILITIES

TOTAL CURRENT/NON-CURRENT LIABILITIES

186

134

401

370

3,342

280

134

3,743

4,187

335

9,512

11,487

Segment analysis at 31 December 2011
(in thousands of euros)

Global

Goodwill

EB66

3DS

VivaScreen

341

Unallocated

341

Intangible fixed assets

19,820

3,166

1,036

15,464

154

Property, plant and equipment

13,315

4,255

182

1,431

7,447

Non-current financial assets

195

Other non-current assets

195

5,957

1,274

108

39,629

8,695

1,327

17,236

Inventories

951

526

59

366

Trade receivables and related accounts

881

199

NON-CURRENT ASSETS

Other current assets

1,067

Current financial assets
Cash and cash equivalents
CURRENT
ASSETS
TOTAL ASSETS
Provisions

4,575
12,371

678

4

271

796

20,648

20,648

9,907

9,907

33,455

726

330

1,044

31,355

73,083

9,420

1,657

18,280

43,726

12

Provisions for employee commitments

98

Bank borrowings

12
32

8

39

5,268

Other non-current liabilities
NON-CURRENT LIABILITIES

19
5,268

13,921

4,548

126

6,907

2,340

19,299

4,580

134

6,946

7,639

Provisions
Bank borrowings

1,528

Trade payables and related accounts

1,384

Tax and employee-related liabilities
Other current
liabilities

1,817

907

8,610

830

13,339

32,638

CURRENT LIABILITIES
TOTAL CURRENT/NONCURRENT LIABILITIES

1,528
104

1,280

151

188

572

260

7,208

312

1,737

411

7,500

3,692

6,317

545

14,446

11,331

5.4.8. Reclassifications of Vivalis SA income statement items at 31 December 2011
The reclassification of income statement items of the audited consolidated financial statements at 31
December 2011 are presented by the nature of the reclassification in the following table. Furthermore, the
research tax credit presented in the historical data under "Other income" within Recurring operating income is
presented under "Grants" in the presentation by destination.
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Presentation
by function
(reported
basis)

(in thousands of euros)

Product sales
R&D fees for service
Licensing income
Revenue from collaboration and
licence agreements
REVENUE
Change in inventory of own
production of goods and services
Own production of goods and
services capitalised
Grants
Other income
RECURRING OPERATING
INCOME
Cost of sales
Purchases of raw materials & other
supplies
Change in inventory
Other purchases and external
expenses
Taxes other than on income and
related payments
Staff costs
Depreciation, amortisation &
impairment of fixed assets
Other expenses
Research and development
expenditures
Selling, administrative and general
expenses
Other income and expense, net
Re-structuring expenses
Impairment
RECURRING OPERATING
EXPENSES

NET INCOME/(LOSS) FROM
CONTINUING OPERATIONS

Non-recurring operating income
Non-recurring operating expenses

OPERATING PROFIT/ LOSS

Cost of gross borrowings
Other financial income and
expense, net
NET BORROWING COSTS

INCOME BEFORE TAX
Income tax

1,597
8,666

10,263

Reclassified
under
recurring
operating
income

Reclassified
under R&D
expenditures

Reclassified
under other
recurring
income and
expenses

Reclassified
under
discontinue
d operations

Total
reclassifications

Presentation
by
destination

(1,597)
(8,666)

0
(1,597)
(8,666)

0
0
0

10,263

10,263

10,263

0

10,263

0

0

0

138

(138)

749
2,044

2,044
(2,044)

13,194

(138)

0

Reclassifie
d under
SG&A

0

0

0

0

(138)

0

(501)

1,543
(2,044)

2,292
0

(501)

(639)

12,555

0

0

0

0

2,362

(2,110)

(24)

(228)

(2,362)

0

(331)

318

0

13

331

0

4,829

(2,087)

(2,047)

(695)

(4,829)

0

262

0

0

(17)

(262)

0

7,579

(5,236)

(1,636)

(707)

(7,579)

0

3,319

(3,045)

(70)

(204)

(3,319)

0

280

(143)

(60)

(36)

(280)

0

12,165

12,165

3,837

3,837

286
0
0

286
0
0

(138)

(245)

(41)

12,303
3,837
286

18,300

(138)

(0)

0

0

(1,873)

(2,012)

16,288

(5,106)

0

0

0

0

1,373

1,373

(3,733)

0
0

655
0

1,373

(3,078)

(699)

0

(699)

757

0

757

0

58

1,373

(3,020)

0

(26)

1,373

1,373

(3,046)

(1,373)

(1,373)

(1,373)

(0)

0

(4,419)

655
0
(4,451)

0

0

0

0

58

0

0

0

0

(4,393)

0

0

0

0

1,373

1,373

(26)

NET INCOME FROM
CONTINUING OPERATIONS
Income (loss) from assets held for
sale or discontinued operations

NET INCOME

(4,419)

0

0

0

0

0

(4,419)

0

0
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0

0

6. OTHER INFORMATION
6.1. Commitments and contingent liabilities
6.1.1 Debts guarantee by collateral

31 December
2012
973
2,000

In thousands of euros
- Equipment pledge
- Pledges on non-consolidated investments

31 December
2011
1,236
4,750

6.1.2 Off-balance sheet commitments

31 December
2012

In thousands of euros

31 December
2011

Commitments given
- potential earn out payment on investment securities (1)

3,781

3,781

- sourcing commitment with a supplier

898

1,198

- purchasing commitment with a subcontractor

125

250

3

9

- equipment financing lease
- financial recovery clause granted to ANVAR

0

- financial returns on OSEO reimbursable loans (2)
- financial returns and repayment of subordinated grants

6,229
736

6,229
736

- mortgage on loans

2,514

3,197

292

531

14,578

15,931

- interest payable on loans
Total commitments given
Commitments received
- grant from Dept 44 - Laennec construction
- bonds received from the Grimaud Group parent company
CRCA 10-year loan
CM 10-year loan
CM 7-year loan
CEP 10-year loan
CEP 7-year loan
CEP 5-year loan
LCL 7-year loan

45

45

227
202
1,376
249
114
494
327

337
300
1,812
360
179

- Security received from CRCA
debts on participating securities (3)
- credit line granted by CRCA
- Credit line granted by LCL
- Credit line granted by CEP
- Credit line granted by CM
Total commitments received

2,000
50
50
50
50
5,234

4,750
50
50
50
50
8,395

189

412

(1) The maximum earn out in connection with the acquisition of the Humalex technology initially set at
€15 million over a period of 15 years (2025),was renegotiated in 2011 to €5.5 million. The residual
commitment corresponds to the maximum earn out less its discounted value. At 31 December 2012,
with any changes in relation to the end of the prior year, the present value of the earnout payment is
€1,719,000 in relation to €5.5 million.
(2) The maximum amount repayable of reimbursable loans under the Vivabio program is €9 million over
a maximum period of nine years from the obligating event for repayment of the financing for
€2,770,000 (see note 5.3.14).
(3) The CRCA guarantee is itself guaranteed by the pledge of term deposit (see previous point).

6.1.3 Contingent liabilities
To the best of our knowledge, the Group has no contingent liabilities.
No provision has been recorded by the company in respect to stock option, equity warrant and bonus share
plans. In effect, the company intends to issue new shares in connection with future grants and subscriptions.

6.2. Information concerning related parties
Related parties concerned exclusively relations with companies of the Grimaud Group. These concerned both
a group management agreement and the provision of services and miscellaneous items by the Grimaud Group
to Vivalis.
These services consist of either normal operating activities (accounting, payroll, cash management, health
analyses, interest rate swap allocation agreement, insurance coverage, human resources, and IT services) or
regulated activities (guarantees). For fiscal 2012, €209,000 were invoiced for these services including €77,000
for trade receivables at 31 December 2012.
Furthermore, on 28 March 2007, the Supervisory Board authorised Vivalis’ Executive Board to conclude a
group management agreement with Grimaud Group. Under the terms of this agreement, the latter ensures a
role of coordinating Group management and ensuring a consistent performances and profitability. This
agreement was concluded for one year subject to tacit renewal. For fiscal 2012, €198,000 was invoiced for
services.
In thousands of euros

31 December
2012

31 December
2011

2

0

99

39

Financial assets
- Non-consolidated investments
- Receivables attached to the non-consolidated
investments
Receivables
- Trade receivables and related accounts
- Other receivables
Payables
- Borrowings and miscellaneous debt
- Trade payables and related accounts
- Payables on fixed assets and equivalent
- Other payables
Revenue
2

Financial income
Exceptional income
Reclassification of operating expenses

26

190

0

Operating expenses
- Purchase of raw materials and other supplies
- Other purchases and external expenses
- Other operating purchases
Financial expense
- Interest and similar expense

0
409

456
7
16

3

6.3. Fees charged by the Statutory Auditors and members of their network to the Group

Chesneau
In € (excl. tax)
2012
2011
Audit
Statutory auditing, certification, review of the
separate and consolidated financial statements
of the issuer
Vivalis SA
Fully consolidated subsidiaries
Other procedures and services directly related
to the statutory auditor's engagement
Vivalis SA
Fully consolidated subsidiaries
Subtotal
Other services
Legal, tax, labour issues
Other directly related procedures
Accessory missions
Subtotal
Total

Deloitte
In € (excl. tax)
2012
2011

15,200

15,000

129,800

82,000

15,200

15,000

129,800

82,000

1,865

0

500

0

1,865

500

17,065

15,000

130,300

82,000

0
17,065

0
15,000

0
130,300

0
82,000

6.4. Exposure of the Company to financial risks
6.4.1. Interest rate risk
The Company is exposed to market risks in connection with hedging both of its liquid assets and of its
medium and long-term indebtedness.
As far as its liquid assets are concerned, exchange rate risk is controlled by procedures for monitoring and
validation existing at the Group level. Liquid assets are also mainly invested in investment securities with
guaranteed return of principal on maturity offering a high degree of security (See note 5.3.10).
The Group has also obtained loans to finance its investments. Borrowings at 31 December 2012 totalled
€6,714,000 (€6,796,000 at 31 December 2011), including fixed rate debt of €1,369,000 (€1,906,000 at 31
December 2011) (See note 5.3.13). Floating rates are based on the 3-Month and 1-month Euribor or Codevi
benchmarks.
At 31 December 2012, the Company was covered by an interest rate hedging contract through the parent
company Grimaud La Corbière SA. In consequence, its exposure to risks relating to floating-rate debt is
limited. At 31 December 2012, 63% of floating-rate debt was hedged by these swaps.

6.4.2. Exchange rate risk
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The Group's exposure to exchange rate risks involving the US dollar or any other currency, including the
Japanese yen (the functional currency of the Japanese subsidiary created in 2011) is relatively limited.
Therefore, at this stage of its development, the Group has taken no steps to protect its business against
exchange rate risks. The Group will monitor its exchange rate exposure in relation to changes in its situation.
The Group’s strategy is to use the euro as the main currency when signing contracts. The Group could enter
into contracts, however, in the future to cover exchange rate fluctuations if it appears necessary and if the
risks were deemed to be material.

6.5. Subsequent events
Following the execution of the merger agreement between the Company and Intercell AG on 16 December
2012, an amendment to this agreement was executed on 18 January 2013.
The AMF approved the filing of this Document E relating to this proposed merger on 23 January 2013 under
No. E13-003.
On 27 February 2013, the shareholders of Intercell AG approve this merger, with 97.4% of the votes in
favour. The shareholders of Vivalis SA also approved this merger on 7 March 2013 with 99% of the votes in
favour.
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20.2 Verification of historical financial information prepared under IFRS
Statutory auditors' report
on the consolidated financial statements
Fiscal year ended 31 December 2012

To the Shareholders:
In accordance with the terms of our engagement entrusted to us by the annual general meeting, we hereby
report you for the year ended 31 December 2012, on:
- The audit of the accompanying consolidated financial statements of Vivalis;
- The justification of our assessments;
- The specific procedures and disclosures required by law.
These consolidated financial statements were adopted by the Executive Board. Our role is to express an
opinion on these financial statements based on our audit.
I. Opinion on the consolidated financial statements
We conducted our audit in accordance with professional standards applicable in France. These standards
require that we plan and perform the audit to obtain reasonable assurance that the consolidated financial
statements are free of material misstatements. An audit consists of examining, on the basis of tests and other
selection methods, evidence supporting the amounts and disclosures in the consolidated financial statements
An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of
accounting estimates made, as well as the overall presentation of the financial statements. We believe that our
audit provides a reasonable basis for our opinion given below.
In our opinion, the consolidated financial statements give a true and fair view of the assets and liabilities and
of the financial position of the Group and of the results of its operations for the year then ended in accordance
with International Financial Reporting Standards as adopted by the European Union.
II. Justification of our assessments
In accordance with the provisions of Article L.823-9 of the French Commercial Code (Code de commerce)
relating to the justification of our assessments, we inform you that we assess the appropriateness of the
accounting principles used and, when applicable, the reasonable nature of the estimates herein and the overall
presentation of financial statements, notably with respect to intangible assets.
Our assessments were made in the context of our audit of the consolidated financial statements, taken as a
whole, and therefore assisted us in reaching our opinion as expressed in the first part of this report.
III. Specific verifications
We also carried out the specific verification, as required by law, of information relating to the Group provided
in the management report, in accordance with professional standards applicable in France
We have no matters to report with respect to the fair presentation of this information and its consistency with
the consolidated financial statements.
Cholet and Neuilly-sur-Seine, 27 March 2013
The Statutory Auditors
French original signed by
SA Cabinet Gérard Chesneau et Associés

Deloitte & Associés

Jean Claude Pionneau

Christophe Perrau
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20.3 HISTORICAL FINANCIAL INFORMATION OF THE COMPANY PREPARED IN ACCORDANCE WITH
FRENCH GAAP
Financial information presented in this section concerns the fiscal year ended 31 December 2012 for the
Company. The 2012 separate parent company financial statements presented herein include information
relating to the two fiscal years of 2011 and 2012. Detailed and complete information relating to fiscal 2011 is
presented in Section 20 of the Registration Document filed with the AMF on 25 April 2012 under No. D120412.
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1. BALANCE SHEET
1.1. ASSETS
(in thousands of euros)

Headings

Note
No.

INTANGIBLE FIXED ASSETS

4.3.1

Research and development expenditure
Concessions, patents and similar rights
Goodwill
Other intangible assets in process
PROPERTY, PLANT AND EQUIPMENT

Gross
Value

Depreciation,
amortisation
& provisions

31/12/2012

31/12/2011

8,169
8,395
8,111

4,900
1,757

3,269
6,638
8,111

4,895
7,238
8,100

1,010
9,184
8,194
1,530
23

123
2,633
4,646
771

887
6,551
3,548
759
23

923
7,138
3,925
898
29
15

47

1

46

98
641

115

98
526

47
604
77
437

45,402

14,946

30,456

34,326

614

679

1,047
10,227
216

1,133
6,965

4.3.2

Land
Constructions
Plan, machinery and equipment
Other PPE
Tangible fixed assets under construction
Prepayments
4.3.3

LONG-TERM INVESTMENTS

Non-consolidated investments
Investment-related receivables
Loans
Other financial assets
TOTAL NON-CURRENT ASSETS
INVENTORIES AND WORK IN PROGRESS

4.3.4

Raw materials and supplies
Work-in-progress

614

RECEIVABLES

Trade receivables and related accounts
Other receivables
Called up capital

4.3.5
4.3.6

1,068
10,227
216

4.3.7.b
4.3.7.a

1,748
10,232

1,748
10,232

15,490
15,014

4.3.8

1,558

1,558

119

25,642

39,400

21

OTHER CURRENT ASSETS

Marketable securities
Cash at bank and in hand
ACCRUAL ACCOUNTS

Prepaid expenses
TOTAL CURRENT
ASSETS

25,663

Unrealised losses on foreign exchange

21

47

TOTAL LIABILITIES AND
SHAREHOLDERS’ EQUITY

71,112
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47

14,967

56,145

73,726

1.2. SHAREHOLDERS' EQUITY & LIABILITIES
(in thousands of euros)

Note
No.

Headings

(of which paid
up: 3,168)

Share capital or individual share

3,168

62,414

62,117

12

12

-21,922
-11,958

-13,534
-8,388

4.3.11

587
998

732
2,148

4.3.10

33,350

46,255

4,380

4,558

4,380

4,558

58
129

12
97

4.3.13

187

109

4.3.14

6,714

6,796

4.3.15
4.3.16

2,370
1,661

1,962
1,736

4.3.17

6,749

11,165

10

10

724

1,091

18,228

22,760

NET INCOME (LOSS) FOR THE YEAR

SHAREHOLDERS' EQUITY

Subordinated grants
OTHER EQUITY

4.3.12

Provisions for contingencies
Provisions for losses
PROVISIONS FOR CONTINGENCIES AND LOSSES

31/12/2011

3,219

Share premiums
Tax-driven reserves (of which provision for exchange rate
fluctuations)
Retained earnings/(accumulated deficit)
Investment grants
Tax-driven provisions

31/12/2012

BORROWINGS

Bank borrowings
OPERATING PAYABLES

Trade payables and related accounts
Tax and employee- related liabilities
OTHER
PAYABLES

Payables on fixed assets and equivalent
Other
payables

4.3.17

ACCRUAL ACCOUNTS

Deferred income

4.3.18
TOTAL LIABILITIES

Unrealised losses on foreign
exchange
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TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY
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56,145

73,726

2. INCOME STATEMENT
(in thousands of euros)

Headings

France

Export

Note
No.

31/12/2012

Sale of trade goods

31/12/2011

56

Sales of services
NET SALES

1,526

645

1,526

645

4.4.1

2,171

1,597

2,171

1,653

144

183
604

Change in inventory of own production of goods and services
Own production of goods and services capitalised

4.4.2

Operating grants
Reversals of depreciation, amortisation and provisions, expense reclassifications

4.4.3

83

4.4.5

127

173

Other income

4.4.4

585

3,456

3,110

6,069

OPERATING INCOME
Purchase of trade goods

56

Purchases of raw materials and other supplies (including customs duties)

1,873

Change in inventory (raw materials and supplies)
4.4.6

Other purchases and external expenses
Taxes other than on income and related payments

4.4.7

2,125

65

-84

6,119

5,027

343

258

Wages and salaries

4.4.8.b

4,686

4,634

Social charges

4.4.8.b

2,090

2,152

For fixed assets

4.4.9

3,066

2,895

For current assets

4.4.9

For contingencies and losses

4.4.9

ALLOWANCES FOR DEPRECIATION AND AMORTISATION, PROVISIONS

21
32

16

65

80

OPERATING EXPENSES

18,339

17,180

INCOME (LOSS) FROM ORDINARY ACTIVITIES

-15,229

-11,111

13

2

435

489

95

6

Other expenses

JOINT VENTURE OPERATIONS
FINANCIAL INCOME
Financial income from non-consolidated investments
Income from other marketable securities and receivables capitalised

1

Other interests and similar income
Reversals of provisions and expense reclassifications

4.4.9

Foreign exchange gains

17

8

Net proceeds from the disposal of marketable securities

34

175

594

681

FINANCIAL INCOME
Amortisation and charges to provisions for financial items

4.4.9

Interest and similar expenses
Foreign exchange losses

48

82

169

199

58

13

275

294

319

387

-14,910

-10,724

Net charges on disposals of marketable securities
FINANCIAL EXPENSES
NET FINANCIAL INCOME (EXPENSE)

INCOME (LOSS) FROM ORDINARY ACTIVITIES BEFORE TAX AND EXCEPTIONAL ITEMS
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4.4.10

(in thousands of euros)
Headings

Note No.

31/12/2012

Exceptional income from non-capital transactions
Exceptional income from capital transactions
4.4.9

Reversals of provisions and expense reclassifications

EXCEPTIONAL INCOME

31/12/2011

4

2

145

400

1,174

205

1,323

607

Exceptional expenses on non-capital transactions

1

3

Exceptional expenses on capital transactions

2

180

1,127

130

1,130

313

193

294

-2,759

-2,042

TOTAL INCOME

5,027

7,357

TOTAL EXPENSES

16,985

15,745

PROFIT OR LOSS

-11,958

-8,388

4.4.9

Exceptional depreciation, amortisation and provisions

EXCEPTIONAL EXPENSES
NET EXCEPTIONAL ITEMS
Corporate income tax

4.4.11
4.4.12.a

Basic net earnings per share (in euros)

4.4.13

-0.56

-0.40

Diluted net earnings per share (in euros)

4.4.13

-0.56

-0.40
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3. CASH FLOW STATEMENT
(in thousands of euros)
Note
No.

(In thousands of euros)
Cash flow from operating activities:
Net income/(loss)
Income and expenses with no impact on cash or unrelated to
operating activities
Operating depreciation and amortisation expenses
Reversals of operating depreciation and amortisation expenses
Financial depreciation and amortisation expenses
Exceptional depreciation and amortisation
Reversals of exceptional provisions
Expense reclassifications on capitalised assets
Amount of grants recognised under income
(Gains)/losses on disposal of assets
Cancellation of operating/exceptional receivables
Operating cash flows

4.5.1
4.5.1
4.5.2
4.5.3
4.4.2
4.5.4
4.5.5
4.5.6

2012

2011

-11,958

-8,388

3,098
0
-47
1,127
-1,174
-144
-145
2
0
-9,241

2,932
0
76
130
-325
-183
-146
45
0
-5,859

65
86
408
-2,836
-1,486
-75
-411
1

-85
-319
742
-2,209
27
236
-434

-13,489

-7,901

4.5.7

Change in other current assets and liabilities:
Inventories
Trade receivables and related accounts
Trade payables and related accounts
Other receivables
Prepayments and accrued income
Tax and employee-related liabilities
Other accruals and deferred income
Other

4.3.6

Net cash from (used in) operating activities
Cash flow from investing activities
Purchase of intangible fixed assets:
Purchase of property, plant and equipment
Purchase of long-term investments
Net capital expenditure

4.5.8
4.5.8
4.5.8
4.5.5

-39
-681
-15
0

-6,708
-1,775
-694
135

Change in working capital requirements with regard to assets

4.5.9

-4,350

2,738

-5,085

-6,304

4.5.10
4.5.10
4.5.6
4.5.4

1,500
-1,468
0
0

1,200
-1,315
2,143
43

4.5.11

132

25

164

2,096

-18,410

-12,109

Net cash used in investing activities
Cash flow from financing activities
New borrowings
Repayment of borrowings
Subordinated grants received/repaid
Investment grants received
Capital increase
Net cash from financing activities
Net change in cash and cash equivalents
Opening cash, cash equivalents and marketable securities
Humalys merger cash contribution

4.3.7

30,389

39,262
-3,236

Closing cash, cash equivalents and marketable securities

4.3.7

11,979

30,389

-18,410

-12,109

Net change in cash and cash equivalents
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4. NOTES TO THE FINANCIAL STATEMENTS
4.1. KEY EVENTS OF THE YEAR
a. Launch of proprietary antibody discovery programs
Vivalis launched its first antibody discovery program using its VIVA│Screen® platform and generated the
first monoclonal antibodies against an important cancer target. These antibodies have now entered a rigorous
selection process before advancing to the stage of preclinical development.
Vivalis has also launched a second program.
Grant applications have been filed for these two programs, the first with the FUI (Fonds Unique
Interministériel) that provides funding to competitiveness cluster projects and the second within the EU's 7th
Framework Research Program (FP7).

b. The search for partners for the development or sale of rights for anti-hepatitis C molecules. and the
3D-Screen screening platform
For several months Vivalis has been actively searching for partners for the development or sale of rights for
its two molecules of interest against hepatitis C as well for its 3D-Screen technology. As this search has not
been successful to date, Vivalis in consequence decided to discontinue all internal research and development
activity.
c. The proposed merger of Vivalis and Intercell to create a European biotech leader in vaccines and
antibodies

Vivalis and Intercell AG signed a merger agreement on 16 December 2012 followed by an
amendment to the agreement on 18 January 2013.
The proposed combination of Vivalis ("Acquiring Company") and Intercell AG ("Transferring
Company") would be form of a merger by absorption. The merger between Vivalis and Intercell AG
would entail the following actions:
 the demerger of operating activities of Intercell AG prior to the merger and the contribution of
holdings in Intercell Biomedical Ltd and Intercell USA Inc., to a company incorporated under
the laws of Austria, wholly owned by Intercell AG, with the name of Intercell Austria AG ("the
Contribution"),
 the modification of Vivalis' legal form involving a transformation into a European company
(Societas Europaea or SE) and the change of its name to Valneva SE, the transfer of its
registered office as well as the adoption of new Articles of Association, organisational
procedures and rules of governance, and
 a €40 million capital increase maintaining the preferential subscription rights of existing
shareholders.
The proposed merger would consequently entail the absorption of Intercell AG by Vivalis through
which all assets and liabilities of Intercell AG would be transferred to Vivalis. Intercell AG will
consequently contribute and transfer to Vivalis all its assets and liabilities existing on this date,
though after however completing the demerger referred to above. The purpose of the Merger is to
create Valneva, an integrated company with greater scale and diversification, strengthened financial
profile and complementary talent and capabilities, which the management boards of Vivalis and
Intercell envisage in the following manner:


Vivalis and Intercell have complementary business models operating across the same value
chain. Valneva's resources would encompass the combined innovative technology platforms,
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discovery and development capabilities, state-of-the-art manufacturing and commercialisation
expertise. The recognised and commercialised platforms of Vivalis and its preclinical activity in
combination with the expertise of Intercell in clinical development, manufacturing and
marketing will enable the creation of a European leader in the biotechnology industry operating
on a fully integrated basis in the areas of vaccines and antibodies.
Valneva should be able to use the diversified revenue streams from a vaccine (IXIARO) against
the Japanese Encephalitis Virus (JEV), marketed by Intercell and to generate income from
multiple commercial technology licenses for human and veterinary product development,
namely the cell line EB66® and the Technology VIVA|Screen™ from Vivalis and that
currently includes a license agreement with Sanofi Pasteur and a research program.
Apart from two marketed products, Valneva will have a broad portfolio of promising partnered
product candidates including a pandemic Influenza vaccine in Phase III produced using the
EB66® cell line, a Pseudomonas vaccine in Phase II/III and a Tuberculosis vaccine in Phase II.
A portfolio of validated and commercialized technology platforms including the EB66® cell
line for human and veterinary product development which is becoming the industry standard,
the VIVA|Screen™ antibody discovery platform and the IC31® novel adjuvant.

For further information, readers are invited to consult the Document E filed on 23 January 2013 (No. E13003) with the French financial market authority (Autorité des Marchés Financiers or AMF), along with all
other documents made available in advance of the shareholders meeting held on 7 March 2013
(www.vivalis.com, investors section).

d. The VIVA│Screen® antibody discovery platform for our customers
Vivalis has executed different programs currently in progress with Sanofi. In contrast, Vivalis has not signed
any new agreements in 2012.
e. New regulatory milestones reached by the EB66® cell line
The EB66® cell-line reached two new regulatory milestones with:
-

The first ever marketing authorisation for a prophylactic veterinary vaccine produced on the EB66®
cell line and a new submission of a regulatory dossier for the approval of a second veterinary vaccine
produced on the EB66® cell line

The Chemo-SeroTherapeutic Research Institute (Kaketsuken) received in October 2012 a marketing
authorisation in Japan from the Ministry of Agriculture, Forestry and Fisheries for a prophylactic veterinary
vaccine produced in Vivalis’ EB66® cells against Egg Drop Syndrome (EDS) for use in egg laying hens. This
is the first vaccine produced in EB66® cells to be approved by any regulatory authority in the world.
In addition, in November 2012 Vivalis reached a new milestone with a global animal health vaccine company
for the submission of a regulatory dossier for the approval of a veterinary vaccine produced in Vivalis’
proprietary EB66® cell line. Approval is usually issued within 12 to 18 months after the initial filing.
This is the first vaccine submitted for approval in Europe.
-

Advancement to Phase III clinical trials of a human influenza vaccine produced on the EB66® cell
line

In September 2012, Vivalis announced the advancement of a human influenza vaccine into Phase III clinical
trials being jointly developed by the Chemo-Sero-Therapeutic Research Institute of Japan (“Kaketsuken”),
GlaxoSmithKline K.K. (“GSK Japan”), and GlaxoSmithKline Biologicals (“GSK Bio”).
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4.2. ACCOUNTING POLICIES AND METHODS
4.2.1. General background
The financial statements have been drawn up in accordance with French generally accepted
accounting principles in line with the requirements of Regulation 99-03 of the French Accounting
Regulation Committee relating to the official chart of accounts for 1999, and in accordance with the
fundamental accounting principles of prudence, going concern, consistency and accruals, the time
period concept and general financial statement preparation and presentation rules. Items are
recorded in the financial statements in accordance with the historical cost method.
The financial information is expressed in thousands of euros and was approved by the Executive
Board on 15 March 2013.
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4.2.2. Use of estimates
To produce this financial information, the Company's management has to make estimates and
assumptions that affect the carrying amount of the assets and liabilities, income and expenses, and
the information disclosed in the notes.
Management makes these estimates and assessments continuously based on its past experience and
various other factors considered reasonable that form the basis of these assessments.
The figures that appear in its future financial statements are likely to differ from these estimates
should the assumptions change or the conditions differ.
The main significant estimates made by the Company's management relate mainly to the valuation
of intangible fixed assets and provisions.
4.2.3. Unrealised foreign exchange gains and losses
Foreign currency income and expense items are translated in the accounts at the exchange rate
prevailing on the transaction date. Foreign-currency denominated receivables, payables and cash
balances are recorded in the balance sheet at the closing exchange rate. Translation differences
resulting from the retranslation of foreign-currency denominated receivables and payables at the
closing exchange rate are recorded in “Unrealised foreign exchange gains/losses” in the balance
sheet. A contingency provision is recorded to cover all unrealised foreign exchange losses.
4.2.4. Intangible fixed assets
With the exception of the specific cases mentioned below, intangible fixed assets are recognised at
cost.
Intangible fixed assets with finite useful lives are amortised over their expected period of use. This
amortisation period is determined on a case-by-case basis according to the nature and characteristics
of the items included under this heading.
Intangible assets with indefinite useful lives are not amortised but are subject to systematic annual
impairment tests.
4.2.5. Research and development expenditure
Research expenditure is expensed as and when incurred.
According to the option offered under the French Official Chart of Accounts, development
expenditures are capitalised and recognised as intangible assets only if the Company considers all of
the following criteria are met:
-

The technical feasibility of completing the intangible asset so that it will be available for use or
sale;

-

The intention to complete the intangible asset and use or sell it;

-

Its ability to use or sell the intangible asset;

-

How the intangible asset will generate probable future economic benefits;

-

The availability of adequate technical, financial and other resources to complete the
development and to use or sell the intangible asset;
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-

The ability to measure reliably expenditures attributable to the intangible asset during its
development.

When these conditions are not fulfilled, development expenditures are treated as expenses. When a
project for which development expenditures have been capitalised no longer meets one of the
criteria defined above, the asset is cancelled.
Development expenditures recorded as intangible assets include staff costs (wages and social
charges) allocated to the development projects, the cost of raw materials and services, external
services and the depreciation and amortisation of fixed assets.
When development expenditure is capitalised, economic amortisation begins at the start of the
commercial use of products resulting from this development work. Economic amortisation is
calculated on a straight-line basis over the useful life of the projects. For the 3D Screen platform,
this period is estimated at five years. It may be reviewed according to the commercial use of the
program. The other programs have estimated useful lives of 10 years. Moreover, in accordance with
the doctrine of the French tax administration, the Company records accelerated depreciation
expenses on recognition of assets in accordance with the straight-line method over five years.
4.2.6. Concessions, patents and similar rights
For the purposes of its business activity, the Company uses patent licences. These licences generate
"guaranteed payments" for the owners and royalties. According to French tax regulations, the
amount capitalised for these licences includes the "guaranteed payments" and an amount reflecting
the estimated future royalties to be paid (the offsetting entry is recognised in "Payables to fixed
asset suppliers). Each year, these future royalties are re-estimated according to the expected
royalties to be paid, and discounted.
The amount of "guaranteed payments" is amortised over the shorter of the licence term or the patent
protection period (normally 13 and 15 years). Estimated royalties are amortised every year
according to the royalties outstanding during the year and actual payments are expensed to
"Amounts payable on fixed assets and related accounts."
Computer software is recognised at cost and amortised over two years using the straight-line
method. Accelerated tax depreciation is recognised over 12 months.
4.2.7 Property, plant and equipment
Tangible fixed assets are recognised at purchase cost or, where necessary, production cost.
Depreciation is calculated using the straight-line method over the estimated useful life of the assets.
No residual value is included in the depreciable amount of the tangible fixed assets on their date of
acquisition as the Company expects to use them over their useful life. However, the residual value
and useful life of tangible fixed assets are reviewed annually by the Company and any changes are
included in the calculation of the assets’ depreciable amount.
The estimated useful lives are as follows:
Constructions


Buildings
o

Structure

25 years

o

Roofing

25 years

o

Weatherboarding

25 years

o

Exterior woodwork

20 years
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o




Interior partitions

20 years

General installations
o

Fluid and energy systems

o

Air treatment

10 years

o

Ventilation and air conditioning

10 years

10 à 15 years

Buildings on land owned by third parties 8 to10 years

Land


Land improvements

10 years



Plantations

10 years

Plant, machinery and equipment

4 to 10 years

Vehicles

4 years

Office and computer equipment

3 to 10 years

Furniture

4 to 10 years

4.2.8. Impairment of assets
Intangible and tangible fixed assets are subject to impairment tests once there is an indication of
loss in value. To assess whether there is any indication that an asset may be impaired, the Company
considers the following external and internal indications:
External indications:
-

The asset’s market value has declined significantly (more than it would be expected as a
result of the passage of time or normal use);

-

Significant changes with an adverse effect on the entity have taken place during the period, or
will take place in the near future, in the technological, economic or legal environment in
which the entity operates or in the market to which an asset is dedicated;

-

Market interest rates or other market rates of return on investments have increased during the
period, and those increases are likely to decrease the asset’s recoverable amount and/or value
in use materially.

Internal indicators:
-

Evidence is available of obsolescence or physical damage of an asset not provided by the
depreciation or amortisation schedule;

-

Significant changes in the extent to which, or manner in which, an asset is used or is expected
to be used;

-

The economic performance of an asset is, or will be, worse than expected;
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-

A significant decline in the future cash flows generated by the Company.

Where there is an indication of loss in value, an impairment test is carried out: the net carrying
amount of the capitalised asset is compared with its present value.
The net carrying amount of an asset is its gross value less accumulated depreciation (or
amortisation) and impairment.
Present value is an estimate determined, according to the market and the asset’s utility for the
Company, by comparing fair value and value in use. Fair value is the amount obtainable from the
sale of an asset in an arm’s length transaction, less the costs of disposal.
The value in use is the value of the future cash flows expected to arise from the continuing use of an
asset and from its disposal. The Company considers value in use to be non-discounted expected net
cash flows that are determined using budgetary data approved by the Executive Board.
In application of these principles, 3D Screen platform development expenditures were fully written
down in 2012.
4.2.9. Borrowing costs
Any borrowing costs incurred by the Company to finance tangible and intangible fixed assets are
expensed as and when incurred.
4.2.10. Financial assets
Equity investments include costs for the acquisition of Smol Therapeutics and Vivalis Toyama
Japan shares. At the end of the reporting period, the Company determines their value in use (defined
as the amount that the company would accept to pay for this interest if it had to acquire it.).
When the value in use of these financial assets is lower than their carrying amount, a provision for
impairment is recorded for the difference.
In 2011, receivables on non-consolidated investments consisted of treasury advances to Vivalis
Toyama Japan. In 2012, these advances were reclassified under other receivables in light of the
nature of the agreement executed, whereby the latter did not provide for a loan amortisation table.
The other long-term investments include deposits and bonds paid to the lessors for the leasing of
premises, as well as for the liquidity agreement concluded in connection with the Company's listing
for the purpose of ensuring the liquidity and orderly trading of its shares. A provision for
impairment is recognised for financial assets where their carrying amount exceeds their recoverable
amount at the balance sheet date, or in respect to the liquidity agreement, for the difference between
the carrying value and the estimated recoverable value calculated on the basis of the average share
price for the month preceding the end of the reporting period.
4.2.11. Inventories
Inventories are stated at cost using the weighted average cost price. Provisions are recognised on the
basis of the net realisable value.
4.2.12. Receivables and related accounts
Receivables are stated at nominal value. A provision for impairment is recognised where the
carrying amount exceeds the recoverable amount.
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4.2.13. Cash at bank and in hand
Cash at bank and in hand includes ready cash in current bank accounts.
4.2.14. Marketable securities
Marketable securities include mutual funds, time deposits and medium-term notes that can be
assigned or sold at very short notice and present no significant risk of impairment.
A provision for impairment is recognised where the carrying amount exceeds the recoverable
amount.
4.2.15. Employee commitments
The Company's employees are entitled to retirement severance benefits. Since 31 December 2005,
the corresponding commitments are paid according to the rights vested by the recipients in the form
of provisions.
For defined benefit plans, retirement costs are determined once a year using the projected unit credit
method. This method sees each period of service as giving rise to an additional unit of benefit
entitlement and measures each unit separately to determine the final obligation.
The final obligation is then discounted. These calculations mainly use the following assumptions:
-

a discount rate;

-

a salary increase rate;

-

and employee turnover rate.

The gains and losses arising from changes in the actuarial assumptions are recognised in the income
statement.
For basic schemes and other defined contribution plans, the Company recognises the contributions
as expenses when payable, as it has no obligations over and above the amount of contributions paid.
4.2.16. Grants
Operating grants are recognised upon the signature of the contracts.
Investment grants are recognised in liabilities under "Investment grants" within shareholders'
equity. These grants are transferred to income (under "Other exceptional income") as and when
economic amortisation and accelerated amortisation charges are recognised for the assets financed
by these grants.
Operating grants are recognised in "Other operating income" at the same rate as the expenses
financed by the grants.
4.2.17. Subordinated grants
Subordinated grants are recognised in liabilities under "Subordinated grants". In the event of a
failure to complete work, the debt waiver is recognised in "Other exceptional income" for grants
used to finance projects recognised under "Development expenditure", and in "Operating grants" for
grants used for research or development projects not capitalised in the balance sheet.
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4.2.18. Provisions for contingencies and losses
Provisions for contingencies and losses are recognised where the Company has an obligation
towards a third party and it is probable or certain that it will recognise an outflow of resources for
the benefit of this third party without consideration. These provisions are estimated using the most
likely assumptions at the balance sheet date.
4.2.19. Payables
Payables are stated at nominal amount.
4.2.20. Net sales
Vivalis' know-how and intellectual property are focused in the following three areas:
i.

The manufacture of vaccines. Vivalis offers research and commercial licences for its EBx®
cell lines to biotechnology companies and the pharmaceutical industry for the production of
viral vaccines;

ii.

The perfection of systems for producing ("expressing") recombinant therapeutic proteins
and monoclonal antibodies. Vivalis works with biotechnology companies and offers them
research licences for its EBx® embryonic stem cell lines for the production of recombinant
proteins;

iii.

The development of a proprietary portfolio of vaccines and anti-viral molecules identified
through its proprietary 3D-Screen platform, an activity that was discontinued in the second
half of 2012.

Sales generated by Vivalis originate from:
-

Research services performed on behalf of customers under the commercial agreements
mentioned above;

-

The sale of rights to use biological "material", particularly for testing by customers before
licence agreements are signed.

For research services, sales are recognised according to the completion of the services provided by
the agreements. Sales with respect to the rights to use biological "material" are recognised upon
delivery to the customers.
Any reductions, discounts or rebates granted to customers are recognised as a deduction of sales as
and when sales are recognised.
4.2.21. Operating grants
Operating grants are recognised in "Other operating income" at the same rate as the expenses
financed by the grants.
4.2.22. Other income
Other income includes mainly:
- lump-sum payments for licence concessions;
- royalties.
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The lump-sum payments for licence concessions are due by the partners upon the achievement of
various milestones. Usually, an up-front payment is due at the beginning of the contract and
additional payments are due upon the achievement of "milestones". The income is recognised
according to the invoicing performed under contractual terms.
Royalties are recognised in income according to the sales generated over the period by the partners.
4.2.23. Net exceptional items
Exceptional income and expenses are items which, due to their unusual nature and the fact that they
are not recurrent, cannot be considered as inherent to the Company's normal operations, such as
disposals or scrapping of assets, accelerated tax depreciation or amortisation charges or reversals,
shares of investment grants recognised in income, debt waivers with regard to subordinated grants,
etc.
4.2.24. Corporate income tax
Corporate income tax includes the current taxes for the period less any tax credits, particularly
research tax credits.
a. Current tax
Current tax is determined using the taxable income for the period which may differ from accounting
income following add-backs and deductions of certain items of income and expense, depending on
the prevailing tax positions, and using the tax rate enacted at the balance sheet date.
b. Research tax credit
Manufacturing and trading companies taxed according to the actual regime that incur research
expenditure may benefit from a tax credit.
The tax credit is calculated for each calendar year and utilised against the tax payable by the
Company for the year in which the research expenditure was incurred. Unused tax credits may be
carried forward over the three years following the year in which it was recognised. The fraction not
utilised against corporate income tax at the end of this period is repaid to the Company.
In accordance with article 41 of the Finance Act 2010-1657 of 29 December 2010, the Company no
longer benefits from the provision providing for an early refund of its surplus research tax credit. In
effect, because it is now part of a group that does not meet the EU definition of an SME, the
company is no longer eligible for the early refund provision.
4.2.25. Earnings per share/diluted earnings per share
Basic net earnings per share are calculated using the weighted average number of shares
outstanding during the period.
The average number of outstanding shares is calculated according to the various changes in the
Company's share capital, and adjusted, where appropriate, by the number of treasury shares held by
the Company.
Diluted net earnings per share are calculated by dividing net income by the number of ordinary
shares outstanding plus all potentially dilutive ordinary shares. If a net loss is recognised for the
period, diluted net earnings per share are the same as basic net earnings per share.
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4.3. NOTES TO THE BALANCE SHEET

4.3.1 - Net intangible fixed assets
a. Change from 1 January 2012 to 31 December 2012

In thousands of euros
Preliminary expenses

Changes in the period

1 January
2012

Increase

31 December
2012

Other
changes

Decrease

0

0

0

0

0

Development expenditure

8,025

144

0

0

8,169

Goodwill

8,100

11

0

0

8,111

Concessions, patents and rights

8,491

20

-363

-66

8,082

305

8

0

0

313

Intangible assets under development

0

0

0

0

0

Other

0

0

0

0

0

24,921

183

-363

-66

24,675

0

0

0

0

0

Development expenditure (1)

3,130

1,770

0

0

4,900

Concessions, patents and rights

1,331

505

-363

0

1,473

227

57

0

0

284

4,688

2,332

-363

0

6,657

20,233

-2,149

0

-66

18,018

2,084

0

-1,150

0

934

0

0

0

0

0

30

19

-21

0

28

2,114

19

-1,171

0

962

18,119

-2,168

1,171

-66

17,056

149

1,077

0

0

1,226

Software

Gross intangible fixed assets
Preliminary expenses

Software
Total amortisation
Net intangible fixed assets
Development expenditure
Concessions, patents and rights
Software
Total accelerated tax amortisation
Net tax value of intangible fixed assets

(1) Of which exceptional impairment

Development expenditure:
In 2012, a new development expenditure of €144,000 was capitalised in accordance with the accounting
policy described in Note 4.2.5.
An exceptional impairment charge of €1,077,000 was recognised for the full amount of capitalised R&D
expenditures for the 3DScreen platform.
Concessions, patents and rights:
3 licenses were terminated in 2012. These licenses were recognised in 2011 at €429,000.
After being remeasured at present value, this amount was reduced by €66,000. The net value of licenses
derecognised in 2012 was consequently €363,000, for which a present value adjustment for the corresponding
amount of outstanding amount of payables to suppliers was reversed.
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b. Change from 1 January 2011 to 31 December 2011

In thousands of euros
Preliminary expenses
Development expenditure
Goodwill

Changes in the period

1
January
2011

Increase

0
7,8
93
0

31
December
2011

Decrease

Other
changes

0

0

0

0

132

0

0

8,025

0

0

8,100

0

102

8,491

of which through simplified merger

8,10
0
6,91
3

8,100

Concessions, patents and rights

1,4
76

Software

232

73

0

0

305

310

6,78
1

0

7,091

0

Intangible assets under development
Other
Gross tangible fixed assets
Preliminary expenses

3

0

0

0

0

0

9,9
11

21,9
99

0

6,989

24,92
1

0

0

0

0

0

Development expenditure (1)

2,4
49

681

0

0

3,130

Concessions, patents and rights

908

423

0

0

1,331

Software

174

53

0

0

227

3,5
31
6,3
80
2,1
51

1,15
7
20,8
42

0

0

4,688

0

6,989

20,23
3

89

-156

0

2,084

0

0

0

0

0

22

24

-16

0

30

2,1
73
4,2
07

113

-172

0

2,114

20,7
29

172

6,989

18,11
9

Total amortisation
Net tangible fixed assets
Development expenditure
Concessions, patents and rights
Software
Total accelerated tax amortisation
Net tax value of intangible fixed assets

3

Development expenditure:
In 2011, new development expenditures of €132,000 were capitalised in accordance with the accounting
policy described in Note 4.2.5.
Goodwill
The €8.1 million increase represents the difference between the book value of the holding in the receiving
company and the transfer value of the net assets received (mali de confusion) arising from the simplified
merger (TUP) with Humalys.
Concessions, patents and rights:
In 2011, a new licence was also acquired for €6,913,000.
Projections for future royalties were reviewed in 2011 resulting in the recognition of an increase of €102,000
in consequence.
Royalties capitalised from licences acquired represented at 31 December 2011 an amounts of €1,351,000 that
were covered by payables to fixed assets suppliers under liabilities for €629,000 (See note 4.3.17).
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4.3.2 - NET PROPERTY, PLANT AND EQUIPMENT
a. Change from 1 January 2012 to 31 December 2012

In thousands of euros

Changes in the period

1 January
2012

Increase

31 December
2012

Other
changes

Decrease

Land

1,010

0

0

0

1,010

Buildings on own land

4,682

21

0

0

4,703

568

4

0

0

572

Building installations and improvements

3,906

12

-10

0

3,908

Plant, machinery and equipment.

7,573

622

0

0

8,195

575

5

0

0

580

37

0

0

0

37

873

38

-3

0

908

Buildings on land of third parties

General installations and improvements
Vehicles
Office, IT equipment, furniture
Recoverable packaging

5

0

0

0

5

Tangible fixed assets under construction

29

0

0

-6

23

Prepayments

15

0

-15

0

0

19,273

702

-28

-6

19,941

87

36

0

0

123

669

208

0

0

877

24

64

0

0

88

Building installations and improvements

1,325

351

-8

0

1,668

Plant, machinery and equipment.

3,641

998

0

0

4,639

125

44

0

0

169

32

5

0

0

37

430

133

-3

0

560

5

0

0

0

5

6,338

1,839

-11

0

8,166

Impairment

0

0

0

0

0

Plant, machinery and equipment

7

0

0

0

7

12,928

-1,137

-17

-6

11,768

Gross tangible fixed assets
Land
Buildings on own land
Buildings on land of third parties

General installations and improvements
Vehicles
Office, IT equipment, furniture
Recoverable packaging
Total depreciation

Net tangible fixed assets

€232,000 in capital expenditures were incurred for laboratory equipment for the Lyon site and €390,000 for SaintHerblain.
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b. Change from 1 January 2011 to 31 December 2011

Increase

In thousands of euros

31
December
2011

Changes in the period

1 January
2011

of which through simplified merger

Decrease

Other
changes

Land

1,010

0

0

0

1,010

Buildings on own land

4,672

10

0

0

4,682

28

540

0

0

568

Building installations and improvements

3,890

20

-4

0

3,906

Plant, machinery and equipment.

6,604

1,178

193

-209

0

7,573

517

81

43

-23

0

575

27

10

10

0

0

37

636

245

44

-8

0

873

5

0

0

0

5

0

1.038

29

Buildings on land of third parties

General installations and improvements
Vehicles
Office, IT equipment, furniture
Recoverable packaging
Tangible fixed assets under construction
Prepayments
Gross tangible fixed assets
Land
Buildings on own land
Buildings on land of third parties
Building installations and improvements
Plant, machinery and equipment.

13

1,054

0

15

0

0

15

17,402

3,153

-244

-1,038

19,273

52

35

0

0

87

462

207

0

0

669

16

8

0

0

24

931

396

-2

0

1,325

2,728

962

28

-49

0

3,641

General installations and improvements

81

49

4

-5

0

125

Vehicles

18

14

5

0

0

32

314

124

20

-8

0

430

5

0

0

0

5

4,607

1,795

-64

0

6,338

Impairment

0

0

0

0

0

Plant, machinery and equipment

0

7

0

0

7

12,795

1,351

-180

-1,038

12,928

Office, IT equipment, furniture
Recoverable packaging
Total depreciation

Net tangible fixed assets

Work for installations and fixtures was carried out on the premises located in Lyon for €540,000. €592,000 in capital
expenditures for laboratory equipment were also incurred for this site.
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4.3.3. - FINANCIAL ASSETS
a. Change from 1 January 2012 to 31 December 2012
1 January
2012

In thousands of euros

Acquisitions

Non-consolidated investments

31 December
2012

Disposals

47

0

0

604

0

-604

0

77

21

0

98

Deposits and bonds

46

-6

0

40

Liquidity agreement

601

0

0

601

Receivables on non-consolidated investments
Loans (1)

Gross value

47

1,375

15

-604

786

Non-consolidated investments

0

1

0

1

Depreciation of deposits and bonds

8

0

0

8

Depreciation of liquidity agreement

202

0

-95

107

Total depreciation

210

1

-95

116

Total net long-term investments

1,165

14

-509

670

Non-consolidated investments

0

0

0

0

Total accelerated tax amortisation

0

0

0

0

1,165

14

-509

670

Net tax value
(1): Long-term loans in connection with social housing levies

Treasury advances paid to our subsidiary in Japan in 2011 for €604,000 were reclassified as other receivables, in light
of the nature of the agreement executed.
The liquidity agreement concluded in July 2007 amounted to€600,000 at 31/12/2012. Assets held under this liquidity
agreement included both cash and Vivalis shares. The portion in shares has been valued on the basis of the average
trading price for December 2012, allowing for the reversal of a depreciation expense of €95,000, thus reduced to
€107,000.
b. Change from 1 January 2011 to 31 December 2011
In thousands of euros
Non-consolidated investments

1 January
2011

Acquisitions

11,039

47

0

604

Loans (1)

57

20

Deposits and bonds

15

31

Liquidity agreement

601

Receivables on non-consolidated investments

Gross value

of which through
simplified merger

Disposals

-11,039

7

31
December
2011

-11,039

47

0

604

0

77

0

46

1

-1

601
1,375

11,712

703

-11.040

Depreciation of deposits and bonds

14

0

-6

8

Depreciation of liquidity agreement

119

83

0

202

Total depreciation

133

83

-6

210

11,579

620

11,034

1,165

Non-consolidated investments

22

0

-22

0

Total accelerated tax amortisation

22

0

-22

0

11,557

620

-11,012

1,165

Total net long-term investments

Net tax value

(1): Long-term loans in connection with social housing levies

Current account advances of €604,000 were paid to our Japanese subsidiary to cover its operating expenses.
All Humalys shares for €11,039,000 were cancelled following the TUP merger procedure resulting in the recognition
of an amount for the difference between the book value of the holding in the receiving company and the transfer value
of the net assets received (mali de confusion).
The liquidity agreement concluded in July 2007 amounted to€600,000 at 31 December 2011. Assets held under this
liquidity agreement included both cash and Vivalis shares. The portion in shares has been valued on the basis of the
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average trading price for December 2011 and requiring an additional depreciation expense of €83,000, thus increased
to €202,000.

4.3.4. INVENTORIES AND WORK-IN-PROGRESS
a. Change from 1 January 2012 to 31 December 2012
At 1January
In thousands of euros
Raw materials and supplies
Work-in-progress
Total

At 31 December

2012

Increase°

Decrease

2012

679

0

65

614

0

0

0

0

679

0

65

614

b. Change from 1 January 2011 to 31 December 2011
At 1January
In thousands of euros
Raw materials and supplies

2011

Increase°
501

Work-in-progress
Total

At 31
December

of which through
simplified merger

178

Decrease

93

2011
0

679

0

0

0

0

501

178

0

679

4.3.5. – TRADE RECEIVABLES AND RELATED ACCOUNTS
31 December
2012

In thousands of euros
Trade receivables

31 December
2011

1,043

1,129

25

25

Gross value

1,068

1,154

Provision for impairment of trade
receivables
Total trade receivables(net value)

-21

-21

1,047

1,133

Doubtful trade receivables

a. Change from 1 January 2012 to 31 December 2012
Gross

In thousands of euros

Up to 1 year

Trade receivables

230

230

0

25

0

25

813

813

0

1,068

1,043

25

Doubtful trade receivables
Trade receivables – sales invoice accruals
Total

More than 1 year

At 31 December 2011, sales invoice accruals amounted to €813,000. The line item for other receivables concerns
several customers.

b. Change from 1 January 2011 to 31 December 2011
Gross

In thousands of euros
Trade receivables
Doubtful trade receivables
Trade receivables – sales invoice accruals
Total

A provision for the impairment of doubtful trade receivables of €21,000 was recorded in 2011.
(1) Trade receivables contributed by the TUP simplified merger procedure amounted to
€182,000
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Up to 1 year

More than 1 year

908

908

0

25

0

25

221

221

0

1,154

1,129

25

(2) Sales invoice accruals contributed by the TUP simplified merger procedure amounted to €95,000

At 31 December 2011, sales invoice accruals amounted to €221,000. Other trade receivables concerned several
customers including our Japanese subsidiary for €248,000.

4.3.6. OTHER RECEIVABLES
31 December
2012

In thousands of euros
Income tax

31 December
2011

6,954

VAT
Grants

4,194

407

442

1,983

2,162

Vivalis Japan treasury advances

765

Other operating receivables

119

159

0

8

Amounts receivable on disposal of assets
Provision for impairment
Total other receivables (net value)

-1

0

10,227

6,965

The corporate income tax receivables virtually all concern Research Tax Credit (RTC).
31 December
2012

In thousands of euros

31 December
2011

2012 RTC

2,759

2011 RTC

2,046

2,046

2010 RTC

2,144

2,144

5

4

6,954

4,194

Miscellaneous tax reductions
Provision for impairment
Total corporate income tax receivables (net value)

In 2012, financing in the form of a repayable loan for €179,000 was received in the period.
In thousands of euros

Allocated

Paid

Balance

DIACT (2008)

550

220

330

OSEO (2009)

1,274

6,016

4,742

NANTES (2009)

894

894

0

ANR (2010)

541

162

379

8,001

6,018

1,983

Total grants and advances

The treasury advance granted to our Japanese subsidiary was reclassified in 2011 under financial assets. In 2012, it
was reclassified under other receivables in light of the actual nature of the agreement executed with the subsidiary. At
31 December 2012, this item amounted to ¥86,896,000 or €765,000.

a. At 31 December 2012
In thousands of euros

Gross

Income tax
VAT
Grants
Personnel and related accounts
Social security and related receivables
Treasury advances to Vivalis Japan
Sundry debtors
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Up to 1 year

More than 1 year

6,954

0

6,954

407

349

58

1,983

305

1,678

4

0

4

47

47

0

765

765

0

67

67

0

Total

10,227

1,533

8,694

b. At 31 December 2011
In thousands of euros

Gross

Income tax
VAT
Grants

Up to 1 year
4,194

0

Sundry debtors
Total

4.3.7.

4,194

442

372

70

2,162

449

1,713

4

0

4

Personnel and related accounts
Social security and related receivables

More than 1 year

44

44

0

119

119

0

6,965

984

5,981

NET CASH FLOW

a. Cash flow items
31 December
2012

In thousands of euros
Cash at bank and in hand (1)
Fixed term deposits
Marketable securities (2)

31 December
2011

372

554

9,860

14,460

1,748

15,490

Cash assets

11,980

30,504

Bank facilities

1

115

Cash liabilities

1

115

11,979

30,389

(1) of which notes sent for collection or discounting:

0

0

(2) of which accrued income on certain assets

0

0

Net cash flow

b. Marketable securities

The Company applies a conservative and prudent strategy of financial management. The Company's assets are
allocated among several French banking institutions with several different vehicles in each. The Company’s banks are
Crédit Agricole, LCL, Natixis, Caisse d'Epargne, Crédit Mutuel, CIO and Banque Privée 1818.
* Change from 1 January 2012 to 31 December 2012
In thousands of euros

1 January
2012

Open-ended
investment fund (SICAV)
Mutual funds

31 December
2012

Disposals

8,901

14,931

-23.085

3,589

0

-3,588

1

3,000

0

-2,000

1,000

15,490

14,931

-28,673

1,748

Medium-term notes / Certificates of deposit
Total

Acquisitions

747

* At 31 December 2012
In thousands of euros
Open-ended
investment fund (SICAV)

Historic value

Market price

Accrued interest

747

748

1

1

Certificates of deposit

1,000

1,000

58

Total

1,748

1,749

58

Mutual funds

* Change from 1 January 2011 to 31 December 2011
In thousands of euros

1 January
2011
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Acquisitions

Disposals

31 December
2011

Open-ended
investment fund (SICAV)
Mutual funds
Medium-term notes / Certificates of deposit
Total

14,338

26,703

-32,140

8,901

5,602

4,591

-6,604

3,589

1,000

3,000

-1.000

3,000

20,940

34,294

-39,744

15,490

At 31 December 2012, amounts for unrealised gains from marketable securities were not material.
Detailed information on these investments is presented below :
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SEQUIN

CACIB CO2 certificate

CAT IP Entreprises - 3 yrs.
CAT IP Entreprises - 5 years
DAT Entreprise - 2 yrs.

DAT Entreprise - 2 yrs.

DAT Entreprise - 2 yrs.

DAT Entreprise - 5 yrs.

2 Crédit Agricole

3 LCL

4 CIO
5 CIO
6 Crédit Agricole

7 Crédit Agricole

8 Crédit Agricole

9 Crédit Agricole

Mutual fund
Open-endedinvestment fund (SICAV)
NCD
Time deposit
Cash at bank and in hand

502
747,473
1,058,187
10,166,653
7,519
11,980,334

10 Crédit Agricole
DAT Sérénité - 5 yrs.
CENTRE EST
11 Crédit Agricole
DAT Sérénité - 5 yrs.
CENTRE EST
Accrued interest on
NCD
Accrued interest on
time deposits
Cash at bank and in Cash at bank and in hand
hand

UNION CASH

NAME

1 CM-CIC ASSET
MANAGEMENT

BANK

FR0000979825

58,187 Negotiable
Fixed rate - accrued interest
certificate of deposit
306,653 Time deposit
Fixed and progressive rate - accrued interest

Cash at bank and in hand

Time deposit

NCD

7,519 Cash at bank and in hand

Progressive rate - accrued interest

Progressive rate - accrued interest

160,000 Time deposit

Progressive rate - accrued interest

Progressive rate - accrued interest

Progressive rate - accrued interest

200,000 Time deposit

2,000,000 Time deposit

1,000,000 Time deposit

2,500,000 Time deposit

1,000,000 Negotiable
certificate of deposit
1,000,000 Time deposit
Progressive rate - accrued interest
1,000,000 Time deposit
Progressive rate - accrued interest
2,000,000 Time deposit
Fixed rate - accrued interest

Time deposit

N/A

747,473 Euro money market

Achieve a performance equal to the money market (EONIA mathematical average)
less actual management costs. The funds apply an active management style to
achieve a performance equal to the money market in market risk conditions
comparable to those of its benchmark, while respecting the objective of achieving
regular growth in net asset value.
A dynamic money market funds seeking to achieve a performance over the
recommended investment period equal to the EONIA-OIS compounded, less actual
management fees corresponding to a return on investment at the EONIA rate as
updated each business day.
Fixed rate - accrued interest

CLASSIFICATION OBJECTIVES

502 Euro money market

AMOUNT

Time deposit

Time deposit

Time deposit

Time deposit

Time deposit
Time deposit
Time deposit

NCD

Open-ended FR0010114108
investment
fund (SICAV)

Mutual fund

CATEGORY ISIN

c. Detailed information on cash and cash equivalents of the company at 31/12/2012
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Investments in fixed income securities. To achieve a
performance approaching the regular returns of the money
market, interest rate is systematically hedged for maturities
exceeding 3 months.

CIC establishment risk
CIC establishment risk
CRCA Anjou Maine
establishment risk
CRCA Anjou Maine
establishment risk
CRCA Anjou Maine
establishment risk
CRCA Anjou Maine
establishment risk
CRCA Centre Est
establishment risk
CRCA Centre Est
establishment risk

CA CIB establishment risk

Credit risk, interest rate risk,
capital loss risk.

RISKS

13/01/2014

24/02/2014

01/03/2017

10/02/2014

06/02/2014

0.04 Minimum
recommended
investment period: 1
week.
3.44 years - maturing
at 19/12/2014
18/07/2014
18/07/2016
26/02/2014

VOLATILITY
1 yr. (at
MATURITY
31/01/2012)
The management strategy focuses mainly on investments in Interest rate risk. Credit risk.
0.04 Minimum
negotiable debt securities and bonds in a euro money market Incidentally, capital loss
recommended
benchmark. There is no equity risk exposure. No exchange
risk
investment period: 7
rate risk in the home € zone.
days
COMPOSITION/INVESTMENT STRATEGY
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Certificate of deposit

7 LCL

CAT IP Entreprises - 5 yrs.

DAT Entreprise - 3 yrs.

DAT Captio Prestance 3 ans

DAT Captio Prestance 3 ans

DAT Captio Prestance 3 ans

9-month time deposit account

11 Crédit Agricole

12 Caisse d’Epargne

13 Caisse d’Epargne

14 Caisse d’Epargne

15 Caisse d’Epargne

Mutual fund
Open-endedinvestment fund (SICAV)
NCD
Time deposit
Cash at bank and in hand

3,588,442
8,901,138
3,000,000
14,897,979
116,066
30,503,625

16 Crédit Mutuel
2-year time deposit account
Anjou
17 Crédit Mutuel
2-year time deposit account
Anjou
18 Crédit Agricole
DAT Entreprise - 3 yrs.
CENTRE EST
19 Crédit Agricole
DAT Sérénité - 5 yrs.
CENTRE EST
20 Crédit Agricole
DAT Sérénité - 5 yrs.
CENTRE EST
Accrued interest on
NCD
Accrued interest on
time deposits
Cash at bank and in hand
Cash at bank and in hand

Time deposit

CAT IP Entreprises - 3 yrs.

9 CIO

10 CIO

200,000 Time deposit
160,000 Time deposit

0 Negotiable
Fixed rate - accrued interest
certificate of deposit
437,979 Time deposit
Fixed and progressive rate - accrued interest

Time deposit

Time deposit

NCD

Cash at bank and in
hand

Time deposit

100,000 Time deposit

Time deposit

116,066 Cash at bank and in hand

Progressive rate - accrued interest

Progressive rate - accrued interest

Progressive rate - accrued interest

Fixed rate - accrued interest

Fixed rate - accrued interest

1,000,000 Time deposit

Fixed rate - accrued interest

Progressive rate - accrued interest

Progressive rate - accrued interest

Progressive rate - accrued interest

Fixed rate - accrued interest

Progressive rate - accrued interest

1,000,000 Time deposit

1,000,000 Time deposit

5,000,000 Time deposit

1,000,000 Time deposit

1,000,000 Time deposit

2,000,000 Time deposit

1,000,000 Time deposit

CRCA Anjou Maine
establishment risk
CEP Bretagne Pays de Loire
establishment risk
CEP Bretagne Pays de Loire
establishment risk
CEP Bretagne Pays de Loire
establishment risk
CEP Bretagne Pays de Loire
establishment risk
Crédit Mutuel Anjou
establishment risk
Crédit Mutuel Anjou
establishment risk
CRCA Centre Est
establishment risk
CRCA Centre Est
establishment risk
CRCA Centre Est
establishment risk

CIC establishment risk

CIC establishment risk

CA CIB establishment risk

LCL establishment risk

Credit risk, interest rate risk,
specific ABS and MBS
risks. Incidentally,
counterparty and tax risks

Credit risk, interest rate risk,
capital loss risk.

Credit risk. Interest rate risk.
Capital loss risk Specific
ABS and MBS risks

Credit risk. Interest rate
risk. Incidentally,
counterparty and tax risks

The fund is fully invested at all times in the master UCITS
Credit risk. Interest rate
fund, GEMAST MONETAIRE, and accessorily in liquid
risk. Incidentally, capital
holdings. The master fund focuses mainly on investments in loss and counterparty risks
negotiable debt securities and bonds in a euro money market
benchmark. There is no equity risk exposure. No exchange
rate risk in the home € zone.

RISKS

13/01/2014

24/02/2014

24/04/2012

29/07/2012

29/07/2012

10/02/2012

29/07/2013

02/07/2012

02/07/2012

26/02/2014

18/07/2016

3 month - maturing at
22/02/2012
3.44 years - maturing
at 19/12/2014
18/07/2014

0.04 Minimum
recommended
investment period: 1
week.
0.04 Minimum
recommended
investment period: 3
months.

0.05 Recommended
investment period: a
few days to a few
weeks.
0.05 Recommended
investment period: 1
day to 3 months.

0.05 Minimum
recommended
investment period: 7
days.

VOLATILITY
1 yr. (at
MATURITY
31/01/2012)
The management strategy focuses mainly on investments in Interest rate risk. Credit risk.
0.04 Minimum
negotiable debt securities and bonds in a euro money market Incidentally, capital loss
recommended
benchmark. There is no equity risk exposure. No exchange
risk
investment period: 7
rate risk in the home € zone.
days

COMPOSITION/INVESTMENT STRATEGY

The major portion of the portfolio is comprised of short and
medium term debt securities and equivalent instruments
mainly of corporate issuers with a minimum long-term rating
of BBB - or Baa3.
The fund's objective is to achieve NAV growth outperforming the euro interbank
The open-ended investment fund (SICAV) is comprised
overnight rate (EONIA) less management fees.
mainly of debt securities, bonds and interest-rate instruments
issued by public and/or corporate issuers as well as monetary
instruments.
A dynamic money market funds seeking to achieve a performance over the
Investments in fixed income securities. To achieve a
recommended investment period equal to the EONIA-OIS compounded, less actual performance approaching the regular returns of the money
management fees corresponding to a return on investment at the EONIA rate as
market, interest rate is systematically hedged for maturities
updated each business day.
exceeding 3 months.
The objective of the open-ended investment fund (SICAV) is to achieve NAV
The major portion of the portfolio is comprised of short and
growth outperforming the euro interbank overnight rate (EONIA) less management medium term debt securities and equivalent instruments
fees relating to each class of shares, with the steadiest performance possible. These mainly of corporate issuers with a minimum long-term rating
maximum management fees are included within a range of 0.20% to 0.50%,
of BBB - or Baa3.
according to the class of shares.
Fixed rate - accrued interest

The fund's objective is to achieve NAV growth outperforming the euro interbank
overnight rate (EONIA) less management fees, with the steadiest performance
possible.

2,000,000 Negotiable
certificate of deposit
1,000,000 Negotiable
Fixed rate - accrued interest
certificate of deposit
1,000,000 Time deposit
Progressive rate - accrued interest

2,183,159 Euro money market

4,184,206 Euro money market

2,533,773 Euro money market

567,779 Euro money market

1,013,910 Euro money market

Achieve a performance equal to the money market (EONIA mathematical average)
less actual management costs. The funds apply an active management style to
achieve a performance equal to the money market in market risk conditions
comparable to those of its benchmark, while respecting the objective of achieving
regular growth in net asset value.
The management objective is comparable to the master fund, i.e. achieve a
performance equal to the money market (EONIA mathematical average) less actual
management costs. The master fund applies an active management style to achieve
a performance equal to the money market in market risk conditions comparable to
those of its benchmark, while respecting the objective of achieving regular growth
in net asset value.

CLASSIFICATION OBJECTIVES

2,006,753 Euro money market

AMOUNT

Time deposit

N/A

N/A

FR0000293714

FR0010114108

FR0000298457

FR0010298943

FR0007045877

FR0000979825

ISIN

Time deposit

Time deposit

Time deposit

Time deposit

Time deposit

Time deposit

Time deposit

NCD

NCD

CACIB CO2 certificate

8 LCL

NATIXIS TRESO EURIBOR 3
MOIS

6 NATIXIS

Open-ended
investment fund
(SICAV)

Open-ended
investment fund
(SICAV)

SEQUIN

Mutual fund

5 Crédit Agricole

NATIXIS CASH EONIA

3 NATIXIS

Mutual fund

Open-ended
investment fund
(SICAV)

OCEAN TRESORERIE

2 CM-CIC ASSET
MANAGEMENT

Mutual fund

CATEGORY

4 Banque Privée 1818 ABSOLU VEGA

UNION CASH

NAME

1 CM-CIC ASSET
MANAGEMENT

BANK

c. Detailed information on cash and cash equivalents of the company at 31/12/2011

4.3.8.

Prepaid expenses.

In thousands of euros

31 December
2012

Office supplies
Maintenance and repairs
Leasing expenses

31 December
2011
4

6

47

21

3

Rent and service charges

30

Insurance premiums

46

55

Documentation and conventions

14

8

Conventions

19

Fees

1,366

Advertising

11

8

Travel and entertainment

14

Bank services

1

Site security services

1

Social charges

2

1

Royalties for licences, patents

4

15

1,558

119

Total

1

At 31 December 2012, a significant portion of these prepaid expenses related to the merger in progress with Intercell.
Following the completion of this merger, the charges will then be allocated to merger premium.

4.3.9. Accrued income

In thousands of euros

31 December
2012

31 December
2011

Receivables on non-consolidated investments

0

2

Accrued interest on liquid assets under the equity agreement

0

1

813

222

79

116

0

0

365

438

1,257

779

Trade receivables and related accounts
Other receivables
Marketable securities (certificates of deposit)
Bank – accrued interest on time deposits
Total accrued income (1)
(1)
(2)

for 2012: amount up to one year: €1,257,000
for 2011: amount up to one year: €777,000
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4.3.10 - SHAREHOLDERS' EQUITY

a. Change from 1 January 2012 to 31 December 2012

In thousands of euros
Share capital
Share premiums
Regulated reserves
Retained earnings/(accumulated deficit)
Net income/(loss) for the year
Net investment grants
Tax-driven provisions
Total shareholders’ equity

Changes in the period

1 January
2012

Increase

31 December
2012

Other
changes

Decrease

3,168

51

0

0

3,219

62,117

314

-17

0

62,414

12

0

0

0

12

-13,534

0

0

-8,388

-21,922

-8,388

0

-11,958

8,388

-11,958

732

0

-271

126

587

2,148

24

-1,174

0

998

46,255

389

-13,420

126

33,350

At 31 December 2012, the share capital in the amount of €3,219,000 was comprised of 21,462,529 shares (including
8,427,174 bearer shares) each with a par value of €0.15, with 99% paid up.
Share premiums were paid successively:
o in 2002 during a capital increase;
o in 2003 during the issue of shares subscription warrants;
between the 2004 and 2012, during new rights issues each year, including mainly in 2005 (IPO) and 2010 (rights
issue).
At 31 December 2012, 51% (rounded off) of the share capital was mainly held by the "Groupe Grimaud La Corbière
S.A." holding company and 39% by the free float. The remaining capital (10 %) is primarily held by financial
investors, employees and management.
No dividend was paid in 2012.

b. Change from 1 January 2011 to 31 December 2011
In thousands of euros
Share capital
Share premiums
Regulated reserves

Changes in the period

1 January
2011

Increase

31 December
2011

Other
changes

Decrease

3,149

19

0

0

3,168

62,111

22

-16

0

62,117

12

0

0

0

12

Retained earnings/(accumulated deficit)

-8,215

0

0

-5,319

-13,534

Net income/(loss) for the year

-5,319

0

-8,388

5,319

-8,388

Net investment grants
Tax-driven provisions (1)
Total shareholders’ equity

994

0

-146

-116

732

2,195

152

-199

0

2,148

54,927

193

-8,749

-116

46,255

(1) of which TUP merger contribution: €30,000

At 31 December 2011, the share capital in the amount of €3,168,000 was comprised of 21,117,443 shares (including
8,369,095 bearer shares) each with a par value of €0.15 fully paid up.

At 31 December 2011, 52% (rounded off) of the share capital was mainly held by the "Groupe Grimaud La Corbière
S.A." holding company and 40% by the free float. The remaining capital (8%) is primarily held by financial investors,
employees and management.
No dividend was paid in 2011.
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4.3.11. Investment grants

MENRT
04G608

In thousands of euros
Amount granted
Grant date

REGION
NANTES

MINEFI
6075

REGION
EPF

REGION
EPF

441

500

954

111

137

5 January 2005

13 September 2005

11 August 2006

12 October 2006

12 October 2006

Net amount at 01/01/2011

75

162

23

50

81

0

0

0

0

0

Grant for 2011
Reclassifications into operating grants

0

0

0

0

0

Grant transferred to 2011 net income

14

63

22

7

10

Net amount at 31/12/2011

61

99

1

43

71

Grant for 2012

0

0

0

0

0

Reclassifications into operating grants

0

0

0

0

0

Grant transferred to 2012 net income

15

55

1

6

10

Net amount at 31/12/2012

46

44

0

37

61

REGION
EPF

In thousands of euros
Amount granted
Grant date

REGION
Energie

OSEO
Vivabio

DEPT 44
Nvx Labo

115

15

556

87

12 October 2006

15 December 2008

26 June 2009

13/10/2009

Net amount at 01/01/2011

TOTAL

83

13

422

85

Grant for 2011

0

0

0

0

0

Reclassifications into operating grants

0

0

-116

0

-116

Grant transferred to 2011 net income

10

3

14

3

146

Net amount at 31/12/2011

73

10

292

82

732

0

0

0

0

0

Reclassifications into operating grants

0

0

0

0

0

Grant transferred to 2012 net income

11

2

41

4

145

Net amount at 31/12/2012

62

8

251

78

587

Grant for 2012

994

4.3.12. Subordinated grants

In thousands of euros
Amount granted
Grant date
Net amount at 01/01/2011
Grant for 2011
Repayment during 2011
Net amount at 31/12/2011
Grant for 2012
Repayment during 2012
Net amount at 31/12/2012

REGION
PDL

OSEO
Vivabio

NANTES
Metrop.

TOTAL

894

2,770

894

22 May 2009

26 June 2009

16 November 2009

894

2,770

894

4,558

0

0

0

0

0

0

0

0

894

2,770

894

4,558

0

0

0

0

-178

0

0

-178

716

2,770

894

4,380

4.3.13. Provisions for contingencies and losses
a. Change from 1 January 2012 to 31 December 2012
Changes in the period
In thousands of euros

Disputes

1 January
2012
12

223

31 December
2012

Reversals

Charge

Used
0

Not used
0

0

12

Lawsuit contingencies

0

46

0

0

46

97

32

0

0

129

0

0

0

0

0

Total provisions for contingencies and losses

109

78

0

0

187

- of which operating

109

32

0

0

141

- of which financial

0

46

0

0

46

- of which exceptional

0

0

0

0

0

Retirement severance benefits
Minimum annual CIT charge

b. Change from 1 January 2011 to 31 December 2011
Changes in the period
1 January
2011

In thousands of euros

Disputes

31 December
2011

Reversals

Charge

Used

Not used

12

0

0

0

5

0

-5

0

0

46

51

0

0

97

0

0

0

0

0

Total provisions for contingencies and losses

63

51

-5

0

109

- of which operating

58

51

0

0

109

- of which financial

0

0

0

0

0

- of which exceptional

5

0

-5

0

0

Contingencies
Retirement severance benefits (1)
Minimum annual CIT charge

12

(1) of which TUP merger contribution: €35,000.

4.3.14. BORROWINGS
31 December
2012

In thousands of euros

31 December
2011

CA €1 million loan of 31/01/05 (1)

3-month Euribor floating rate + 0.65%

225

326

CA €800,000 loan of 31/12/2009 (1)

3-month Euribor floating rate + 1.10%

561

641

CA €500,000 loan of 16/07/2012 (1)

3-month Euribor floating rate + 1.40%

476

CM €890,000 loan of 31/01/2005 (1)

3-month Euribor floating rate + 0.60%

201

290

CM €450,000 loan of 16/06/2005 (1)

3-month Euribor floating rate + 0.50%

0

32

CM €400,000 loan of 25/04/2006 (1)

3.60% fixed rate

CM €400,000 loan of 10/08/2007 (1)

29

87

3-month Euribor floating rate + 0.70%

100

158

CM €1.2 million loan of 08/08/08 (1)

5.45% fixed rate

530

704

CM €600,000 loan of 23/12/2009 (1)

3-month Euribor floating rate + 1.25%

420

481

CM €1,030,000 loan of 18/06/2010 (1)

2.70% fixed rate

663

811

CM €1.2 million loan of 05/05/2011 (1)

3-month Euribor floating rate + 0.70%

944

1,118

CM €500;000 loan of 05/07/2012 (1)

3-month Euribor floating rate + 1.40%

477

CE €940,000 loan of 10/01/2005 (1)

CODEVI + 1% floating rate

241

CE €250,000 loan of 20/04/2006 (1)

CODEVI + 0.90% floating rate

CE €400,000 loan of 10/08/2007 (1)

343

20

59

3-month Euribor floating rate + 0.70%

113

174

CE €300,000 loan of 25/07/08 (1)

5.40% fixed rate

146

189

CE €600,000 loan of 23/12/2009 (1)

1-month Euribor floating rate + 1.20%

420

480

CE €700,000 loan of 31/07/2012 (1)

1-month Euribor floating rate + 1.30%

477

LCL €500,000 loan of 23/12/2009 (1)

1-month Euribor floating rate + 1.25%

350

400

LCL €470,000 loan of 30/07/2010 (1)

3-month Euribor floating rate + 0.80%

320

388

Current bank facilities, bank credit balances
Total

1

115

6,714

6,796

(1) of which accrued interest

The dates indicated are those for the beginning of the repayment schedule.
No covenants exist under loans used to finance a portion of the work related to the construction of the laboratories of
Vivalis and their equipment.
Since 2010, the Company has been covered by an interest rate hedging contract through the parent company Grimaud
La Corbière SA (GLC) for €2,204,000 that was reduced to €1,479,000 at 31 December 2012.
This contract was implemented on 11 June 2010 for a three-year period.
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This interest rate swap agreement provides for payment to GLC each quarter of 3-month Euribor plus a fixed-rate
amount of 1.31%.
A new interest rate hedging contract set up for €800,000 in 2011 was increased to €1,500,000 at 31 December 2012.
This second contract was implemented on 1 September 2011 for a four-year period.
This interest rate swap agreement provides for payment to GLC each quarter of 3-month Euribor plus a fixed-rate
amount of 1.82%.
In 2012, a third interest rate hedging contract was set up for €394,000 and reduced to €385,000 at 31 December 2012.
This last contract was implemented on 17 October 2012 for a seven-year period.
This interest rate swap agreement provides for a payment to GLC each month at 1-month Euribor plus a fixed-rate
amount of 0.58%.

a. At 31 December 2012
Gross

In thousands of euros
Total borrowings

Up to 1 year
6,714

of which loans secured during the year

1,500

of which loans repaid during the year

1,461

More than 1 year

1,641

More than 5 years

4,487

586

b. At 31 December 2011
Gross

In thousands of euros
Total borrowings

Up to 1 year
6,796

of which loans secured during the year

1,200

of which loans repaid during the year

1,315

More than 1 year

1,528

More than 5 years

4,137

1,131

4.3.15. Trade payables and related accounts
a. At 31 December 2012
In thousands of euros

Gross

Operating payables

More than 1 and
less than 5 years

Up to 1 year

More than 5
years

575

575

0

0

12

12

0

0

Operating payables – purchase invoice accruals

1,783

1,783

0

0

Total

2,370

2,370

0

0

Notes payable

b. At 31 December 2011
In thousands of euros

Gross

Operating payables

More than 1 and
less than 5 years

Up to 1 year

More than 5
years

736

736

0

0

28

28

0

0

Operating payables – purchase invoice accruals

1,198

1,198

0

0

Total

1,962

1,962

0

0

Notes payable

4.3.16. Tax and employee-related liabilities
In thousands of euros

31 December
2012

VAT due

31 December
2011

126

143

42

82

Wages and salaries

646

640

Social charges

847

871

Other taxes

Other employee-related liabilities

0

0

Total tax and employee-related liabilities (1)

1,661

1,736

(1) up to 1 year

1,661

1,736

more than 1 and less than 5 years

0

0

more than 5 years

0

0
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4.3.17 OTHER PAYABLES
31 December
2012

In thousands of euros
Payables on non-consolidated
investments
Amounts due in respect of fixed asset
purchases
Other trade payables
Total other payables

31 December
2011

2,003

4,753

4,746

6,412

10

10

6,759

11,175

Payables on non-consolidated investments relate to amounts outstanding from the acquisition of Humalys' shares for a
fixed price of €2,000,000 and an earn-out payment of €3,000.
Amounts due with respect to fixed asset purchases include both estimated future royalties to be paid for licence
concessions (See note 4.2.6) and debt incurred from the technology acquired in 2011. This latter item amounted to
€4,300,000 at 31 December 2012 versus €5,500,000 at the end of 2011.

a. At 31 December 2012
Gross

In thousands of euros

More than 1
year

Up to 1 year

Payables on non-consolidated investments

2,003

2,003

Payables to fixed asset suppliers

4,653

355

93

93

Payables to fixed asset suppliers – purchase invoice accruals
Other payables
Total

10

10

6,759

2,461

More than 5
years

4,298

0

4,298

0

b. At 31 December 2011
Gross

In thousands of euros

More than 1
year

Up to 1 year

More than
5 years

Payables on non-consolidated investments

4,753

2,750

2,003

Payables to fixed asset suppliers

6,123

3,145

2,978

0

289

289

4,981

0

Payables to fixed asset suppliers – purchase invoice accruals
Other payables
Total

10

10

11,175

6,194

4.3.18. DEFERRED INCOME
31 December
2012

In thousands of euros
Operating grants

31 December
2011

669

Research services and royalties
Total deferred income

744

55

347

724

1,091

a. At 31 December 2012
In thousands of euros
Operating grants
Research services and royalties
Total

Gross

More than 1
year

Up to 1 year
669

0

55

55

724

55

More than 5 years

595

74

595

74

At 31/12/2012, deferred income included:
- an outstanding amount of €430,000 from a grant of €550,000 obtained in December 2008, with €30,000 transferred
to income for 2009, €160,000 for 2010 and €40,000 for 2011. In 2012, a charge of €110,000 was recognised as a
consequence of headcount reduction of employees on permanent contracts in Nantes constituting the basis for the
grant.
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- €164,000 outstanding from a grant obtained in June 2009 for a total amount of €2,690,000. In 2011, €116,000 from
this grant initially classified as an investment grant was reclassified as an operating grant. The amount transferred to
income was €1,569,000 in 2009, €718,000 in 2010 and €355,000 in 2011. No income was recognised in 2012.
- €74,000 outstanding from a grant obtained in January 2010 for a total amount of €541,000 The amount transferred to
income was €87,000 in 2010, €194,000 for 2011 and €185,000 for 2012.
This also includes research services representing amounts invoiced to customers at the beginning of the period and
corresponding to work to be performed by Vivalis during the following year.
b. At 31 December 2011
In thousands of euros

Gross

Up to 1 year

Operating grants

744

424

Research services and royalties

347

347

1,091

771

Total

More than 1
year

More than 5 years

320

320

0

At 31/12/2011, deferred income included:
- €320,000 outstanding from a €550,000 grant obtained in December;
- €164,000 outstanding from the grant obtained in June 2009 for a total amount of €2,690,000.
- €259,000 outstanding from the grant obtained in January 2010 for a total amount of €541,000.

4.4. NOTES TO THE INCOME STATEMENT

4.4.1. Net sales
In thousands of euros

31 December 2012

Sale of trade goods
Research services

56

2,139

1,597

Other services
Total

In thousands of euros
Sales in France

32

0

2,171

1,653

31 December 2012

31 December 2011

1,526

1,426

645

227

2,171

1,653

Export sales
Total

31 December 2011
0

4.4.2. Own production of goods
and services capitalised
In thousands of euros

31 December 2012

Development expenditure

31 December 2011
144

133

Long-term investments

0

0

Property, plant and equipment

0

50

144

183

Total

In 2011, capitalised production relating to tangible assets concerned installations and fixtures for Vivalis' new
research laboratory in Lyon.

4.4.3. OPERATING GRANTS
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In thousands of euros

31 December 2012

ANR

31 December 2011
185

194

ANRT
DIACT

-110

40

OSEO

0

355

Other

8

15

Total

83
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Vivalis received a grant from DIACT in 2008 of €550,000. The corresponding amounts recognised under grants
resulted from jobs created in Nantes in the period with income of €10,000 recorded for each position created. Prepaid
income in 2012 represented a charge of €110,000 linked to the reduction in the company's headcount in the period.
The ANR provided a grant in 2010 for €541,000. Income recognised in 2012 amounted to €185,000.
In 2009, OSEO provided a “VIVABIO” grant totalling €2,690,000. Following the first milestone review, the
breakdown between amounts recorded under investment and operating grants was discounted. In consequence, the
total amount recorded under operating grants at 31 December 2011 amounted to €2,806,000. No income was
recognised in 2012.

4.4.4. Other income
In thousands of euros

31 December 2012

Upfront fees and milestone payments (1)

31 December 2011
585

3,455

Other

0

1

Total

585

3,456

(1) See note 4.2.20

4.4.5. Reversals of depreciation, amortisation and provisions and expense
reclassifications
In thousands of euros

31 December 2012

31 December 2011

Reversal of provisions for retirement severance benefits

0

0

Reversals of provisions for trade receivables

0

0

Reversals of provisions for contingencies and losses

0

0

Operating expense reclassifications

127

173

Total

127

173

Operating expense reclassifications concerned amounts recharged for outside services to certain customers.

4.4.6. Purchases and external expenses
Main expense items (in thousands of euros)

31 December 2012

31 December 2011

Work by various third parties

2,425

1,632

Fees

1,093

1,013

Maintenance and repairs

688

587

Administrative services

347

305

Travel expenses

216

257

Electricity

163

144

Symposiums, seminars, conferences

139

127

Post and telephone expenses

125

94

Entertainment expenses

117

128

Property leasing

106

50

Sundry transport expenses

105

70

Advertising, publications, public relations

101

44

80

72

Insurance premiums
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Waste management

74

77

Training fees

57

61

Analyses

46

81

Bank services

44

69

Natural gas

43

48

Leasing expenses

35

43

Water

18

19

Other

97

106

Total

6,119

5,027

4.4.7. Taxes, duties and related
amounts
In thousands of euros

31 December 2012

Training

31 December 2011
131

107

Taxes on remuneration

80

77

Apprentices tax

30

30

Other taxes / remuneration

21

0

Other taxes

212

151

Local taxes

65

63

0

13

71

32

Company vehicle tax

5

5

Corporate Social Solidarity Contribution C3S tax

4

7

Minimum annual CIT charge

0

0

Employer contribution for handicapped workers

10

20

Withholding taxes

Local business tax
CFE - CVAE regional business tax

53

3

Stamp and registration duties

2

2

Other taxes

2

6

343

258

Total

4.4.8. Personnel
a. Employees
Average number of employees

31 December 2012

31 December 2011

Executives and higher intellectual professions

64

61

Intermediate professions

36

37

Employees

3

5

Workers

0

0

Seconded personnel
Total

0

0

103

103

Employees present at 31 December 2012: 94 employees of which 83 on
permanent contracts and on 11 on fixed term contracts
Employees present at 31 December 2011: 106 employees of which 94 on
permanent contracts and on 12 on fixed term contracts

b. Personnel costs
In thousands of euros

31 December 2012

31 December 2011

Wages and salaries

4,686

4,634

Social charges

2,057

2,081

131

107

33

71

6,907

6,893

Employee tax expenses
Other personnel expenses
Total
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c. Remuneration paid to Executive Board and Supervisory Board members
31 December
2012

In thousands of euros
Fixed
Variable
Fringe benefits

31 December
2011

444

402

15

95

7

6

466

503

Attendance fees

40

40

All Supervisory Board members

40

40

506

543

33,334

0

none

none

Stock options (number of shares subscribed)

203,472

1,836

Executive Board members

203,472

1,836

Supervisory Board members

0

0

Equity warrants (number of shares subscribed)

0

0

Executive Board members

0

0

Supervisory Board members

0

0

All Executive Board members

TOTAL

Bonus share grants
Executive Board members
Supervisory Board members

d. Individual training rights
31 December 2012

31 December 2011

Rights vested in hours during the year

1,775

1,925

Training hours accumulated but unclaimed

5,967

5,303

Pursuant to the position of the French National Accounting Council, provisions are not recorded for
individual rights to training.
e. Employee benefits
Assumptions used for the valuation of pension benefits
31 December 2012

31 December 2011

Discount rate

2.69%

3.16%

Salary increase rate

2.50%

2.50%

Social security charge rate

47.85%

47.53%

Turnover rate

9.53%

7.72%

Change in net commitments and reconciliation of the provision
In thousands of euros

31 December 2012

Commitment at the beginning of period
Commitment at the end of period
Provision at the beginning of period
Humalys TUP merger contribution
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31 December 2011

97

46

129

97

97

46

0

35

Charge for the period

32

16

Reversal of the period

0

0

129

97

Provision at the end of period

4.4.9. Depreciation, amortisation & impairment of
fixed assets
31 December
2012

In thousands of euros

31 December 2011

Intangible fixed assets

1,228

1,154

Property, plant and equipment

1,838

1,741

Total fixed assets (A)

3,066

2,895

32

16

0

0

32

16

3,098

2,911

Trade receivables and other current assets

0

21

Total assets (D)

0

21

3,098

2,932

Provisions for unrealised foreign exchange losses

47

0

Provisions for impairment of long-term investments

-94

76

Total financial assets (F)

-47

76

27

0

1,077

7

-1,151

-76

0

-6

-47

-75

Employee commitments
Provisions for operating contingencies and losses
Total provisions (B)
Total net charges excluding current assets (C=A+B)

Exceptional amortisation (E=C+D)

Exceptional amortisation of fixed assets (G)
Provisions for impairment of fixed assets (H)
Accelerated tax depreciation or amortisation of fixed assets (I)
Other provisions (J)
Total exceptional items (K=G+H+I+J)

4.4.10. Net income/(loss) from
financial items
In thousands of euros

31 December 2012

Income from marketable securities
Interest on borrowings
Impairment of financial assets

31 December 2011
469

665

-169

-199

47

-76

Other

-28

-3

Net financial income/(expense)

319

387

4.4.11. Net exceptional items
31 December 2012

In thousands of euros
Net income on disposals
Amortisation and provisions, net of reversals on tangible fixed assets
Amortisation and provisions, net of reversals on intangible fixed assets
Accelerated tax depreciation and amortisation charges and reversals
Share of grant transferred to income
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31 December 2011
-2

-45

0

-7

-1,077

0

1,151

76

145

145

2010 Humalys income tax allocated to prior period losses

0

120

Other

-24

5

Net exceptional items

193

294

4.4.12. Income tax
a. Income tax charges
Effective tax rate
In thousands of euros

31 December 2012

Net income/(loss)
Income tax
Net loss before tax

31 December 2011

-11,958

-8,388

-2,759

-2,042

-14,717

-10,430

0

0

Effective tax rate

b. Tax losses carried forward
31 December 2012

31 December 2011

Losses carried forward at the beginning of the
period

32,999

21,941

Losses generated during period

14,807

13,436

0

2,378

47,806

32,999

Losses utilised during period
Prior losses used
Losses expired during period
Losses carried forward at the end of the period

(1) the loss includes an amount for SMOL Therapeutics linked to French tax group provisions for €1,000.

c. Deferred tax assets and deferred tax liabilities
31 December 2012

In thousands of euros
Deferred tax assets (investment grants and accelerated tax depreciation or
amortisation)

31 December 2011
528

960

1

2

Deferred tax liabilities
Corporate Social Solidarity Contribution (C3S)
Capital grants taxable at time of allotment

0

0

223

248

Unrealised gains from UCITS

0

2

Employee profit-sharing

0

0

304

708

Operating grants taxable at time of allotment

Total deferred tax assets/deferred tax liabilities)

4.4.13. Earnings per share
31 December 2012

31 December 2011

Basic net loss (in euros)

(a)

-11,957,883

-8,387,554

Average number of shares outstanding:

(b)

21,284,880

21,042,101

Total number of potential shares

(c)

22,091,664

22,125,577

(a) / (b)

-0.56

-0.40

Basic net earnings per share (in euros)

In light of the net loss, diluted earnings per share are considered identical to basic earnings.
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4.5. NOTES TO THE CASH FLOW STATEMENTS

4.5.1 Operating allowances for depreciation, amortisation and provisions
2012

In thousands of euros

2011

Amortisation of intangible fixed assets

1,228

1,154

Depreciation of tangible fixed assets

1,838

1,741

32

16

0

21

3,098

2,932

Provisions for current assets
Provisions for contingencies and losses
Total allowances for depreciation and amortisation, provisions

2012

In thousands of euros

2011

Reversal of provisions for contingencies and charges

0

0

Total reversals of operating expenses

0

0

4.5.2 - Exceptional allowances for depreciation, amortisation and provisions
2012

In thousands of euros
Exceptional depreciation or amortisation of fixed assets

27

Exceptional impairment losses of fixed assets
Accelerated tax depreciation or amortisation
Tax provisions

Total exceptional expenses

4.5.3 - Exceptional reversals
In thousands of euros
Reversal of accelerated tax depreciation or
amortisation

2012

2011

1,174

199

Reversal of exceptional depreciations for assets

0

0

Reversal of tax provisions

0

126

1,174

325

Total exceptional reversals

4.5.4 - Investment grants
In thousands of euros
Balance at beginning of the year
New grant
Reclassifications
Share of net loss transferred to the income statement

2012
73
2

2011
994

0

0

0
145

-116
-146

Cancellation of grants receivable
Balance at the end of the year
Changes in investment grant receivables

2011

58
7

732

0

43

4.5.5 - Gains and losses on disposals of assets
2012

In thousands of euros
Carrying amount of intangible fixed assets disposed of
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2011

0

1,077

7

23

123

0

0

1,127

130

Carrying amount of tangible fixed assets disposed of

2

180

Exceptional capital expenses

2

180

Proceeds from disposals of intangible fixed assets

0

0

Proceeds from disposals of tangible fixed assets

0

-135

0

-135

2

45

Exceptional income from capital transactions
Gains/losses on disposals of assets

4.5.6 - Subordinated grants
In thousands of euros

2012

Balance at beginning of the year

2011

4,558

4,558

0

0

Repayment

-178

0

Debt waiver

0

0

4,380

4,558

178

2,143

New grant

Balance at the end of the year
Changes in subordinated grant receivables

4.5.7 - Change in other current assets and liabilities

31/12/2012

31/12/2011

In thousands of euros
Inventories
Trade receivables and related accounts
Trade payables and related accounts
Other receivables (excl. reimbursable loans & invest. grants
VTJ treasury advances inter-account transfer

TUP
simplified
merger
procedure

31/12/2010

Change
in 2012

Change
in 2011

614

679

-93

501

65

-85

1,068

1,154

-277

558

86

-319

-2,370

-1,962

421

-799

408

742

9,811

6,371

41

4,203

-3,440

-2,209

-1,486

0

604

Prepayments and accrued income

1,605

119

-14

132

Tax and employee-related liabilities

-1,661

-1,736

107

-1,393

-75

236

-724

-1,135

252

-1,317

-411

-434

8,343

4,094

1,885

-4,249

-2,042

Accruals and deferred income

604
27

Reclassifications of capital grants
Change in other current assets/liabilities
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4.5.8 - Purchases of fixed assets
In thousands of euros
Purchases of intangible fixed assets

2012

2011

183

21,821

Elimination of Humalys TUP merger contribution

0

-8,067

Concessions, patents, restatements of future royalties

0

0

Inter-account transfer

0

-6,913

-144
3
9

-133
6,708

Own production of goods and services capitalised
Total intangible fixed assets

Purchases of tangible fixed assets

702

3,153

Elimination of Humalys TUP merger contribution

0

-290

Own production of goods and services capitalised

0

-50

-21
6
81

-1,038

Purchases of long-term investments

23

702

Repayment of deposits and guarantees

-8

Inter-account transfer
Total tangible fixed assets

1,775

Elimination of Humalys TUP merger contribution

0

-8

Own production of goods and services capitalised

0

0

Total financial assets
Purchases of fixed assets

15

694

735

9,177

4.5.9 - Change in working capital requirements with
for capital expenditures
Balances
In thousands of euros
Payables to fixed asset suppliers
Purchase invoice accruals on fixed assets
Change in working capital requirements with
regard to assets

2012

2011
-10,876

-8,189

-4,220

2,687

-289

-136

-196

153

-6,749

-11,165

-8,325

-4,416

2,840

66

-102

2012

2011

Balance at beginning of the year

6,682

6,797

New borrowings

1,500

1,200

Grimaud Group current account advances/LT

0

0

Grimaud Group current account repayments/LT

0

0

-1,461

-1,315

-7

0

6,714

6,682

Other changes

Balance at the end of the year

2011

-93

4.5.10 - Borrowings

Repayments

2012

-6,656

Adjustment of estimated future royalties

In thousands of euros

Changes
2010
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4.5.11 - Change in share capital
Balances
In thousands of euros
Share capital
Share premiums
Unpaid called up capital
Balance at the end of the year

2012

2011

Changes
2010

3,219

3,168

3,149

62,414

62,117

62,111

-216
65,417

2012

2011
51

19

297

6

-216
65,285
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65,260

132

25

5. OTHER INFORMATION
5.1. COMMITMENTS AND CONTINGENT LIABILITIES
5.1.1 - Debt guarantee by collateral
In thousands of euros

31 December
2012

- Equipment pledge

31 December
2011

973

1,236

2,000

4,750

31 December
2012

31 December
2011

- pledges on non-consolidated investments

5.1.2 Off-balance sheet commitments
In thousands of euros
Commitments given
- potential earn out payment on investment securities (1)

4,967

4,982

- sourcing commitment with a supplier

898

1,198

- commitment with a service provider

125

250

3

9

6,230

6,230

736

736

2,514

3,197

292

531

15,765

17,133

45

45

227

337

- equipment financing lease
- financial returns on OSEO reimbursable loans (2)
- financial returns and repayment of subordinated grants
- mortgage on loans
- interest payable on loans
Total commitments given
Commitments received
- grant from Dept 44 - Laennec construction
- bonds received from the Grimaud Group parent company
CRCA 10-year loan
CM 10-year loan

202

300

1,376

1,812

CEP 10-year loan

249

360

CEP 7-year loan

114

179

CEP 5-year loan

494

LCL 7-year loan

327

412

CM 7-year loan

- guarantee received from CRCA
2,000

4,750

- credit line granted by CRCA

payables on non-consolidated investments

50

50

- Credit line granted by LCL

50

50

- Credit line granted by CEP

50

50

- Credit line granted by CM

50

50

5,234

8,395

Total commitments received

(1) The maximum earn out is €5.5 million over a 15 year period (2025) less €533,000 for the amount owed from
2010 to 2012 (See 4.3.3)
(2) The maximum amount repayable of reimbursable loans under the Vivabio program is €9 million over a maximum
period of nine years from the obligating event for repayment of the financing for €2,771,000 (See note 4.3.12).

5.1.3. Contingent liabilities
There are no significant cases of litigation in progress.
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No provision has been recorded by the company in respect to stock option, equity warrant and bonus share
plans. In effect, the company intends to issue new shares in connection with future grants and
subscriptions.

5.1.4 Auditors' fees
Chesneau
In € (incl. tax)
2012
2011
Audit
Statutory auditing
Capital increase
Accessory missions
Subtotal
Other services
Legal, tax, labour issues
Other directly related
procedures
Accessory missions
Subtotal
Total

Deloitte
In € (incl. tax)
2012
2011

15,000

15,000

59,000

82,000

15,000

15,000

59,000

82,000

0
15,000

0
15,000

0
59,000

0
82,000

5.2. INFORMATION CONCERNING RELATED PARTIES
Related parties cover on the one hand relations with the Grimaud Group and its member companies, and on the other
hand, relations with its subsidiaries Vivalis Toyama Japan and SMOL Therapeutics that were both created in 2011.
For Grimaud Group and its member companies services provided concern both a group management agreement and
the provision of services and miscellaneous items by the Grimaud Group to Vivalis.
These services consist of either normal operating activities (accounting, payroll, cash management, health analyses,
interest rate swap allocation agreement, human resources, and IT services) or regulated activities (guarantees). For
fiscal 2012 €208,987 excluding tax was invoiced for these services including €77,189 for trade receivables at 31
December 2012.
Furthermore, on 28 March 2007, the Supervisory Board authorised Vivalis’ Executive Board to conclude a group
management agreement with Grimaud Group. Under the terms of this agreement, the latter ensures a role of
coordinating Group management and ensuring consistent performances and profitability. This agreement was
concluded for one year subject to tacit renewal. For fiscal 2012, €198,100 was invoiced for services.
With regards to Vivalis Japan, Vivalis invoiced for fiscal 2012 additional costs to its subsidiary of €4,612.82 linked to
its creation.
Vivalis Japan in turn invoiced Vivalis €120,000 for supplies and €1,584,443.15 for operating expenses with
€644,124.19 under trade payables at 31 December 2012.
In thousands of euros

31 December
2012

31 December
2011

Financial assets
- Non-consolidated investments

47

- Receivables on non-consolidated investments

47
604

Receivables
- Trade receivables and related accounts

2

238

252

- Other receivables

783

Payables
- Borrowings and miscellaneous debt
- Trade payables and related
accounts

743

731

Revenue

20

56

Financial income

13

4

- Payables on fixed assets and equivalent
- Other payables

Exceptional income

128

Reclassification of operating expenses

6

68

121

11

2,040

1,091

Operating expenses
- Purchase of raw materials and other supplies
- Other purchases and external
expenses
- Other operating purchases

7

Financial expense
- Interest and similar expense

16
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3

24

29/11/2002
24

29/11/2002
24

29/11/2002
24

29/11/2002

1.8
€23,025
€253,275

0.45

€27,150

€54,300

Subscriptio n price per share

P o tential capital increase

P o tential share premium

1.8

0.15

free

1.8

0.15

free

1.8

0.15

free

240
€197,624

€40,500

A llo catio n to share premium

0

0

0

Number o f shares to be subscribed

P o tential capital increase

P o tential share premium

1,100
660

SSO 5: grants made to 2 o fficers.

SSO 6: grants made to 2 o fficers.

470,880

SSO 10: Vivalis+Subsidiary emplo yees and o fficers

To tal

21,485

0

0

0

14,000

530

320

2,300

2,525

1,810

Granted

6.67

€43,124

€3,920

26,136

242

1

0

€9,940

904

€10,843

6,024

58

no ne

01/02/2015

1to 6

1.8

0.15

free

15

03/11/2004
19 & 20

03/11/2004

1.8

0.15

free

1.8

0.15

free

6.67

€28,512

€2,592

17,280

160

1

0

0

0

0

0

0

yes

03/04/2016

Vario us

€26,400

€2,400

R

O

16,000

160

S S O 5 .1

1, 3, 3, 4

3,401

0

0

0

0

0

0

474

1,617

1,310

181,818

157,000

7,500

7,500

7,000

430

320

1,586

482

0

Exercised In pro gress

6.67

€45,797

€4,163

27,756

257

1

0

€7,663

697

€8,359

4,644

43

no ne

05/10/2015

05/10/2009

€49,500

€4,500

R

O

30,000

300

S S O 4 .2

1& 2

7

13/09/2005

€2,400

1.8

0.15

free

172,000

157,000

7,500

7,500

0

0

0

0

0

0

To be granted

6.67

€28,512

€2,592

17,280

160

1

0

0

0

0

0

0

yes

03/04/2016

Vario us

€26,400

R

O

16,000

160

S S O 5 .2

1, 3, 3, 4

1.8

0.15

free

6.67

€24,948

€2,268

15,120

140

1

100

0

0

0

0

0

yes

03/04/2016

Vario us

€39,600

€3,600

R

O

24,000

240

S S O 6 .1

1, 3, 3, 4

03/04/2006 03/04/2006

19 & 20

03/11/2004

€4,350

1.8

0.15

free

6.67

€51,678

€4,698

31,320

290

1

0

0

0

0

0

0

yes

03/04/2016

Vario us

€47,850

R

O

29,000

290

S S O 6 .2

1, 3, 3, 4

03/04/2006

7

5.19

0.15

free

€41,400

0.15

free

276,000

276,000

SSO 7

-1

R

O

-2

To be held

16

09/06/2009

-1

R

O

-3

€1,125

0.15

free

7,500

7,500

SSO 8

To be held

16

10/06/2010

-1

R

O

-4

€1,125

0.15

free

7,500

7,500

SSO 9

To be held

15

07/06/2011

-1

R

O

-5

€23,550

0.15

free

157,000

157,000

S S O 10

To be held

16

04/06/2012

0

0

0

0

276,000

0

0

0

0

0

To be set

To be set

To be set

€1,125

7,500

7,500

0

0

0

0

0

0

0

To be set

To be set

To be set

€1,125

7,500

7,500

0

0

0

0

0

0

0

To be set

To be set

To be set

€23,550

157,000

157,000

0

0

0

0

0

0

0

To be set

To be set

To be set

6.67

6.67

(5): Reso lutio n 16 o f the A GM o f 04 June 2012 specified that the to tal amo unt o f shares issued under this plan and the plan fo r free shares vo ted by reso lutio n 17 o f the same EGM o f 04/06/2012 may no t exceed 157,000 shares.

(4): Reso lutio n 15 o f the A GM o f 07 June 2011specified that the to tal amo unt o f shares issued under this plan and the plan fo r free shares vo ted by reso lutio n 16 o f the same EGM o f 07/06/2011may no t exceed 7.500 shares.

(3): Reso lutio n 16 o f the A GM o f 10 June 2010 specified that the to tal amo unt o f shares issued under this plan and the plan fo r free shares vo ted by reso lutio n 17 o f the same EGM o f 10/06/2010 may no t exceed 7.500 shares.

6.67

6.67

6.67

€35,280 To be determined To be determined To be determined To be determined

€1,050

7,000

7,000

1

7,000

0

0

0

0

0

yes

01/10/2020

Vario us

€70,560 To be determined To be determined To be determined To be determined

€2,100

R

O

14,000

14,000

S S O 7 .1

4

01/10/2010

16

13/09/2005 09/06/2009

(2): Reso lutio n 16 o f the A GM o f 9 June 2009 specified that the to tal amo unt o f shares issued under this plan and the plan fo r free shares vo ted by reso lutio n 17 o f the same EGM o f 09/06/09 may no t exceed 290,000 shares.

285,661

0

0

0

283,000

230

780

340

811

500

Lapsed

6.67

€236,828

€21,530

143,532

1,329

3

240

€76,408

€6,946

€83,354

46,308

431

yes

05/04/2015

Vario us

€330,000

€30,000

R

O

200,000

2,000

S S O 4 .1

(1): 80% o f the average trading price fo r the 20 trading sessio ns preceding the grant date by the Executive B o ard

7,500
157,000

SSO 9: Vivalis+Subsidiary emplo yees and o fficers

7,500

SSO 8: Vivalis+Subsidiary emplo yees and o fficers

290,000

2,400

SSO 4: 1emplo yee and 3 o fficers.

SSO 7: Emplo yees

2,910

SSO 3: 6 peo ple including 4 emplo yees and 2 o fficers.

Issued

6.67

€1,458
€16,038

€2,430
€26,730
6.67

9,720

90

2

0

16,200

150

1

0

€5,346

486

€5,832

3,240

30

no ne

05/01/2015

1,810

6.67

0

0

0

0

0

€72,732

€6,612

€79,344

44,080

420

no ne

05/10/2013

SSO 2: 19 peo ple including 17 emplo yees and 2 o fficers.

Init ia l be ne f ic ia rie s

6.67

0

Number o f o ptio ns in fo rce

Clo sing share price at 31/12/2012

0

Number o f beneficiaries remaining

426

€17,966

€20,250

A llo catio n to capital increase

500

€215,590

€60,750

Sums received by the co mpany

Optio ns lapsed

119,772

1,310

135,000

Number o f shares subscribed

1,109

yes

Number o f o ptio ns exercised

C ha nge s a nd s it ua t io n a t 3 1/ 12 / 2 0 12

no ne

20/12/2012

23/05/2012

€49,500

€4,500

R

O

30,000

300

S S O 3 .5

1& 2

24/05/2006 31/07/2003 06/10/2003 05/01/2009 01/02/2009

€19,800

€1,800

R

O

12,000

120

S S O 3 .4

1

Expiry o f exercise perio d

€94,050

€8,550

R

O

57,000

570

S S O 3 .3

1& 2

Co mmencement o f the exercise perio d

0.15

0.15

free

P ar value o f Vivalis share

R

O

free

R

B eneficiaries(see fo o t o f table)

153,500

1,535

S S O 3 .1

1

Optio n issue price

O

Catego ry o f shares to be subscribed

1,810

SSO 2

1

181,000

Co nditio ns precedent fo r exercise

15

03/11/2004

23/05/2002 20/12/2002 06/10/2003 05/01/2005 01/02/2005 05/04/2005 05/10/2005 03/04/2006

1

23/05/2002

Number o f shares to be subscribed

Number o f o ptio ns issued

Init ia l t e rm s a nd c o ndit io ns

T ype o f s e c urit ie s is s ue d

Reso lutio n number

M eeting Date o f the B o ard o f Directo rs o r
Executive B o ard

Reso lutio n number

EGM o f

D e t a ils o f t he re s o lut io ns .

To be granted

P OST-IP O A FTER ELIM INA TION OF LA SP ED OP TIONS

S H A R E S UB S C R IP T IO N O P T IO N S ( S S O ) IS S UE D B Y V IV A LIS S A A T 3 1 D E C E M B E R 2 0 12 ( upda t e d 12 / 0 2 / 2 0 13 )

€537,448

€72,502

483,344

181,818

284,266

€410,212

€53,860

€464,072

359,068

3,401

€1,061,235

€181,575

1,210,500

469,485

To tal

5.3. DILUTIVE INSTRUMENTS
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5.4. IDENTITY OF THE PARENT COMPANIES
Identity of the parent companies consolidating the company’s financial statements

COMPANY NAME - HEAD
OFFICE

Form

Groupe Grimaud La Corbiere
S.A. (1)
La Corbière
49450 ROUSSAY

Capital

% holding

with Management
and Supervisory
Boards

1,175,055

50.72%

S.A.S.

11,451,072

1.29%

S.A.

La Financiere Grand Champ
La Corbière
49450 ROUSSAY

( 1 ) Groupe Grimaud La Corbiere La Corbière 49450 ROUSSAY is itself consolidated by La Financiere Grand Champ La
Corbière 49450 ROUSSAY, a simplified joint stock company with registered capital of €11,451,072 that holds 51,95 % of its
capital.

5.5. SUBSIDIARIES AND ASSOCIATES

Name

SUBSIDIARIES (>50%held)
SMOL Therapeutics
Vivalis Toyama Japan
(JPY thousands)

Share capital

Ownership
interest (2)

Equity (1)

1,000 €
0€

Loans, advances
(4)

Net sales (6)

Dividends (3)

Gross carrying
value of shares
Net carrying
value of shares

Guarantees (5)

Profit or loss (7)

100.00 %
0€
100.00 %

1,000 €
0€
46,471 €

500 €
0€
764,866 €
¥86,896,000

¥5,666,000
¥1,991,000
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0€
(1,218) €
¥185,126,000
¥23,612,000

5.6. MARKET RISKS
5.6.1 Interest rate risks
The Company is exposed to market risks in connection with hedging both of its liquid assets and of its medium
and long-term indebtedness.
As far as its liquid assets are concerned, exchange rate risk is controlled by procedures for monitoring and
validation existing at the Company level. Liquid assets are also mainly invested in investment securities with
guaranteed return of principal on maturity offering a high degree of security (See note 4.3.7)
The Company has also obtained loans to finance its investments. At 31 December 2012, borrowings totalled
€6,713,000 including fixed rate debt of €1,368,000 (See note 4.3.14). Floating rates are based on the 3-Month and
1-month Euribor or Codevi benchmarks.
At 31 December 2012, the Company was covered by three interest rate swaps through its parent company. In
consequence, its exposure to risks relating to floating-rate debt is limited.
5.6.2. Exchange rate risk
The Company’s exposure to exchange rate risks involving the US dollar or any other currency is limited.
Therefore, at this stage of its development, the Company has taken no steps to protect its business against
exchange rate risks. The Company will monitor its exchange rate exposure in relation to changes in its situation.
The Company’s strategy is to use the euro as the main currency when signing contracts. The Company could enter
into contracts, however, in the future to cover exchange rate fluctuations if it appeared necessary and if the risks
were deemed to be material.

5.7. SUBSEQUENT EVENTS
Following the execution of the merger agreement between the Company and Intercell AG on 16 December 2012,
an amendment to this agreement was executed on 18 January 2013.
The AMF approved the filing of this Document E relating to this proposed merger on 23 January 2012 under No.
E13-003.
On 27 February 2013, the shareholders of Intercell AG approve this merger, with 97.4% of the votes in favour.
The shareholders of Vivalis SA also approved this merger on 7 March 2013 with 99% of the votes in favour.
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20.4 Verification of historical financial information prepared under French GAAP
Statutory auditors' report
for the statutory financial statements
Fiscal year ended 31 December 2012

To the Shareholders:
In compliance with the assignment entrusted to us by the annual general meeting, we hereby report to you for the year ended
31 December 2012, on:
- The audit of the accompanying financial statements of Vivalis;
- The justification of our assessments;
- The specific verifications and information provided by law.
The financial statements have been approved by the Executive Board. Our role is to express an opinion on these financial
statements based on our audit.
I. Opinion on the financial statements
We conducted our audit in accordance with professional standards applicable in France. These standards require that we plan
and perform the audit to obtain reasonable assurance that the annual financial statements are free of material misstatements.
An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by the management, as well as
evaluating the overall financial statements presentation. We believe that our audit provides a reasonable basis for our opinion
given below.
In our opinion, the financial statements give a true and fair view of the Company’s financial position and its assets and
liabilities and of the results of its operations for the year then ended in accordance with the accounting rules and principles
applicable in France.
II. Justification of our assessments
In accordance with the provisions of Article L.823-9 of the French commercial code (Code de commerce) relating to the
justification of our assessments, we inform you that we assess the appropriateness of the accounting principles used and,
when applicable, the reasonable nature of the estimates herein and the overall presentation of financial statements, notably
with respect to intangible assets.
The assessments thus made form part of our procedure for auditing the annual financial statements taken in their entirety and
have therefore contributed to the formation of our opinion expressed in the first part of this report.
III. Specific verifications and information
We have also performed, in accordance with professional practice standards applicable in France, the specific verifications
required by French law.
We have no matters to report in connection with the fair presentation and consistency with the financial statements, of the
information given in the report of the Executive Board and of the documents addressed to the shareholders in respect of the
financial position and the financial statements.
Concerning information provided in accordance with Article L. 225-102-1 of the French commercial code on remuneration
and benefits paid to corporate officers and other commitments granted in their favour, we have verified that they are
consistent with the accounts or data used to prepare them and, when applicable, information obtained by your Company from
companies exercising control over it or that it controls. On the basis of these procedures, in our opinion this information is
accurate and provides a fair presentation.
Cholet and Neuilly-sur-Seine, 27 March 2013
Statutory Auditors
Deloitte & Associés
Cabinet Gérard Chesneau et Associés SA

Christophe Perrau
Jean-Claude Pionneau
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20.5 FEES CHARGED BY AUDITORS AND MEMBERS OF THE NETWORK TO THE GROUP

Chesneau
In € (excl. tax)
2012
2011
Audit
Statutory auditing, certification, review of the
separate and consolidated financial statements
of the issuer
Vivalis SA
Fully consolidated subsidiaries
Other procedures and services directly related
to the statutory auditor's engagement
Vivalis SA
Fully consolidated subsidiaries
Subtotal
Other services
Legal, tax, labour issues
Other directly related procedures
Accessory missions
Subtotal
Total

Deloitte
In € (excl. tax)
2012
2011

15,200

15,000

129,800

82,000

15,200

15,000

129,800

82,000

1,865

0

500

0

1,865

500

17,065

15,000

130,300

82,000

0
17,065

0
15,000

0
130,300

0
82,000

20.6 DIVIDEND DISTRIBUTION POLICY
The Company has not paid any dividends for the last three fiscal years. Unclaimed dividends relating to shares are forfeited
after five years.
The Company positions itself as a growth stock and does not intend, as at the date of the this Registration Document, to adopt
a policy of paying regular dividends.
20.7 LEGAL AND ARBITRATION PROCEEDINGS
There are not currently any governmental, judicial or arbitration proceedings, including any proceedings that the Company is
aware of, pending or threatened, capable of having or having had over the last 12 months a material impact on the financial
condition or profitability of the Company, other than those already included in the 2012 financial statements.
20.8 SIGNIFICANT CHANGE IN THE COMPANY’S FINANCIAL OR TRADING POSITION
The publication of the proposed merger with Intercell AG in December 2012 and approval by shareholders of both companies
in early 2013 is an event likely to materially affect the size of the Group and the Company, and particularly its revenue in
2013. The reader is invited to review the Document E, to which the AMF assigned registration number E 13-003 on 23
January 2013.
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21 ADDITIONAL INFORMATION
On the filing date of this Registration Document, the Company was a public limited company with an Executive Board and
Supervisory Board organised under French law, governed by applicable laws and regulations and by its Articles of
Association. A Combined General Meeting of Shareholders was held on 31 March 2007 to adopt new Articles of Association
(statuts) adapted to its new status as a public company whose shares are listed on a regulated market.
On 16 December 2012, the Group announced a proposed merger with Intercell AG. The shareholders of both companies
voted in favour of this project. At the effective date of the merger, the governance of Valneva SE will change. The reader is
invited to review the Document E, to which the AMF assigned registration number E 13-003 on 23 January 2013, and more
specifically paragraph 3.5.1.5, which describes the governance of the new group thus formed after the merger. A Combined
General Meeting of Shareholders was held on 31 March 2007 to adopt new Articles of Association adapted to its status as a
European Company and subject to completion of conditions precedent.

21.1 SHARE CAPITAL
21.1.1

Share capital

On 2 April 2013, the Company’s share capital was à €3,224,379.30 divided into 21,495,862 fully paid-up shares with a
nominal value of €0.15 per share.
There is no security or other collateral relating to the securities of the Company.
21.1.2

Non-equity securities

On the filing date of this Registration Document, there were no non-equity securities issued and outstanding.
21.1.3

Purchase of treasury shares

Purchases by the Company of its own shares are described in the management report, paragraph 23 (Appendix 1 of this
document).

21.1.4

Potential share capital

21.1.4.1 Unissued authorised share capital at 02 April 2013
None.
21.1.4.2 Options to subscribe for or purchase shares
Options to subscribe for or purchase shares granted by the Company and in force on 2 April 2013 are described in the table
presented below.
The Company has granted exclusively stock options to subscribe for shares. It should be pointed out that the difference
between allotted options and exercisable options is as follows:


some options have become null and void as the person concerned is no longer an employee or company
representative;



some options have become null and void as the objectives upon which their exercising depends have not been
achieved;



some options have not been allotted and have become null and void owing to expiry of the authorisation given by the
meeting;
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some options have not been allotted and have become null and void owing to a mechanism imposing a maximum
decided on by the meeting and ensuring that the total number of shares to be issued as a result of the exercising of
authorised share options or authorised share equity warrants does not exceed, in total, a number set by the meeting.

SUMMARY OF PAST STOCK OPTION GRANTS
INFORMATION ON STOCK OPTIONS
Plan 1
Plan 2
Plan 3
Plan 4

Plan 5

Plan 6

Meeting date
29/06/2001

23/05/2002

29/11/2002

03/11/2004

03/11/2004

13/09/2005

09/06/2009

05/04/2005
&
05/10/2005

03/04/2006

03/04/2006

01/10/2010

108

108

108

1

Meeting date of the
Board of Directors
(before 2002) and
Executive Board

12/07/2001

23/05/2002

20/12/02
01/09/03
06/10/03
05/01/05
01/02/05

Number of shares to
which each option
confers a right

108

108

108

Subscription price for
one share

€0.30

€0.45

€1.80

€1.80

€1.80

€1.80

€5.19

2,420

1,810

3,610

2,400

1100 to 440
(a)

660

290,000

2,420

1,810

3,225

2,300

320

530

14,000

0

0

482

1,586

320

430

7,000

0

0

0

1,342

320

430

0

Number of options
authorised

Number of options
granted to employees
and officers

Number of options
exercisable, i.e.
allotted but not yet
exercised as at 02
April 2013

of which the number
exercisable by officers

Starting date for the
exercise of options

12/07/2005

23/05/2006

01/09/2004
06/10/2007
05/04/2009
05/01/2009
05/10/2009
01/02/2009
and on
Achievement Achievement Achievement
and on
achievement of objectives of objectives of objectives
achievement of objectives
of objectives
(b)
(b)
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Expiry date

12/07/2011

23/05/2012

20/12/2012
01/09/2013
06/10/2013
05/01/2015
01/02/2015

132,664

135,000

173,116

50,952

0

0

0

0

0

52,056

171,288

34,560

46,440

7,000

05/04/2015
&
05/10/2015

03/04/2016

03/04/2016

01/10/2020

Number of shares
taken up at 02 April
2013

Total number of shares
available for take up at
02 April 2013

Balance of options still
to be allotted and
expiry date for
authorisation for the
allotment of options

0
Plan closed

0
Plan closed

0
Plan closed

0
Plan closed

0
Plan closed

0
Plan closed

0
Plan closed

Balance of shares
available for take up at
2 April 2013 from
options not yet granted

0

0

0

0

0

0

0
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(a) The number of authorised options is 1,100. It is stipulated by the general meeting as a function of the reality
of the increases in subscribed capital that this number be proportionally reduced. Since subscriptions have been
only partial subscriptions, the number of options that can be allotted therefore was reduced to 440.
(b) For employees, apart from Majid Mehtali, the starting point for exercising options is four years after the date
of grant to a given person. For Majid Mehtali and Franck Grimaud, the right to exercise an option is linked to
the achievement of targets.
(c) Options not yet granted have a term of ten years from their date of grant to a given person.

21.1.4.3 Information on equity warrants 02 April 2013

Grant date

06/09/2011
Equity
warrants
from issue
23
TOTAL

Equity
warrants
authorise
d

Equity
warrant
s issued

37,500

22,500

Recipients

Michel Gréco
(11.250)
Alain Munoz
(5.625)

Equity
warrant
s
forfeited

Equity
warrant
s
exercise
d

Equity
warrants
outstandi
ng

20,625

0

16,875

Number of
shares to be
Subscriptio
issued with
Expiry
n price per
a nominal
date
share in €
value of
€0.15
16,875
€5.17
06/09/2016

16,875

21.1.4.4 Information on bonus shares granted at 2 April 2013
The extraordinary shareholders' meeting of 31 March 2007 (resolution 22) authorised the Executive Board to
make, on one or more occasions, free allotments of 436,000 shares to employees and officers over a period of 38
months.
On 4 September 2007, the Executive Board made use of this authorisation by granting 296,000 bonus shares to
employees and officers (refer to the extraordinary report of the Executive Board on transactions undertaken in a
period pursuant to articles L225-197-1 to L225-197-3 of the French commercial code, Appendix 1 of this
document). Franck Grimaud, Majid Mehtali and Céline Bréda, Executive Board members are recipients. Grants
to Executive Board members are described in the table presented in section 17.2 of this document.
On 25 July, 2008, the Executive Board granted 60,500 bonus shares to employees, 28,500 shares on
23 July 2009 and 51,000 shares on 22 February 2010. Following these grants, under this plan there are no
further shares for allotment.
The extraordinary shareholders' meeting of 9 June 2009 (resolutions 16 and 17) authorised the Executive Board
to grant, on one or more occasions, 290,000 bonus shares to employees and officers over a period of 38 months.
The Executive Board granted 55,500 bonus shares on 22 February 2010 and 47,500 bonus shares on 1 October
2010. On that same day, the Executive Board granted 14,000 stock options. Finally, on 6 September 2011, the
Executive Board granted 34,500 bonus shares. In light of resolutions 15 to 17 of the extraordinary general
meeting of 9 June 2009, the total number of bonus shares and stock options that may be granted under these
resolutions do not exceed an aggregate amount of 290,000 shares. This authorization has lapsed.
The extraordinary shareholders' meeting of 10 June 2010 (resolutions 16 and 17) authorised the Executive Board
to grant, on one or more occasions, 7,500 bonus shares to employees and officers for a period of 38 months. To
date, the Executive Board has not made use of this authorisation.
The extraordinary shareholders' meeting of 7 June 2011 (resolutions 16 and 17) authorised the Executive Board
to grant, on one or more occasions, 7,500 bonus shares to employees and officers for a period of 38 months. To
date, the Executive Board has not made use of this authorisation.
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The extraordinary shareholders' meeting of 7 June 2011 (resolutions 16 and 17) authorised the Executive Board
to grant, on one or more occasions, 157,000 bonus shares to employees and officers for a period of 38 months.
To date, the Executive Board has not made use of this authorisation.

21.1.4.5 Information on the Company's share capital after the exercise of different dilutive instruments
at 02 April 2013

Shares held
Grimaud Group
La Financière Grand Champ
Private individual investors of the
Grimaud family

%

Dilutive instruments

Breakdown of share capital
after the exercise of dilutive
instruments

%

10,885,280

50.64

0

10,885,280

49.27

277,700

1.29

0

277,700

1.26

362,030

1.68

0

362,030

1.64

8,468,178

39.39

0

8,468,178

38.33

392,324

1.83

0

392,324

1.78

Franck Grimaud

394,636

1.84

108,000

502,636

2.28

Majid Mehtali

229,046

1.07

123,513

352,559

1.60

Céline Breda

25,844

0.12

27,756

53,600

0.24

Alain Munoz

41,800

0.19

5,625

47,425

0.21

Michel Greco

100

0.00

11,250

11,350

0.05

136,412

0.63

0

136,412

0.62

282,512

1.32

121,408

403,920

1.83

172,000

172,000

0.77

26,250

26,250

0.12

595,802

22,091,664

100.00

Bearer shares
Investors
Executive Board

Independent members of the
Supervisory Board

Private individual investors with
shares in registered form
Non-officer employees
Number of bonus shares or stock
options to be granted
Equity warrants not granted
TOTAL

21,495,862

100.00
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21.1.5

Information on the share capital of the Company that is subject to an option or to a
conditional or unconditional agreement stipulating that it be made subject to an option

None.
21.1.6

Changes in share capital

Date

Executive
Board
meeting of
28/01/2011
Executive
Board
meeting of
22/07/2011
Executive
Board
meeting of
22/07/2011
Executive
Board
meeting of
06/09/2011
Executive
Board
meeting of
22/02/2012
Executive
Board
meeting of
25/07/2012
Executive
Board
meeting of
25/07/2012
Executive
Board
meeting of
01/10/2012
Executive
Board
meeting of
07/12/2012
Executive
Board
meeting of
17/01/2013
Executive
Board
meeting of
17/01/2013

Nature of
share
transactions

Capital
increase
(in €)

Share
or
contributio
n premium
(in €)

Number
of shares
issued

Nomina
l value
(in
euros)

Capital
increase in
cash

4,017.6

28,172.40

26,784

0.15

Share
capital
after
transactio
ns (in
euros)
20,993,647 3,149,047.05

Capital
increase in
cash

2,219.40

22,440.6

14,796

0.15

21,008,443 3,151,266.45

Capital
increase in
cash

750

0

5,000

0.15

21,013,443 3,152,016.45

Capital
increase in
cash

15,600

0

104,000

0.15

21,117,443 3,167,616.45

Capital
increase in
cash

5,000.1

0

33,334

0.15

21,150,777 3,172,616.55

Capital
increase in
cash

39,852

9,396

62,640

0.15

21,213,417 3,182,012.55

Capital
increase in
cash

6,675

0

44,500

0.15

21,257,917 3,188,687.55

Capital
increase in
cash

4,950

0

33,000

0.15

21,290,917 3,193,637.55

Capital
increase in
cash

93,312

7,776

51,840

0.15

21,342,757 3,201,413.55

Capital
increase in
cash

215,589.60

17,965.8

119,772

0.15

21,462,529 3,219,379.35

Capital
increase in
cash

4,999.95

0

33,333

0.15

21,495,862 3,224,379.30
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Total
number
of shares

21.2 MEMORANDUM AND ARTICLES OF ASSOCIATION
The main provisions of the Articles of Association set forth below are those which were adopted at the general
meeting of shareholders held on 31 March 2007 and which will come into force concomitantly when the shares
of the Company are admitted to trading on Euronext Paris of NYSE Euronext.
21.2.1

Object and purpose of the Company (article 3 of the Articles of Association)

The Company's objects and purposes are, in France and in all countries, as follows:
produce, control and commercialize any goods, services or research programs with uses in human and
animal health using molecular and cell biology technologies or any techniques relating thereto;
in particular, the production of molecules of pharmaceutical interest in animals, notably bird eggs;
in particular, the manufacturing, import, export, commercialization and distribution of medicines intended
for human use and for human experimentation; and
more generally, any industrial, commercial, financial, movable or immovable operation directly or indirectly
relating to the corporate purpose or which may facilitate its operation, achievement or development.
21.2.2

Corporate governance, management and supervisory bodies

21.2.2.1 Membership of the Executive Board (article 15 of the Articles of Association)
The Company is managed by an Executive Board which performs its functions under the control and supervision
of the Supervisory Board.
The number of Executive Board members is fixed by the Supervisory Board, but it cannot be more than seven.
Executive Board members are appointed by the Supervisory Board. Their removal is decided by the shareholders
at an ordinary general meeting.
Executive Board members are appointed for a term of six (6) years, ending at the general meeting of
shareholders called to consider and act on the financial statements for the preceding fiscal year and held during
the year in which their term of office expires and at the end of which they may all be reappointed. In case of a
vacancy, a replacement may be appointed to serve the remainder of the term.
Executive Board members are always eligible for re-appoint.
The age limit for occupying the office of Executive Board member is seventy (70) years of age. An incumbent
Executive Board member is deemed to have retired from office at the end of the fiscal year in which he reaches
that age.
The Supervisory Board appoints one of the Executive Board members as Chairman.
21.2.2.2 Meetings of the Executive Board
The Executive Board meets as often as the interests of the Company require, when meetings are called by its
Chairman, or at least half of its members, at the registered office or at any other venue indicated in the notice of
meeting. A meeting may be organised by any means, even verbally.
The Chairman of the Executive Board chairs the meetings and appoints a secretary who need not be a member.
For business to be validly conducted, at least two members must be present.
If the Executive Board consists of two members, actions must be taken unanimously. If it consists of more than
two members, actions must be taken by a majority of the members, and voting by proxy is prohibited. In the
event of a tie, the Chairman of the meeting has the deciding vote.
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Actions are recorded in the minutes kept in a extraordinary record book and signed by the Executive Board
members present at the meeting. The minutes must give the names of the members present and those members
who were absent.
Copies of or abstracts from these minutes may be certified by the Chairman of the Executive Board or by one of
its members and, during liquidation, by the liquidator.
Executive Board members may distribute management tasks among themselves with the approval of the
Supervisory Board. This distribution of tasks, however, may under no circumstances excuse the Executive Board
from meeting and discussing the most important matters relating to the Company's management, or have the
effect of depriving the Executive Board of its character of being the body collectively responsible for deciding
the Company's general management.
21.2.2.3 Remuneration of Executive Board members
The Supervisory Board fixes the remuneration of Executive Board members.
21.2.2.4 Powers and responsibilities of the Executive Board
The Executive Board has the broadest authority to act on behalf of the Company in all circumstances. It must use
this authority within the limits of the Company's objects and purposes and subject to those expressly given by
law to the Supervisory Board and the shareholders.
Any limitation on the powers of the Executive Board may not be asserted against third parties.
A transfer of real property, however, and the provision of collateral and security and guarantees may be
authorised by the Supervisory Board on terms and conditions provided by applicable law.
The Executive Board gives notice of general meetings of shareholders, prepares and approves the agenda for
them and carries out the actions approved.
At least once every quarter, the Executive Board is to present a report to the Supervisory Board.
After the end of each fiscal year and within three (3) months following it, the Executive Board is to present to
the Supervisory Board the annual reporting documents and all documents required by law for the purposes of
verification and control.
The Chairman of the Executive Board represents the Company in its dealings with third parties.
The Supervisory Board, however, is authorised to grant the same power of representation to one or more other
Executive Board members, each one having the title Managing Director (Chief Executive).
The provisions limiting the power of representation of the Company cannot be asserted against third parties.

21.2.2.5 Membership of the Supervisory Board (article 17 of the Articles of Association)
The Supervisory Board consists of at least three (3) members and no more than eight (8) members, who are
elected at an ordinary general meeting of shareholders.
The members of the Supervisory Board who are individuals must be younger than seventy-five (75) years of age,
subject to the following provisions.
The term of office of Supervisory Board members is fixed at three (3) years (a year running from the time
between two consecutive annual ordinary general meetings of shareholders) and subject to the provisions
described below.
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The term of office of any Supervisory Board member is limited to the period remaining until the annual ordinary
general meeting of shareholders held in the year during which the Supervisory Board member concerned reaches
the age of seventy-five (75)
Supervisory Board members may be re-elected one or more times, subject to the above provisions on the age
limit. They may be removed at any time by action of the shareholders at an ordinary general meeting.

21.2.2.6 Meetings of the Supervisory Board
The Board is to appoint, from amongst its members, a Chairman and a Vice-Chairman who are responsible for
calling Board meetings and chairing them. The Chairman is also to appoint a secretary who need not be a
shareholder.
The Supervisory Board is to meet as often as the interests of the Company require, upon the call of the
Chairman, the Vice-Chairman or a Supervisory Board member.
The Chairman, however, must call Board meetings on a date that cannot be later than fifteen (15) days after at
least one Executive Board member or at least one Supervisory Board member submit(s) to him a request to do so
containing the reasons therefore.
If no action is taken in response to such request, the other Supervisory Board members or the Executive Board
member concerned may organise the meeting themselves, stating the agenda of the meeting.
The Supervisory Board can also meet by videoconference.
For business to be validly conducted, at least half of the Supervisory Board members must actually be present.
Actions are taken by a majority of the votes of members present or by proxy. In the event of a tie, the Chairman
of the meeting has the deciding vote.
For the purposes of calculating the quorum and majority, moreover, Supervisory Board members are deemed to
be present, if they attend Board meetings by videoconference, except for the following actions:
o
o

appointment of Executive Board members;
appointment of the Chairman or Vice-Chairman of the Supervisory Board and determination of their
remuneration.

Supervisory Board members may be represented at each meeting by one of the other members, but a member act
as proxy for only one other Board member. This authority is only applicable for a single meeting and can be
given by simple letter or telex.
21.2.2.7 Remuneration of Supervisory Board members
Supervisory Board members may receive as remuneration for their service a fixed annual amount as director's
fees, which amount, approved at an ordinary general meeting of shareholders, remains applicable until action to
change it.
The Board is to distribute these benefits among its members as it sees fit.
21.2.2.8 Powers and responsibilities of the Supervisory Board
The Supervisory Board is to exercise permanent supervision and control over the management of the Company
by the Executive Board.
It appoints the Executive Board members and sets their compensation. It is to appoint the Chairman of the
Executive Board and, if applicable, the Managing Directors.
It is to call general meetings of shareholders, if the Executive Board does not do so.
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It is to give the Executive Board prior approval for transfers of real property and the provision of collateral and
security and guarantees. It authorises related-party agreements covered by article L. 228-86 of the French
commercial code (Code de Commerce).
At any time of the year, it may conduct any verifications and controls that it deems necessary and may request
any documents that it believes will help it to complete its work.
It is to present its comments on the Executive Board's report and on the financial statements for the fiscal year to
the annual ordinary general meeting of shareholders.
The Supervisory Board may grant one or more of its members any extraordinary powers in respect of one or
more specific areas.
21.2.3

Rights and obligations attaching to shares

Each share gives the holder a right to a share in the earnings and assets of the Company proportional to the
interest in the share capital that it represents and gives him/her/it the right to vote and to be represented at
general meetings of shareholders, on the terms provided by law and in the Articles.
Any shareholder is entitled to be informed about the development of the Company and to be sent certain
Company documents at times and under conditions provided by law and the Articles.
Shareholders bear losses only up to the amount of their capital contributions.
Subject to applicable provisions of law and the Articles, no majority can force them to increase their
commitments. The rights and obligations attaching to shares follow them into the hands of whoever acquires
them.
Ownership of a share automatically implies acceptance by the holder/owner of actions taken at general meetings
of shareholders and the Articles. Transfers include all dividends declared, but not yet paid, but payable, and, if
applicable, to share in the legal reserves, unless otherwise provided and notified to the Company.
Heirs, claimants, assignees or other representatives of a shareholder may not require that seals be applied to
Company's property and documents, under any pretext whatsoever, request the division or distribution or sale of
this property, or become involved in the management and administration of the Company. In exercising their
rights, they are bound by Company inventories and actions taken at general meetings of shareholders.
Whenever it is necessary to own a certain number of shares to exercise a given right, in the case of exchange,
consolidation or grants of shares, or when there is an increase or a decrease in capital, a merger or any other
transaction, shareholders owning fewer than the required number of shares may exercise such rights only on
condition that they undertake to obtain the required number of shares.
Unless otherwise provided by law, and except for the double voting right described below, each shareholder is
entitled to exercise as many voting rights at meetings as he/she/it owns fully paid-up shares. At equal nominal
value, each share of capital stock owned or possessed carries one vote.
Each share entitles the holder to an interest in the Company's assets and profits proportional to the number of
shares issued.
A double voting right that is conferred on other shares, based on the portion of share capital they represent, is
allocated to fully paid-up shares that have been registered over a continuous period of two years in the name of
the shareholder. This double voting right is also conferred, upon the issue of shares in the event of a share capital
increase by capitalisation of reserves, profits or issue premiums, to the registered shares granted for no
consideration to a shareholder for previous shares for which he already benefited from this double voting right.
Any shareholder can temporarily or permanently waive all or some of its double voting rights, by registered
letter with a request for an acknowledgement of receipt sent to the Company. This waiver is to come into force
on the third business day following receipt by the Company of the letter of waiver.
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21.2.4

Amendment of shareholders’ rights

Shareholder rights, as set forth in the Company's Articles, may be changed or amended only by action taken at
an extraordinary general meeting of the Company's shareholders.
Any increase in the commitments of shareholders must be approved unanimously.
21.2.5

General meetings of shareholders

General meetings of shareholders are organised either by the Executive Board or, if not, by the Supervisory
Board or the Statutory Auditors, or by an appointed representative appointed by a court, on the petition either of
any interested party or the Works Council in the event of an emergency, or of one or more shareholders
representing at least five per cent (5%) of the share capital.
General meetings of shareholders are to be held at the registered office or at any other venue indicated in the
notice of meeting.
The Company is required to publish, at least thirty-five (35) days before any meeting, in the Bulletin of
Compulsory Legal Notices (BALO) (Bulletin d'Annonces Legales Obligatoires), a notice about the meeting
worded as provided by the applicable law.
General meetings of shareholders are called by the publication of a notice in a journal authorised to receive legal
notices in the department of the registered office and, in addition, in the BALO, fifteen (15) days before the date
on which the meeting is held.
Where a meeting has been unable to transaction business validly, because the required quorum is not present, a
second meeting and, if applicable, a postponed second meeting may be called, subject to the same formalities as
for the first, six (6) days before the date on which the meeting is to be held, and the notice must state the date of
first meeting and the agenda.
All shareholders are authorised to attend Meetings. Their participation in the meeting is subject, however:


for holders of registered shares, to the recording of their names in the books of the Company at least
three days before the date of the meeting;



for holders of bearer shares, to the issuing of a certificate of participation by an authorised intermediary
confirming the recording of shares in the financial statements at least three days before the date of the
meeting.

All shareholders can vote by post by means of a form that can be obtained under the terms stated in the notice of
invitation to the Meeting.
A shareholder may only be represented by his/her spouse, or by another shareholder holding a valid proxy.
If there is a works council at the Company, two of its members appointed by the council, one of whom is from
the category of technical managers and supervisors, the other from the category of workers and labourers, or, if
applicable, those mentioned in the third and fourth paragraphs of Article L. 432-6 of the Labour Code, may
attend general meetings of shareholders. Their opinion is to be heard, if they so request, in respect of all actions
requiring the unanimous vote of the shareholders.
21.2.6

Clauses likely to affect control of the Company

Other than the points described in the remainder of this Registration Document, the Articles of the Company do
not contain any mechanism for delaying, differing or preventing a change of control.
For additional information, readers are invited to refer to paragraph 15 of the management report.
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21.2.7

Exceeding thresholds defined in the Articles of Association

In accordance with section III of Article L. 233-7 of the commercial code, any natural person or legal entity,
acting on his/her/its own or in concert, owning or ceasing to own, directly or indirectly, 2% or more of the share
capital is obliged to inform the Company thereof, within a period of five trading days of crossing one of these
thresholds, by registered letter with acknowledgement of receipt sent to the registered office of the Company.
The registered letter must state the total number of shares, corresponding voting rights and securities giving
access to capital that it owns alone, directly or indirectly, or in concert.
Failure to comply with the abovementioned provision of the Articles of Association may be penalised at the
request (recorded in the minutes of the meeting) of one or more shareholders owning at least five percent (5%) of
the capital or voting rights of the Company. This penalty takes the form of deprivation of voting rights in any
meeting of shareholders taking place until the shareholder is correctly identified as having crossed a threshold.
Payment of any corresponding dividend will be deferred until this date.
Furthermore, if the registered shareholder knowingly ignores the obligation to inform the Company of exceeding
a threshold, the Commercial Court (Tribunal de Commerce) with jurisdiction over the Company's registered
office, at the petition or on motion of the Company or of one or more shareholders owning at least five per cent
(5%) of the capital, may order total or partial suspension, for a total period not exceeding five years, of voting
rights derived from the shares regarding which a request for information by the Company was made and, if
applicable, of the right to payment of the corresponding dividend for the same period.
21.2.8

Extraordinary provisions applicable to changes in share capital

There are no extraordinary provisions in the Company's Articles applicable to changes in its share capital.
21.2.9

Rights to the liquidating dividend (article 40 of the Articles of Association)

In the case of liquidation, the liquidator represents the Company. All assets are sold and all liabilities settled by
the liquidator, which is vested with the broadest authorities. The liquidator then distributes the remaining
balance.
The General Meeting may authorise the liquidator to continue to conduct business in progress or undertake new
activities for the purpose of the liquidation.
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22 MATERIAL CONTRACTS
The Company has not entered into any material contracts other than the contracts made in the ordinary course of
business, such as licence contracts in particular, except the merger treaty signed with Intercell AG and disclosed
on December 16, 2012. The reader is invited to review Document E, to which the AMF assigned registration
number E 13-003 on 23 January 2013.
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23 INFORMATION PROVIDED BY THIRD PARTIES, STATEMENTS
FROM EXPERTS AND DECLARATIONS OF INTEREST
None.
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24 DOCUMENTS ACCESSIBLE TO THE PUBLIC
Copies of this Registration Document are available free of charge from the Company, from the Company's
website (www.vivalis.com), and from the AMF's website (www.amf-france.org).
All legal and financial documents relating to the Company and required to be made available to shareholders in
accordance with applicable law and regulations may be inspected at 6 rue Alain Bombard, 44800 Saint Herblain
(Nantes, France).
In this respect, during the period of validity of this Registration Document, the following documents (or copies
of these documents) may be inspected:
the Company's Articles of Association;
the Supervisory Board Charter (règlement intérieur);
consolidated historical financial information on the Company for each of the two fiscal years preceding the
publication of this Registration Document.
The above documents may be consulted in paper or electronic form.
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25 INFORMATION ON HOLDINGS

Refer to paragraph 7 of the Management report in Annexe 1 of this Registration Document.
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26

ANNUAL INFORMATION DOCUMENT FOR FISCAL 2012

a.

PROSPECTUS AND TRANSACTION MEMORANDUM

These documents are published on the websites of the company (www.vivalis.com) and of the Autorité des
Marchés Financiers (www.amf-france.org):


23/01/2013: Document E
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B. PRESS RELEASES
2012
04 January 2012
17 January 2012
23 January 2012
24 January 2012
13 March 2012

29 March 2012
26 April 2012
27 April 2012
09 May 2012
14 May 2012
24 May 2012
20 June 2012
03 July 2012
17 July 2012
19 July 2012
31 July 2012
21 August 2012
28 August 2012
30 August 2012
04 September 2012
14 September 2012
09 October 2012
23 October 2012
30 October 2012
06 November 2012
07 November 2012
09 November 2012
13 November 2012
26 November 2012
28 November 2012
16 & 17 December 2012
2013
15 January 2013

2012 financial calendar
Vivalis and Sanofi Pasteur extend their 2010 collaboration and licence agreement
adding an additional infectious disease target
Opening of a new laboratory dedicated to the Viva|Screen™ antibody discovery
platform
Vivalis announces a 112% rise in revenue for the full-year period ended 31
December 2011
Vivalis announces the signature of a broad collaboration agreement and
commercial licence for the use of the EB66® cell line for the production of a
monoclonal antibody
2011 results: continuing growth momentum with a 60% increase in operating
income
Vivalis reports its first-quarter 2012 revenues
Vivalis publishes its 2011 registration document
Biodiem and Vivalis initiate a collaboration to test the production of the LAIV
vector on the EB66® cell line
Combined extraordinary and ordinary general meeting of 4 June 2012: procedures
concerning the availability of preparatory documents
Kaketsuken conducts studies of Phase II of a clinical trial of a human vaccine
candidate produced on the EB66® cell line
Vivalis announces the signature of a commerical license agreement with Farvet
Farmacológicos Veterinarios
Vivalis announces the signature of a new research license agreement with Merck
Animal Health for use of the EB66® cell line
Vivalis announces the signature of a new research license agreement with Merial
limited for use of the EB66® cell line
Vivalis reports Q2 2012 revenues and cash position
Vivalis announces the signature of a new agreement for the development of a new
EB66® cell line
Successful test for the Biodiem virus on Vivalis's EB66® cell line
Vivalis announces the signature of a new research license agreement with
Biofactura for use of the EB66® cell line
2012 first half results
Vivalis announces the signature of a new research agreement for a new use of its
EB66® cell line
Vivalis announces the launch of phase III for the flu vaccine produced using the
EB66® cell line
Vivalis announces the first marketing approval of a vaccine produced using the
EB66® cell line
Vivalis reports Q3 2012 revenues and cash position
Vivalis announces the signature of a new research license agreement with a leader
in animal health for use of its EB66® cell line
Vivalis announces the signature of a new research license agreement with Kyoto
Biken Laboratories for use of EB66® technology
ORDINARY GENERAL MEETING OF 12 DECEMBER 2012: procedures
concerning the availability of preparatory documents
Vivalis wins the 2012 Deloitte Technology Fast 50 West prize
Vivalis announces the signature of a new research agreement to test the production
of two human vaccines on the EB66® platform
Vivalis announces the filing of a request to market a new vaccine produced using
EB66®
Vavalis receives the Shareholder Relations Award
Proposed merger between Vivalis and Intercell to create Valneva
2013 financial calendar
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24 January 2013
28 January 2013
05 February 2013
11 February 2013
12 February 2013
14 February 2013
28 February 2013
07 March 2013
26 March 2013

26 March 2013
02 April 2013

Release of Document E relative to the planned merger between Vivalis and
Intercell
Progress report on the planned Intercell - Vivalis merger
Vivalis announces the signature of a new research license agreement with Italian
veterinary laboratory Fatro for use of its EB66® cell line
Vivalis announces that its special meeting and combined extraordinary and
ordinary general meeting will take place on 7 March 2013
Vivalis announces the signature of a new research license agreement with a North
American veterinary laboratory for use of its EB66® cell line
Vivalis reports Q4 2012 results
The extraordinary general meeting of Intercell AG approves the proposed merger
with Vivalis SA to create Valneva SE
Vivalis SA and d'Intercell AG shareholders approve the proposed merger to create
Valneva SE
Vivalis: a new step in the development of the EB66® cell line, through the
partnership with GLAXOSMITHKLINE (GSK) and TEXAS A&M
UNIVERSITY SYSTEM intended for vaccine development
Vivalis publishes its 2012 results
Vivalis announces the filing of the initial application for market approval for an
H5N1 Pandemic Influenza vaccine produced using the EB66® cell line

C. PUBLICATIONS IN THE BULLETIN OF OBLIGATORY LEGAL NOTICES (BULLETIN DES ANNONCES
LÉGALES OBLIGATOIRES OR BALO)

27/04/2012

Notice of the combined shareholders' meeting 4 June 2012 - preliminary call

18/05/2012

Notice of the combined shareholders' meeting 4 June 2012– second call

18/06/2012

Annual financial statements for the fiscal year ended 31 December 2011 as adopted by
the shareholders' meeting and the auditors' report

07/11/2012

Notice of the ordinary shareholders' meeting of 12 December 2012 - preliminary call

26/11/2012

Notice of the ordinary shareholders' meeting of 12 December 2012 - second call

28/01/2013

Notice of the extraordinary meeting of 4 March 2013 - preliminary call

28/01/2013

Notice of the combined shareholders' meeting of 4 March 2013 - preliminary call

28/01/2013

Merger - Creditor objection notice

11/02/2013

Notice of the extraordinary meeting of 7 March 2013 - erratum

11/02/2013

Notice of the combined shareholders' meeting 4 March 2013 - erratum

15/02/2013

Notice of the extraordinary meeting of 7 March 2013 - second call

15/02/2013

Notice of the combined shareholders' meeting of 7 March 2013 - second call
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D. PUBLICATION OF INFORMATION ON VOTING RIGHTS
Information on voting rights was published at the websites of the company (www.vivalis.com) and the AMF
(www.amf-france.org) in 2012 on 6 February, 2 March, 4 April, 2 May, 6 June, 5 July, 3 August, 7 September,
5 October, 2 November, 9 December and in 2013, 3 January, 5 February, 18 March and 4 April.
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27 GLOSSARY
ADCC

Antibody Dependent Cell Cytotoxicity. The cytotoxic reaction carried out by mononuclear
cells against target cells coated with IgG-type antibodies.

Adjuvant

Substance which amplifies the immune response, when it is administered at the same time
or at the same site as an antigen. Aluminium hydroxide is an adjuvant present in many
injectable vaccines.

AMM

“Autorisation de Mise sur le Marché” or market approval. Authorisation for marketing a
medicinal product. It is granted by the relevant European or national authorities, namely
the Agence Française de Sécurité Sanitaire des Produits de Santé (AFSSAPS) in France or
the European agency for the evaluation of medicinal products (EMEA).

Aneuploidy

A diploid cell has two copies of each chromosome present in the nucleus, i.e. 46
chromosomes in the human species. This is the case, for example, of all somatic cells, and
of primordial germ cells. A haploid cell, for its part, has only a single copy of each
chromosome, i.e. 23 chromosomes in the human species. An aneuploid cell will therefore
have an abnormal number of chromosomes. It may have, for example, 45 or 47 instead of
46 chromosomes.

Antibody

An antibody is a blood protein of the family of immunoglobulins produced in response to a
specific antigen and capable of combining specifically with this antigen. Antibodies are the
effectors of the immune response which carry out the elimination of extracellular
pathogenic microorganisms by binding to bacterial toxins, which neutralises their toxicity,
by binding to viruses, which prevents them from binding to cells, or by binding to the
pathogenic microorganisms, which prevents colonisation of the mucosae, promotes
phagocytosis of said microorganisms, or enables the expression of the cytotoxic capacity
of certain nonspecific cells (ADCC).

Monoclonal
antibody

A monoclonal antibody is produced by a cell clone against a single antigenic determinant.
More "pure", it can be more effective than the antibodies produced by the body naturally.

Antigen

Any substance that is foreign to the organism and is capable of triggering an immune
response aimed at eliminating is known as an antigen. They are most commonly proteins
or peptides (protein fragments) which are recognised specifically by antibodies and also by
certain white blood cells, T8 lymphocytes.

Tumoral antigen

A molecule specifically present at the surface of tumour cells, which is absent or not very
abundant at the surface of surrounding normal cells.
One seeks to exploit the presence of these tumoural antigens in order to develop “cancer
vaccines” aimed at stimulating the immune response against cancer cells.

Bioreactor

A bioreactor is used for culturing microorganisms (yeasts, bacteria, microscopic fungi,
algae, animal and plant cells). Unlike the simpler systems used to make microorganisms
grow, for instance flasks, bioreactors make it possible to control the culture conditions
(temperature, pH, aeration, etc.) and, as a result, make it possible to collect information of
greater reliability. Laboratory models range from 0.5 to 20 litres. The models used for tests
for the purpose of industrialisation (called “pilots”) range from 20 to 1000 litres, while
those intended for industrial production can exceed 100 m³.

Biotechnologies

Collection of methods and techniques which use the genetic and physiological capacities
of living organisms in order to carry out or control natural processes more successfully or
to obtain better production and purification of the substances derived from the biological
conversion of natural substrates.

GMP

Good Manufacturing Practices are the reference guidelines with respect to quality in the
pharmaceutical industry in terms of manufacturing.

Embryonis stem
(ES) cell

A stem cell is an undifferentiated cell that has conserved the ability to differentiate into one
or more cell types and is characterised by its proliferative capacity. When placed in an
appropriate tissue environment, it is capable of multiplying into specialised cells
depending on the morphology and the specific function of the tissue, according to an
irreversible process known as differentiation. A stem cell can therefore be the origin of a
multitude of cells. The embryo contains stem cells capable of differentiating into all the
cell types of the organism. In humans, at the fourth day following fertilisation, the
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fertilised ovum (then referred to as blastocyst) is composed of 16 cells which are
embryonic stem cells.
CHO

A cell line derived from the ovary of the Chinese hamster Cricetulus griseus widely used in
biotechnology because it has a small number of chromosomes, which makes it easier to
carry out genetic material modifications than with other mammalian cells.

Cytotoxicity

The term which describes a toxic activity against certain cells.

Diploïde

A biological cell is diploid (from the Greek diplaas, double and eidas, in the form o~ when
the chromosomes that it contains are present in pairs. The concept is generally as opposed
to haploid, the term denoting cells with a single copy of each chromosome. An organism or
a part of an organism is said to be diploid when its cells are themselves diploid.

Phase I, II and III
clinical trials

A clinical trial is a study carried out in medicine in order to determine the effectiveness of
a diagnostic or therapeutic method.
A phase I study is the preliminary study for the study of efficacy of a medicinal product. It
takes place after the animal experimentation phase. It involves evaluating the tolerance and
the absence of side effects in individuals who are most commonly healthy volunteers, and
who are paid for taking part. These trials can sometimes be proposed to patients in a
situation where there are no more therapeutic alternatives, for whom the treatment studied
represents the only chance of survival. This phase also makes it possible to study the
kinetics and the metabolism, in humans, of the substance studied. The groups studied are
most commonly small in size (20 to 80 participants).
A phase II clinical trial consists in determining the optimal dose and in controlling the side
effects. This phase uses groups of 20 to 300 participants.
A phase III clinical trial is the comparative study of efficacy per se. It compares the
treatment either to a placebo or to a reference treatment. The groups are large in size, with
up to 3,000 participants.

Glycosylation

The addition of sugar chains to a protein, required for its binding to its cellular receptor,
and therefore for its effectiveness.

H5N1

H5N1 denotes a group of flu (influenza) virus subtypes, some of which are highly
pathogenic, responsible for avian flu (also known as chicken flu, or fowl pest in its current
epizootic varieties not yet adapted to a real epidemic interhuman transmission). The first
known appearance of this type of flu in humans occurred in Hong Kong in 1997. The
infection of humans coincided with an epizootic of avian flu, caused by the same infectious
agent, in chicken farms in Hong Kong. The name H5N1 refers to two subtypes of antigens
present at the surface of the virus: haemagglutinin (HA) type 5 and neuraminidase (NA)
type 1.

HCV

HCV is the hepatitis C virus discovered in 1989 by the teams of Michael Houghton and
Daniel W. Bradley. It is the agent for forms of viral hepatitis that, up until this date, were
labelled “non A, non B hepatitis”. It is a small virus approximately 60 nm in diameter, its
genome is a linear single-stranded RNA of positive polarity contained in an eicosahedral
protein capsid. It is transmitted parenterally, i.e. it is transmitted via the blood. Two major
methods of contamination exist: (i) contamination via transfusion subsequent to
transfusions carried out before 1992 (which is the date from which flasks of blood were
systematically subjected to sensitive screening tests) and (ii) intravenous drug addiction
(syringe exchange) or even nasal drug addiction (the straws used can be soiled with blood).
Unlike hepatitis B, the hepatitis C virus is relatively non sexually transmissible (less than
5%) and relatively non-transmissible from mother to child during birth (less than 10%).
However, the latter two methods of contamination are directly proportional to the viral
load (amount of circulating virus). Depending on the region, its prevalence varies from
0.5% to 6% of the population (1 % in France, 2% in Japan).

Immortality

A cell is immortal when it is capable of dividing indefinitely in culture in vitro without
losing its principal biological characteristics.

Immunity

The set of humoral and cellular factors which protect the organism against an infectious or
toxic attack.

IND

“Investigational New Drug” is the indication by the US Food and Drug Administration that
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an experimental medicinal product has not yet received the marketing authorisation but
that it can be used for clinical trials.
Commercial
licence

A commercial licence is the contract by which Vivalis grants a customer rights to its
cellular platform, patents and know-how in respect of a defined application in a territory
for commercial purposes.

Research licence

A research licence is the contract according to which Vivalis authorises one of its
customers to test its cellular platform in respect of a defined use according to a scientific
programme and for a specified length of time. This contract does not grant any right of use
for commercial purposes of the cellular platform, patents and know-how of Vivalis. The
research licence generally corresponds to a phase of evaluation of the Vivalis technology.

Continuous cell
line

A continuous cell line is a homogeneous population of cells that are stable after successive
mitoses and that have, in theory, an unlimited ability to divide. They are in general cancer
cells taken from a patient or artificially transformed with an oncogene (i.e. with an
immortalising gene). They are used on a daily basis in biological research laboratories.
However, they have the disadvantage of possessing cancer cell characteristics, which limits
the possible interpretation of the results obtained with these lines.

Culture medium

A culture medium is a substrate which allows the culture of cells, bacteria, yeasts and
moulds in order to allow them to be studied. In principle, the cells find, in this medium, the
components essential for them to multiply in large numbers rapidly, but also sometimes
elements favouring the growth of a given bacterial strain or a family. Depending on the
purpose of the culture, it is possible to place a given family of micro-organisms under
optimal or unfavourable conditions of proliferation.

Oncogenes

Genes whose presence in a cell contribute to its malignant transformation. They were
discovered by two separate but convergent approaches: firstly, they were detected in the
DNA of tumour tissue whereas they were absent from the corresponding normal tissue;
secondly, they are transported by DNA viruses such as certain adenoviruses, which can
experimentally cause cancers.

Peptide

A peptide is a chain containing fewer than 50 amino acids linked by so-called peptidice
bonds. It is therefore a small protein.

Recombinant
protein

A protein is a long chain of more than 50 amino acids connected to one another by peptide
bonds, used in the treatment of human pathology and obtained with recombinant DNA
technology or genetic engineering.

Retrovirus

A family of carcinogenic (oncogenic) viruses whose genetic material consists of RNA and
not of DNA as in chromosomes, hence their former name of oncornavirus (onco-RNAvirus). They owe their current name of retrovirus to the presence in the viral particle of a
specific enzyme, reverse transcriptase, which allows the genetic information to be copied
from the viral RNA to the cellular DNA, i.e. in a retrograde manner compared with the
usual direction, which goes from DNA to RNA.

Transgenesis

Transgenesis consists in introducing, into a living organism, a gene which is foreign to it
(referred to as transgene) so as to confer on it a new property that it will transmit to its
progeny.

Vaccine

An antigenic preparation (bacterium, attenuated or inactivated virus, toxin, antigenic
fraction) which, when injected or ingested at a nonpathological dose, induces the formation
of specific antibodies and thus confers immunity against the antigen.

Vector

Conventionally, in medicine, a vector is an organism which does not itself cause a disease
but which disperses the infection by transporting the pathogenic agents from one host to
the other. In biology, vectors (for gene transfer) may be positively charged
macromolecules, or viruses from which the pathogenic genes have been deleted.

Virus

In biology, a virus is a biological entity which requires a host cell, the constituents of
which it uses in order to multiply. Viruses are infectious entities consisting of a minimum
of one nucleic acid and of proteins. Virology is the science which studies viruses. It is
studied by virologists. The word virus is derived from the Latin virus, which means
“poison”.
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APPENDIX 1 - MANAGEMENT REPORT OF THE MANAGEMENT BOARD ON THE SEPARATE
PARENT COMPANY FINANCIAL STATEMENTS FOR THE FISCAL YEAR ENDED 31 DECEMBER
2012 AND SPECIAL REPORTS OF THE MANAGEMENT BOARD

VIVALIS
A French public limited company (Société Anonyme) with an Executive Board and a Supervisory Board
Share capital: 3,224,379.30 euros
Registered office: La Corbière - 49450 Roussay France
Angers Companies Register (RCS) No.: 422 497 560
-------------------------------MANAGEMENT REPORT OF THE MANAGEMENT BOARD
TO THE ANNUAL ORDINARY GENERAL MEETING
OF 19 JUNE 2013
FOR THE FISCAL YEAR ENDED 31 DECEMBER 2012

NOTE: This report is completed by references to some sections of the registration document which is annexed to
the report and to the Document E registered with AMF (Autorité des marchés financiers) on 23 January 2013
under no. E13-003.
To the shareholders,
We have called you to this annual ordinary general meeting in accordance with the provisions of the law and the
Company's Articles of Association to report to you on the activity of our Company and the Group for the year
ended 31 December 2012, the results of its operations and outlook, and submit for your approval the separate
and consolidated annual financial statements for the period.
The separate and consolidated annual financial statements of the period and the report were submitted to the
Supervisory Board for review. You will also be presented with the Supervisory Board’s report.
All documents and items provided for by applicable regulations have been made available to you within the
required deadlines.
The Statutory Auditors will provide in their report all information concerning the fair presentation of the separate
and consolidated financial statements.
We remain at your disposal to provide any further details and additional information you may require.
We provide below various pieces of information required under French regulation.
1 – SITUATION OF THE COMPANY AND THE GROUP AND ITS ACTIVITY IN THE YEAR
UNDER REVIEW, RESEARCH AND DEVELOPMENT/PROGRESS MADE OR DIFFICULTIES
ENCOUNTERED
1.1 Composition and formation of the Vivalis Group
Vivalis (NYSE Euronext: VLS) is a biopharmaceutical company that markets innovative solutions for the
manufacture of human and veterinary vaccines and therapeutic proteins (EB66® platform) as well as for the
discovery of monoclonal antibodies (VIVA|SCREEN™ platform), and develops therapeutics for diseases with
unmet needs.
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Vivalis Group includes Vivalis and two wholly-owned subsidiaries: SMOL Therapeutics and Vivalis Toyama
Japan KK.
On 16 December 2012, Vivalis announced a proposed merger with Intercell AG. Please refer to paragraph 1.2.3
of this report for more information.

1.2 Activities of the Group
Highlights of FY 2012 included:
 The launching of proprietary programmes for antibody discovery
 The search for partners for the development or sale of rights for anti-hepatitis-C molecules
 The proposed merger between Vivalis and Intercell AG in order to create a major player in the biotech sector
devoted to vaccines and antibodies
 The VIVA│Screen® platform for the discovery of antibodies for our clients
 New regulatory milestones for the EB66® cell line
 Continuing marketing impetus of the EB66® cell line

1.2.1. The launching of proprietary programmes for antibody discovery
Vivalis launched its first proprietary programme for the discovery of antibodies by using its VIVA│Screen®
platform, and generated the first antibodies against a target that plays an important role in cancers. These
antibodies are now subject to rigorous selection process before reaching the pre-clinical development stage.
Vivalis also launched a second programme.
Grants have been requested for both programs, one with FUI and the other within the FP7framework.

1.2.2. The search for partners for the development or sale of rights for anti-hepatitis-C molecules and 3DScreen technology
For several months, Vivalis had been actively searching for partners for the development or sale of rights of its
two molecules of interest against hepatitis C, and of its 3D-Screen technology. Unsuccessful in its search,
Vivalis decided to stop any internal development and research activity.
1.2.3. The proposed merger between Vivalis and Intercell AG in order to create a major player in the
biotech sector devoted to vaccines and antibodies
On 16 December 2012, Vivalis and Intercell AG signed a merger agreement which was subsequently amended
on 18 January 2013.
The proposed transaction would combine Vivalis (the "Transferee Company") and Intercell AG (the "Transferor
Company") through merger by absorption. The following transactions would be linked to the merger of Vivalis
and Intercell AG:
the demerger of operating activities of Intercell AG prior to the merger and the contribution of holdings in
Intercell Biomedical Ltd and Intercell USA Inc, to a company incorporated under the laws of Austria,
wholly owned by Intercell AG, with the name of Intercell Austria AG ("the Contribution"),
modification of Vivalis' legal form involving a transformation into a European company (Societas
Europaea or SE) and change of its name to Valneva SE, transfer of its registered office as well as adoption
of new Articles of Association, organisational procedures and rules of governance, and
a €40 million capital increase maintaining the preferential subscription rights of existing shareholders.
The proposed merger would consequently entail the absorption of Intercell AG by Vivalis through which all
assets and liabilities of Intercell AG would be transferred to Vivalis. Intercell AG will consequently contribute
and transfer to Vivalis all its assets and liabilities existing on this date, after completing the demerger referred to
above. The objective of the Merger is to create an integrated company with greater scale and diversification,
strengthened financial profile and complementary talent and capabilities, which the management boards of
Vivalis and Intercell envisage in the following manner:


Vivalis and Intercell have complementary business models operating across the same value chain.
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Valneva's resources would encompass the combined innovative technology platforms, discovery and
development capabilities, state-of-the-art manufacturing and commercialisation expertise.
Vivalis’s recognised and marketed platforms and its preclinical activity combined with the expertise of
Intercell in clinical development, manufacturing and marketing will enable the creation of a European
leader in the biotechnology industry operating on a fully integrated basis in the areas of vaccines and
antibodies.
Valneva should be able to use the diversified revenue streams from a vaccine (IXIARO) against the
Japanese Encephalitis Virus (JEV), marketed by Intercell and to generate income from multiple
commercial technology licenses for human and veterinary product development, namely the EB66®
cell line and VIVA|Screen™ technology from Vivalis and that currently includes a license agreement
with Sanofi Pasteur and a research program.
Apart from two marketed products, Valneva will have a broad portfolio of promising partnered product
candidates including a pandemic Influenza vaccine in Phase III produced using the EB66® cell line, a
Pseudomonas vaccine in Phase II/III and a Tuberculosis vaccine in Phase II.
A portfolio of validated and commercialized technology platforms including the EB66® cell line for
human and veterinary product development, which is becoming the industry standard, the
VIVA|Screen™ antibody discovery platform and the IC31® novel adjuvant.

For further information, readers are invited to consult the Document E filed on 23 January 2013 (No. E13-003)
with the French financial market authority (Autorité des Marchés Financiers or AMF), along with all other
documents made available in advance of the shareholders meeting held on 7 March 2013 (www.vivalis.com,
investors section).

1.2.4.

The VIVA│Screen® platform for discovery of antibodies for our clients

Vivalis has executed different programs currently in progress with Sanofi. In contrast, Vivalis has not signed any
new agreements in 2012.
1.2.5 New regulatory milestones for the EB66® cell line
The EB66® cell-line reached two new regulatory milestones with:
The first marketing authorisation for a prophylactic veterinary vaccine produced on the EB66® cell
line and a new submission of a regulatory dossier for the approval of a second veterinary vaccine
produced on the EB66® cell line
In October 2012, the Chemo-SeroTherapeutic Research Institute (Kaketsuken) received a marketing authorisation
in Japan from the Ministry of Agriculture, Forestry and Fisheries for a prophylactic veterinary vaccine produced
in Vivalis’ EB66® cells against Egg Drop Syndrome (EDS) for use in egg-laying hens.
This is the first vaccine produced in EB66® cells to be approved by any regulatory authority in the world.
In addition, in November 2012 Vivalis reached a new milestone with a global animal health vaccine company for
the submission of a regulatory dossier for the approval of a veterinary vaccine produced in Vivalis’ proprietary
EB66® cell line.
Approval is usually issued within 12 to 18 months after the initial filing. This is the first vaccine submitted for
approval in Europe.
-

Advancement to Phase III clinical trials of a human influenza vaccine produced on the EB66® cell
line

In September 2012, Vivalis announced the advancement of a human influenza vaccine into Phase III clinical
trials being jointly developed by the Chemo-Sero-Therapeutic Research Institute of Japan (“Kaketsuken”),
GlaxoSmithKline K.K. (“GSK Japan”), and GlaxoSmithKline Biologicals (“GSK Bio”).

1.2.6 - Continuing marketing impetus of the EB66® cell line
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The year 2012 saw the signature of 11 licenses and research agreements on the use of the EB66® cell line for the
production of biological products in the animal and human health sectors, such as vaccines and recombinant
proteins.
Notably:
1) In September 2012, Vivalis announced the signature of an assessment programme on Vivalis’
EB66® cell line with a major non-governmental research institute specialised in vaccine development. The
programme, to be implemented by Vivalis, will enable the evaluation of the productivity of a new viral vector in
the EB66® cells, used for the development of a new vaccine intended to fight a major infectious disease whose
medical needs remain largely unmet.
2) In Octobre 2012, a new research license was signed with a major multinational company in the field
of animal health. The license allows for the assessment of six different viruses in the EB66® cells. It is, to date,
the second license contract with that pharmaceutical company.
3) In November 2012, an additional research license was concluded with the Japan-based Kyoto-Biken
laboratory: it aims to use a cell line derived from the EB66® technology platform for the production of vaccines
in the avian sector.
Similarly, a research agreement was signed for the assessment of two human vaccine candidates to fight cancer,
produced on the EB66® line.
Moreover, Vivalis fulfilled bioproduction contracts from the EB66® line, among others for Deltavir, Transgène
and Geovax.
1.2.7 - Intellectual property
Vivalis has a portfolio of 21 patent families relating to the following technology platforms:
1.2.7.1 – EBx platform/ EB66 cell line
Pursuing its active policy of intellectual protection, Vivalis extended internationally its patent applications
especially to cover a production process of viral vaccines in a suspension of EB66® cell lines.
It is also worth mentioning that the license for patents pertaining to avian embryonic stem cells granted by North
Carolina State University expired on 15 May 2012.
In 2012, Vivalis was granted multiple national patents arising from PCT-based international patent applications
pertaining to the EB66® line, especially in Japan, for protein production in China and Korea, for a poxvirus
production process.
1.2.7.2 – Viva │Screen platform
In 2012, Vivalis filed a PCT international patent application seeking to cover a process for high-throughput
screening (HTS) single-cell antibody discovery technology based on isolated B-lymphocytes to identify cells
expressing rare therapeutically relevant antibodies.
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2 –BUSINESS DEVELOPMENT, RESULTS AND FINANCIAL POSITION
2.1 Vivalis Group (IFRS)
Preliminary remark:
Based on the decision to dispose of or abandon the small molecule discovery activity (‘Drug Discovery’) in
2012, IFRS 5 was found applicable for the accounts of the fiscal year by reclassifying this activity’s result. In
accordance with IFRS 5, fiscal year 2011 has been restated to follow the same rule.
Change in accounting method :
Additionally, as part of the proposed merger, the company has henceforth decided to present its consolidated
results by function rather than by nature, a more customary presentation for the pharmaceutical and
biotechnology industry sectors. However, footnotes appended to the annual accounts disclose complementary
information on certain expenses classified by nature, in accordance with IFRS norms.
Recurring operating income
(in thousands of euros)

31/12/2012

Revenue from collaboration and licence agreements
Public source financing
RECURRING OPERATING INCOME

3,431
2,478
5,909

31/12/2011
restated (*) (**)
10,263
2,292
12,555

(*) In accordance with IFRS 5 on income from assets held for sale or discontinued operations, 2011 results have been restated.

(**) To better adapt to industry practices, the income statement is now presented by intended purpose; fiscal 2011 has been restated accordingly.

Recurring operating income amounts to €5.9 million for fiscal year 2012 compared to €12.6 million for FY
2011, a decrease of 53%. Revenue from collaboration and license agreements amounted to €3.4 million in 2012,
compared to €10.3 million in 2011, a 67% decrease; they represent 58% of recurring operating income for 2012
against 82% for 2011.
Revenue from collaboration and license agreements includes research performed and licensing fees received.
Research activities increased substantially (+34%) between 2011 and 2012, from €1,597,000 in 2011 to
€2,139,000 in 2012, reflecting implementation of the first bioproduction contracts. Revenue from commercial
licenses, recognised under “licensing products” and spread out over the duration of the research programmes
covered by licenses decreased by 85% between 2011 and 2012. Licensing income in 2011 included exceptional
items linked to the transformation to an exclusive basis of the EB66® licence granted to GSK Biologicals in the
field of influenza vaccines. Readers are reminded that under IFRS, in accordance with IAS 18, income from
upfront licence fees and milestone payments is spread over the entire term of the development period. Given
projects’ level of advancement, some of those payments were only recognised until 2011 and therefore were not
recognised in 2012.
This change in licensing revenue therefore reflects a very significant decrease for the activity of the EB66 ®
platform, down to €1.6 million in 2012 from €8.3 million in 2011, in spite of an enhanced service delivery. With
respect to revenue from the sale of VIVA|ScreenTM technology, a 9% drop was recorded year on year, as no new
agreement was signed in 2012. In 2012, the VIVA|ScreenTM technology accounted for 53% of recurring income,
compared to 20% in 2011.
Public source financing includes both full-fledged subsidies and the research tax credit (‘CIR = Crédit Impôt
Recherche’), relating to ongoing activities. Amounting to €85,000 in 2012, subsidies decreased sharply
compared to the €555,000 received in 2011. Three reasons explain this drop: a noticeable slowdown of the
OSEO programme (programme maturity and need to wait for partners); decreased staffing of the DIACT
programme; and expectation of new subsidies not yet finalised as of 31 December 2012 (FEDER).
The research tax credit increased by 38% (€1,737,000 in 2011 vs. €2,393,000 in 2012), primarily due to the
absence of deductions under subsidies received in 2012, the structure of eligible costs having remained relatively
stable.
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Recurring operating expenses
(in thousands of euros)
Research and development expenditures
General, administrative and selling expenses
Other net proceeds and expenses
RECURRING OPERATING EXPENSES

31/12/2012
(12,885)
(4,177)
(292)
(17,354)

31/12/2011 restated (*) (**)
(12,165)
(3,838)
(286)
(16,289)

(*) In accordance with IFRS 5 on income from assets held for sale or discontinued operations, 2011 results have been restated.

(**) To better adapt to industry practices, the income statement is now presented by destination; fiscal 2011 has been restated accordingly.

Operating expenses for the year ended 31 December 2012 amounted to €17.4 million compared to €16.3 million
for the prior year. The 7% change from 2011 to 2012 breaks down relatively equally between the increase of
R&D expenses (+ 6%) and sales and administrative expenses (+9%).
At €12.9 million, R&D expenses represent a stable 74% of total recurring operating expenses in 2012, vs. 75%
in 2011. From the activity standpoint (Appendix 5.4.7 of accounts), one notes the developmental effort for the
Viva│ScreenTM antibody discovery activity with a 17% cost increase between 2011 and 2012. This increase is
solely attributable to the Japanese subsidiary (subsidiary development; 12 months of activity in 2012 compared
to 8 months in 2011; currency exchange rate impact of around 10% from one year to the next). Operating
expenses for the Viva│ScreenTM activity thus rose by €0.7 million between 2011 and 2012 – accounting for
28% of total operating expenses in 2012 compared to 26% in 2011, accompanied by decreased weight of the
more mature EB66 activity, which declined from 49% in 2011 to 46% in 2012, for a total of €7.9 million.
At €4.2 million in 2012, up from €3.8 million in 2011, GSA expenses increased by 8.8% (essentially on ‘other
purchases’ and ‘external costs’, and specifically on IP fees and depreciation/amortisation). As in 2011, that
category of expenses represents 24% of total operating expenses in 2012.
‘Other Revenue and Expenses – Net’, largely made up of taxes and duties, remained stable at €0.3 million.
Analysing the change in operating expenses by nature of expense gives the following result:

(in thousands of euros)
Purchases of raw materials & other supplies
Change in inventory
Other purchases and external expenses
Taxes, duties and related amounts
Staff costs
Depreciation, amortisation & impairment of fixed assets
Other expenses
RECURRING OPERATING EXPENSES

31/12/2012
2,317
(47)
4,106
292
7,020
3,573
93
17,354

31/12/2011
restated (*)
2,134
(318)
4,056
245
6,872
3,116
185
16,289

(*) In accordance with IFRS 5 on income from assets held for sale or discontinued operations, 2011 results have been restated.

Staff expenses were the largest item, totaling €7 million and accounting for 40% of total operating expenses in
2012 (compared to €6.9 million and 42% in 2011), for a modest increase (+2%) between 2011 and 2012. This
change is in line with the increase of the average headcount, which rose from 97 to 98.5 full time equivalents
(FTE) between both years, including 2 FTE in the Japanese subsidiary. At 31 December the headcount had
dropped from 112 at end-2011 to 94 at end-2012 (staff on parental leave excluded). It should be noted that 50%
of the staff decrease relates to the discontinuance of the small molecule discovery activity.
Raw material and other purchases (including inventory changes) rose by 25%, from €1.8 million in 2011 to €2.3
million in 2012 – essentially concentrated in the VIVA|ScreenTM activity and more specifically on Japan. This
item represented 13% of total operating expenses in 2012 compared to 11% in 2011.
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Other purchases and external charges remained virtually unchanged, increasing only 1% in 2012 from the prior
year. This item represented 24% of total operating expenses in 2012 compared to 25% in 2011. It recorded a
structural increase for the EB66® activity, linked to the bioproduction contract (see above) and is offset by the
decline in the VIVA|ScreenTM activity, as a feasability study prior to the acquisition of the Isaac technology had
been undertaken in 2011.
Depreciation and provisions increased by 15%, or €0.5 million (from €3.1 million in 2011 to €3.6 million in
2012). This increase is primarily caused by the full-year depreciation of the new Lyon research laboratory and
associated equipments, fully operational since December 2011, as well as the depreciation of the Isaac
technology, acquired in May 2011. Allowances for depreciation, amortisation and provisions accounted for 21%
of total operating expenses in 2012 vs. 19% in 2011.

Net income/(loss) from continuing operations
Net loss from continuing operations for 2012 came to €11.4 million vs. €3.7 million for FY 2011. This trend
primarily stems from the large revenue decrease on continuing operations, and is therefore 80% linked to the
EB66® activity.
Non-recurring operating income and expenses
Financial statements for fiscal year 2012 include a €1.4 million non-recurring expense reflecting the costs
incurred in the preparation of the merger with Intercell AG, these costs for the most part made up of fees.
In 2011, this line item included income of €655,000 relating to the downward revision of the estimated earn-out
payable to the sellers of Humalys.
Net financial income/(expense)
2012 yielded a loss of €56,000 for compared to income of €58,000 in fiscal 2011, i.e., a decline of €0.1 million.
This trend primarily results from the FX loss generated by the unfavourable EUR/JPY rate. The accretion
expense of debts from vendors dropped by €0.2 million, thus compensating for the decrease of financial earnings
on treasury and short-term investments.
Thanks to a stable debt level and interest rates kept in check by the Group’s rate swaps, interest expense
remained stable.
Corporate income tax
The company recorded a €96,000 tax burden linked to its Japanese subsidiary, as the latter is remunerated at cost
+ 5%.

Net income/(loss) from continuing operations
Continuing operations posted a loss of €13 million in 2012 compared to a loss of €3 million in 2011. Result per
share came to -€0.61 in 2012 vs. -€0.14 in 2011.
Result from assets held for sale or discontinued operations
Because of discontinuance of the small molecules discovery activity (‘3DS Screen’), this item posted a loss of
€1.8 million in 2012, compared to a loss of €1.4 million for 2011. The detailed breakdown is presented in
appendix 5.3.10 to the financial statements. In 2012, this figure includes an exceptional depreciation of €1.1
million on the intangible assets pertaining to the activity.
Net income/(loss)
Net yearly loss rose sharply in 2012: €14.8 million compared to €4.4 million for the previous fiscal year.
Non-current assets
Group non-current assets decreased by €1.2 million between 31 December 2011 and 2012.
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The group’s intangible assets amounted to €17.0 million in 2012 vs. €19.8 million in 2011. This change is
particularly due to the reclassification in 2012 of €1.1 million of the intangible assets used in the ‘3D Screen’
activity into assets held for sale, as well as to depreciation over the year.
Barring any major investments during the year under review, and based on the amortisation charges, tangible
assets decreased between 2011 (€13.3 million) and 2012 (€12.1 million).
Other non-current assets were carried at €6 million at 31 December 2011, and totalled €8.7 million at 31
December 2012; this increase represents the research tax credit for fiscal 2012 which, by virtue of the 2011
Finance Act, will not be recovered until 2016.
Current assets
Current assets (including cash and cash equivalents) changed significantly over the period, from €33.5 million at
31 December 2011 to €15.1 million at the end of 2012; this change was essentially concentrated on financial
assets and cash and treasury (please refer to comment on cash and treasury below).
Liabilities and sharholders equity
Shareholders' equity and financial debts are described in detail in the consolidated financial statements (notes 4,
5.3.11 and 5.3.13).
Changes in other non-current liabilities (a decrease of €1.4 million between year ends 2011 and 2012), as well as
in other current liabilities (a decrease of €4.1 million between year ends 2011 and 2012) are primarily explained
by three items:
 Following payment of 2012 maturities, debt under the Humalys financing arrangement decreased by
€2.5 million;
 debt arising from the acquisition of the Isaac technology decreased by €1.2 million after payment of
2012 maturities and renegociation of the repayment schedule;
 deferred revenues under upfronts and milestones decreased by €0.7 million relative to recognition of
income from prior contracts, and with no significant ufront or milestone effect in 2012;
The significant increase of accounts payable (+€0.5 million between year ends 2011 and 2012) corresponds to
the introduction of services in connection with the contemplated merger with Intercell AG at the end of 2012.
Cash and Treasury
The Group’s net cash position and current financial assets amount to €0.8 million and €11.2 million respectively
at 31 December 2012, compared to €9.9 million and €20.6 million at the end of the previous year, resulting in an
overall negative cash flow of €18.4 million. Operations accounted for €13.2 millon of cash burn. In total,
investment flows used up €5.3 million: acquisition of equipment and fixtures (€0.8 million in 2012 and €0.4
million on acquisitions at the end of 2011), and €4 million in payments for technology acquisition. Cash flow
from financial transactions was slightly positive (+€0.2 million) further to the capital increase through the
exercise of stock options, and reimbursements under existing borrowings almost perfectly offset new
borrowings.
Detailed information on cash and cash equivalents is provided in Note 5.3.3 to the annual financial statements.
2.2 – Vivalis SA (French GAAP)
Operating income
Income statement highlights (in thousands of
euros)
Net sales
Own production of goods and services capitalised
Operating grants
Reversals of depreciation, amortisation and
provisions, expense reclassifications
Other income
Operating income
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2012

2011

2,171
143
84
127

1,653
183
604
173

585
3,110

3,456
6,069

Operating income for the year ended 31 December 2012 came to €3.1 million compared to €6.1 million for the
previous year, i.e. a 49% decrease, essentially due to the ‘Other Income’ component. In 2011, this component
included a significant milestone payment linked to the exclusive license agreement with GSK on influenza.
Revenue for 2012 was €2.2 million , up 31% from the €1.7 million generated in 2011. The increase is primarily
due to the launch of our first bioproduction contracts on the EB66 cell line, while services performed in the area
of antibody discovery declined slightly.
Other income, nearly all of it made up of upfront and milestone payments, went from €3.5 million in 2011 to
€0.6 million in 2012. As far as the granting of licences is concerned, as well as milestone payments, and in view
of the actual structure of these contracts, revenue of this kind naturally varies considerably from one year to the
next. This income is not significant for the development of Vivalis and will vary from one year to the next until
Vivalis receives royalties from the product sales of its licensees.
Operating subsidies were €84,000 in 2012, compared to €604,000 in 2011, a sharp 86% decrease. This
significant drop was primarily the result of lower income related to the VIVABIO subsidy granted by OSEO in
2008, largely due to the nature of the R&D taken into account, and which is henceforth financed by repayable
advances rather than by grants. Moreover, due to a lower headcount at the end of the year, the DIACT subsidy,
which is predicated upon net job creation, came to a negative €110,000 over the period.
Capitalised production, which henceforth solely includes patent costs registered as assets, dropped from
€183,000 in 2011 to €143,000 in 2012.
Expense reclassifications amounted to €127,000 in 2012 compared to €173,000 in 2011. Half was made up of
expense re-billings to clients (essentially for transportation) and a third was for re-billing of training expenses,
with the balance relating to intra-group re-billings. The decline year-on-year is explained by lower expense rebillings to our Japanese subsidiary created in 2011.

Operating expenses
Income statement highlights (in thousands of euros)
Purchase of raw materials & supplies / Change in inventories
Other purchases and external expenses
Taxes, duties and related amounts
Salaries, wages and social security charges
Allowances for depreciation and amortisation, provisions
Other expenses
Operating expenses

2012
1,938
6,119
343
6,777
3,098
65
18,340

2011
2,097
5,027
258
6,786
2,932
80
17,180

Operating expenses for the year ended 31 December 2012 amounted to €18.3 million, compared to €17.2 million
for the previous year, i.e., a 9% increase. The main elements of this change are analysed below.


Payroll expenses, the largest component of operating expenses, remained stable from one year to the
next, after having climbed significantly for several years. That cost stabilisation is in line with the trend
of average headcount, which came to 103 FTE in both years. End-of-period headcount was 94 in 2012,
compared to 106 a year earlier. Payroll expenses accounted for 39% and 37% of total operating
expenses in 2011 and 2012, respectively.



Raw material purchases and external expenses increased 13% year-on-year (+€0.9 million), reflecting
both a decrease of material and supply purchases (-8%) and a significant increase in other purchases
and external expenses (+33%). In the latter category, over 80% of the increase stemmed from the
external sub-contracting item, all of which was ascribed to the antibody discovery research work subcontracted to our Japanese subsidiary on the Viva│ScreenTM platform. Purchases and external expenses
accounted for 41% and 44% of total operating expenses in 2011 and 2012, respectively.



Year on year, amortisation expenses increased by 6% (€0.2 million) from €2.9 million in 2011 to €3.1
million in 2012. For tangible assets, this increase is primarily caused by the full-year depreciation of the
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new Lyon research laboratory and associated equipment, fully operational since December 2011. As for
intangible assets, the depreciation of the ISAAC technology covers 12 months in 2012 vs. 8 months in
2011. The weight of allowances for depreciation, amortisation and provisions, at 17% of total operating
expenses, remained stable year-on-year.
Income/(loss) from ordinary activities
Losses from ordinary activities came to €15.2 million in 2012, compared to €11.1 million for FY 2011.
Net financial income/(expense)
Net financial income came to €319,000 for fiscal 2012 vs. +€387,000 for 2011. In view of the substantial
treasury consumed during fiscal 2012, financial revenue shows a strong decline year on year (-€0.2 million)
mostly in revenue arising from the sale of securities. Detailed information on investment tools used by the
Company for cash management purposes is provided in the notes to the financial statements (Chapter 20 – Note
4.3.7). Based on a stable level of indebtedness and interest rates harnessed by the Group’s rate swap hedging,
interest paid decreased slightly. At 31 December 2012, financial income included a reversal of provisions on the
depreciation of the liquidity contract, made possible by the valuation difference of treasury shares between
December 2011 and December 2012.
Net exceptional items
Exceptional items yielded a positive result in 2012: +€194,000 compared to +€294,000 for 2011. This aggregate
is comprised of two major components: 1/ the share of investment subsidies transferred to income (stable at
€145,000 for both years); 2/ the special depreciation allowances on capitalised development expenditures
represented a net contribution to income of €1.2 million for 2012 vs. €0.1 million in 2011, thanks to the reversed
special allowances on development expenditures activated on the ‘3DScreen’ technology. The reversal of those
special depreciation allowances compensated for the exceptional depreciation registered in the wake of our
decision to discontinue the small molecules discovery activity using the ‘3DScreen’ platform.

Corporate income tax
The negative tax shown before net result represents the research tax credit (CIR-Crédit Impôt Recherche). At
€2.8 million for fiscal 2012, it is significantly higher than the €2 million recorded in 2011. The Company’s R&D
expenses not having increased substantially, the increase is explained by the fact that no subsidy was cashed in
during the year under review, while 2011 had witnessed the receipt of a €1.8 million subsidy from Oseo/ISI.
Net income/(loss)
A net loss of €12 million was recorded for 2012, compared to a loss of €8.4 million in 2011.
Non-current assets
The Company’s non-current assets decreased, on a net basis, by €3.8 million between 2011 and 2012.
Barring any significant investment during the period, intangible fixed assets decreased from €20.2 million at year
end 2011 to €18 million at year end 2012 through depreciation, and primarily because of the special €1.1 million
depreciation on the research expenditures activated for the ‘3DScreen’ technology (see above).
The Company’s net tangible assets, at €12.9 million at 31 December 2011, stood at €11.8 million at 31
December 2012, the modest €0.7 million acquisitions of 2012 being largely compensated by higher depreciation,
particularly the full year depreciation on the new Lyon laboratory which opened in December 2011.
‘Financial Assets’ decreased from €1.2 million at 31 December 2011 to €0.7 million at 31 December 2012,
mainly because the current account advance to the Japanese subsidiary was reclassified as ‘other creditors’.

Current assets
Inventory stood at €0.7 million at the end of 2011, compared to €0.6 million at the end of 2012, due to expected
slowdown of bioproduction activities and discontinuation of small molecule discovery activity.
Accounts receivables amounted to €1.1 million at the end of 2011, and €1 million at the end of 2012; 76% are
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invoices to issue under service performance contracts on the antibody discovery activity and on the
bioproduction contracts. Except for one insignificant claim that has been wholly written off, all claims have been
issued since less than a year.
Other receivables increased from €7 million at year-end 2011 to €10.2 million at year end 2012. This increase is
largely explained by the fact that the 2012 CIR tax research credit (€2.8 million) was recognised in receivables
and added to 2010 and 2011 CIR credits, as well as by the reclassification of the current account advance to the
Japanese subsidiary as ‘other creditors’ (see above).
At 31 December 2012, the financial statements included prepaid expenses of €1.6 million (compared to €0.2
million for the previous year), of which €1.4 million represented expenses linked to the Intercell AG merger,
which will be charged to the merger premium in 2013.
Cash and cash equivalents
The company’s net cash position amounted to €12 million at 31 December 2012, vs. €30.4 million at the end of
the previous year, resulting in a global negative cash flow of €18.4 million. Operations accounted for €13.5
millon of cash burn. Cash burn also included investment flows, acquisition of equipment and fixtures (€0.7
million in 2012) and €4 million in payments for technology acquisition. Cash flow from financial transactions
was slightly positive (+€0.2 million) further to the capital increase through the exercise of stock options, and
reimbursements under existing borrowings almost perfectly offset new borrowings.
Liabilities
At 31 December 2012, the company’s net worth was €33.4 million, compared to €46.3 million at 31 December
2011.
The principal change is income from the fiscal year. The impact of the ‘exceptional’ reversal of special
depreciation allowances on the ‘3DScreen’ activity should also be noted. A table providing detailed information
on these changes is presented in Note 4.3.10 of the annual financial statements.
Financial debts of €6.7 million at 31 December 2012 showed a slight decrease compared to €6.8 million a year
earlier. Three new floating-rate borrowings, each for €500,000, were subscribed during the period.
Reimbursements totaled €1,300 over the period. The Company furthermore signed a new seven-year allocation
agreement for interest rate hedging with the Grimaud Group providing coverage for a share of its floating rate
debt. A table providing detailed information on long-term borrowings of the Company is presented in Note
4.3.14 of the annual financial statements.
Indebtedness on fixed assets decreased from €11.2 million at 31 December 2011 to €6.7 million at 31 December
2012, primarily due to the settlement of technology acquisitions (€2.8 million owed to sellers of Humalys and
€1.2 million to sellers of SC World).
3 - RISKS AND UNCERTAINTIES
Vivalis operates in a rapidly evolving environment subject to significant risks and uncertainties, some of which
are outside of the Group’s control. The risks and uncertainties potentially affecting the Group are presented in
chapter 4 of the registration document.
The Group is particularly subject to the following risks. As this list is not exhaustive, consultation of the
registration document is recommended for a more precise description of the risks associated with the Group's
business:




Risks of failures or delays in development of the EB66® technological platform
Risks relating to developing products of Group licensees
Risks relating to developing Group products

4 - FORECASTED TRENDS AND OUTLOOK
The Company is a biotechnology company developing cell lines used to produce vaccines and therapeutic proteins
and is active in the discovery and development of new antibodies. Operating income generated by the Company
arises principally from the granting of licenses and sublicenses on patents and knowhow relative to the EB66® cell
lines and to the Viva│Screen technology, and to some extent from research and development partnership contracts
and from bioproduction contracts with third party partners and through subsidies.
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The publication of the draft terms of the merger with Intercell AG in December 2012 and its approval by the
shareholders of both companies in early 2013 are likely to have a substantial influence on the size of both Group
and Company, and consequently on its 2013 revenue.
5 – SIGNIFICANT EVENTS BETWEEN CLOSING DATE OF THE FISCAL YEAR AND DATE THIS
REPORT IS PREPARED
Further to the draft merger agreement between the Company and Intercell AG signed on 16 December 2012, an
amendment to that merger agreement was signed on 18 January 2013.
The French Financial Markets Authority (AMF) affixed its visa on the E Document pertaining to the proposed
merger on 23 January 2013 under no. E13-003.
On 27 February 2013, 97.4% of the votes of Intercell AG shareholders were in favour of the merger. Over 99%
of Vivalis shareholders’ votes went the same way on 7 March 2013.
6 – EQUITY INVESTMENTS DURING THE FISCAL YEAR
None.
7 – SUBSIDIARIES AND PARTICIPATIONS
7.1. – Vivalis Toyama Japan KK
Vivalis Toyama Japan KK was created on 18 April 2011. Since its creation the Vivalis Toyama Japan KK team
has participated in the development of the Viva│ScreenTM technology and implemented some programmes for
Vivalis clients.
Vivalis Toyama Japan KK is legally incorporated as a Kabushiki Kaisha with a capital of ¥5,660,000.
At 31 December 2012, Vivalis Toyama Japan KK employed 9 people, including 7 scientists.
Key figures of the subsidiary at 31 December 2012 were (in ¥ thousands):
- Net worth: 31,264
- Operating revenue: 185,126
- Result: 23,612
- Total assets: 151,897
7.2 – SMOL THERAPEUTICS
SMOL Theraputics is a simplified joint stock company (société par actions simplifiée) created on 18 March 2011
with a share capital of €1,000. To date, it has not had any activity.
Key figures of the subsidiary as at 31 December 2012 were:
- Net worth : -€376
- Operating revenue: €0
- Result: - €1,218
- Total assets: €349
8 – PROPOSED APPROPRIATION OF EARNINGS
As the accounts presented to you indicate, the loss after all provisions, taxes and depreciation amounts to
€11,957,883.49.
Our proposal is to allocate the negative result of the year (-€11,957,883.49) to Retained Earnings, which will
thus move from -€21,922,076.12 to -€33,879,959.61.
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9 – REMINDER OF DIVIDENDS PREVIOUSLY DISTRIBUTED
By virtue of the provisions of Article 243-2 bis of the French General Tax Code, no dividend has been
distributed since the Company was created.
10 – NON-TAX DEDUCTIBLE EXPENSES
By virtue of the provisions of Articles 223-4 and 223-5 of the French General Tax Code, we inform you that the
financial statements of the fiscal year under review do not take into account any expenses which are not
deductible from taxable income.
11 – SUPPLIERS’ TERMS OF PAYMENT (Article D441-4 of the French commercial code)
Article L.441-6, subparagraph 9 of the French Commercial Code stipulates that the time frame agreed upon by
the parties for the settlement of amounts due cannot exceed forty-five days end of month or sixty days from the
date on which the invoice is issued. Barring any agreement, maximum delay is 30 days from the date of receipt
of the goods or of the performance of the service.
The breakdown by payment maturity of invoices issued by Vivalis’ suppliers unpaid at year-end 2012 is as
follows:
In euros

30 days

60 days

Amounts due to trade suppliers
as at 31 December 2012
Amounts due to equipment
suppliers as at 31 December
2012
Commercial paper (trade bills)
outstanding as at 31 December
2012
Total

437,018.50

137,262.13

1,205.56

Total
outstanding as
at 31 December
2012
575,486.19

4,109.82

348,820.18

4,300,000.00

4,652,930.00

7,932.88

4,125.61

449,061.20

490,207.92
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over 60
days

over 90 days

12,058.49

4,301,205.56

5,240,474.68

The breakdown by payment maturity of invoices issued by Vivalis’ suppliers unpaid at year-end 2011 is as
follows:
In euros

30 days

60 days

Amounts due to trade suppliers
as at 31 December 2011
Amounts due to equipment
suppliers as at 31 December
2011
Commercial paper (trade bills)
outstanding as at 31 December
2011
Total

430,413.10

304,792.96

52,173.91

570,188.70

27,071.75

1,004.97

509 658,76

875 986,63

over 60
days

over 90 days

Total
outstanding as
at 31 December
2011
736,211.03

5,500,000.00

6,122,362.61

28,076.72

5,500,000.00

6,886,650.36

12 – EMPLOYEE SHAREHOLDING (Article L225-102 of the French commercial code)
By virtue of the provisions of article L.225-102 of the French Commercial Code, we report on the status of
employee shareholding as of the last day of the year under review, i.e., 31 December 2012.
The percentage of capital represented by shares owned by Company employees as per definition of Article
L.225-102 of the French Commercial Code was 0% at 31 December 2012 (same as at 31 December 2011).
13 – MANDATES (article L225-102-1 subparagraph 3)
Please refer to section 14 of the registration document.
14 – RENEWAL OF THE TERMS OF OFFICE OF THE MEMBERS OF THE SUPERVISORY BOARD
Readers are reminded that the terms of office of the members of the Supervisory Board expire at the end of the
Ordinary General Meeting of Shareholders, which will be called in 2016 to approve the financial statements of
the fiscal year ended 31 December 2015.

15 - FACTORS LIKELY TO HAVE AN IMPACT IN CASE OF A PUBLIC OFFERING
15.1 – Company capital structure at 31 December 2012
Please refer to section 18, paragraph 18.1 of the registration document. Majority shareholder is Grimaud La
Corbière Group.
15.2 – Restrictions under the Articles of Association on the exercise of voting rights or the transfer of shares
disclosed in accordance with Article L233-11 of the French commercial code
There are no statutory restrictions on the exercise of voting rights or the transfer of shares. The company is not
aware of the existence of any shareholders’ agreement.
15.3 – Direct or indirect participations in the Company’s capital that the Company would be aware of by virtue
of Articles L233-7 and L233-12
To date, the Company has received no declaration pertaining to crossing of a threshold or acquisition of control.
For details on shareholding structure, please see section 18 paragraph 18.1 of the registration document.
15.4 – List of all security holders with special control rights and description of said rights
The Company is not aware of the existence of special control rights.
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15.5 – Control mechanisms provided in a potential employee shareholding scheme, where control rights are not
exercised by the latter
The Company has not implemented an employee stock ownership system potentially including mechanisms of
control when the rights of control are not exercised by the personnel.
15.6 – Shareholders’ agreements known to the Company and which may result in share transfer and voting rights
restrictions (shareholders’ agreement)
The Company has no knowledge of existing commitment(s) that may result in share transfer and voting rights
restrictions (shareholders’ agreement).
15.7 – Rules and regulations pertaining to nomination and replacement of members of the Executive Board, as
well as to a modification of the Articles of Association
Rules and regulations in this matter are statutory and in accordance with legal requirements.
15.8 – Powers of Executive Board, especially for issuance and buyback of shares
Please refer to section 21 of the registration document.
As for share buybacks, you may refer to section 23 of this report.
15.9 – Agreements entered into by the Company which are altered or terminated in case control of the Company
is modified
Please refer to section 4 of the registration document.
15.10 – Financial compensation for members of the Executive Board or for employees in case of resignation,
dismissal without real and serious grounds or if termination is due to a public offering
This type of financial compensation has not been implemented within Vivalis for either corporate officers or
regular employees.
16 – SHARE CAPITAL DISTRIBUTION
Please refer to section 18 of the registration document.
17 – COMPENSATION PAID TO CORPORATE OFFICERS (under Article L225-102-1 of the French
commercial code)
Please refer to section 15 of the registration document.
Context for presentation of environmental, social and societal information (Articles L225-102-1 and R225104 of the French commercial code)

The scope of information is not presented at a consolidated level except for staff numbers. The Japanese
subsidiary’s headcount is 9, out of a total headcount of 106. In addition, SMOL Theraputics had no activity in
2012.
The company does not make reference to a ‘national reference’.
2012 is a year of change for Vivalis, especially in view of its planned merger with Intercell AG. For that reason,
Vivalis did not establish a specific action plan and orientations for the year under review to account for the social
and environmental consequences of its activity and fulfill its commitment to sustainable development.
Indeed, in 2013, once the merger with Intercell AG has been legally completed and once Valneva SE has been
created, Vivalis intends to choose its priority action goals with respect to the new Group and take into account
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the full spectrum of its activities. The new Group, once established, should assess its environmental, social and
governance challenges, and will then prioritize those challenges to come up with an action plan.
Vivalis is fully committed to the principles of non-discrimination and diversity and also looks to minimize the
environmental impact of its activity.
18 – SOCIAL INFORMATION (Articles L225-102-1 and R225-104 of the French commercial code)
18.1 Employment
18.1.1 Employees
At 31 December 2012, the Group employed 101.9 full time equivalents, i.e. 106 persons (including those on
parental leave). The average age is 36 and staff characteristics are as follows:

Gender

Age groups

Geography

Women
Men
18 to 24
25 to 34
35 to 44
45 to 54
55 to 59
Nantes
Lyons
Toyama

2
34
17
2
0
45
10
4

1
18
13
7
3
35
7
5

2
1

34
18

17
13

2
7

0
3

3
0
0

39
13
2

28
2
5

8
1
2

2
1
0

45
35
3
39
28
8
2

TOTAL

Toyama

Lyons

Nantes

55 to 59

Geography
45 to 54

35 to 44

25 to 34

Age groups
18 to 24

Men

Women

Gender

10
7
0
13
2
1
1

4
5
0
2
5
2
0

59
47
3
54
35
11
3
80
17
9

18.1.2 Hiring and Firing
In 2012 the Company hired 20 people. Out of those 20 new staff members, 2 were hired under open-ended
contracts and 18 under fixed-term contracts. Moreover, the Company offered open-ended contracts to 3
employees previously under fixed-term contracts. Most of these hires corresponded to the status of worker,
technician and supervisor, particularly R&D assistants and technicians.
25 employees left the company the Company, 3 of which because of the discontinuation of the 3D-screen
activity (see paragraph 1.2.2), one lay-off on economic grounds and two because the staff members declined
alternate employment proposals.
9 resignations were registered, as well as 2 contractual dismissals and 1 dismissal for gross or willful
misconduct. Other departures (9) involved the termination of fixed-term contracts and one internal transfer.
Departures
Category
Workers
Employee, technician, supervisor
Executive
Total

Number of departures
0
16
9
25

For 2012, the Company’s turnover rate was 9,5% .
18.1.3 Compensation and related changes
Payroll expenditure rose by 1.15 %, increasing from €4.509 million in 2011 to €4.561 million 2012.
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The Company applies a wage grid established by the Collective Agreement of the Pharmaceutical Industry.
All employees enjoy similar social advantages regardless of their status under fixed-term or open-ended
contracts.
With regards to voluntary and statutory employee profit-sharing schemes, the Company negotiated a statutory
profit-sharing agreement signed on 26 February 2010 and covering the period from 2008 to 2010. This
agreement is subject to tacit renewal except if notice of termination is given by one of the parties.
In December 2010, Vivalis signed an agreement to establish an employee savings plan.
Furthermore, the Company may also pay bonuses to employees based on individual performances. In 2012,
bonuses amounted to €64,943.
Finally, the Company offers all employees the possibility to participate in plans for bonus shares and/or stock
options (see the special reports on operations carried out by virtue of the provisions of Articles L.225-177 to
L.225-186 and Articles L225-197-1 to L225-197-3 of the French commercial code for the period ended 31
December 2012.)

18.2 Work organisation
18.2.1 Work time organisation
On 26 December 2001, the Company concluded an agreement to reduce working hours and increase flexibility
with regard to working time. This agreement makes for a 35-hour work week, with the collective work week
representing 37 hours and including a system for recuperating working hours in the form of additional leave
(“RTT-Réduction de Temps de Travail”). This agreement was amended on 9 January 2004 by a revised
agreement with an indefinite term.
This agreement of 26 December 2001 amended on 9 January 2004 was terminated on 27 September 2010 to
comply with the provisions of the Law on the Modernisation of the Economy (LME) of August 2008. A new
agreement was signed on 6 September 2011.
In 2012, the Company witnessed a high application rate for part-time parental leave by virtue of Article L122545 of the French labour code. A majority of employees concerned expressed the wish to see their usual labour
time reduced by 20%. In 2012, 10 female employees were on part-time parental leave while 2 were on full-time
parental leave.
In addition, twelve female staff members worked for the Company part time (see Section19.1).
18.2.2 Absenteeism
Over FY 2012, absenteeism due to illness (maternity and parental leave excluded) represented a cumulative
4,612.83 hours vs. 5,632.50 hours in 2011. Based on a total 153,106 hours worked for the whole team, that
translates into a stable absenteeism rate of 3% compared to 3.6 % in 2011. That rate is due in particular to
several sick leaves which preceded or followed the numerous maternity leaves of 2012.

18.3 Industrial relations
18.3.1 Organisation of social dialogue
Since 2009, Vivalis has had a single employee representation body and a Health, Safety and Working Conditions
Committee (‘CHSCT’).
The representation body meets monthly. Three full members and two alternates sit under the chairmanship of
Franck Grimaud.
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This representation body is systematically informed and its opinion sought on the various decisions that might
affect management, work organisation, training or the economic and financial situation of the Company.
In order to respect this obligation, special meetings were necessary in 2012 and came in between the routinely
scheduled monthly meetings.
The representation body was regularly consulted on the following subjects:
 Termination of the drug discovery activity and associated social consequences
 Planned merger with Intercell AG and associated social consequences.
In 2012, 246.75 hours were devoted to that responsibility by the members of the single employee representation
body.
The representatives are convened, and if need be consulted, in accordance with the procedural and time frame
conditions that legally apply to the subject of the specific meeting.
The CHSCT meets quarterly. Three members elected through the representation body sit under Majid Methali’s
chairmanship.
The CHSCT is involved and routinely informed and consulted on subjects affecting its field of competence.
On-site visits are regularly made in the presence of the company doctor.
CHSCT members, occupational health, labour inspectorate and prevention service representatives (under the
aegis of ‘CRAM’) are convened according to the appropriate legal time frame.

18.3.2 Assessment of collective bargaining agreements

The Company applies collective bargaining agreement No. 3104 applicable to the Pharmaceutical Industry, as
well as an agreement signed on 6 September 2011 on the reduction and organisation of working hours in France
(see Section 19.2).
On 26 December 2001, the Company concluded an agreement on the reduction of working hours and on work
time flexibility including a system for recuperating working hours in the form of additional leave (“RTTRéduction de Temps de Travail”). This agreement was amended on 9 January 2004 by a revised agreement with
an indefinite term.
This agreement of 26 December 2001 amended on 9 January 2004 was terminated on 27 September 2010. A new
agreement was signed on 6 September 2011 and has not been amended since.
There is no voluntary profit-sharing agreement.
The Company has negotiated a statutory profit-sharing agreement which was signed on 26 February 2010 and
covers the period from 2008 to 2010. This agreement is renewed tacitly except if notice of termination is given
by one of the parties. To date neither party to the agreement has given notice of termination.
By virtue of Article L2242-5 of the French labour code, arising from the law of 9 November 2010 on pension
reform, as the Company does not currently have an agreement on workplace gender equality, an action plan is
sumbitted every year to the representation body.
Further to the law of 17 December 2008 on the financing of the social security system in 2009, Vivalis
established an action plan in favour of senior staff members for a period of three years, i.e. until 31 December
2012.
The purpose of this plan is to promote the hiring, continuing professional activity and professional reconversion
for the second part of an employee's career.
Vivalis' objective was to implement the following actions by 31 December 2012:
Offer a second mid-career meeting to all employees aged 45 and older;
Accept one request for training or participation in a scientific convention per year for employees aged
45 and older, all categories included;
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Concerning the transmission of know-how, at least one employee 45 years old or older must give one
annual class at a research institute, make a scientific presentation at a convention or supervise a trainee.
This agreement expired at the end of 2012. As the schemes for agreements and plans in favour of senior staff
members are in the process of being overhauled, the transitional provisions of the 2 October 2012 circular are
applicable. In line with those provisions, inasmuch as the Company was covered by an action plan in force as of
4 September 2012, it is deemed as having met its obligations with regards to the provisions of Article L138-24 of
the French social security code, until the entry into force of the law on intergenerational contracts.
In addition, the Company’s global quantitative target is for at least 1.25% of total staff to be made up of
employees aged 55 or older at 31 December 2012.
Vivalis is in line with the targets it has set for itself. For example, in 2012, 8 employees over 45 were trained, 7
employees over 45 took part in scientific conventions, compared to 3 in 2011. At 31 December 2012, 3.1% of
Vivalis' employees were older than 55.

18.4 Health and security
18.4.1 Health and security conditions
A Health, Safety and Working Conditions Committee (CHSCT) was created on 25 September 2009. This
committee meets quarterly. The committee regularly conducts meetings with employees and visits worksites.
Thanks to those visits, prevention features in our buildings and laboratories can be constantly improved.
Class 2 biological agents of are handled on company premises. This level of containment presents a moderate
risk level for individuals and limited risk for the community for which efficient treatment is available. The
company is also exposed to chemical risk.
Training on chemical and biological risks is provided to each new staff member by the person in charge of
security. Staff is also trained in good laboratory practices and reveives regular updates on this topic.
Company personnel are also subject to regular medical examinations by the occupational physician. In
accordance with the law, employees working in laboratories receive closer medical surveillance, undergoing
annual medical examination. Employees who are not exposed receive normal medical surveillance with a
medical examination every two years. Medical exams to determine eligibility for resumption of work are set up
for those employees who have been absent more than 30 days.
Specific measures are taken for pregnant women. As soon as their pregnancy is known, they are removed from
riskier positions. All work activities that are either forbidden or limited during pregnancy are put on a written
document and signed by the person in charge of security; the Chair of the CHSCT committee, the pregnant
employee and her supervisor.
Furthermore, the Company also assumes the cost of preventive measures such as flu vaccinations.
The Company trains first-aid rescue workers for each of its sites. Today, 10% of our employees qualify as
official workplace first-aid specialists. An infirmary is in place on each site and managed by SSTs. Defibrillators
are also available.
First responsers and evacuation team members are trained every year. Buildings comply with fire safety
regulations and evacuation drills are performed.
Finally, the Company raises awareness for all staff members of risks linked to its activity. Each new hire is
briefed on security instructions, risks linked to her/his job posting and the rules and regulations concerning
movement on company premises. A summary booklet is given to each new employee.
18.4.2 Agreements signed with labour organisations or staff representatives in matters of health and
security at work
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Vivalis has not signed any specific agreement with labour organisations or staff representatives for matters of
health and security at work. In such matters the Company applies the provisions of the French labour code.

18.4.3 Occupational accidents and work-related illnesses
Number of occupational accidents:
- occupational accidents with sick leave: 1 in 2012 (o/w 1 commuting) compared to 0 in 2011
- occupational accidents without sick leave: 14 in 2012 (o/w 2 commuting) compared to 5 in 2011
All occupational accidents without sick leave resulted only in minor injuries. Only accidents that occurred while
commuting necessitated subsequent medical treatment.
The accident while commuting with sick leave resulted in a 30-day leave.
Results for 2012: frequency rate: 6.53 %; severity rate: 0.20%.
As in previous years, no occupational or work-rated illness and no total disability was reported in 2012.
18.5 Training
18.5.1 Training implementation policies
Based on the environment in which it operates, the Company invests in maintaining and developing the expertise
of its employees. Vivalis has adopted a training program and applies French legislation concerning ‘individual
training rights’ (DIF-Droit Individuel à la Formation). In 2012, numerous professionnalisation periods were set
up so as to enable employees to access a more comprehensive spectrum of training opportunities while at the
same time affording financial benefits for the Company.
Training expenditures for 2012 totalled €101,113 vs. €115,308 in 2011. Costs linked to participation in
conventions must be added to those figures. The reduction of the training budget stems in particular from the fact
that our training organisations cancelled many training exercises without reprogramming them at a later date.
Lastly, every new staff member, temporary employee or trainee, is part of an integration programme and
receives training in the Company's technologies. When the needs of certain postings warrant it, job-specific
training actions are organised on a rush basis.
18.5.2 Total number of training hours
The abovementioned €101,113 budget was spread over 132 training activities over a total of 1,815 hours,
benefitting 76 persons. With Vivalis’s average annual staff count of 103, 73% of employees benefitted from a
training activity in 2012.
1,275 hours of training took place during regular working hours; 1,172.5 concerned management staff and 642
hours concerned non-management staff.
19 – SOCIETAL INFORMATION (Articles L225-102-1 and R225-104 of the French Commercial Code)
19.1 Equal treatment for Men and Women
At 31 December 2012, the Company employed 42 men and 55 women. The compensation policy was the same
for men and women with similar skills, educational credentials and professional experience for the same
position.
In 2012, the Company recruited 16 women and 4 men.
At 31 December 2012, 33 women worked in management positions and 22 in non-management positions, while
29 men worked in management positions and 13 in non-management positions.
The average age of women was 35: 30 for non-managers and 33.4 for managers.
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The average age of men was 37: 29 for non-managers and 40.7 for managers.
45 women participated in a training programme in 2012, i.e. 76% of the average female population employed
over the year; comparable figures for men were 21 and 70%.
3 women and 4 men are members of the Executive Committee.
Of the 10 highest Company compensation packages, 3 concern women. This disparity reflects the fact that most
executive positions are held by men given the shortage of female applicants for those senior positions.
All men hold full-time positions, while 12 women hold part time positions (11 because they chose to do so, 10 of
whom benefit from the parental leave scheme for childhood education).

19.2 Employment and integration of disabled workers
In 2012, Vivalis employed two disabled workers under open-ended contracts. Furthermore, the Company paid a
“Disabled Worker Controbution” tax of €10,264.80 in 2012, compared to €19,666.60 in 2011.
19.3 – Information on promotion of diversity
With respect to diversity, several nationalities are represented within the Company. At 31 December 2012, there
were 88 employees of French nationality and 9 employees of other nationalities. Figures for 2011 were 99
employees of French nationality and 11 employees of other nationalities.
Vivalis also recruits disabled employees (see 19.2). The Company does not practice any form of age
discrimination (see 18.3.2.)
19.4 – Promotion and respect of the requirements of ILO’s fundamental agreements
Vivalis has not implemented specific measures to fight against forced, compulsory or child labour, as our only
operations are in France and Japan. Moreover, most sub-contractors called upon by Vivalis were European or
American (although Vivalis has, from time to time, called upon subcontractors located in Asia or Russia for the
synthesis of chemical molecules).
Given the nature of the subcontracted service, Vivalis is customarily entitled to inspect subcontractors’ premises
and administrative documents. The selected subcontractor must be in a position to vouch for the training levels
of the personnel assigned to Vivalis’ project, particularly in terms of standards of manufacturing or laboratory
best practices. Those constraints appear far from compatible with forced or child labour.
With respect to freedom of assocation, Vivalis has no activities that could potentially threaten collective
bargaining or the freedom to form labour unions.
Finally, with respect to eliminating employment and occupational discrimination, please see Section 19.1.
20 – ENVIRONMENTAL INFORMATION (Articles L225-102-1 and R225-104 of the French commercial
code)
Because of the nature of its activity, the Company’s environmental impact is limited. Vivalis produces no
emissions into the air, water or soil that could have a serious negative impact on the environment within the
meaning of applicable laws. Vivalis’ activity generates no noise pollution.
In 2011 Vivalis carried out a carbon assessment of its activities and identified initial measures to be implemented.
In view of the launch of the merger project, all actions are are currently suspended; a new action plan intended to
cover environmental issues will be defined within the new Group Valneva.
As regards employee training and information on environmental protection, Vivalis trains all of its employees on
waste sorting; it also encourages them to take conservation initiatives on a daily basis, such as turning the lights
off when offices are empty, reducing heating on weekends or leaving computers on stand-by.
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Prevention of environmental risks and pollution: The Company’s R&D activities expose it to chemical and
biological risks and demand prevention and protection measures for the benefit of operators, as well as waste
management techniques in accordance with regulations in force. Within that framework, Vivalis has composed a
unique document based on the French labour code and serving to assess the various risks incurred by its team
members at each job position.
In its R&D programmes, the Company uses dangerous materials including biological materials, solvents and
other chemical products that are potentially genotoxic, and its employees handle recombinant genetic material
and genetically modified organisms, as well as viruses. Consequently, the Company is also subject to laws and
regulations relating to the use and handling of genetically modified organisms under French law. France allows
the use and handling of genetically modified organisms provided this is carried out in accordance with
containment measures and operational procedures aimed at protecting people and the environment. As a result,
in accordance with Article L. 532-3 of the Environmental Code, Vivalis makes requests to use genetically
modified organisms for each new research and development programme consisting of the handling of such
organisms. This registration is granted by the High Council of Biotechnologies, which will approve not only the
programme but also the site where this programme is carried out (decree No. 93-774 of 27 March 1993,
amended by decree No. 2006-1346 of 7 November 2006 and the ordinance No.2012-8 of 5 January 2012). When
granting this permission, the High Council of Biotechnologies, on the basis of a proposal by the Company,
classifies the organism used. Depending on this classification, the High Council of Biotechnologies verifies that
the plant where this organism is handled and/or used meets applicable containment standards. In this respect,
Vivalis has requested and received the necessary authorisation from the High Council for all existing trials.
Use of resources: The construction of Vivalis’ second laboratory was designed to limit resource consumption. To
date, the Company does not use renewable energies. Its 2012 water consumption on its main site was 4,915 cubic
meters, compared to 7,629 cubic meters for 2011. Vivalis’ level of water consumption is in line with the scale of
its building and its equipment facilities.
Gas consumption amounted to 44,838 cubic meters in 2012 compared to 66,382 cubic meters in 2011.
Electricity consumption on the main site was 1,903,990 kWh compared to 1,835,120 kWh for 2011.
Given the location of its premises, the Company has no difficulties for its water supplies.
Consumption of raw materials: The Company specializes in R&D and each experiment must be justified by the
expected target goal, said goal taking into account a reasonable level of use of raw materials and waste-reduction
techniques. No other specific related measures have yet been implemented.
Soil use: Vivalis exploits neither forests nor agricultural land.
Climate change and associated adaptation: Vivalis gives preference to telephone and video conferences in
order to reduce travel (especially by air) and therefore greenhouse gas emissions.
In 2012, the Company promoted and proposed to its employees, on a voluntary basis, the use of bicycles as a
means of transportation: bicycles were purchased and made available to staff. In 2012, fewer than 5 employees
had endorsed that suggestion.
So far the Company has not completed its vulnerability study on the consequences of climate change.
Waste treatment: The Company has implemented an integrated system for the treatment of all its waste products
and effluents. Vivalis has established a contract with service providers that ensure recycling.
The Company respects all laws relating to the non-dissemination of genetically modified organisms.
Biodiversity : No specific actions have been put in place, as both the Nantes and Lyons laboratories are integrated
into the urban fabric of the two cities. The same goes for Japan. Those laboratories are not located in protected
areas.
Finally, no provision has been set up that would cover an environmental risk.
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21 - SOCIETAL COMMITMENTS IN FAVOUR OF SUSTAINABLE DEVELOPMENT
21.1 – Territorial economic and social impact of the Company’s activity
As a local stakeholder, Vivalis is committed to contributing to the creation of a new industry in the Pays de la
Loire region.
It should also be noted that regional players (Atlanpole, the Nantes Metropolitan Region, the Department and the
Region) have supported Vivalis since its creation.
Furthermore, through its establishment in Lyon, Vivalis has joined a world-class regional hub for the
pharmaceutical industry. Vivalis is a member of the Lyon Biopole.
Vivalis’ activity has thus made it possible to create many direct or indirect jobs in the region. Indeed, Vivalis
works indirectly with local service providers such as Clean Cells, each with varying degrees of specialisation.
21.2 – Relationships with individuals and organisations interested in the Company’s activity
Vivalis is a player in the Atlanpole Biothérapies and Lyon Biopole competitiveness clusters. Franck Grimaud,
Chairman of Vivalis’ Management Board, serves as Vice President for Innovative Biotherapy Technologies for
the Atlanpole Biothérapies cluster. Atlanpole Biothérapies, is one of seven competitiveness clusters dedicated to
the healthcare sector that were certified by the French Industry Ministry in 2005.
This cluster makes it possible to:
 Bring together the various players of the healthcare sector in the western France throughout the value
chain, from biomedical products to patients.
 Promote collaborative projects focused on innovation (structural R&D)
 Generate new ideas
 Enhance the visibility of these new ideas on the international stage
Vivalis is also a member of France Biotech. Franck Grimaud sits on the Board of Directors of France Biotech.
France Biotech is the French association of biotech companies and their partners. Its mission is to contribute to
making the French biotech industry one of the European leaders. France Biotech is a change driver, active with
the public sector, economic organisations, academic research, media and the investor community. It aims to
facilitate the emergence of the biotechnology industry as a priority high-tech industry, and to improve the
economic, legal, regulatory and managerial environment of the sector’s corporate members.
Given its level of maturity, Vivalis does not currently have a corporate sponsorship programme.
21.3 – Subcontractors and suppliers
For its activity, Vivalis must call upon subcontractors and suppliers based on their expertise and technical
specificities, which sometimes narrows the spectrum of choices. Their level of commitment for social and
environmental responsibility is therefore indirectly factored in along with standards of good manufacturing
practices, but is not necessarily the primary goal of those standards.
21.4 – Fair pratices
Actions undertaken to prevent corruption: Considering the size of Vivalis and the nature of its corporate
activity, the Company has not implemented specific measures to prevent corruption. No act of corruption, either
active or passive, has been alleged.
Measures taken to improve consumer health and safety: Vivalis’ core activity is maketing innovative
solutions for the manufacturing of vaccines for human and veterinary uses and therapeutic proteins (EB66®
platform), as well as discovery of monoclonal antibodies (VIVA|SCREEN™ platform) used to develop
treatments for unmet medical needs. Vivalis does not currently have a direct link with the end cosumer, namely
the patient. The Company’s clients are those who market the medical products to the patients. For that reason,
Vivalis has not implemented measures to improve consumer health and safety. Rather, it applies required
specifications and standards on a daily basis.
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Actions undertaken in favour of human rights: Considering the size of Vivalis and the nature of its corporate
activity, the Company has not implemented specific measures in favour of human rights.
22 - RISKS OF RATE AND PRICE FLUCTUATIONS (interest rate risk, exchange rate risk and share
price)
See Section 4 of the Reference Document, paragraph 4.4.

23 – SHARE BUYBACK PROGRAMME
In compliance with the provisions of Article L225-211 subsection 2 of the French commercial code, we
hereby report to you on transactions undertaken by virtue of the provisions of Article L225-208 or L225-209.
Please be mindful that the Shareholders' Meeting of 7 June 2011 (resolution 13) authorised the Management
Board to implement a share buyback programme for 18 months from the date of the General Meeting. In
addition, the shareholders' meeting of 4 June 2012 (resolution 14) reauthorised the implementation of this
program for 18 months from the date of the General Meeting.
The Company did not purchase any shares in 2012, in accordance with Article L225-208 of the French
commercial code.
The Company concluded a liquidity agreement on 6 July 2007 with Natixis. The purpose of this agreement is
to ensure the liquidity and orderly trading of the Company's shares and contain the scope of price fluctuations
not justified by market trends.
In accordance with Article L225-209 of the French commercial code and within the framework of the
liquidity agreement, the Company acquired 542,991 shares and sold 545,306 shares in 2012 for an average
purchase price of €6.44 (€7.03 in 2011) and an average sale price of €6.47 per share (€7.07 in 2011). Vivalis
has not paid any execution fees.
At 31 December 2012, Vivalis had a 49,817 treasury shares with a closing value at year-end of €332,279.39
and a nominal value of €7,472.55 or 0.23% of the share capital at 31 December 2012 compared to 0.25% at
the end of 2011.
24 – TRANSACTIONS OF COMPANY SECURITIES INVOLVING MANAGEMENT
In accordance with Article L621-18-2 of the French monetary and financial code, the following table
presents transactions by management in Company shares in 2012. These transactions were carried out on
Euronext Paris of NYSE Euronext.
Date

Name

Appointment

Nature of

Unit price

transaction
21/05/2012

24/05/2012

10/10/2012

19/12/2012

Franck Grimaud

Céline Breda

Majid Mehtali

Franck Grimaud

Chairman of the Management

Exercise of options

Board of the Company

and subscription

Management Board member

Exercise of options

Managing Director

and subscription

Management Board member
Managing Director

Exercise of options

Chairman of the Management

Exercise of options

Board of the Company

and subscription
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Number of
shares

€0.45

43,200

€1.80

2,808

€1.80

40,500

€1.80

119,772

and subscription

25 - PRINCIPAL STATUTORY AUDITORS’ TERM AND APPOINTMENT OF THE
ALTERNATE STATUTORY AUDITOR
The appointments of the Joint Principal Auditor, Deloitte & Associes and the Joint Alternate Auditor
Beas & Associés, currently serving, will expire at the end of the Ordinary General Meeting held in 2013
to approve the financial statements for the period ending 31 December 2012.
The appointments of the Joint Principal Auditor, Gerard Chesneau & Associés and the Joint Alternate
Auditor, Ms. Claudine Boré, currently serving, will expire at the end of the Ordinary General Meeting
held in 2017 to approve the financial statements for the period ending 31 December 2016.
Gerard Chesneau & Associés and Ms. Claudine Boré have informed the Management Board of their
intention to resign from their terms in light of the size of the new Group, Valneva SE, as well as this
Group's dual listing on the Paris and Vienna stock exchanges. This resignation will take effect upon the
Shareholders' Meeting to be held on 19 June 2013.
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26 – FIVE-YEAR FINANCIAL SUMMARY
RESULTS (AND OTHER SIGNIFICANT CHARACTERISTICS) OF THE COMPANY FOR THE LAST
FIVE YEARS (ARTICLE R225-102 OF THE FRENCH COMMERCIAL CODE)

NATURE OF ITEM

2009
€

I- Capital at the end of the year
Share capital
Number of ordinary shares
Number of shares with priority dividends

2,191,954.65
14,613,031
0

2,219,869.65
14,799,131
0

3,149,047.05
20,993,647
0

3,167,616.45
21,117,443
0

3,219,379.35
21,462,529
0

Maximum number of shares to be created:
* By conversion of bonds
* By exercising warrants

0
1,209,000

0
1,285,650

0
1,306,305

0
1,142,634

0
801,135

3,452,391

1,247,363

1,747,577

2,334,447

2,764,334

938,682
-1,886,160
0€

-2,724,927
-1,137,661
0€

-5,158,706
-2,088,820
0€

-7,496,532
-2,042,621
0€

-11,712,495
-2,758,828
0€

-3,273,416
0€

-5,319,293
0€

-8,387,554
0€

-11,957,883
0€

0.19€

-0.11€

-0.15€

-0.26€

-0.42

0.03€

-0.22€

-0.25€

-0.40€

-0.56

0

0

0

0

0

58
2,510,670

74
3,224,901

87
3,944,381

105
4,633,895

104
4,686,250

Total of amounts paid for social benefits for the year
(social security, social welfare programmes, etc.)
1,085,971

1,464,963

1,811,994

2,151,831

2,090,362

II- Operations and income for the year
Revenue excluding tax and financial income
Income before tax, employee profit-sharing and
depreciation allowances and provisions
Tax on profit (income if negative)
Employee profit-sharing due for the year

Income after tax employee profit-sharing and
depreciation allowance and provisions
478,462
Distributed income
0€

2010
€

2012
€

2008
€

2011
€

III- Earnings per share
Income after tax employee profit-sharing but before
depreciation allowance and provisions
Income after tax employee profit-sharing and
depreciation allowance and provisions
Dividend per share (indicate if gross or net)
IV- Personnel
Average headcount over the period
Annual payroll
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27 – AUTHORISATIONS FOR CAPITAL INCREASES
In compliance with the provisions of Article L.225-100 subsection 7 of the French commercial code, information
is provided below on authorisations granted to the Management Board by the General Meeting to proceed with
capital increases in accordance with articles L 225-129-1 and L225-129-2 of said code and uses made of these
authorisations in the period ended 31 December 2012.

Date

Reference of
the decision

Nature of authorisation
granted

Maximum
amount of the
authorisation

Extraordinary
shareholders’
meeting of
10 June 2010

Resolution
No. 16

7,500
stock
options 1

NONE

Extraordinary
shareholders’
meeting of
10 June 2010

Resolutions
No. 17
and 18

7,500 bonus
shares to be
granted 2

NONE

38
months

7,500
bonus
shares to
be
granted

Extraordinary
shareholders’
meeting of
7 June 2011

Resolution
No. 15

7,500
stock
options 3

NONE

38
months

7.500
options de
souscripti
on
d’actions

Extraordinary
shareholders’
meeting of
7 June 2011

Resolutions
No. 16
and 17

7,500 bonus
shares to be
granted 2

NONE

38
months

7,500
bonus
shares to
be
granted

Extraordinary
shareholders’
meeting of
4 June 2012

Resolution
No. 16

157,000 stock
options 4

NONE

38
months

157,000
stock
options

Extraordinary
shareholders’
meeting of
4 June 2012

Resolutions
No. 17
and 18

Authorisation granted to
the Management Board
to grant stock options to
subscribe for shares to
employees and
company officers with
cancellation of
preferential subscription
rights
Authorisation granted to
the Management Board
to allot bonus shares to
employees and
company officers with
cancellation of
preferential subscription
rights
Authorisation granted to
the Management Board
to grant stock options to
subscribe for shares to
employees and
company officers with
cancellation of
preferential subscription
rights
Authorisation granted to
the Management Board
to allot bonus shares to
employees and
company officers with
cancellation of
preferential subscription
rights
Authorisation granted to
the Management Board
to grant stock options to
subscribe for shares to
employees and
company officers with
cancellation of
preferential subscription
rights
Authorisation granted to
the Management Board
to allot bonus shares to
employees and
company officers with

157,000 bonus
shares to be
granted 3

NONE

38
months

157,000
bonus
shares to
be
granted

The amount of these authorisations is deducted from each other.
Idem.
4
Idem.
2
3
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Date
the
authorisation
was used

Amount used

Duration
of the
autorisati
on in
months
38
months

Balance

7,500
stock
options

Extraordinary
shareholders’
meeting of
4 June 2012

Resolution
No. 19

cancellation of
preferential subscription
rights
Authorisation granted to
the Management Board
to establish the list of
recipients of equity
warrants for nonsalaried individuals who
are members of
management or
supervisory bodies of
the Company

26,250 equity
warrants

NONE

18
months

After reading this report, we will provide you with a detailed presentation of the balance sheet, income statement
and notes to the financial statement (Cf. Section 20 of the Registration Document).
Saint-Herblain, 15 March 2013
THE MANAGEMENT BOARD
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26,250
equity
warrants
to be
granted

VIVALIS
A French public limited company (Société Anonyme) with an Executive Board
and a Supervisory Board
Share capital: €3,224,379.30
registered office: la corbière - 49450 roussay france
Angers Companies Register (RCS) No.: Identification no.: 422 497 560
-------------------------------SPECIAL REPORT OF THE MANAGEMENT BOARD
TO THE ANNUAL ORDINARY GENERAL MEETING
OF 19 JUNE 2013
ON TRANSACTIONS UNDERTAKEN IN THE FISCAL YEAR ENDED 31 DECEMBER 2012
BY VIRTUE OF THE PROVISIONS OF ARTICLE L225-197-1 TO L225-197-3 OF THE
FRENCH COMMERCIAL CODE
To the shareholders,
In compliance with the provisions of Article L225-197-4 subsection 1 of the French commercial code, we
hereby report to you on transactions undertaken by virtue of Articles L225-197-1 to L225-197-3 of said code
relating to the grant of free shares in the fiscal year ended 31 December 2012.
We inform you below of the number and value of free shares granted in the period ended and which by virtue of
the appointments and functions exercised in the Company, were granted to each corporate officer by the
Company and by Companies affiliated thereto, in accordance with the provisions provided for under Article
L.225-197-2 and L233-16 of the French commercial code:
Grantees

Number of bonus
shares

Appointment

Value of the share

None

The number and values of bonus shares fully vested in the period by corporate officers:
Grantees

Appointment

Majid Mehtali

Executive Board member

Number of bonus
shares
33,334

Value of the share
€6.75

We also inform you of bonus shares granted by the Company or Companies or economic interest groups affiliated
thereto in accordance with the provisions of amended Article L.225-184 and L225-197-4 of the French
commercial code to employees who are not corporate officers.
In 2012, no bonus shares were granted to employees who are not corporate officers by the Companies affiliated
thereto in accordance with the provisions provided for under amended Article L.225-184 and L225-197-4 of the
French commercial code.
77,500 shares were fully vested by employees in the period.
We remain at your disposal to provide any further details and information.
Saint-Herblain, 15 March 2013
THE MANAGEMENT BOARD
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VIVALIS
A French public limited company (Société Anonyme) with an Executive Board
and a Supervisory Board
Share capital: €3,224,379.30
Registered office: La Corbière - 49450 Roussay France
Angers Companies Register (RCS) No.: Identification no.: 422 497 560
--------------------------------

SPECIAL REPORT OF THE MANAGEMENT BOARD
TO THE ANNUAL ORDINARY GENERAL MEETING
OF 19 JUNE 2013
ON TRANSACTIONS UNDERTAKEN IN THE FISCAL YEAR ENDED 31 DECEMBER 2012
BY VIRTUE OF THE PROVISIONS OF ARTICLES L 225-177 TO L 225-186 OF THE FRENCH
COMMERCIAL CODE
To the shareholders,
In compliance with the provisions of Article L.225-184 of the French commercial code, we hereby report to
you on transactions undertaken by virtue of the provisions of Articles L.225-177 à L.225-186 of said code
relating to the options to purchase or subscribe to shares in the fiscal year ended 31 December 2012.
We inform you below of the maturity dates and the price of stock options that during the year ended and by
virtue of the appointments and functions exercised in the Company were granted to each of the corporate
officers both by the Company and by Companies affiliated thereto, in accordance with the provisions of
Article L.225-180 of the French commercial code:

Recipients

No.
of options
granted

Subscription
price
in euros

Maturity
date

Company
concerned

Appointments

None

Summary of options exercised by a corporate officer in the fiscal year ended 31 December 2012:
Option exercise and share Grantees
subscription date
21 May 2012
Franck Grimaud
24 May 2012
Céline Breda
10 October 2012
Majid Mehtali
19 December 2012
Franck Grimaud
TOTAL

Number of options Subscription
exercised
price
400
€0.45
26
€1.80
375
€1.80
1109
€1.80
1910

Number
shares*
43,200
2,808
40,500
119,772
206,280

of

We also report to you on options granted and exercised in the year, by the Company or Companies or economic interest
groups affiliated thereto in accordance with the provisions of amended Article L.225-184 and L225-197-4 of the French
commercial code to employees who are not corporate officers.
No options were granted to employees who were not corporate officers during the period under review.
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Summary of options exercised by employees in the fiscal year ended 31 December 2012:
Option exercise and share Grantees
subscription date
21 May 2012
Fabienne Guehenneux
24 May 2012
Pierre Miniou
04 June 2012
Stephen Brown
10 October 2012
Françoise Aubrit
12 November 2012
Françoise Aubrit
TOTAL

Number of options
exercised*
100
26
28
55
50
259

Subscription
price
€0.45
€1.80
€1.80
€1.80
€1.80

Number of
shares*
10,800
2,808
3,024
5,940
5,400
27,972

We remain at your disposal to provide any further details and information.

Saint-Herblain, 15 March 2013
THE MANAGEMENT BOARD

*Each option confers a right to 100 shares since the Company's share was admitted for trading on Eurolist
Euronext Paris and the General Meeting’s decision of 31 March 2007 to proceed with a 100-for-1 stock split
resulting in a decrease in the nominal from €15 to €0.15 and the corresponding multiplication of the number of
shares by 100.
** In accordance with article L228-99 of the French commercial code, any company granting capital securities
or transferable securities giving access to the capital must take the necessary steps to protect the interests of the
holders of the rights created if they decide to proceed, regardless of their form, with the issue of new capital
securities with preferential subscription rights.
On 28 July 2010, the Executive Board recorded the completion of the capital increase.
On 27 August 2010 Vivalis' Executive Board decided, in accordance with articles L. 228-99, R. 228-91, 1, a) and
R. 225-140 of the French commercial code, to adjust the number of shares available to be taken up by exercising
options so that the exercise price of the options remains unchanged after the rights issue, maintaining the
preferential subscription right.
In consequence, a stock option to subscribe for shares, giving a right before this rights issue to subscribe for 100
shares, will give a right to subscribe for 108 shares at €1.80 per share.
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APPENDIX 2 –TABLE OF CONCORDANCE WITH THE ANNUAL FINANCIAL
REPORT

Reference
ANNUAL FINANCIAL REPORT
Group consolidated results
Auditors' report on the consolidated financial
statements
Management report of the Company
including minimum disclosures mentioned in
Articles L.225-100, L.225-100-2, L225-100-3
and L.225-211 subsection 2 of the French
commercial code
Management report of Vivalis Group
Responsibility statement for the management
report
Auditors' fees
Chairman's report on internal control
List of all information published by the
Company or made public within the last 12
months (annual information document)
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Page 127
Page 186
Appendix 1

Appendix 1
Page 10
Page 242
Page 95
Page 256

