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Connecting with patients

uCB kids inspire with patient-centric art 

More than 170 colorful patient solutions ideas 
were submitted by children and young relatives 
of uCB employees as part of a drawing contest. 
the objective was to depict what patient centricity 
means, with the idea that if you can explain it to 
a child, you can explain to anyone.

Drawings were sent from 19 countries, by children 
aged between 3 and 12, that depicted inventions 
that could be used to treat people living with 

disease. these included such ideas as an electric 
wheelchair controlled by your brain, a detector 
for gluten in food, and the “Med-Watch”, a kind 
of i-pod watch with applications to help patients 
and including a micro-injection device. 

the children’s ideas often ran along the 
lines of raising awareness, showing love and 
empathy, partnering with nature and proposing 
innovative solutions.

Laura, 10 years
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this is UCB

phAse 1 phAse 2 phAse 3 fiLing

phAse 1 phAse 2 phAse 3 fiLing

Advancing the pipeline

vimpat® (lacosamide) epilepsy POS1 / monotherapy (U.S.) 

brivaracetam epilepsy POS1 / adjunctive therapy 

vimpat® (lacosamide) epilepsy POS1 / monotherapy (EU) 

vimpat® (lacosamide) epilepsy POS1 / adjunctive therapy (Asia)

vimpat® (lacosamide) epilepsy POS1 / pediatric adjunctive therapy

vimpat® (lacosamide) epilepsy PGTCS2 / adjunctive therapy

tozadenant (SYN115) Parkinson’s disease

1 Partial-Onset Seizures 2 Primary Generalized Tonic Clonic Seizures

Central nervous system (Cns)

immunology

Cimzia® (certolizumab pegol) axial spondyloarthritis (U.S.)

epratuzumab systemic lupus erythematosus

Cimzia® (certolizumab pegol) juvenile idiopathic arthritis 

romosozumab (sclerostin antibody) post-menopausal osteoporosis

Cdp7657 (anti-CD40L) systemic lupus erythematosus

UCB4940 immunological diseases 

UCB5857 immunological diseases

status: December 2013

remi and paul, uCB
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€ million 2009 2010 2011 2012* 2013

revenue 3 116 3 218 3 246 3 462 3 411

Research and development expenses 674 705 778 861 856

 R&D expense / revenue ratio 22% 22% 24% 25% 25%

Recurring eBIt 453 467 439 444 441

recurring eBiTda 698 731 687 684 689

 ReBItDA / revenue ratio 22% 23% 21% 20% 20% 

net profit (including non-controlling interests) 513 103 238 245 200

Core eps (€ per non-diluted share) 1.74 1.99 1.91 2.10 1.93

net debt 1 752 1 525 1 548 1 766 2 008

 net debt / ReBItDA ratio 2.51 2.09 2.25 2.58 2.92

equity ratio 48% 51% 51% 49% 46%

Cash flow from operating activities 295 506 292 355 298

Capital expenditure (including intangible assets) 87 78 137 221 353

* Restated

financial performances

Key figures

 2013

2012*

2011

2010

2009

0 0.5 1 1.5 20 1 000 2 000 3 000 4 000 0 200 400 600 800

revenue reBiTda Core eps

1.93
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1.91
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1.74

689

684

687

731

698

3 411

3 462

3  246

3 218

3 116

€ million € million €

erica and Barbara, uCB
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this is UCB

€ 3.4
billion revenue

€ 689
million reBiTda

€ 1.93
core eps

finanCiaL perforManCe

2013 milestones 
r&d MiLesTones
Cimzia® axial spondyloarthritis (axSpA) filing  U.S. (February 2013)
(certolizumab pegol) psoriatic arthritis (PsA) approval  U.S. (September 2013)
 axial spondyloarthritis (axSpA) approval  EU (October 2013)
 ankylosing spondylitis (AS) approval  U.S. (October 2013)
 psoriatic arthritis (PsA) approval  EU (November 2013)

vimpat® epilepsy POS / monotherapy  filing  U.S. (October 2013)
(lacosamide)

parTnerships
uCB and Confometrx announce new R&D partnership (February 2013) 
uCB to license worldwide rights to tozadenant in parkinson’s disease from Biotie Therapies (February 2013) 
uCB and five prime Therapeutics announce strategic discovery collaboration (March 2013)
uCB and iBM Collaborate to personalize Care for epilepsy patients (May 2013)
uCB to secure long-term partnership with UniTher pharmaceuticals for its Rochester manufacturing facility (May 2013)
uCB to collaborate with CreLUX and 4sC discovery to meet unmet needs in neurology (June 2013)
uCB to out-license olokizumab to r-pharm (July 2013)
uCB and The Lieber institute for Brain development to work together to further explore the complexities of the brain 
and discover new medicines (June 2013)
uCB gets access to rights for an antibody program from WiLeX for non-oncology indications (July 2013)
vectura and uCB to collaborate and share expertise in severe inflammatory disease (september 2013)
uCB and Biogen idec enter agreement to commercialize multiple sclerosis and hemophilia therapies in Asia (January 2014)

andrea,
living with epilepsy

isabelle, Michel   
and Catherine, uCB
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Stable shareholder base with free-float of 60% Free float by region

 VAnguARD 5%

otheR InVestoRs 12%

FInAnCIèRe 
De tuBIze 36%

otheR InstItutIonAl 
 InVestoRs 35%

shareholder strUCtUre (January 2014)

neupro®

� Reaching more than 229 000 patients living 
with parkinson’s disease or restless legs 
syndrome, across 41 countries

� € 182 million net sales

� launch in Japan by our partner,  
otsuka (February 2013)

Keppra®

� Reaching thousands of patients 
living with epilepsy, across 54 countries

� € 712 million net sales

� Double-digit growth in emerging markets 

Cimzia®

� Reaching more than 51 000 patients living 
with Crohn’s disease or rheumatoid arthritis, 
across 47 countries

� € 594 million net sales

� launch in Japan with our partner, Astellas 
(March 2013)

� 4 approvals / launches in u.s. & eu (Q4 2013)

vimpat®

� Reaching more than 304 000 patients  
living with epilepsy, across 38 countries

� € 411 million net sales 

� 1 filing (october 2013)

� 3 indications in development  
(monotherapy, pgtCs and pediatric)

 otheR 26%

ConCeRt 4%

noRth AMeRICA 58%

euRope 14%

BelgIuM 2%

CApItAl 8%
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i. LeTTer To The sTaKehoLders

Dear shareholders, partners, colleagues,
and those living with severe diseases,

in 2013, UCB entered a new phase of revenue growth with no major patent expiries 
expected until the end of the decade. our core medicines, Cimzia®, vimpat® and 
neupro®, touched the lives of more than 584 000 patients, up 38% from 2012.

UCB further strengthened its growth potential through the approval of new 
indications for Cimzia® in the U.s. and europe, above market performance in 
emerging markets, a late stage pipeline now analyst-ranked amongst the top three 
in the biopharma industry, and several programs with breakthrough potential for 
millions of patients living with severe diseases, and for UCB.

overall, we achieved our financial targets, with revenues reaching € 3.4 billion, 
underlying profitability (secured by recurring eBiTda) of € 689 million and core 
earnings per share of € 1.93. in line with UCB’s stable dividend policy, the Board of 
directors is proposing a gross dividend of € 1.04, an increase of 2%.

our strategy, established 10 years ago, to focus on innovative solutions for people 
living with severe immunology and neurology disorders, is now delivering superior 
return to our patients and to our shareholders.

 

gerhard Mayr 
Chairman (left)

roch doliveux
Chief executive officer (right)
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2013 onwards:  
UCB’s five strategiC growth priorities – 
on traCk for long-term targets

these priorities are underpinned by constantly 
ensuring quality and compliance with laws and 
regulations, and developing passionately engaged 
colleagues and business partners, which are 
necessary to deliver superior and sustainable value 
to patients. 

Catherine,
living with epilepsy

As we enter uCB’s growth period, we have set 
five strategic growth priorities:

1.  grow Cimzia®, Vimpat® and neupro®, to reach 
combined peak sales of at least € 3.1 billion in 
the second half of the decade;

2.  Build emerging markets and Japan;

3.  Advance uCB’s rich late-stage pipeline in 
immunology and neurosciences;

4.  Deliver breakthrough medicines to the clinic; 
and

5. Improve competitive profitability.
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how did we perform in 2013 against these priorities? 

We filed for approval of Vimpat® as monotherapy 
in epilepsy with the u.s. authority (FDA) in 
october 2013. subject to approval in the u.s., 
people living with epilepsy could have access to 
Vimpat® as monotherapy in the coming months. 
to broaden patient access to Vimpat® we started 
the pediatric clinical development program. 
A separate Vimpat® monotherapy development 
program is under way in europe as the regulatory 
requirements are different.

hence, we are well on track to achieve peak sales 
of at least € 1.5 billion for Cimzia®, with 2013 net 
sales of € 594 million (+27%); at least € 1.2 billion 
for Vimpat®, with 2013 net sales of € 411 million 
(+23%) and at least € 400 million for neupro®, 
which achieved net sales of € 182 million (+37%) 
in 2013. 

Keppra® continues to be an important medicine 
with net sales of € 712 million. the impact of 
generic erosion following loss of exclusivity first 
in the u.s. followed by europe continues to be 
significant, driving total keppra® net sales down 
15%. this erosion, however, has been mitigated 
by keppra® net sales in Asia growing by double 
digit rates.

“people living 

with inflammatory 

arthritis indications 

can now 

be prescribed 

Cimzia®.”

In 2013, we solidified uCB’s net sales base 
with our core new products now representing 
€ 1 187 million, up 31% at constant currency rates, 
and 39% of uCB’s total net sales.

In the u.s., our largest market, Cimzia®, vimpat® 
and neupro®, increased net sales by 25% to 
€ 733 million. neupro® supported this growth 
by reaching a market share of 9% in parkinson’s 
disease, after a successful first full year in the u.s., 
following launch in summer 2012. Cimzia® is well 
positioned with a 5% market share in rheumatoid 
arthritis and 15% in Crohn’s disease and Vimpat® 
with 3% market share. people in the u.s. living 
with psoriatic arthritis or ankylosing spondylitis – 
almost as many as those living with rheumatoid 
arthritis - now have access to Cimzia® following 
the respective approval and launch in the u.s. 
during the fourth quarter 2013.

Also in the eu, a market with opportunities 
and challenges, like health care reforms and 
heterogeneous requirements, Cimzia®, Vimpat® 
and neupro® showed a growth of 19% achieving 
€ 383 million. going forward, Cimzia® is now 
available to more people, namely patients suffering 
from axial spondyloarthritis and psoriatic arthritis. 

grow Cimzia®, vimpat® and neupro®

stephanie,
living with 

rheumatoid 
arthritis
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Build emerging markets and Japan

our performance in emerging markets is 
another key driver of growth. net sales in 
BRICMt (Brazil, Russia, India, China, Mexico 
and turkey) which represent an estimated 75% 
of emerging market potential by the second half 
of this decade, reached € 313 million, up 13%. 
Five of these six major markets achieved sales 
increases significantly above local market rates, 
thanks to demand for uCB’s established Brands, 
coupled with recent launches of Cimzia®, Vimpat® 
and neupro®. 

Augmenting this emerging market growth, 
in January 2014 we announced an important 
partnership with Biogen Idec, a u.s. – based 
biopharma company, to develop and 
commercialize selected Biogen Idec neurology 
and hematology products across south east Asian 
markets, and China. this partnership significantly 
enhances uCB’s neurology presence in Asia, and 
represents a strong endorsement for our growing 
capabilities in this important region.

In Japan, we continued the growth path thanks 
to the leadership performance of e keppra®, 
launched by otsuka, our Cns partner in Japan. 
In 2013, e keppra® was also approved for pediatric 
use. Cimzia®, co-promoted with Astellas, was 
successfully launched earlier in the year; as well as 
neupro® for parkinson’s disease and restless legs 
syndrome by otsuka. net sales in Japan decreased 
by 8% in euro, impacted by strong Yen devaluation 
(+11% in Yen).

helping thousands of patients 
across 87 countries

€ 3 049 million

eMeRgIng MARkets  313

Rest oF the WoRlD
+ unAlloCAteD  114

 euRope  1 109

 JApAn 231

noRth AMeRICA  1 282

net sales – geographiCal area (2013)
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“ three promising 

projects 

in phase 3 

and additions 

to our early 

pipeline”
paul, uCB 

advance UCB’s rich late-stage pipeline

2013 saw multiple important milestones from our 
clinical development pipeline. We are on our way 
to bring new potential medicines closer to people 
living with severe diseases.

our rich late stage pipeline includes three new 
potential medicines: 

�  romosozumab (co-developed with our partner 
Amgen), a potential breakthrough for bone loss 
disorders, with osteoporosis in post-menopausal 
women as the primary indication,

�  epratuzumab, a potential novel treatment for 
the auto-immune disease lupus (systemic lupus 
erythematosus or sle), and 

�  brivaracetam, a next generation compound for 
epilepsy.

All continue to progress in multiple phase 3 
studies, the last development phase before 
regulatory review and potential patients’ access.

uCB also licensed worldwide exclusive rights from 
Biotie therapies’ tozadenant (sYn115), a selective 
inhibitor of the adenosine 2a receptor antagonist, 
currently in development for the treatment of 
parkinson’s disease. 

Altogether, the potential R&D productivity (phase 3 
new molecular entities / R&D spend) is amongst 
the top 3 in the biopharmaceutical industry.

deliver breakthrough 
medicines to the clinic

We consider as “breakthrough”: new medicines 
that can transform patients’ lives and uCB. 

In our early stage pipeline, we focus on potential 
breakthroughs that offer true differentiation 
and systematically discontinue projects that do 
not. the productivity, wealth and quality of our 
pipeline – internal and external – allow us to make 
these choices. For example, while we decided in 
2012 not to pursue olokizumab into phase 3 on 
our own, in 2013, we entered into a world-wide 
exclusive license agreement with R-pharm, for its 
development and commercialization. 

In 2013, two new compounds entered phase 1 
(first test in humans) of our clinical development 
pipeline: uCB5857 and uCB4940, both for the 
potential treatment of multiple immunological 
indications. In addition, CDp7657, a CD40 ligand 
antibody for lupus, under development in 
partnership with Biogen Idec, progressed to 
phase 1b, i.e. safety in patients. 

our established research strategy for the 
breakthrough focuses on first or second-in class 
innovative approaches, prioritizing projects that 
have a clear proof of concept and clear end 
points. the Boston Consulting group showed in 
a recent publication (nature Drug Discovery – 
December 2013) that scientific acumen and good 
judgment, including having clear ideas about 
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neil, uCB 

tight expense management showed results, 
with marketing and selling expenses benefitting 
from synergies and efficiencies. Marketing 
and selling expenses declined 8% versus 2012, 
while R&D expenses of € 856 million remained 
stable at 25% of our revenues to fund our highly 
innovative pipeline. 

develop passionately 
engaged colleagues

every year, we measure the engagement of our 
colleagues at uCB, through a companywide 
survey. this input is essential to building 
uCB’s future and making our company a true 
patient-centric biopharmaceutical leader. the 
73% engagement rate in 2013 maintained the high 
level achieved in 2012, well above our industry 
standards. 81% of uCB colleagues said that they 
were proud to work and contribute to uCB. 

significant progress in talent development and 
robust succession planning were also achieved 
with over 6 000 colleagues benefitting from a 
formal development plan.

what defines a successful candidate, and making 
decisions accordingly, are correlated positively 
with success in drug development. It also indicates 
that there is no correlation between company size 
and the likelihood of R&D success with numerical 
advantage to mid-sized companies.

improve competitive profitability

In its transformation phase, uCB has made a 
conscious decision to increase R&D spend to 
build the basis for sustainable long-term growth 
in an environment that continues to increasingly 
demand levels of clear differentiation and value 
for patients compared to what is available on the 
market already. 

In this new uCB growth phase, as keppra® erosion 
starts to level out, we expect that the increase in 
revenues driven by Cimzia® Vimpat® and neupro® 
and emerging markets, as well as, tight cost 
management through a disciplined activity based 
approach, will gradually improve our competitive 
profitability and accelerate towards peer level 
around 2017.
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ensuring quality and compliance

Across uCB we operate under very high standards 
of quality, safety and compliance. every day we 
continue to work according to our company 
values and our Code of Conduct to ensure 
we deliver safe and efficacious products to 
patients and customers while, at the same time, 
being mindful of our responsibilities to all our 
stakeholders – such as, employees, communities, 
society and shareholders. We have established 
a reporting system to allow each and every 
colleague the opportunity to report confidential 
or anonymous compliance concerns anytime in 
native language – the “uCB Integrity line®“.

In 2013, we continued to pass all inspections from 
regulatory agencies, with no critical findings, and 
we also successfully implemented our corporate 
integrity agreement in the u.s. for the third year 
running. We request and appreciate that every 
single colleague at uCB is committed to follow 
the strict regulatory standards for research, 
development, manufacturing and distribution of 
our products to ensure we meet all safety, quality, 
regulatory, legal and environmental requirements. 
Without our joint efforts we would not be able to 
deliver sustainable and superior value for patients, 
which delivers value also for all other stakeholders, 
including shareholders.

We continue to strengthen the implementation of 
our corporate societal responsibility (Csr) strategy - 
“societal“ reflects our broad responsibility 
and commitment to societies, embracing 
environmental and social dimensions. In 2013, 
patient and planet were at the core of our CsR 
activities, including:

�  generating a budget of € 1.7 million to support 
eight projects in six developing countries 
together with reliable and local partners and 
stakeholders to improve the lives of people living 
with epilepsy;

�  Creating a “uCB societal Responsibility Fund” 
within the “king Baudouin Foundation”, with an 
overarching objective to generate additional 
funding to support new epilepsy initiatives 
for education and care of patients living 
with epilepsy;

�  Reducing our carbon footprint by 7%, mainly 
thanks to 50% of our electricity consumption 
coming from renewable sources (+8% over 
last year) and the completion of energy 
saving projects.

anja, Monica, Lloyd and Wieke,
living with epilepsy
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“the changes in 

our industry offer 

great opportunities 

for innovative 

enterprises.”

uCB’s advances are significant and our strategy 
decisive to harness the new opportunities of our 
industry as well as the well-known challenges. our 
industry is indeed undergoing a transformation 
and is at a major inflection point. 

the biopharmaceutical industry is driven by 
innovation and continues to be very contingent 
on patent expiries with increasing generic 
competition. At the same time, new technology 
and understanding of biological pathways, 
genetics and genomics, as well as progress in 
physics and chemistry, opens new opportunities 
which uCB is tapping into.

While governments and payers around the world, 
driven by economic constraints, are tightening 
their healthcare budgets, empowered healthcare 
consumers are demanding greater access and 
accountability. With the consumerization of 
healthcare in the u.s., as well as in the emerging 
markets, uCB is connecting more and more with 
patients, in addition to caregivers, physicians and 
nurses, as well as payers. An aging population is 
also driving healthcare demand and uCB is able 
to get more and more payer access to our new 
medicines by demonstrating value and focusing 
on severe diseases with high unmet needs.

adaptive, innovative biopharmaceutical 
companies capable of unleashing the potential 
of contemporary technologies will have an 
advantage. In such a complex environment, uCB 
continues to adapt and pilot innovative solutions. 
In 2013 we aligned our organization to reflect 
this new reality. 

no one can harness the power of these new 
technologies by internal capabilities alone. In 
addition to our ongoing partnering with harvard, 
Cambridge and ku leuven, uCB’s web of partners 
continued to expand in 2013, such as with IBM 
Watson, for epilepsy care, with Crelux and 4sC 
Discovery to meet unmet needs in neurology, 
with the lieber Institute For Brain Development to 
explore complexities of the brain and discover new 
medicines, and with Vectura to collaborate and 
share expertise in severe inflammatory disease, 
among others.

In all areas, we continue to learn from best-in-
class companies outside the biopharma industry 
in areas such as innovation, healthcare consumer 
insights, and cost management.

overall, new leaders are emerging out of the 
biopharmaceutical industry’s inflection point. 
uCB aspires to be one of them.

Changing and Challenging times demand new solUtions
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a clear strategy:  
inspired by patients. driven by science.

since 2004, our strategy has been focused on 
delivering superior and sustainable solutions 
to people living with severe diseases, targeting 
two areas: neurological diseases and diseases 
of the immune system. In each of these areas, 
we constantly strive to obtain better patient 
and healthcare consumer insights while moving 
science forward to create unique solutions and 
efficient ways to deliver them. 

In 2014, we continue to focus on our strategic 
growth priorities:

1. grow Cimzia®, Vimpat® and neupro®;

2. Build emerging markets and Japan;

3. Advance the rich late-stage pipeline;

4.  Deliver breakthrough medicines  
to the clinic; and

5. Improve competitive profitability.

these priorities are underpinned by constantly 
ensuring quality and compliance with laws and 
regulations, and developing passionately engaged 
colleagues and business partners. 

2014:  
a new era of superior growth

Focusing on these strategic priorities, uCB is 
entering a new era in 2014 as phase 3 clinical trial 
results from our rich late-stage pipeline will be 
known as of the second half of 2014, beginning 
with brivaracetam, and followed by epratuzumab 
in the first quarter of 2015 and romosozumab in 
first half 2016.

In addition, we expect to fill again our pipeline with 
attractive, well differentiated products due to our 
focused R&D efforts and application of excellence 
in science. hence, uCB’s growth trajectory is 
now well-prepared for many years with Cimzia®, 
Vimpat® and neupro® and emerging markets, 
and could be further enhanced depending on 
these important clinical milestones in the next 
several years. 

oUr 2014 priorities & Beyond

“superior and 

sustainable value 

for patients – 

deliver value for 

all stakeholders.”
Carrie,
living with 
Crohn’s 
disease
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our aim is for uCB’s growth to exceed the 
biopharma industry’s average growth. We will 
continue to invest more than our peers in 
research and development, with the current years 
expected as a “peak investment years“. over 
the longer term, we aim to gradually reach peer 
profitability accelerating towards 2017 through 
economies of scale, driven by: top line growth, 
an improved gross margin and, lower relative 
marketing & selling expenses. Based on the current 
performance of our core medicines, we confirm 
our expectation to reach more than 1.5 million 
patients with Cimzia®, Vimpat® and neupro®, 
representing combined peak sales of at least 
€ 3.1 billion in the second half of this decade.

For 2014, under application of IFRs 10, we 
expect our revenues to reach approximately 
€ 3.5-3.6 billion, a recurring eBItDA between 
€ 740 and € 770 million and a core eps range of 
€ 1.90 and € 2.05 based on 192 million of shares.

We would like to thank you. 

the insights and inspiration from people living 
with severe diseases, their caregivers and their 
physicians and nurses are decisive for us. they 
form the foundation of uCB’s research and 
development – rounded out by the important 
input from payers and regulators. essential to 
our success are the engagement, expertise, 
persistence and compliance of our colleagues 
and our partners, the dialogue and support 
from our shareholders, and last but not least, 
the challenging yet supportive guidance of our 
Board of Directors. 

At uCB, we are inspired by patients. driven by 
science. And we are committed to bring superior 
and sustainable value to both patients and all 
our other stakeholders. thank you for sharing 
our journey.

sincerely,

roch doliveux  gerhard Mayr

Chief executive officer  Chairman

“We are together 

here for the long 

term: to transform 

people’s lives.”

Lloyd,
living with epilepsy
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≥ € 1.5
billion

Cimzia®

≥ € 1.2
billion

vimpat®

≥ € 400
million

neupro®

~ 3.5-3.6
billion revenue

~ 740-770
million reBiTda

~ 1.90-2.05
core eps

eXpeCTed peaK saLes (2nd haLf of deCade)

finanCiaL gUidanCe 2014

2014 milestones 

r&d MiLesTones
Cimzia® (certolizumab pegol) juvenile idiopathic arthritis phase 3 results (h2 2014)

brivaracetam epilepsy pos / adjunctive therapy phase 3 results (h2 2014)

Vimpat® (lacosamide) epilepsy pos / monotherapy (eu) phase 3 results (Q4 2014)

epratuzumab systemic lupus erythematosus phase 3 results (Q1 2015)

Vimpat® (lacosamide) epilepsy pos / adjunctive therapy (Asia) phase 3 results (h1 2015)

romosozumab (sclerostin antibody) osteoporosis in post-menopausal women phase 3 results (h1 2016)

Cimzia® (certolizumab pegol) rheumatoid arthritis C-early™ phase 3 results

Cimzia® (certolizumab pegol) rheumatoid arthritis exxelerate™ phase 3 results

2014

2016

2015

adrien, uCB 
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living with epilepsy
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ManageMenT reporT 
of The Board of direCTors

1. CorporaTe governanCe sTaTeMenT 

2. BUsiness perforManCe revieW

3. operaTing and finanCiaL revieW
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as a Belgian-headquartered company with a 
commitment to the highest standards of corporate 
governance, the Board of Directors (hereafter “the 
Board”) of uCB S.a./n.V. (hereafter “uCB”) adopted 
a Charter of Corporate Governance in October 
2005, as required by the “Belgian Code on Corporate 
Governance” (first edition, 2004). Pursuant to 
article 96, section 1, 1° of the Belgian Companies’ 
Code, uCB has adopted the “2009 Belgian Code on 
Corporate Governance” (hereafter “the Corporate 
Governance Code”) as its reference code of corporate 
governance, taking into account the specific 
international aspects of uCB1. 

This Charter of Corporate Governance, which is 
available on the uCB website (www.ucb.com/
investors/Governance/Principles-codes-and-
guidelines), describes the main aspects of uCB’s 
corporate governance, including its governance 
structure and the terms of reference of the Board, 
as well as those of its committees and the Executive 
Committee. The Charter of Corporate Governance 
is annually updated, in December, and reviewed by 
the Board to be in line with the applicable laws and 
regulations, the Code and their interpretation.

In accordance with the Belgian Companies’ Code and 
with the Corporate Governance Code, the following 
pages provide factual information about uCB’s 
corporate governance. This includes changes to uCB’s 
corporate governance, together with relevant events 
that took place during 2013, such as changes in uCB’s 
capital or shareholder structure, the modifications in 
uCB’s governance and in the Board’s and Committees’ 
composition, the main features of uCB’s internal 
control and risk management systems, and the 
remuneration report. It also includes explanations, 
where applicable, of any deviations from the 
Corporate Governance Code.

1  the “2009 Belgian Code on Corporate governance” is available  
on the website of the Belgian Corporate governance Committee  
(http://www.corporategovernancecommittee.be)

directors and auditors

Board of direCTors

� Gerhard Mayr, Chair
� Evelyn du Monceau, Vice Chair
� roch Doliveux, executive Director and Ceo
� albrecht De Graeve, Director
� arnoud de Pret, Director
� Harriet Edelman, Director
� Peter Fellner, Director
� Charles-antoine Janssen, Director
� Jean-Pierre Kinet, Director
� Tom McKillop, Director
� norman J. Ornstein, Director
� Bridget van rijckevorsel, Director

seCreTary of The Board of direCTors

�  Xavier Michel, Vice-president & secretary general  
(since 1 June 2013)

sTaTUTory aUdiTor

�  PricewaterhouseCoopers, represented by its 
permanent representative Jean Fossion

honorary direCTors

� andré Jaumotte, honorary Chair
� Mark Eyskens, honorary Chair
� Georges Jacobs de Hagen, honorary Chair
� Karel Boone, honorary Chair
� Daniel Janssen, honorary Deputy Chair
� Prince Lorenz of Belgium
� alan Blinken
� Michel Didisheim
� Guy Keutgen
� Paul Etienne Maes
� Gaëtan van de Werve
� Jean-Louis Vanherweghem 

honorary ChairMen  
of The eXeCUTive CoMMiTTee

�  Daniel Janssen
�  Paul Etienne Maes
�  Georges Jacobs de Hagen

1. Corporate governance statement
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Kristof, living with 
axial spondyloarthritis

1.1 | CapiTaL and shares

1.1.1 | CapiTaL

the capital of uCB has been modified in 2013. 
on 31 December 2013, it amounted to € 550 281 456 and 
was represented by 183 427 152 shares.

1.1.2 | shares

since 14 June 2013, the share capital of uCB is represented 
by 183 427 152 shares (hereafter “uCB shares”), all fully paid 
up. uCB shares may be registered or dematerialized shares, 
at the request of the shareholder, in accordance with the 
Belgian Companies’ Code. 

pursuant to the Belgian law of 14 December 2005 on the 
abolition of bearer securities (the “law of 14 December 2005”), as 
from 1 January 2014, all bearer uCB shares which have not been 
converted by their rightful owners before 31 January 2013 in 
dematerialized shares (on a securities account) or into registered 
shares (in uCB’s share register), have been automatically and by 
force of law converted into dematerialized shares and are held 
by uCB on a securities account on behalf of their unknown 
owners (the “unclaimed shares”). the rights attached to the 
unclaimed shares – such as dividend rights, the right to attend 
and vote at the general shareholders meeting, or the preferential 
subscription rights in the event of a capital increase - are also 
suspended until their rightful owners have duly claimed (i) their 
conversion and transfer in dematerialized form on their own 
securities accounts or (ii) their conversion into registered shares. 
A special tax may be due upon such conversion.

In accordance with the same law of 14 December 2005, as 
of 1 January 2015, uCB will have a legal obligation to offer 
for sale on the stock market all remaining unclaimed shares. 
the net proceeds of the sale (i.e. after deduction of all costs 
incurred) will be deposited with the Deposit and Consignment 
Fund (“Caisse des dépôts et consignations” / “Deposito- en 
Consignatiekas”) (hereafter the “Fund”). After such mandatory 
sale, uCB will no longer intervene in the process and the 
rightful owners of remaining underlying unclaimed shares 
will have the right to submit their bearer shares to the Fund in 
order to receive payment of the corresponding net proceeds 
of such mandatory sale. As of 1 January 2016, such repayment 
by the Fund will be subject to a fine of 10% of the proceeds 
of the sales of the underlying bearer shares per each 
commenced year of arrears.

More details on the dematerialization and conversion process 
are available on uCB website (http://www.ucb.com/investors/
governance/shareholders-information).

until they are fully paid up, uCB shares are registered and may 
only be transferred after prior approval by the Board. Registered 
uCB shares are recorded in the share register of uCB. 

All uCB shares are admitted for listing and trading on nYse 
euronext Brussels.

1.1.3 | WarranTs

In 1999 and 2000 respectively, uCB issued 145 200 and 
236 700 warrants (long term incentives plans for employees). 
they all expired on 31 May 2013. the share capital was 
increased as a result of the last exercise of these warrants 
(52 300 new shares issued on 5 March 2013 and 9 800 new 
shares issued on 14 June 2013). 

1.1.4 | ConverTiBLe Bonds

uCB issued senior unsecured 4.5% bonds due 2015 for an 
aggregate principal amount of € 500 million, placed with 
institutional investors following an accelerated book-building 
procedure on 30 september 2009 (hereafter the “Convertible 
Bond(s)“). An extraordinary general Meeting decided on 
6 november 2009 to attach a conversion right to these Bonds.

each Convertible Bond has a denomination of € 50 000 
and may be converted as from 2 December 2009 until 
15 october 2015 for a conversion price of € 38.746 per uCB 
share. upon receipt of a conversion request from a bondholder, 
the Board has the option, in its sole discretion but in uCB’s best 
interest, (i) to issue new uCB shares, (ii) to deliver existing uCB 
shares or (iii) to make a combination of these two options. 

If all of the Convertible Bonds were to be converted into new 
uCB shares at the current conversion price (€ 38.746), uCB 
would issue 11 097 920 new uCB shares. the conversion 
price may have to be revised in accordance with anti-dilution 
provisions in accordance with the terms and conditions of the 
Bonds or in case of change of control.

http://www.ucb.com/investors/Governance/Shareholders-information
http://www.ucb.com/investors/Governance/Shareholders-information
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pursuant to a decision of the general Meeting held on 
6 november 2009, the Board is authorized, for an unlimited 
duration in time, in accordance with article 622, § 2, 
section 2, 1°, of the Belgian Companies’ Code, to dispose of 
uCB shares on or outside the stock exchange, by way of sale, 
exchange, contribution or any other kind of disposal. this 
authorization also covers a disposal of uCB shares held by 
a direct subsidiary of uCB within the meaning of article 627 
of the Belgian Companies’ Code.

pursuant to a decision of the same meeting, the Board 
and each Board of Directors of uCB’s direct subsidiaries 
are authorized, for a period of five years starting 
7 november 2009, to acquire uCB shares, up to maximum 
20% of the total number of uCB shares, for exchange 
values equivalent to the closing price of the uCB share on 
nYse euronext Brussels on the day immediately preceding 
the acquisition, plus a maximum of 15% or minus a 
maximum of 15%, taking also into account any applicable 
legal requirements.

It will be proposed to the next available extraordinary 
general Meeting to be held in 2014 to:

�		institute an authorized capital, 

�		renew and replace the above authorization to acquire 
uCB shares (share buyback) for a period of 2 years, up 
to maximum 10% of the total number of uCB shares for 
a price or an exchange value per share of maximum the 
highest price of uCB shares on nYse euronext Brussels 
on the day of the acquisition and minimum one (1) euro, 
without prejudice to article 208 of the Royal Decree of 
31 January 2001 executing the Belgian Companies’ Code. 

uCB lux s.A. purchased on 26 April 2012 an amount of 
€ 70 million nominal of the Convertible Bonds and thereafter 
sold an option equivalent to the one embedded in such 
bonds to uCB.

the Bonds are listed on the euRo MtF market of 
the luxembourg stock exchange.

on 21 January 2014, uCB announced that it exercised its right 
to early redeem the Convertible Bond. this early redemption 
also triggered the right for the bond holders to ask for the 
conversion of the Convertible Bond into ordinary shares 
of the Company. the ultimate date for the conversion is 
5 March 2014.

1.1.5 | TreasUry shares

uCB acquired 3 364 891 and transferred 3 900 153 uCB 
shares in 2013. on 31 December 2013, uCB held a total 
of 2 366 444 uCB shares (266 444 shares and 2 100 000 
assimilated securities), representing 1.29% of the total number 
of uCB shares.

uCB Fipar s.A., an affiliate indirectly controlled by uCB, 
acquired 2 062 800 uCB shares and sold 2 777 718 uCB 
shares in 2013. on 31 December 2013, uCB Fipar s.A. held a 
total of 1 776 616 uCB shares (176 616 shares and 1 600 000 
assimilated uCB shares), representing 0.97% of the total 
number of uCB shares.

the uCB shares were acquired by uCB and uCB Fipar s.A. 
amongst others in order to cover part of uCB’s obligations 
resulting from the employees’ stock option plans, stock award 
plans and performance share plans and by uCB to cover part 
of uCB’s obligations resulting from the Convertible Bonds. 

For additional details, please refer to note 25.3 treasury shares.

For a full overview of uCB’s large shareholdings (including 
assimilated securities) on the basis of the transparency 
notifications made pursuant to the law of 2 May 2007 on 
the disclosure of large shareholdings, please refer to section 
1.2 shareholders and shareholders structure.

1.2 |  sharehoLders and sharehoLders sTrUCTUre

the main shareholder of uCB (“Reference shareholder”) is 
Financière de tubize s.A., a Belgian company listed on nYse 
euronext Brussels.

Financière de tubize s.A., together with its subsidiaries, acts 
in concert with schwarz Vermögensverwaltung gmbh & Co. 
kg within the meaning of article 3, §1, 5° and §2 of the law of 
1 April 2007 on public takeover bids. According to the latest 
annual notification dated 27 August 2013 made pursuant to 
article 74, §8 of the law of 1 April 2007 on public takeover bids 
and the most recent transparency declaration, the number of 
uCB securities carrying voting rights that are covered by this 
concert agreement represents 37.53% of the total number of 
uCB securities carrying voting rights (183 427 152).

According to the latest transparency declaration related to 
Financière de tubize s.A. dated 13 March 2013 and made 
pursuant to the law of 2 May 2007 on the disclosure of large 
shareholdings, 51.98% of the voting rights of Financière 
de tubize s.A. is held by a group of shareholders, acting in 
concert and consisting of members of the Janssen family and 
companies controlled by members of the Janssen family.

Below is an updated overview of the large shareholdings of 
uCB (including assimilated financial instruments) on the basis 
of the transparency notifications made pursuant to the law of 
2 May 2007, on the disclosure of large shareholdings (situation 
as at 15 January 2014):
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CuRRent VotIng
DAte oF the lAst 

ReleVAnt notIFICAtIon 

share capital € 550 281 456 14 June 2013

Total number of voting 183 427 152 14 June 2013

1 financière de Tubize s.a. (“Tubize”)

securities carrying voting rights (shares) 66 370 000 36.18% 1 March 2012

2 UCB s.a./n.v.

securities carrying voting rights (shares) 2 302 044 1.26% 15 January 2014

assimilated financial instruments (options)1 6 146 638 3.35% 15 January 2014

assimilated financial instruments (other)1 0 0.00% 15 January 2014

 TOTaL 8 448 682 4.61%

3 UCB fipar s.a.

securities carrying voting rights (shares) 1 705 664 0.93% 15 January 2014

assimilated financial instruments1 0 0.00% 15 January 2014

 TOTaL 1 705 664 0.93%

4 schwarz vermögensverwaltung gmbh & Co. Kg 
(“schwarz”)

securities carrying voting rights (shares) 2 471 404 1.35% 1 March 2012

Tubize2,3 + UCB s.a./n.v. + UCB fipar s.a. + schwarz3 78 995 750 43.07%

securities carrying voting rights (shares) 72 849 112  39.72%

assimilated financial instruments1 6 146 638 3.35%

free float4 (securities carrying voting rights (shares)) 110 578 040 60.28%

5 Capital research and Management Company  
(subsidiary of the Capital group Companies Inc.) 

securities carrying voting rights (shares) 13 905 411 7.58% 8 January 2014

6 vanguard health Care fund

securities carrying voting rights (shares) 9 345 949 5.10% 12 June 2013

1  Assimilated financial instruments within the meaning of article 6 of the Royal Decree of 14 February 2008 on the disclosure of large shareholders,  
which, if exercised, grant an additional voting right. 

2  tubize controls uCB s.A./n.V., which indirectly controls uCB Fipar s.A. | article 6, §5, 2° and article 9, §3, 2° of the law on the disclosure of large shareholders.
3  tubize and schwarz have declared to be acting in concert | article 6, §4 and article 9, §3, 3° of the law on the disclosure of large shareholders.
4  Free float being the uCB shares not held by tubize, uCB s.A./n.V., uCB Fipar s.A. or schwarz. only shares hold by these entities are taken into account for this 

calculation, to the exclusion of assimilated financial instruments. 

uCB has received notifications pursuant to article 74, §7 of the law of 1 April 2007 on public takeover bids from Financière 
de tubize s.A., schwarz Vermögensverwaltung gmbh & Co. kg and uCB Fipar s.A. respectively on 22 november 2007, 
11 December 2007 and 28 December 2007.

on 27 August 2013, uCB s.A./n.V. received an updated notification pursuant to article 74, §8 of the law of 1 April 2007 on public 
takeover bids from Financière de tubize s.A., schwarz Vermögensverwaltung gmbh & Co. kg, uCB s.A./n.V. and uCB Fipar s.A. 

in summary, since september 2007 and to date the voting rights of these shareholders were allocated as follows:

SEPTEMBEr 2007 JanUary 2014

Total number of securities carrying voting rights 183 361 252 183 427 152

1 financière de Tubize s.a.

securities carrying voting rights (shares) 66 370 000 36.20% 66 370 000 36.18%

2 UCB s.a./n.v.

securities carrying voting rights (shares) - - 2 302 044 1.26%

3 UCB fipar s.a.

securities carrying voting rights (shares) 3 176 578 1.73% 1 705 664 0.93%

4 schwarz vermögensverwaltung gmbh Co. Kg (“schwarz”)

securities carrying voting rights (shares) 9 885 618 5.39% 2 471 404 1.35%

Tubize5,6 + UCB s.a./n.v. + UCB fipar s.a. + schwarz6 79 432 196 43.32% 72 849 112 39.72%
5  tubize controls uCB s.A./n.V., which indirectly controls uCB Fipar s.A. | article 3, §2 of the law of 1 April 2007 on public takeover bids.

6  tubize and schwarz have declared to be acting in concert | article 3, §1, 5° of the law of 1 April 2007 on public takeover bids.
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kay Davies meets all the independence criteria stipulated 
by article 526ter the Belgian Companies’ Code, the Board 
and the Corporate governance Code. upon appointment 
by the shareholders meeting, kay Davies will also replace 
peter Fellner as Chair of the scientific Committee of the Board 
of Directors, given her exceptional scientific experience. 

pursuant to article 96, § 2, 6° of the Belgian Companies’ Code, 
uCB declares currently having three female directors in its 
Board being 25% of the Board members. When replacements 
or appointments for the Board are considered, uCB – via its 
Board and the gnCC – is systematically taking into account 
enhancing gender diversity in the Board, which includes 
searching for senior female profiles which could add a 
complementary value to the Board. Accordingly, in terms 
of gender diversity, the proposed appointment of kay Davis 
compensates the departure of Bridget van Rijckevorsel.   

fUnCTioning of The Board

In 2013, the Board met seven times. the attendance rate 
of its members was as follows:

Gerhard Mayr, Chair 100%

Evelyn du Monceau, Vice Chair 100%

roch Doliveux, executive Director 100%

albrecht De Graeve 85%

arnoud de Pret 100%

Harriet Edelman 85% 

Peter Fellner 100%

Charles-antoine Janssen 100% 

Jean-Pierre Kinet 100%

Tom McKillop 100%

norman J. Ornstein 100%

Bridget van rijckevorsel 100%

During 2013, the Board’s main areas of discussion, review 
and decisions were: strategy of uCB, the reports of the 
Audit Committee, scientific Committee and of the gnCC, 
corporate governance and organization of uCB, risk and 
risk management, succession planning, the structuring of 
the uCB group, tax strategy, the appointments reserved to 
the Board, the remuneration policies, the management and 
financial reporting, R&D, the debt refinancing, investment 
programs and business development proposals, financial and 
commercial partnerships, license agreements, divestments 
of non-core activities and assets, reports and resolution 
proposals to the shareholders as published in the invitations 
to the general Meetings in compliance with the Belgian 
Companies’ Code. 

the Board also created amongst its members, by special 
decision and delegation of powers, a special Ad hoc Finance 
Committee composed of Arnoud de pret, Albrecht De graeve, 
gerhard Mayr and evelyn du Monceau, to review and decide, 
within a predefined framework, on selected refinancing 
transactions which occurred in the second half of 2013 
(including bond issues). this special Ad hoc Committee met 
four times in the second half of 2013. 

there were no transactions or contractual relationships in 
2013 between uCB, including its affiliated companies, and 
a member of the Board, giving rise to conflicts of interest, 
except as reported in section 1.9 below. In accordance 

1.3 |  Board of direCTors and Board CoMMiTTees

1.3.1 | Board of direCTors

CoMposiTion of The Board 
and independenT direCTors

the Board of Directors was composed as follows in 2013:

FIrST 
aPPOInTED 

aS DIrECTOr

EnD OF 
TErM OF 

OFFICE
InDEPEnDEnT 

DIrECTOr

Gerhard Mayr, Chair 2005 2015 x

Evelyn du Monceau,  
Vice Chair

1984 2015

roch Doliveux, 
executive Director

2004 2017

albrecht De Graeve 2010 2017 x

arnoud de Pret 2005 2015

Harriet Edelman 2012 2016 x

Peter Fellner 2005 2017

Charles-antoine Janssen 2012 2016

Jean-Pierre Kinet 2008 2015 x

Tom McKillop 2009 2016 x

norman J. Ornstein 2008 2015 x

Bridget van rijckevorsel 1992 2015

the mandates of Roch Doliveux, Albrecht De graeve and 
peter Fellner have been renewed by the general Meeting of 
25 April 2013. given that the mandate of peter Fellner was 
renewed for a fourth time, and for this sole reason, he no 
longer qualified as independent director as per applicable law. 

Despite the fact that tom Mckillop reached the age limit 
of 70 years in 2013 (art. 3.2.4 of the Corporate governance 
Charter), the Board of Directors decided in its meeting of 
13 December 2012 to make an exception to the age limit, 
given his exceptional experience and expertise as the retired 
Ceo of a major pharmaceutical company and in light of his 
scientific background.

Roch Doliveux is the only executive director of uCB and 
does not qualify as an independent director.

evelyn du Monceau, Arnoud de pret, Bridget van Rijckevorsel 
and Charles-Antoine Janssen are representatives of the 
Reference shareholder and, as such, are not eligible to qualify 
as independent director.

gerhard Mayr, Albrecht De graeve, harriet edelman, 
Jean-pierre kinet, tom Mckillop and norman J. ornstein 
meet all the independence criteria stipulated by article 526ter 
of the Belgian Companies’ Code, the Board and the 
Corporate governance Code.

Bridget van Rijckevorsel has expressed her wish to retire 
in 2014 and peter Fellner will reach the age limit of 70 years 
(art. 3.2.4 of the Corporate governance Charter) in 2014. 
the Board of Directors of 7 november 2013 decided, 
upon recommendation of its governance, nomination & 
Compensation Committee (the “gnCC”), to propose to the 
Annual general Meeting to be held on 24 April 2014, the 
appointment of Cédric van Rijckevorsel in replacement of 
Bridget van Rijckevorsel and of kay Davies in replacement of 
peter Fellner as from 24 April 2014. Cédric van Rijckevorsel 
will be a representative of the Reference shareholders and, as 
such, will not be eligible to qualify as an independent director. 
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with internal rules, peter Fellner did not participate to the 
deliberation and decisions of the Board relating to the 
contract of uCB with the company Biotie of which peter 
Fellner is also a member of the board of directors.

During 2014, the Board will ensure an induction program 
for its new directors to cover the various areas of expertise 
required in a biopharmaceutical company.

assessMenT of The Board

In accordance with its Corporate governance Charter, the Board 
conducted in 2013 an internal assessment of its functioning as 
well as its contribution to the success of uCB. the main topics 
covered by the assessment related to its strategic mission and 
aimed at optimizing the composition and operation of the Board 
and its committees, as well as its interaction with the Ceo and 
the executive Committee. It was conducted by the Chair of the 
Board and the Chair of the gnCC.  

1.3.2 | Board CoMMiTTees 

aUdiT CoMMiTTee

the Board has set up an Audit Committee whose composition, 
functioning and terms of reference are in accordance with the 
Belgian Companies’ Code and the Corporate governance Code.

the composition of the Audit Committee is as follows:

EnD OF TErM  
OF OFFICE

InDEPEnDEnT 
DIrECTOr

aTTEnDanCE 
raTE

arnoud de Pret, Chair 2015 100%

albrecht De Graeve 2017 x 100%

Gerhard Mayr 2015 x 100%

Albrecht De graeve and gerhard Mayr meet all the 
independence criteria stipulated by article 526ter 
of the Belgian Companies’ Code, the Board and the 
Corporate governance Code, and all members have the 
competencies in accounting and audit matters as required by 
article 526bis, § 2 of the Belgian Companies’ Code. the Audit 
Committee’s composition complies with the Belgian 
Companies’ Code requiring that (at least) one member is 
an independent director. the Corporate governance Code 
recommends that a majority of the members of the Audit 
Committee are independent, which is the case.

the Audit Committee met four times in 2013. the external 
auditor attended all or part of all meetings. each Audit 
Committee includes separate private sessions with just the 
internal and external auditors without management presence. 

the Audit Committee meetings were also attended by 
Detlef thielgen (executive Vice president & Chief Financial 
officer), Doug gingerella (senior Vice president global Internal 
Audit / M&A) and, acting as secretary of the Committee, 
Bill silbey (Deputy general Counsel ) and - as from June 2013 - 
Xavier Michel (Vice president & secretary general). 

the meetings were also partly attended by André van der toorn 
(Vice president treasury & Risk Management) for subjects 
relating to treasury and refinancing; Bo Iversen (Vice 
president tax) for tax updates and restructuring transactions; 
Douglas Minder (Director Financial Collaborations & IFRs 
Competence Center) for IFRs updates; olaf elbracht (Vice 
president Reporting & Consolidation) and Caroline Vancoillie 
(Chief Accountant officer) for accounting matters (olaf elbracht 
attended only until Caroline Vancoillie took over); Anna Richo 
(executive Vice president & general Counsel) for litigation and 

risk management topics and Aaron Bartlone (sr Vp Corporate 
QA hse and Drug safety) for risk management topics. 
Véronique gendarme (senior Director Benefits & Rewards) also 
joined for the annual review of pension schemes and pension 
liabilities. Fabrice enderlin (executive Vice president, Corporate 
human Resources, Communication and Corporate societal 
Responsibility) and Dirk teuwen (Vice president Corporate 
societal Responsibilities) also joined the meeting for corporate 
societal responsibility related matters.  

In 2013, and in accordance with its terms of reference (see 
the Charter of Corporate governance available on the uCB 
website), the Audit Committee monitored the financial 
reporting process (including the financial statements), 
internal control and risk management systems of uCB and 
their effectiveness, the internal audit and its effectiveness, 
the statutory audit of the annual and consolidated accounts 
and the independence of the external auditor including the 
provision of additional services to uCB for which the Audit 
Committee reviewed and authorized the fees. In addition, 
the Audit Committee reviewed corporate restructuring 
projects, risk management (including litigation and tax review, 
as well as the uCB group global risk mapping), impairment 
and equity value of subsidiaries, new IFRs rules and other 
new tax or accounting treatments and the external auditor 
satisfaction surveys. 

governanCe, noMinaTion & 
CoMpensaTion CoMMiTTee (“gnCC”)

the Board has set up a governance, nomination & 
Compensation Committee (“gnCC”) whose composition, 
functioning and terms of reference are in accordance with the 
Belgian Companies’ Code and the Corporate governance Code. 

the composition of the gnCC is as follows:

EnD OF TErM  
OF OFFICE

InDEPEnDEnT 
DIrECTOr

aTTEnDanCE 
raTE

Evelyn du Monceau, 
Chair

2015 100%

Gerhard Mayr 2015 x 100%

Tom McKillop 2016 x 100%

A majority of the members of the gnCC meet all the 
independence criteria stipulated by article 526ter of the Belgian 
Companies’ Code, the Board and the Corporate governance 
Code, and all members have the competencies and the expertise 
required in matters of remuneration policies as required by 
article 526quater, § 2 of the Belgian Companies’ Code.

the gnCC met 8 times in 2013. the committee was attended 
by Roch Doliveux (Chair of the executive Committee), except 
when discussing issues relating to him, and by Fabrice enderlin 
(executive Vice president, Corporate human Resources, 
Communication and Corporate societal Responsibility), who 
acts as secretary, except when discussing issues relating to 
him and Ceo compensation. 

In 2013, and in accordance with its terms of reference (see 
the Charter of Corporate governance available on the uCB 
website), the gnCC reviewed the appointment proposals 
to be submitted to Board approval, the performance of the 
executive Committee members and their remuneration. 
It reviewed the succession planning of the Ceo and of the 
other members of the executive Committee. It reviewed and 
submitted to Board approval the remuneration policy and the 
long-term incentives to be granted to the management and 
the performance criteria to which these grants were linked.

http://www.ucb.com/
http://www.ucb.com/
http://www.ucb.com/investors/Governance/Principles-codes-and-guidelines
http://www.ucb.com/investors/Governance/Principles-codes-and-guidelines
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since April 2012, the gnCC has been tasked by the Board 
to supervise and report about governance at uCB and be 
responsible for the Corporate governance Charter and the 
Corporate governance statement.

sCienTifiC CoMMiTTee

on 10 June 2010, the Board set up, from amongst its members, 
a scientific Committee to assist the Board in its review of the 
quality of uCB R&D science and its competitive standing.

the committee members who have outstanding scientific 
medical expertise are the following:

EnD OF TErM 
OF OFFICE

InDEPEnDEnT 
DIrECTOr

aTTEnDanCE 
raTE

Peter Fellner, Chair 2017 100%

Jean-Pierre Kinet 2015 x 100%

the scientific Committee met three times in 2013. 

the members of the scientific Committee meet regularly 
with Ismail kola, the executive Vice president & president 
uCB newMedicines™. the members of the scientific 
Committee are also closely involved in the activities of the 
scientific Advisory Board (sAB) of uCB, composed of external 
leading scientific medical experts. the sAB was created in 
september 2005 by the executive Committee to critically 
review the R&D activities of uCB, provide scientific appraisal 
and strategic input as to the best way for uCB to become a 
thriving biopharmaceutical leader and to advise the executive 
Committee on the strategic choices related to early stage 
R&D. the scientific Committee reports to the Board on the 
sAB’s appraisal of uCB’s research activities and strategic 
orientations.

1.3.3 | eXeCUTive CoMMiTTee

CoMposiTion of The eXeCUTive CoMMiTTee

since 1 February 2013*, the composition of the executive 
Committee is as follows:

� roch Doliveux, Ceo & Chair of the executive Committee

�  Fabrice Enderlin, executive Vice president, 
Corporate human Resources, Communication 
and Corporate societal Responsibility

�  Ismail Kola, executive Vice president & president 
uCB newMedicines™

�  Iris Löw-Friedrich, executive Vice president, Biopharma 
Development solutions and Chief Medical officer

�  Mark McDade, executive Vice president, 
established Brands, solutions and supply

�  anna richo, executive Vice president & general Counsel 

�  Jean-Christophe Tellier, executive Vice president, 
Biopharma Brands and solutions

�  Detlef Thielgen, executive Vice president & 
Chief Financial officer

*  greg Duncan, former executive Vice president & president of north American 
operations, having left on 31 January 2013.

fUnCTioning of The eXeCUTive CoMMiTTee

In 2013, the executive Committee met two to three days 
a month.

1.4 | reMUneraTion reporT

the remuneration report describes uCB’s executive 
remuneration policy and how executive compensation levels 
are set. the remuneration policy forms a part of a broader 
set of human Resources policies, including performance 
management and talent development. the governance, 
nomination and Compensation Committee (“gnCC”) 
oversees our executive compensation policies and plans. 
the Committee’s roles and responsibilities are set forth in the 
corporate charter adopted by our Board of Directors.

1.4.1 | UCB’s gLoBaL reWard prinCipLes 

to accomplish our company goals within a highly competitive 
global biopharma environment we need qualified and talented 
executives working in a shared culture of performance. 
to foster this type of culture with fully engaged employees, 
it is critical to have a competitive global Rewards program in 
place. the objectives of the uCB global Rewards program are:

�  to provide a strong motivation for reinforcing and 
sustaining our business strategy and the achievement 
of our corporate goals 

�  to link executive remuneration to both individual 
contribution and the overall success of uCB

�  to recognize and reward sustained high performance

�  to be fair and equitable, according to market practices

�  and to enable uCB to attract and retain the industry’s best 
talent at global levels.

the global Rewards program supports this drive and vision. 
For our most senior executives, variable pay makes up 
the most significant component of the total remuneration 
offering. our variable pay programs are closely linked to 
both short-term achievements and long-term individual 
and company performance, to ensure a balanced focus 
on company sustainability and value creation.

1.4.2 |  deveLopMenT of The 
UCB reMUneraTion poLiCy 

the policy of remuneration for members of the executive 
Committee is set by the Board on the basis of 
recommendations by the gnCC. the gnCC meets at least 
twice per year during which time it:

�  considers the market factors affecting the company’s 
current and future pay practices

�  evaluates the effectiveness of our remuneration policies 
in terms of recognizing performance and determines the 
appropriate evolution of the plans

�  reviews the financial targets of the different performance-
based compensation programs

there were no transactions or contractual relationships in 
2013 between uCB, including its related companies, and 
a member of the executive Committee. In accordance with 
internal rules of conflict, some executive committee members 
did not participate to deliberations relating to contracts or 
relations with third party companies in which they also have 
directors mandates (Ismail kola for the company Biotie and 
Mark McDade for the company Five prime therapeutics).
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�  determines the compensation levels of uCB’s management 
team in view of their role, competencies and performance.

the remuneration policy ensures that the compensation 
programs of the members of the executive Committee, 
including equity incentives, pension schemes and termination 
arrangements, are fair and appropriate to attract, retain and 
motivate the management team.

reMUneraTion for non-eXeCUTive direCTors

uCB’s Board members are compensated for their services 
through a cash-based compensation program . the level 
of pay has been set based on benchmarks which include the 
remuneration of Board members of comparable european 
biopharmaceutical  companies. the pay consists of a fixed 
annual retainer, varying in size based on the director’s 
mandate, and a fee per meeting attended with the exception 
of the Chairman of the Board who receives only a fixed annual 
retainer. no long-term equity incentives are granted and there 
is also no other form of variable pay. An update to the level 
of pay was approved at the general Meeting of shareholders 
of 25 April 2013 as the previous update to the pay level was 
made in 2008 with no increase since. After AgM approval, the 
remuneration levels for uCB board members were as follows 
(the previous policy amounts are mentioned in brackets):

AnnuAl fees

�  Chairman of the Board – € 210 000 (€ 120 000)
�  Vice Chair – € 105 000 (€ 90 000)
�  Directors – € 70 000 (€ 60 000)

BoArd AttendAnce fees

�  Chairman of the Board – no fee (included in annual fees)
�  Vice Chair – € 1 500 per meeting (unchanged)
�  Directors – € 1 000 per meeting (unchanged)

Audit committee / scientific Advisory committee 
(AnnuAl fees – no meeting fees)

�  Chairman of the Board committees – € 30 000  
(previously € 15 000 for the Audit Committee 
Chairmanship and no specific fee for Chairman 
of the scientific Committee)

�  Members of the Board committees – € 20 000 (€ 7 500)

governAnce, nominAtion And compensAtion 
committee (AnnuAl fees – no meeting fees )

�  Chairman of the Board committee – € 20 000 (€ 15 000)
�  Members of the committee – € 15 000 (€ 7 500)

In application of these rules, the total remuneration of 
directors and Board committee members for 2013 in uCB 
was as follows:

�  Gerhard Mayr, Chairman  € 212 333 
�  Evelyn du Monceau, Vice Chair  € 128 833
�  roch Doliveux, executive Director  € 73 667
�  albrecht De Graeve  € 88 500
�  arnoud de Pret  € 98 667
�  Peter Fellner  € 96 167
�  Jean-Pierre Kinet  € 89 500
�  Tom McKillop  € 86 167
�  norman J. Ornstein  € 73 667
�  Bridget van rijckevorsel  € 73 667
�  Charles-antoine Janssen  € 73 667
�  Harriet Edelman   € 72 667

1.4.3 |  sTaTeMenT on The reMUneraTion poLiCy 
appLied To The reporTed year: reMUneraTion 
for eXeCUTive direCTors 

this section discusses the competitive positioning strategy 
that uCB adopts against the market in which it operates. 
It also provides an overview of our executive compensation 
structure, the purpose of the different elements of pay and 
the link between pay and performance.

BenChMarK for oUr ToTaL reWard prograM 

As per our global Reward principles, our remuneration 
packages intend to be fair and appropriate to attract, retain 
and motivate management. they also must be reasonable in 
view of the company economics and the relevant practices 
of comparable global biopharmaceutical companies. the 
governance, nomination & Compensation Committee 
(“gnCC”) regularly considers the appropriate mix and level 
of cash and equity awards to offer to its executives based on 
recommendations from the Corporate human Resources 
department. these recommendations are reviewed with our 
independent compensation consultant, towers Watson, to 
ensure the market competitiveness of our total remuneration 
and to take into consideration market trends affecting 
our sector. A market assessment is conducted every other 
year to assess the competitiveness of all compensation 
components (base salary, bonus, long-term incentives) 
of each executive. this data is then aged in the years in 
which a survey is not conducted, based on global market 
movements within executive compensation. Where significant 
changes occur to job content, for instance due to company 
reorganization, a market pricing of a role may be conducted 
at that time to capture the impact of these changes. our 
executive Committee compensation packages are composed 
of two main elements:

�  a fixed component of remuneration: base salary

�  variable components of compensation: consisting 
of a cash bonus and long-term incentives 

uCB benchmarks its executive total Reward program against 
a defined comparator group of international companies 
within the biopharmaceutical sector (companies with 
pharmaceutical and/or biotechnology activities). In the 
benchmark we take a focused approach to peer companies 
in europe as well as the us. uCB’s competitive positioning 
policy is to target median pay levels of this comparator group 
for all elements of total direct compensation (base salary and 
variable compensation). the actual compensation level for 
each individual is determined according to the benchmark 
and taking into account their performance and level of 
experience in relation to the benchmark.

the comparator group is monitored closely to ensure 
that from year to year robust data is available, in view of 
the challenges of industry consolidation which impacts 
the stability of the underlying data.
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CoMpensaTion eLeMenTs  
and pay for perforManCe

our executive compensation programs are based on a 
balance of individual and corporate performance and 
market competitiveness. For our senior executives, both 
short-term and long-term incentives take into account 
performance against financial targets which are set by the 
Board. throughout the performance period, the ongoing 
achievements are monitored and at the moment of vesting or 
payout, the final results are validated by the corporate finance 
department before final approval by the Audit Committee. In 
addition to the base salary and performance related incentive 
pay, our executives are eligible for a range of benefits and 
perquisites which are in line with market compensation 
practices and fully aligned with the spirit of Belgian 
governance legislation, and therefore also with european 
regulations on executive compensation. 

Below we describe how each element of remuneration 
is determined and how performance is embedded in the 
incentive-based, variable components.

variaBLe CoMpensaTion CoMponenTs 

target variable compensation levels (bonus and long-term 
incentives, or “ltI”) are set considering the median market 
level of our comparator group while providing the opportunity 
for each executive to exceed median levels when both 
company and individual performance are outstanding. 

the variable compensation targets are subject to the 
application of performance multipliers which are defined 
based on a mix of company performance, individual 
performance and behaviors as well as a holistic consideration 
of long-term value creation for the company, for the ultimate 
benefit of the patient. 

perforManCe assessMenT

corporAte performAnce multiplier

the corporate objectives of the Ceo are set at the beginning 
of the year by the gnCC and are approved by the Board. since 
the 2012 performance year, uCB adopted Recurring earnings 
Before Income tax, Depreciation & Amortization (“ReBItDA”) 
as the corporate performance metric for its executives and 
senior management. the corporate performance multiplier 
is defined by the percentage of actual ReBItDA versus the 
budget, at constant exchange rates, translated into a payout 
curve which ensures that only an acceptable range of 
performance is rewarded. the payout curve is translated into 
a payout range of between 0% and 150%. A minimum payout 
threshold is set and performance falling below this threshold 
results in a corporate performance multiplier of 0%. 

individuAl performAnce multiplier

the objectives for the Ceo are proposed by the gnCC for 
approval by the Board of Directors. the gnCC proposes 
the Individual performance Multiplier for the Ceo to the 
Board based on the performance assessment at the end of 
the year. the Ceo proposes the same to the gnCC for the 
other executive Committee members, for endorsement. In 
discussing individual performance, the gnCC deliberates 
the achievement of the financial and quantitative objectives 
of the Ceo and the non-financial aspects. For the Ceo and 
the executive Committee the evaluation includes the extent 
to which the individuals have carried out their duties in line 
with the company values and expected leadership behaviors. 
Below are the criteria which are evaluated for each executive 
Committee member:

� specific business achievements

� strategic input and vision

� team leadership

� executive Committee team membership

� Impact

Bonus

the cash bonus is designed to reward the performance of 
the company and of the individual over a time horizon of one 
year. under the upper Management Compensation policy, the 
target bonus percentage is 90% of base salary for the Ceo, 
and 65% for the other executive Committee members to align 
with market practices.  

fiXed CoMpensaTion CoMponenT: Base saLary

the target base salary is determined based on the specific job 
dimensions and criteria, and in relation to the median level 
of base salary that the market typically pays for such a role. 
once the market level of base salary is defined, the specific 
compensation level of the individual depends on the extent 
to which he/she impacts the business and his/her level of 
skill and experience. the evolution of base pay depends on 
the individual’s level of sustained performance, the level of 
pay compared to the benchmark and market factors such as 
inflation. the gnCC proposes the salary increase for the Ceo 
to the Board. the Ceo proposes the same to the gnCC for 
the other executive Committee members, for endorsement.

Base salary

perquisitesBenefits

Bonus long term 
incentives

Recognition
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the bonus target is subject to a double performance multiplier, 
which consists of the above-mentioned corporate and 
individual performance multipliers. the mechanism guarantees 
a direct link between individual contribution and company 
performance, which are interdependent. the calculation 
mechanism delivers significant value, when both company 
and individual performance are excellent. Conversely, the 
mechanism ensures that when company and/or individual 
performance levels are lower than expectations, this is 
adequately reflected through significantly diminished value.

under the design of the double multiplier mechanism, a 
0% corporate multiplier results in there being no bonus 
opportunity. 

long-term incentives (lti)

our remuneration practice links a significant portion of 
equity-based compensation to mid-term and long-term 
company financial and strategic goals and performance. 
the ltI program is benchmarked against european 
Biopharmaceutical company practices. It is a three-tiered 
incentive program which includes a stock option plan, a free 
share plan (stock award) and a performance share plan.

the upper Management Compensation policy, ensures that a 
greater proportion of variable pay is linked to long-term rather 
than short-term performance. this is achieved by the relative 
size of the ltI target which represents greater value than the 
(short-term) bonus.

the long-term incentive target is expressed as a percentage 
of base pay. At target level, long-term incentives represent 
120% of base pay for the Ceo and 80% for the other executive 
Committee members. the actual grant size is adjusted in view 
of individual performance, considering a mix of short-term 
achievements and the impact on long-term value creation. 
the resulting value is translated into a number of long-term 
incentives, using the binomial value of each award, and spread 
across our existing long-term incentive programs based on 
the following allocation:

� stock options – 30%

� stock Awards – 35%

� performance shares – 35%

stock option

eligibility for participation in the stock option plan is at the 
Board’s discretion. the vesting period is typically three years 
from the date of grant but can be longer depending on local 
legislative requirements. once vested, stock options are only 
exercisable once the share price exceeds the grant price and 
thus executives are incentivized to increase the share price 
over the vesting period in order to benefit from their stock 
options. In the u.s., stock Appreciation Rights are granted 
instead of stock options. these follow the same vesting rules 
as the stock option plan and result in employees receiving a 
cash amount equal to the appreciation of uCB stock, instead 
of actual shares. All stock options and stock Appreciation 
Rights expire on their tenth anniversary from the date of grant. 
the grant price is fixed on the grant date, without further 
discount on the underlying uCB share price.

stock AwArd

the stock Award plan provides conditional rights to uCB 
common stock fulfilled upon remaining in employment with 
uCB three years after the grant date. the vesting period is 
three years from the date of grant. our executive Committee 
members are eligible for participation at the Board’s 
discretion. executives are incentivized to outperform the 
biopharmaceutical market and increase the company share 
price over the vesting period to optimize the value of their 
stock awards at the moment of vesting. In some countries, 
delivery of the award may also be made in “phantom shares” 
(an award, the value of which is based on the evolution of the 
share price but which is settled in cash on a pre-determined 
vesting date), depending on the local legislative environment.

performAnce shAre plAn

the performance share plan ensures a strong link between 
pay and performance. performance shares are grants of 
uCB common stock to the senior executive group, for which 
certain corporate targets must be met at the time of vesting. 
the performance criteria and targets are defined by the Board 
upon proposal of the gnCC at the time of grant. the metrics 
used in this plan must address the following requirements:

valid: Be strategically relevant to the company and 
stakeholders while being within the influence and control of 
our executives (“line of sight”).

Measurable: Be predictable, definable, robust, realistic and 
accurately measurable over the time horizon.

the vesting period is three years. the number of shares 
awarded is adjusted at the end of the vesting period based 
on the company’s performance against its goals. If actual 
company performance is below a specified threshold or 
the beneficiary leaves prior to vesting, then no shares are 
awarded. the maximum award is capped at 150% of the 
original grant. In some countries, delivery of the award may 
also be made in “phantom shares”, depending on the local 
legislative environment.

pensions

As the executive Committee is international in its nature, the 
members participate in the pension plans available in their 
country of contract. each plan varies in line with the local 
competitive and legal environment. All defined benefit plans at 
uCB are either frozen or closed to new entrants to the extent 
feasible. Any new executive Committee members would 
therefore automatically join either a defined contribution or 
cash balance plan.

Belgium

the executive Committee members participate in a cash 
balance retirement benefit plan which is fully funded by 
uCB. the benefit at retirement age is the capitalization, 
at a guaranteed rate of return, of the employer’s annual 
contributions during affiliation with the plan. uCB 
contributes an amount equal to 9.15% of the annual base 
salary and target bonus. uCB also provides an annual 
guaranteed return of 2.5%, increased by the Belgian health 
index (to a minimum of 3.25%, as defined by the Belgian 
legislation and with a maximum of 6%).
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the executive Committee members also participate in the 
uCB senior executive supplementary defined contribution 
plan. Contributions to the plan are twofold:

�  a company contribution linked to the actual corporate 
results as defined by the Board and;

�  a company contribution equal to 10% of their annual 
basic salary.

the Chief executive officer benefits from an individual 
pension promise (with lump sum at the age of 60). 
this pension promise has been established when Roch 
Doliveux joined the organization in 2003. the benefit at 
retirement is based on the average annual basic salary of 
the last five years and would be actuarially reduced if the 
Ceo were to leave before the age of 60.

U.s.

Members participate in the uCB Retirement savings plan. 
the plan is composed of qualified and non-qualified 
components. uCB’s total contribution under the plan 
ranges from 3.5%-9% of annual pay based on age. 
Contributions up to the IRs limits are made in the qualified 
part of the plan. Contributions above this IRs limit are 
made in the non-qualified component.

the executive Committee members also participate in a 
deferred compensation plan which is fully funded by the 
employees. participants contribute on individual basis and 
can defer salary and / or bonus.

germany

Both executive Committee members are covered by a 
closed defined benefit pension plan. the plan promises 
pensions in case of retirement, disability and death. 
Benefits in case of retirement and disability amount to 50% 
of the last annual base salary before retirement or disability.

other remunerAtion elements

Members of the executive Committee are also typically 
entitled to participate in an international healthcare plan 
and executive life insurance as are available to other senior 
executives. executive Committee members are also provided 
with certain executive perquisites such as a company car 
and other benefits in kind. All these elements are disclosed 
in the below section, Compensation of the executive 
Committee. the remuneration policy for the members of 
the executive Committee is extensively described in uCB 
Charter of Corporate governance (under 5.4.) available on 
the uCB website.

terminAtion ArrAngements

given the international character of our executive Committee, 
as well as the dispersal of our various activities across different 
geographies, our members have agreements governed by 
different legal jurisdictions.

All executive Committee termination agreements, with the 
exception of those of Jean-Christophe tellier and Anna Richo, 
have been signed before the entry into force of the Belgian 
corporate governance law of 6 April 2010 which limits the 
level of termination indemnities.

the service contract established in 2003 for Roch Doliveux 
provides that in case of termination, he will be eligible to a 
lump sum equal to 24 months of actual base compensation 
plus the actual average variable compensation relating to the 
three previous years. In case of termination due to a change 
of control, the lump sum will be equal to 36 months.

Ismail kola holds a Belgian employment contract and does 
have a termination clause which would entitle him to a 
severance payment of 18 months base salary and bonus in 
case the contract is terminated by the company. In case of a 
change of control of uCB, this payment would be equivalent 
to 24 months base salary and bonus.

Fabrice enderlin and Detlef thielgen have no specific 
termination provisions in their Belgian contracts. In case 
of termination the local employment law and practices 
would apply.

Iris löw-Friedrich has a german employment agreement 
which provides a minimum of six months’ notice and 
a termination indemnity equal to one year base salary 
and bonus. overall this would represent an 18 months 
termination package.

For Mark McDade, who holds a u.s. employment agreement a 
clause is included in his agreements specifying a termination 
payment of 18 months base salary and bonus should there be 
an involuntary termination of the agreement by the company 
in case of a change of control.

Jean-Christophe tellier and Anna Richo are covered by u.s. 
employment agreements, and each has a clause allowing for a 
severance payment equal to 18 months base salary and bonus 
should there be an involuntary termination of the employment 
agreement or in case of change of control in uCB.

1.4.4 | reMUneraTion poLiCy as of 2014

the gnCC continues to carefully monitor the impact of the 
upper Management Compensation scheme that entered into 
force in 2012 and has made one amendment to the long-
term incentive grant policy. the double multiplier, consisting 
of an Individual performance Multiplier and a Corporate 
performance Multiplier, which was previously applied both 
to bonus and to long-term incentive targets, has been 
replaced for purposes of the long-term incentive grant by 
a consideration of short-term achievements and long-term 
value creation. this adjustment allows a more individualized 
and effective differentiation for long-term incentives, 
rather than a strict link to both individual and corporate 
short-term performance. 

the gnCC has also endorsed the deployment of the 
double multiplier bonus scheme, for job levels below 
upper Management levels, using ReBIDtA as the corporate 
performance criteria.

http://www.ucb.com/investors/Governance/Principles-codes-and-guidelines
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1.4.5 |  CoMpensaTion of The eXeCUTive CoMMiTTee

ChairMan of The eXeCUTive CoMMiTTee 
and Chief eXeCUTive offiCer

the remuneration of the Chairman of the executive 
Committee and Ceo, Roch Doliveux, is composed of the 
above-mentioned elements being base salary, short-term 
incentive and long-term incentives.

In addition to his director’s fees as a Board member of uCB 
s.A., the remuneration and other benefits granted directly or 
indirectly to the Chairman of the executive Committee and 
Ceo by uCB or any other of its affiliates in 2013 amount to:

�  Base salary (earned in 2013): € 1 360 025

�  short-term incentive (bonus), paid in 2014 and relating 
to the financial year 2013: € 769 115

�  long-term incentives (number of uCB shares and options): 
see section below. 

�  other components of the remuneration, such as the cost 
of pension, insurance coverage and monetary value of 
other fringe benefits: € 2 247 453, thereof € 1 613 829 
being the retirement benefit (based on service cost). 

the Ceo’s total compensation (base salary + bonus + ltI) for 
2013 amounts to €3 712 158 (excluding pension contributions 
and other benefits). this is an overall increase compared to 
2012 due to the postive effect of share price appreciation 
on the valuation of the ltI and an improved collective 
performance leading to a higher corporate multiplier.

the Ceo’s annual base salary in 2014 remains unchanged 
at € 1 366 659.

cAring entrepreneurship fund

Roch Doliveux continued to contribute a portion of 
his compensation to a fund which he has set up in 
2008 as part of the king Baudouin Foundation. the 
Caring entrepreneurship Fund focuses on supporting 
entrepreneurship in the field of health and wellness.

oTher MeMBers of The eXeCUTive CoMMiTTee

the amount of compensation stated below, reflects the 
amount the executive Committee members have earned in 
2013 based on their effective period in service as executive 
Committee members (see above section “Composition of the 
executive Committee”).

the remuneration and other benefits granted directly or 
indirectly on a global basis to all the other members of the 
executive Committee by the company or any other affiliate 
belonging to the group in 2013 amount to:

�  Base salaries (earned in 2013): € 3 732 467

�  short-term incentive (bonus), paid in 2014 and relating to 
financial year 2013: € 2 540 336

�  long-term incentive (number of uCB shares and options): 
see section below

�  other components of the remuneration, such as the 
cost of pension, insurance coverage and monetary 
value of other fringe benefits: € 2 209 927, thereof 
€ 1 429 483 being the amount of retirement benefit (based 
on service cost).

the aggregated executive Committee compensation (base 
salary + bonus + ltI) for 2013 amounts to: € 9 654 274 
(excluding pension contributions and other benefits). 
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Long-TerM inCenTives (LTi) granTed in 2013

STOCK 
OPTIOnS 1

BInOMIaL 
VaLuE STOCK 

OPTIOn 2

STOCK 
aWarDS 3

BInOMIaL 
VaLuE STOCK 

aWarDS 4

PErFOrManCE 
SHarES 5

BInOMIaL 
VaLuE 

PErFOrManCE 
SHarES 6

TOTaL 
BInOMIaL 

VaLuE LTI 7

Roch Doliveux 55 991 472 004 13 769 556 681 27 828 554 334 1 583 019 

Ismail kola8 18 560 156 461 14 564 588 823 9 224 183 742 929 026 

Iris löw-Friedrich 13 397 112 937 3 295 133 217 6 658 132 627 378 781

Fabrice enderlin 12 170 102 593 2 993 121 007 6 049 120 496 344 096

Detlef thielgen 14 904 125 641 3 665 148 176 7 407 147 547 421 364 

Jean-Christophe tellier 11 272 97 165 2 772 112 072 5 602 111 592 320 829

Mark McDade 15 214 131 145 3 741 151 249 7 561 150 615 433 009 

Anna Richo 19 476 167 883 4 790 193 660 9 680 192 826 554 369

1  number of rights to acquire one uCB share at a price of €48,69 (€ 49.80 for Mark McDade, Anna Richo and Jean-Christophe tellier) between 1 April 2016 and 31 March 2023 
(between 1 January 2017 and 31 March 2023 for Roch Doliveux, Fabrice enderlin, Detlef thielgen and Ismail kola).

2  the value of the 2013 stock options has been calculated based on the binomial methodology at € 8.43 (€ 8.62 for Jean-Christophe tellier, Mark McDade, Anna Richo) as 
defined by towers Watson.

3 number of uCB shares (or phantom shares) to be delivered for free after a vesting period of three years if still employed by uCB.
4 the value of the 2013 stock awards has been calculated based on the binomial methodololy at € 40.43 per share award as defined by towers Watson.
5  number of uCB shares (or phantom shares) to be delivered for free after a vesting period of three years if still employed by uCB and upon fulfillment of predefined 

performance conditions.
6 the value of the 2013 performance shares has been calculated based on the binomial methodology at € 19.92 per performance share as defined by towers Watson.
7  Binomial valuation: an objective technique for pricing long-term incentives and which determines a fair value of the stock price over the life of a long-term incentive. 
8 Ismail kola was awarded 10 000 phantom uCB shares on 1 April 2013 in addition to the normal grant of 1 April 2013 which is included in the figures.

Long-TerM inCenTives vesTing in 2013

Below is a schedule showing the long-term incentives granted to the executive Committee members in previous years (reported 
in previous annual reports) and which have vested during the calendar year 2013 (not to be accumulated with the information in 
the above table which details the long-term incentives granted in 2013).

STOCK OPTIOnS STOCK aWarDS1 PErFOrManCE SHarES1

nuMBEr 
VESTED (nOT 

EXErCISED) 1-2

nuMBEr 
EXErCISED 3

nuMBEr 
VESTED

TOTaL VaLuE  
uPOn VESTInG 4

nuMBEr 
VESTED

TOTaL VaLuE  
uPOn VESTInG

Roch Doliveux 36 000 72 000 24 000 1 186 800 7 188 355 447

Ismail kola   6 000 296 700 1 750 86 538

Iris löw-Friedrich 15 000  7 200 356 040 2 013 99 543

Fabrice enderlin 12 000 12 000 7 500 370 875 2 188 108 197

Detlef thielgen 13 200 7 200 356 040 2 013 99 543

Mark McDade 12 000 6 000 296 700 1 750 86 538

Anna Richo5 20 000 965 500

At the moment of vesting, uCB delivers a number of shares in cash in order to cover any tax and social security liabilities due 
by the beneficiary of the award.

1 Jean-Christophe tellier and Anna Richo joined uCB after the 2010 ltI grant. Ismail kola joined uCB after the 2009 ltI grant.
2  the stock options granted to Iris löw-Friedrich on 1 April 2010 vested on 1 April 2013 and have an exercise price of € 31.62. the stock appreciation rights granted to Mark McDade 

on 1 April 2010 vested on 1 April 2013 and have an exercise price of € 31.62. the stock options granted to Roch Doliveux, Detlef thielgen and Fabrice enderlin on 1 April 2009 
vested on 1 January 2013 and have an exercise price of € 21.38.

3  Roch Doliveux exercised stock options granted on 1 April 2008 and 1 April 2009. these have an exercise price of € 22.01 and € 21.38. Fabrice enderlin exercised stock options 
granted on 1 April 2009, with an exercise price of € 21.38.

4  upon vesting the uCB share had a value of € 49.45, which represents the market value of the shares delivered on the vesting date determined as the average of the high and the 
low price of uCB shares on that date.

5 on 1 november 2012 Anna Richo was granted a sign-on Award. the uCB shares had a value of € 48.275 at vesting on 1 november 2013.
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2014 Long-TerM inCenTive granT

uCB’s policy is to grant a number of long-term incentives based on the Individual performance for the performance year as well 
as a consideration of impact on long-term value creation. the grant is made on 1 April following the close of the performance 
year. the grant size is based on a valuation and share price defined in the policy. the actual grant value is only known on 1 April 
based on the share price on that day. Below can be found the number of options and awards to be granted on 1 April 2014. the 
resulting grant value will be reported in the 2014 annual report.

stoCk option 2014 STOCK aWarD 2014  PErFOrManCE SHarE 2014

Roch Doliveux 77 810 20 091 40 955

Fabrice enderlin 18 390 4 749 9 680

Ismail kola 22 537 15 819 11 862

Iris löw-Friedrich 15 666 4 045 8 245

Mark McDade 21 456 5 540 11 293

Detlef thielgen 17 785 4 592 9 361

Anna Richo 15 434 3 985 8 123

Jean-Christophe tellier 30 656 7 916 16 136

and regulators are accurate, complete, timely and fairly present 
the condition of uCB; and to help ensure adequate disclosure of 
material financial and non-financial information and significant 
events, transactions and risks. 

the process consists of a number of activities. Identified key 
contributors in the internal control process, which includes all 
executive Committee members, are required to certify in writing 
that they understand and have complied with the requirements 
of uCB related to the financial reporting process, including 
providing reasonable assurance of effective and efficient 
operations, reliable financial information and compliance with 
laws and regulations. to promote their understanding of the 
broad range of potential issues, a detailed checklist is provided 
to them to complete and to assist them in their certification. 
In addition, a detailed worldwide review of sales, credits, 
accounts receivables, inventories / trade inventories, accruals, 
provisions and reserves is performed, and the finance directors 
of all individual business units are required to acknowledge 
in writing that their financial reporting in these areas is based 
on reliable data and that their results are properly stated in 
accordance with requirements.

these procedures are coordinated by the global Internal 
Audit function in advance of the issuance of the half-year and 
annual accounts. the results of the procedures are reviewed 
by the Reporting and Consolidation team, as well as Finance, 
the legal Department and the external Auditor. Appropriate 
follow-up of any potential issues identified is performed and 
consideration of adjustments to reported financial information 
or disclosures is evaluated.

the results of these procedures are reviewed with the Ceo and 
the CFo, and subsequently with the Audit Committee, prior to 
the publication of the accounts. 

uCB updates its business plan on an annual basis and prepares a 
detailed annual budget for each financial year that is considered 
and approved by the Board. A management reporting system is 
in place, providing management with financial and operational 
performance measurement indicators. Management accounts 

1.5 |  Main feaTUres of The inTernaL ConTroL  
and risK ManageMenT sysTeMs of UCB

1.5.1 | inTernaL ConTroL

the Board is the governing body of uCB, and one of its roles is to 
provide entrepreneurial leadership of uCB within a framework of 
prudent and effective controls that enables risks to be assessed 
and managed. uCB management is responsible for establishing 
and maintaining adequate internal controls to provide reasonable 
assurance regarding the achievement of objectives of the reliable 
nature of financial information, compliance with relevant laws 
and regulations and performing internal control processes within 
uCB in the most efficient manner.

the Audit Committee assists the Board in its responsibility 
of monitoring the management of uCB and the uCB group 
as a whole; the effectiveness of the overall internal control 
processes of uCB; the overall financial reporting process, the 
external auditor and the global Internal Audit function and 
its effectiveness.

the global Internal Audit function provides independent, 
objective assurance activities designed to evaluate, add value and 
improve the internal control and operations of uCB by bringing 
a systematic, disciplined approach to the evaluation of, and 
recommending enhancements to the governance, compliance, 
risk management and internal control processes of uCB.

the global Internal Audit group undertakes an Audit plan of 
financial, compliance and operational audits and reviews, as 
reviewed and approved by the Audit Committee and covering 
relevant company activities. the program includes independent 
reviews of the systems of internal control and risk management. 
the findings and the status of corrective actions taken to 
address these are regularly reported in writing to the executive 
Committee and the status of the completion of the Audit 
plan as well as a summary of the findings and the status of 
corrective actions are reported in writing to the Audit Committee 
twice per year.

uCB has adopted formal procedures focused on internal 
controls over financial reporting, referred to as the transparency 
Directive process. this process is intended to help minimize 
the risk of selective disclosure; to help ensure that all material 
information disclosures made by uCB to its investors, creditors 
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€

auDIT

OTHEr 
aTTESTaTIOn 

MISSIOnS TaX SErVICES

OTHEr MISSIOnS 
EXTErnaL  

TO THE auDIT TOTaL

pwC (Belgium) 571 219 149 500 0 31 358 752 077

pwC other 
related networks

1 594 983 23 254 115 214 317 843 2 051 294

Total 2 166 202 172 754 115 214 349 201 2 803 371

1.7 | eXTernaL aUdiT

the general Meeting held on 26 April 2012 re-appointed 
pricewaterhouseCoopers (hereafter “pwC”) as external 
auditors for uCB for the legal term of three (3) years. the 
permanent representative designated by pwC for uCB in 
Belgium is Jean Fossion.

 

pwC has been appointed as external auditor in the affiliates 
of the uCB group worldwide.

the 2013 fees paid by uCB to its auditors amounted to: 

1.6 |  privaTe invesTMenT TransaCTions and Trading in UCB shares

the Board has approved a Dealing Code to prevent insider 
trading offences and market abuse, particularly during the 
periods preceding the publication of results or information 
that would likely have a significant effect on the price of uCB 
shares or, as the case may be, the price of the securities issued 
by a possible target company. this document was reviewed 
and updated by the Board on 19 December 2013 to include 
closed periods of two weeks preceding the publication of the 
interim reports relating to the first and third quarter. 

the Dealing Code establishes rules for directors, executive 
management and key employees which prohibit the dealing 
in uCB shares or other financial instruments issued by uCB 
for a designated period preceding the announcement of 
its financial results (so-called “closed periods”). It further 
prohibits trading in uCB shares during so-called “special 
closed periods” for persons who are, or may soon be, in 
possession of privileged information.

the Board has designated Anna Richo, executive Vice 
president & general Counsel, as of 1 January 2013 together 
with, as of 1 June 2013, Xavier Michel, Vice president 
& secretary general, acting separately, as Insider trading 
Compliance officers whose duties and responsibilities are 
defined in the Dealing Code. 

the Dealing Code establishes the list of key employees 
and directors, who have to inform the trading Compliance 
officer(s) of the transactions on uCB shares they intend 
to make for their own account. It is fully in compliance 
with Directive 2003/6/eC on insider dealing and market 
manipulation and the Belgian law of 2 August 2002 on the 
supervision of the financial sector and on financial services.

the Dealing Code is available on the uCB website: www.ucb.
com/investors/governance/principles-codes-and-guidelines.

are prepared monthly to cover each major area of the business. 
Variances from plan and previous forecast are analyzed, 
explained and acted on in a timely manner. In addition to regular 
Board discussions, meetings are held at least monthly by the 
executive Committee to discuss performance with specific 
projects being discussed as and when required. Information 
systems are developed to support uCB’s long term objectives 
and are managed by a professionally staffed Information 
Management team.

1.5.2 | risK ManageMenT

A global Risk Management policy, applicable for the whole 
uCB group and its affiliates worldwide, describes the 
commitment of uCB to provide an effective risk management 
system across uCB in order to minimize its exposure to risks 
that could threaten its corporate objectives.

the Board is responsible for approving the strategy, goals and 
objectives of uCB group and overseeing the establishment, 
implementation and review of the risk management system 
of uCB group. 

the Board is assisted by the Audit Committee in its 
responsibility for the appreciation of risk and risk 
management. the Audit Committee examines on a regular 

basis the areas where risks could significantly affect the 
financial situation and reputation of the uCB group and 
monitors the overall risk management process of uCB. 

the Corporate Risk Management Committee, consisting of 
executive Committee members and senior management 
representatives of all business functions and reporting to 
the executive Committee, provides strategic leadership that 
endorses the corporate risk assessment and prioritization 
process that drives the establishment of risk mitigation plans 
within all business functions and operations, supported by a 
global risks management system to effectively and efficiently 
assess, report, mitigate and manage actual or potential risks 
or exposures. the Chair of the Corporate Risk Management 
Committee reports directly to the Ceo, provides periodic 
status updates directly to the executive Committee and, on an 
annual basis, to the Audit Committee as well as to the Board.

the executive Committee is responsible for implementing 
the risk management strategy and objectives, and the global 
Internal Audit function is responsible for independently and 
regularly reviewing as well as validating the risk management 
process in uCB and jointly agreeing with the business 
functions on actions to mitigate and control assessed risks.

http://www.ucb.com/investors/Governance/Principles-codes-and-guidelines
http://www.ucb.com/investors/Governance/Principles-codes-and-guidelines
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1.8 |  inforMaTion reqUesTed Under arTiCLe 34  
of The royaL deCree of noveMBer 14, 2007

the following elements may have an impact in the event of 
a takeover bid (see section 1.1):

1.8.1 |  UCB’s CapiTaL sTrUCTUre , WiTh an indiCaTion 
of The differenT CLasses of shares and, 
for eaCh CLass of shares, The righTs 
and oBLigaTions aTTaChed To iT and The 
perCenTage of ToTaL share CapiTaL ThaT 
iT represenTs on 31 deCeMBer 2013

As from 14 June 2013, the share capital of uCB amounts to 
€ 550 281 456, represented by 183 427 152 shares of no par 
value, fully paid up.

All uCB shares are entitled to the same rights. there are no 
different classes of uCB shares (see section 1.1.2).

1.8.2 |  resTriCTions, eiTher LegaL or presCriBed By 
The arTiCLes of assoCiaTion, on The Transfer 
of seCUriTies 

Restrictions on the transfer of securities only apply to not 
fully paid up shares according to article 11 of uCB’s Articles of 
Association (hereafter the “Articles of Association”) as follows:

(‘…) 

b) Any shareholder holding shares not fully paid who wishes 
to transfer all or part of his shareholding, should notify 
his intention by registered letter to the Board of Directors, 
indicating the name of the candidate to be approved, the 
number of shares offered for sale, the price and the proposed 
terms of sale. 

The Board of Directors may, by registered letter, oppose 
this sale within a month of such notification, by presenting 
another candidate as purchaser to the selling shareholder. 
The candidate proposed by the Board will have a right of 
pre-emption on the shares offered for sale, unless the 
proposed seller withdraws from the sale within 15 days.

The right of pre-emption will be exercisable at a unit price 
corresponding to the lower of the two following amounts: 

�  the average closing price of a UCB ordinary share on the 
“continuous trading market” of Euronext Brussels in the 
30 stock exchange working days preceding the notification 
under the preceding paragraph, reduced by the amount 
still to be paid up;

�  the unit price offered by the third party proposed 
for approval. 

The above-mentioned notification by the Board of Directors 
shall be taken as notification of the exercise of the right 
of pre-emption in the name and for the account of the 
purchasing candidate presented by the Board. The price 
will be payable within the month of this notification without 
prejudice to any more favorable conditions offered by the 
third party presented for approval.

c) If the Board does not reply within the period of a month 
from notification set out in the first paragraph of subsection b) 
above, the sale may take place on conditions no less favorable 
than those set out in the above-mentioned notification for 
the benefit of the candidate presented for approval.

(...”)

to date, the capital of uCB is fully paid up.

1.8.3 |  hoLders of any seCUriTies WiTh speCiaL 
ConTroL righTs and a desCripTion 
of Those righTs

there are no such securities. 

1.8.4 |  sysTeM of ConTroL of any eMpLoyee share 
sCheMe Where The ConTroL righTs are noT 
eXerCised direCTLy By The eMpLoyees

there is no such system.

1.8.5 |  resTriCTions, eiTher LegaL or presCriBed By 
The arTiCLes of assoCiaTion, on The eXerCise 
of voTing righTs

the existing uCB shares entitle holders thereof to vote at 
the general Meeting.

under article 38 of the Articles of Association:

“Each share gives the right to one vote.

Any person or entity who acquires or subscribes to beneficial 
ownership in shares, whether registered or not, in the capital 
of the company, conferring a right to vote, will be obliged 
to declare within the period required by Law, the number of 
shares purchased or subscribed for, together with the total 
number of shares held, when such number in total exceeds a 
proportion of 3% of the total voting rights exercisable, before 
any possible reduction, at a General Meeting of Shareholders. 
The same procedure will have to be followed each time that 
the person obliged to make the initial declaration mentioned 
above increases his voting strength up to 5%, 7.5%, 10% and 
subsequently for each additional 5% of the total voting rights 
acquired as defined above or when following the sale of 
shares, his voting rights fall below one of the limits specified 
above. The same notification requirements will apply to any 
instrument, option, future swap, interest term agreement 
and other derivative granting its holder the right to acquire 
existing securities carrying voting rights pursuant to a formal 
agreement (i.e. an agreement that is binding pursuant to the 
applicable law) and only on the holders’ own initiative. In 
order for the notification requirements to apply, the holder 
must either have an unconditional right to acquire existing 
securities carrying voting rights or be able to make free 
use of its right to acquire them. A right to acquire securities 
carrying voting rights is considered to be unconditional if it 
depends merely on an event that can be caused to happen 
or prevented from happening by the holder of the right. 
These notifications will occur according to the modalities 
described in the legislation applicable to the disclosure of 
large shareholdings in issuers whose securities are admitted to 
trading on a regulated market. Failure to respect this statutory 
requirement will be able to be penalized in the manner laid 
down by article 516 of the Belgian Companies’ Code.

No-one may at a General Meeting of Shareholders cast 
a greater number of votes than those relating to such shares 
as he has, in accordance with the above paragraph, declared 
himself to be holding, at least twenty days before the date 
of the Meeting.”
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Appointment of directors

The Directors are appointed by the General Meeting of 
Shareholders, following a proposal by the Board, and upon 
recommendation of the GNCC.

In proposing candidates at the General Meeting of 
Shareholders, the Board takes particular account of the 
following criteria:

�  a large majority of the Directors are non-executive 
Board members;

�  at least three non-executive Directors are independent 
in accordance with the legal criteria, and those adopted 
by the Board;

�  no single Director or group of Directors may dominate 
decision-making;

�  the composition of the Board guarantees diversity 
and contribution of experience, knowledge and ability 
required for specialist international activities of UCB; and

�  candidates are fully available to carry out their 
functions and do not take more than five directorships 
in listed companies.

The GNCC gathers information, allowing the Board to ensure 
that the criteria set out above have been met at the time of 
the appointments and renewals and during the term of office. 

For each new directorship appointment, the GNCC performs 
an assessment of existing and required abilities, knowledge 
and experience on the Board. The profile of the ideal 
candidate is drawn up on the basis of this assessment and 
proposed to the Board for discussion and definition.

When the profile is established, the GNCC selects candidates 
that fit the profile in consultation with the Board members 
(including the Chair of the Executive Committee) and possibly 
using a recruitment firm. Recommendation of final candidate 
is made by the GNCC to the Board. The Board decides on the 
proposals to be submitted to Shareholders’ approval.

For appointment of a Reference Shareholder’s representative 
to the Board, the Vice-Chair will present the candidate chosen 
by the Reference Shareholder to the Board after consultation 
with the GNCC, and dialogue with the other Board members.

durAtion of mAndAtes And Age limit

Directors are appointed by the General Meeting of 
Shareholders for a four-year term, and their terms may 
be renewed. Moreover, an age limit of seventy has been 
stipulated. A Director shall give up his/her current term the 
day of the Annual General Meeting of Shareholders following 
his/her 70th birthday. The Board may propose exceptions 
to that rule.

procedure for Appointment, renewAl of terms

The process of appointment and re-election of Directors is 
run by the Board, which strives to maintain an optimum level 
of abilities and experience within UCB and its Board.

The proposals for appointment, renewal, resignation or 
possible retirement of a Director are examined by the Board 
based on a recommendation from the GNCC.

The GNCC assesses for each of the Directors who are 
candidate for re-election at the next General Meeting of 
Shareholders, their commitment and effectiveness and makes 
recommendations to the Board regarding their re-election.

the voting rights attached to uCB shares held by uCB 
or by its direct or indirect subsidiaries are, as a matter 
of law, suspended.

1.8.6 |  agreeMenTs BeTWeen sharehoLders WhiCh 
are KnoWn To UCB and May resULT in 
resTriCTions on The Transfer of seCUriTies 
and/or The eXerCise of voTing righT

With the exception of the concert between Financière 
de tubize s.A. and schwartz Vermogensverwaltung 
gmbh & Co. kg as reported above, uCB has no knowledge 
of agreements which may result in restrictions on the transfer 
of its securities and / or the exercise of voting rights.

1.8.7. a) |  rULes governing The appoinTMenT 
and repLaCeMenT of Board MeMBers

under the Articles of Association:

“The company shall be managed by a Board of Directors 
having at least three members, whether shareholders or 
not, appointed for four years by the General Meeting of 
Shareholders and at all times subject to dismissal by the 
General Meeting of Shareholders.

Outgoing Directors are eligible for re-election. The period 
of office of outgoing Directors, who are not re-appointed, 
ceases immediately on the closing of the Ordinary General 
Meeting of Shareholders. 

The General Meeting of Shareholders shall determine the fixed 
or variable remuneration of the directors and the value of their 
attendance vouchers, to be charged to operating expenses.”

the general Meeting decides by a simple majority of votes 
on these matters. the candidates are proposed by the Board 
after a selection process ruled by the Charter of Corporate 
governance as follows:

(‘…)

CoMposiTion of The Board of direCTors

composition 

The Board is of the opinion that a number of between ten 
and fifteen members is appropriate for efficient decision-
making on the one hand, and contribution of experience and 
knowledge from different fields on the other hand. Such a 
number also allows for changes to the Board’s composition 
to be managed without undue disruption. This is way within 
the provisions of the Law and the Articles of Association of 
UCB from which the Board shall be composed of at least 
three members. The General Meeting of Shareholders decides 
on the number of directors, upon proposal of the Board.

A large majority of the Board members are 
non-executive Directors. 

The curricula vitae of the Directors and directorship 
candidates are available for consultation on the UCB website 
(www.ucb.com). These curricula vitae mention, for each 
Director, the directorships in other listed companies.

http://www.ucb.com/investors/Governance/Shareholders-meeting
http://www.ucb.com/investors/Governance/Shareholders-meeting
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1.8.8 |  poWers of Board MeMBers, in parTiCULar 
poWer To issUe or BUy BaCK shares

powers of the Board are those defined by Belgian law and 
by the Articles of Association.

the terms of Reference of the Board and the responsibilities 
that the Board has reserved to itself are further described in 
the Charter of Corporate governance as follows: 

(‘...)

The Board is the governing body of UCB.

It has the power to make decisions on all matters which the 
Law does not expressly attribute to the General Meeting of 
Shareholders. The Board acts collegially.

The roles and responsibilities and the functioning of the 
Board are determined by the Articles of Association of UCB 
and by the terms of reference of the Board and the Board’s 
Committees that are described in this Charter.

Among the matters over which it may, by Law, make 
decisions, the Board has reserved key areas for itself, and 
has delegated wide powers of administration to an Executive 
Committee (see point 5). 

It did not opt to create a Management Committee in the sense 
of the article 524 of the Belgian Companies’ Code, since it 
preferred not to permanently delegate the powers granted 
to it by the Law nor the general representation of UCB.

The Board’s role is to provide entrepreneurial leadership of 
UCB within a framework of prudent and effective controls 
which enables risks to be assessed and managed. The Board 
sets the strategic aims of UCB, ensures that the necessary 
financial and human resources are in place for UCB to meet 
its objectives and reviews management performance. The 
Board sets the values and standards of UCB and ensures that 
its obligations to its shareholders and others are understood 
and met. It takes collegiate responsibility for sound exercise 
of its authority and powers.

The powers the Board has reserved for itself concern 
mainly the following, and to this end it also receives all the 
information required in relation to each of them:

1.  Definition of the mission, values and strategy, risk tolerance 
and key policies of UCB;

2. Monitoring of:

�  management’s performance and implementation 
of the company’s strategy,

�  the effectiveness of the Board’s Committees,

�  the performance of the external auditor;

3. Appointment or removal: 

�  from among its members, of the Chair of the Board, after 
a consultation of all Board members conducted by the 
Chair of the Governance, Nomination & Compensation 
Committee (“GNCC”),

�  from among its members, of the Chair and members of 
the Audit Committee, of the GNCC and of the members 
of the Scientific Committee,

�  of the Chair of the Executive Committee following 
a proposal by the GNCC,

�  of members of the Executive Committee following 
a proposal by the GNCC, and recommendation by 
the Chair of the Executive Committee,

Special attention is given to the evaluation of the Chair of the 
Board and the Chairmen of the Board committees. 

The assessment is conducted by the Chair of the Board and 
the Chair of the GNCC, who have meetings with each of the 
Directors in their capacity as a Director and, as the case may 
be, as Chair or member of a Board Committee. For the Chair 
of the Board, the assessment is conducted by the Chair of 
the GNCC and a senior independent Director; for the Chair 
of the GNCC the assessment is conducted by the Chair of 
the Board and a senior independent Director. The sessions 
are based on a questionnaire and cover the Director’s role 
in the governance of the Company and the effectiveness 
of the Board, and, amongst others, how they evaluate their 
commitment, contribution and constructive involvement in 
the discussions and decision-making.

Feedback is given to the GNCC who then reports to the Board, 
and makes recommendations as to the proposed re-election.

The Board submits to the General Meeting of Shareholders 
its proposals concerning the appointments, renewals, 
resignations or possible retirement of Directors. These 
proposals are communicated to the General Meeting 
of Shareholders as part of the agenda of the relevant 
shareholders meeting.

The General Meeting of Shareholders resolves on the 
proposals of the Board in this area by a majority of the votes. 

In the event of a vacancy during a term, the Board is 
empowered to fill the post and to allow its decision to be 
ratified at the next General Meeting of Shareholders.

Proposals for appointment state whether or not the candidate 
is proposed as an executive Director, define the term 
proposed for the mandate (i.e., not more than four years, in 
accordance with the Articles of Association), and indicate 
the place where all useful information in relation to the 
professional qualifications of the candidate, in addition to the 
main functions and directorships of the candidate, may be 
obtained or consulted.

The Board also indicates whether or not the candidate meets 
the independence criteria, in particular those stipulated in 
article 526ter Company Code, such as the fact that a Director, 
in order to qualify as “ independent” may not hold a mandate 
for more than three consecutive terms (or a maximum of 
twelve years). In case the Director meets the independence 
criteria, a proposal will be submitted to the General Meeting 
of Shareholders to acknowledge such independent character. 

The proposals for appointment are available on the UCB 
website (www.ucb.com).”

(...”)

1.8.7.B) |  rULes governing The aMendMenT 
of UCB’s arTiCLes of assoCiaTion

the rules governing the amendment of the Articles of 
Association are set by the Belgian Companies’ Code. the 
decision to amend the Articles of Association has to be made 
by a general Meeting with a majority of 75% of the votes 
cast, provided that a least 50% of the share capital of uCB is 
present or represented at the meeting.

If the attendance quorum is not met at the first extraordinary 
general Meeting, a second general Meeting can be convened 
and will decide without any attendance quorum having 
to be reached.

http://www.ucb.com/investors/Governance/Shareholders-meeting
http://www.ucb.com/investors/Governance/Shareholders-meeting
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�  of persons in major external bodies or of persons 
outside UCB requested to represent UCB at certain 
subsidiaries, on the recommendation of the Chair of 
the Executive Committee,

�  reviews the succession planning for the Chair of 
the Executive Committee and the other Executive 
Committee members, as proposed by the GNCC; 

4.  For endorsement, appointment or removal of senior 
executives on the recommendation of the Chair of the 
Executive Committee;

5.  Ensure the integrity and timely disclosure of the financial 
statements of the UCB Group and UCB and of material 
financial and non-financial information to shareholders 
and financial markets;

6.  Approve the framework of internal control and risk 
management set up by the executive management and 
controlled by the internal audit with direct access to the 
Audit Committee;

7.  Preparation of the General Meeting of Shareholders and of 
the decisions proposed to be considered at the meeting; 

8.  Executive management structure and general organization 
of UCB (and of the UCB Group);

9.  Approval of the annual budget (including the R&D program 
and the capital plan) and any increase in the overall annual 
budget (including the R&D program and the capital plan);

10.  The long-term or major finance operations;

11.  Creating, establishing, closing, settling or transferring 
subsidiaries, branches, production locations or major 
divisions exceeding a value of € 50 million;

12.  Allotment, merger, acquisition, division, purchase, sale 
or pledging of assets (other than assets referred to under 
sub-section 13 below), instruments and shares, equity and 
equity-like investments, in and out- licensing of intellectual 
property and product divestments, joint-ventures, of a value 
exceeding € 20 million and involving third parties;

13.   Purchase, sale or pledging of real estate property assets 
to a value exceeding € 50 million and real estate leases 
over a period exceeding 9 years for an aggregate amount 
of expenditures exceeding € 20 million;

14.  The terms and conditions of plans for the grant of stock 
and stock options to employees;

15.  To be informed, at the end of every semester, of the 
charitable donations in excess of € 10 000 YTD to each 
single beneficiary;

16.  At the request of the Chair of the Executive Committee, 
the Board may also be asked to pronounce in the event 
of diverging opinions among a majority of the members 
of the Executive Committee and its Chair.

(...”)

Currently, no authorization exists which allows the Board 
to issue uCB shares.  

It will be proposed to the next extraordinary general Meeting 
to be held in 2014 at the latest to institute an authorized 
capital, for a period of 2 years, authorizing the Board of 
Directors to increase uCB’s share capital, within the limits of 
article 603, section 1 of the Belgian Companies Code, with an 
amount of up to 5% of the share capital (at the time the Board 
makes use of the authorization) in the event of cancellation 

or limitation of the preferential subscription rights of existing 
shareholders or up to 10% of such amount in the event there 
is no limitation or cancellation of the preferential subscription 
rights of existing shareholders. the Board of Directors is 
also to decide on the use of such authorization by 75% 
majority voting. 

According to a decision of the general Meeting held on 
6 november 2009, the Board and the Board of Directors of 
each of its direct subsidiaries are authorized for a period of 
five years starting 7 november 2009, to acquire shares of 
uCB, up to maximum 20% of the issued shares, for exchange 
values equivalent to the closing price of the uCB share on 
nYse euronext Brussels on the day immediately preceding 
the acquisition, plus or minus a maximum of 15%, taking also 
into account any applicable legal requirement. the current 
share buyback authorization of 6 november 2009 is due to 
expire on 6 november 2014. It will therefore be proposed to 
the next extraordinary general Meeting to be held in 2014 to 
renew and replace the above authorization to acquire uCB 
shares (share buyback) for a period of 2 years, up to maximum 
10% of the total number of uCB shares for a price or an 
exchange value per share of maximum the highest price of 
the uCB shares on nYse euronext Brussels on the day of the 
acquisition and minimum € 1, without prejudice to article 208 
of the Royal Decree of 31 January 2001 executing the Belgian 
Companies’ Code. 

 1.8.9 |  signifiCanT agreeMenTs To WhiCh UCB is 
a parTy and WhiCh TaKe effeCT, aLTer or 
TerMinaTe Upon a Change of ConTroL of 
UCB foLLoWing a TaKeover Bid, and The 
effeCTs Thereof, eXCepT Where Their naTUre 
is sUCh ThaT Their disCLosUre WoULd Be 
serioUsLy preJUdiCiaL To UCB; This eXCepTion 
shaLL noT appLy Where UCB is speCifiCaLLy 
oBLiged To disCLose sUCh inforMaTion on 
The Basis of oTher LegaL reqUireMenTs

�  Convertible bonds of uCB s.A. in the amount of 
€ 500 million 4.50% Fixed Rate senior unsecured 
Convertible securities issued 22 september 2009 
which state that in case of a change of control (as the 
concept is defined in the terms and Conditions, and 
which was approved by the general Meeting held on 
6 november 2009) the bondholders have the right to 
require the issuer to redeem such bonds.

�  Retail bonds of uCB s.A. in the amount of € 750 million 
5.75% Fixed Rate senior unsecured securities issued 
27 november 2009 which state that in case of a change 
of control (as the concept is defined in the terms and 
Conditions, and which was approved by the general 
Meeting held on 6 november 2009) the bondholders have 
the right to require the issuer to redeem such bondholders’ 
bonds. Following the public exchange offer as described in 
the paragraph below, the outstanding amount of this retail 
bond issue is € 574 283 000.

  the above described retail bond of uCB s.A. has been 
partially exchanged through a public exchange offering 
closed on 2 october 2013. existing bonds have been 
exchanged for newly issued senior unsecured retail bonds 
of uCB s.A. (maturing 2 october 2023) in the amount 
of € 175 717 000 bearing a 5.125% Fixed Rate, and which 
states that in case of change of control (as the concept 
is defined in the terms and Conditions of the offering) 
the bondholders have the right to require the Issuer to 
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redeem such bonds. this change of control clause will 
be submitted to the approval of the general Meeting 
of shareholders of 24 April 2014 in accordance with 
article 556 of the Belgian Companies’ Code.    

�  Institutional bonds of uCB s.A. in the amount of € 500 million 
5.75% Fixed Rate senior unsecured securities issued 
10 December 2009 which state that in case of a change 
of control (as the concept is defined in the terms and 
Conditions, and which was approved by the general Meeting 
held on 29 April 2010) the bondholders have the right to 
require the issuer to redeem such bondholders’ bonds.

�  Facility agreement in the amount of € 1  billion between, 
amongst others, uCB s.A., Commerzbank Ag, Fortis Bank 
s.A./n.V. and Mizuho Corporate Bank nederland n.V. 
as joint coordinators, mandated lead arrangers and 
book runners, the Royal Bank of scotland n.V. (Belgium 
branch), Ing Belgium s.A./n.V., kBC Bank n.V., the Bank 
of tokyo-Mitsubishi uFJ, ltd., Barclays Capital, DnB noR 
Bank AsA and sumitomo Mitsui Banking Corporation as 
mandated lead arrangers, dated 14 november 2009 (as 
amended and restated on 30 november 2010 and on 
7 october 2011), which change of control clause was 
approved by the general Meeting held on 26 April 2012. 
such Facility Agreement has been restated in accordance 
with the third Amendment and Restated Agreement 
dated 9 January 2014. such Amendment and Restated 
Agreement provides for a change of control clause similar 
to the original agreement, according to which any and all 
of the lenders can, in certain circumstances, cancel their 
commitments and require repayment of their participations 
in the loans, together with accrued interests and all other 
amounts accrued and outstanding thereunder, following 
a change of control of uCB s.A. this change of control 
clause will be submitted for the approval of the general 
Meeting to be held on 24 April 2014 in accordance with 
article 556 of the Belgian Companies’ Code. 

�  hybrid Bonds of uCB s.A. in the amount of € 300 million 
Fixed to-Floating Rate perpetual subordinated securities 
issued 18 March 2011, the terms and Conditions of which 
include a step up clause as per article 4 (h) which states 
that in case of a change of control (as the concept is 
defined in the terms and Conditions) the applicable interest 
rate will be increased by 500 basis points unless uCB 
elects to reimburse the Bond at that point, which change 
of control clause was approved by the general Meeting 
of 28 April 2011.

�  euro Medium term note program dated March 6, 2013 
for an amount of up to € 3 billion (the “eMtn program”), 
providing for a change of control clause (condition 6 (e) 
(i) ) under which, for any notes issued thereunder where a 
change of control put clause is included in the relevant final 
terms, any holder of such note and following a change 
of control of uCB s.A., has a right to redeem that note by 
exercising such put right, and as such change of control 
clause has been approved by the general Meeting of 
25 April 2013. the following notes have been issued under 
the eMtn program and are subject to the above described 
change of control clause:

 
•   7-year retail bond 3.75% due 2020 of UCB S.A. in the 

amount € 250 million issued on 27 March 2013; 

 •   8-year institutional bond 4.125 % due January 4, 2021 
of uCB s.A. in the amount of € 350 million issued on 
4 october 2013;   

 •   Notes 3.292% due 29 November 2019 issued on 
28 november 2013 by uCB s.A. in the amount of 
€ 55 million under institutional private placement.     

pursuant to article 556 of the Belgian Companies’ Code, 
the above described change of control clause provided for 
in the eMtn program of 6 March 2013 will be submitted 
to the approval of the general Meeting of shareholders of 
24 April 2014 in respect of any series of notes to be issued 
under the eMtn program within the 12 months following 
such general Meeting of 24 April 2014 and to which such 
change of control will be made applicable. 

�  Facility agreement in the amount of € 150 million between, 
uCB lux s.A. as borrower, uCB s.A. as promoter and 
guarantor, and the european Investment Bank dated 
9 May 2012, which change of control clause was approved 
by the general Meeting of 26 April 2012.

�  Facility Agreement in the amount of € 100 million between, 
uCB lux s.A. as borrower, uCB s.A. as promoter and 
guarantor, and the european Investment Bank dated 
15 April 2013, of which the change of control clause was 
approved by the general Meeting of 25 April 2013. 

�  the uCB stock awards and performance share plans by 
which uCB shares are granted annually by uCB to certain 
employees according to grade and performance criteria, 
vest according to the rules of both plans after three years, 
upon condition that its beneficiary remains in continuous 
employment with the uCB group.

they also vest upon change of control or merger.

on 31 December 2013, the following number of stock 
awards and performance shares are outstanding: 

• 457 941 stock awards, of which 174 990 will vest in 2014;

•  460 199 performance shares, of which 125 650 will 
vest in 2014;

�  the change of control clauses in the executive 
Committee members’ contract, as further described in 
the remuneration report (section 1.4.3).
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1.9.1 |  eXCerpT froM The MinUTes of The MeeTing 
of The Board heLd on 26 feBrUary 2013

(‘...)

PRESENT: 

�   Mr. Gerhard Mayr, Chair
�   Countess Evelyn du Monceau, Vice Chair
�  Dr. Roch Doliveux, Director
�   Mrs. Harriet Edelman, Director
�   Dr. Peter Fellner, Director
�   Baron Charles-Antoine Janssen, Director
�   Professor Jean-Pierre Kinet, Director
�   Sir Thomas McKillop, Director
�   Mr. Norman J. Ornstein, Director
�   Count Arnoud de Pret, Director
�   Mrs. Bridget van Rijckevorsel, Director

ExCUSED:

Baron Albrecht De Graeve, Director

IN ATTENDANCE:

Mr. Bill Silbey, Acting Secretary General

(‘...)

“Prior to any discussion or decision by the Board of Directors 
concerning the following items on the agenda:

�  Approval of the Executive Committee and CEO bonus 
based on 2012 performance

�  Approval of the base salary as from 1 March 2013

�  Approval of the stock option plan 2013

�  Approval of the stock award plan 2013

�  Approval of the performance share plan 2013

Roch Doliveux, Director, stated that he had a direct financial 
interest in the implementation of the said decisions. In 
accordance with article 523 of the Company Code, this 
director withdrew from the meeting in order not to attend the 
discussion by the Board of Directors concerning these issues, 
nor to participate in the vote.

The Board of Directors established that article 523 of the 
Company Code was applicable to these operations.

Therefore, in accordance with the provisions of this article, 
and in view of the publication in the management report as 
stipulated in article 96, section 7 of the Company Code, the 
Board stated the following: 

The Board, having discussed the recommendations of the 
Governance, Nomination and Compensation Committee 
(“GNCC”) relating to the Executive Committee members and 
CEO bonus on their 2012 performance, their base salary as 
from March 2013 and on their 2013 LTI grants, resolved that 
these bonuses and LTI grants were approved as proposed.

The financial consequences for the Company of the decisions 
for the CEO will be the cost to the Company of:

�  CEO bonus: € 457 963 for individual and company 
performance

�  CEO base salary increase: 3%

�  CEO LTI 2013: 

 - stock options: 55 991 (3 years and 8 months vesting) 1; 

 - stock awards: 13 769 (3 years vesting); 

 - PSP: 27 828 (3 years vesting). 

The cost for UCB at vesting is the difference which might 
exist between the purchase price of above own shares by the 
Company and the exercise price determined in accordance 
with the conditions stipulated in the plan rules.

The Board, having discussed the recommendations of the 
GNCC on the LTI program 2013 resolved the following:

approvaL of The UCB sToCK opTion pLan 2013

The present operation is designed, as in the past, to promote 
shareholding by some 1 350 employees level MMI and above of 
the UCB Group within their company – including the Executive 
Director who is a member of the Executive Committee – and 
to financially encourage them by continuing to further involve 
them in the success of the Company and to make them aware 
of the value of UCB shares on the market, whilst adhering to 
the rules governing insider information. 

The financial consequences of the operation for the company, 
which basically consists of the difference which might exist 
between the purchase price of own shares by the Company 
and the price of resale of these same shares to the concerned 
beneficiary when exercising the options in accordance with 
the conditions stipulated in the plan rules. 

1.9 | appLiCaTion of arTiCLe 523 of The BeLgian CoMpanies’ Code

1.8.10 |  agreeMenTs BeTWeen UCB and iTs Board MeMBers or eMpLoyees providing for CoMpensaTion if 
The Board MeMBers resign or are Made redUndanT WiThoUT vaLid reason or if The eMpLoyMenT 
of The eMpLoyees Ceases BeCaUse of a TaKeover Bid

�  For more details, see section 1.4.3 on the main contractual 
terms on hiring and termination arrangements for the 
Ceo and members of the executive Committee. no other 
agreements provide for a specific compensation of Board 
members in case of termination because of a takeover bid. 

�  In addition to the executive Committee members identified 
in section 1.4.3, seven employees in the u.s. benefit from a 
change of control clause that guarantees their termination 
compensation if the employment of the employee ceases 
because of a takeover bid.
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a)  Distribution
The Board of Directors approved the recommendations of 
the GNCC concerning the rules of the stock option allocation 
on the basis of job category and level of responsibility. Thus 
a number of 4 325 000 options (±25%) (for employees level 
MM I to E II) plus an estimated number of 428 000 options 
(for employees level E I and above) shall be allocated to some 
1 350 employees level MM I and above of the UCB Group 
(this estimate does not take into account employees hired 
or promoted to eligible levels between 1 January 2013 and 
1 April 2013).

b)  Stock Appreciation Rights (SAR) in the U.S.
UCB will again grant SARs rather than Stock Options in the 
US. The SAR Plan follows the rules of the UCB Stock Option 
Plan. The only difference is that instead of granting real shares 
to the participants, it provides them with the ability to benefit 
from the appreciation in value of UCB stock. This appreciation 
is paid in cash at the moment of exercise.

c)  Setting the exercise price
the exercise price of these options will be the lowest of the 
two following amounts:
�  the average of the closing price over the 30 calendar days 

preceding the offer (from 2-31 March 2013)
�  or the closing price of the day preceding the offer 

(31 March 2013).
UCB will determine a different exercise price for those eligible 
employees subject to legislation which requires a different 
exercise price in order to benefit from a reduced taxation.

d) Vesting
Stock options will have a vesting period of 3 years as of the 
date of grant except for countries where this is not allowed or 
less favorable. As a consequence, for the beneficiaries residing 
in Belgium the vesting will occur on the 1st January of the 
4th calendar year following the year of the grant and for the 
beneficiaries residing in France, the vesting will occur on the 
day following the fourth anniversary of the grant. 

e) Documentation
The Board subsequently decided on and approved the 
documentation to be issued to the beneficiaries of the offer, 
specifically the reasons and the terms of the offer as well as 
the information regarding the number and the nature of the 
securities offered to them. 

f) Conditions
The Board approved the conditions of the offer of 
the UCB Stock Option Plan 2013.

approvaL of The UCB sToCK aWard pLan 2012 
and UCB perforManCe share pLan 2013

The present operation, reserved to job level Executives I and 
above - including the Executive Director who is a member of the 
Executive Committee, and proposed by the GNCC, is designed 
to promote shareholding among this category of personnel of 
the UCB group within the company, and to financially encourage 
them by continuing to further involve them in the success of 
the company and to make them aware of the value of UCB 
shares on the markets, whilst adhering to the rules governing 
insider information. As this is in line with the remuneration policy 
for these beneficiaries and is intended to provide a long term 
incentive, this free share grant is linked to the condition that the 
beneficiary remains employed within the Group until the end of 
the vesting period (i.e. normally three years after grant date).

The vesting of the Performance Shares is linked to the 
condition that the beneficiary remains employed within the 
Group for at least three years after grant date and that pre-
defined targets are achieved by the UCB Group. The payout 
will vary from 0% to 150% of the granted amount, depending 
on the level of achievement of the performance conditions. 

For the UCB Performance Share Plan, two metrics were 
approved, on recommendation of the GNCC, by the Board for 
the April 2013 (vesting 2016) plan: (1) adjusted net profit after 
tax for 50% and (2) beating consensus revenue for 50%.

The financial consequences of the operation for the company 
basically consist in the value of the UCB shares at time of vesting.

a) Distribution
The Board of Directors approved the recommendations of 
the GNCC concerning the rules of the free share grant on 
the basis of job category and level of responsibility. Thus an 
estimated number of 315 000 shares shall be allocated to 
58 Senior Executives within the Group. Final amounts will 
be known on 1 April 2013 (the above estimate does not take 
into account employees hired or promoted to eligible levels 
between 1 January 2013 and 1 April 2013).

 For Performance Shares, these shares shall be allocated with 
a payout ranging from 0% to 150% depending on meeting the 
performance conditions set by the Board of Directors.

b) Conditions
The Board approved the conditions of the offer 
of the UCB Stock Award Plan 2013.

c)  Documentation
The Board subsequently decided on and approved the 
documentation to be issued to the beneficiaries of the offer, 
specifically the reasons and the terms of the offer, as well as 
the information regarding the number and the nature of the 
securities offered to them and the conditions of the offer. 

aLLoCaTion of sToCK aWards and perforManCe 
shares in eXCepTionaL CirCUMsTanCes

In accordance with the measures concurrent to the creation 
of an “ incentive stock” pool, the Board approved to allocate 
for the year 2013, a pool of 100 000 shares for allocation of 
stocks in exceptional circumstances. 

The beneficiaries will be identified by the Executive Committee 
and Senior Executives, and the grant will be approved by the 
Executive Committee. The GNCC will be informed at year-end 
of the number of awards distributed from the pool.

deLegaTing poWers

The Board decided to delegate all powers to the 
Chairman of the Executive Committee of the Company, 
currently Roch Doliveux, to the General Secretary of the 
Company and to the Executive Vice President Global HR 
& Communication, acting individually with the right to 
delegate, in order to ensure the execution of the decisions 
made and specifically to finalize the rules and regulations of 
the issues, the documentation for the beneficiaries and the 
exercise procedure.”

(...”)



4 2 U C B   A n n u A l  r e p o r t  2 0 1 3 M A n A g e M e n t  R e p o R t  o F   t h e  B o A R D  o F  D I R e C t o R s

1.10 |  appLiCaTion of arTiCLe 96, § 2, seCTion 2 of 
The BeLgian CoMpanies’ Code (deviaTion froM The Code)

principle 2.9 (guideline): the secretary of the Board reports 
to the general Counsel, instead of to the Chair of the Board; 
this to jointly and on a constant basis monitor the corporate 
governance compliance of uCB. In accordance with the 
Charter of Corporate governance, the members of the Board 
have however individual access to the secretary’s assistance 
for all Board or company’s matters.

1.9.2 |  eXCerpT froM The MinUTes of The MeeTing 
of The Board heLd on 19 deCeMBer 2013

(‘…)

PRESENT: 

� Mr. Gerhard Mayr, Chair
� Countess Evelyn du Monceau, Vice Chair
�  Dr. Roch Doliveux, Director
�  Mrs. Harriet Edelman, Director
�  Dr. Peter Fellner, Director
�  Baron Charles-Antoine Janssen, Director
�  Professor Jean-Pierre Kinet, Director
�  Sir Thomas McKillop, Director
�  Mr. Norman J. Ornstein, Director
�  Count Arnoud de Pret, Director
�  Mrs. Bridget van Rijckevorsel, Director
�  Baron Albrecht De Graeve, Director

IN ATTENDANCE:

Mr. xavier Michel, Vice President and Secretary General

(‘…)

CORPORATE AND GOVERNANCE

(‘…)

report of the governAnce, nominAtions 
& compensAtion committee

(‘…)

“Report was also given on the meeting of the GNCC held 
on 18 December 2013. The Chair of the GNCC evoked 
project Horizon.  

Before further updating on and discussing project Horizon, 
the CEO raised that he had a potential conflict of interest 
within the meaning of article 523 of the Company Code as 
Project Horizon could also relate to his position within the 
Company and left the room before any discussion and did 
not participate to the related discussions and deliberations 
of the Board. 

The Chair of the GNCC updated the Board on the further 
assessement of potential candidates in case project Horizon 
is further implemented. Further meetings with potential 
candidates will be held in January.

DECISION

Following recommendation of the GNCC, the Board 
unanimously resolved to give a general express mandate 
(“mandat général exprès“) to the chair of the GNCC to further 
explore the conditions and modalities of the succession of 
the CEO and its contract in the event that the Board, upon 
recommendation of the GNCC, would at any stage in the 
future, decide on the succession of the CEO and to move 
forward and implement project Horizon.“

(...‘)
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This Business Performance review and the Operating 
and Financial review are based on the consolidated 
financial statements for the uCB Group of companies 
prepared in accordance with IFrS. The separate 
statutory financial statements of uCB S.a. prepared 
in accordance with Belgian Generally accepted 
accounting Principles, together with the report of 
the Board of Directors to the General assembly of 
Shareholders, as well as the auditors’ report will 
be filed at the national Bank of Belgium within the 
statutory periods, and be available on request or on 
our website.

sten, 
living with  

restless legs syndrome 

2.1 | Key highLighTs

�  Revenue in 2013 decreased by 1% to € 3 411 million. net sales 
went down by 1% due to the solid performance of the 
three core products Cimzia®, Vimpat® and neupro®, strong 
keppra® sales in Japan and emerging markets, offset by the 
continued post-exclusivity expiry erosion of keppra® in europe 
and the generic competition to the mature product portfolio. 
Royalty income and fees was up by 2% as a result of income 
from out-licenced products. other revenue decreased by 
15% due to received milestone payments in 2012 which did 
not reoccur.

�  Recurring eBItDA reached € 689 million in 2013 compared 
to € 684 million in 2012

�  net profit decreased from € 245 million in 2012 to € 200 million 
in 2013, reflecting a strong operating profit and lower 
net financial expenses, offset by higher tax expenses.

�  Core eps decreased from € 2.10 in 2012 to € 1.93 per share 
in 2013.

1  Due to rounding, some financial data may not add up in the tables included in this 
management report 

 the 2012 financials have been revised for R&D tax credits previously recorded as 
income tax expenses are re-classed to R&D expenses, and revised for the Meizler 
Biopharma business combination.

2. Business performance review1

http://www.ucb.com/investors/Governance/Shareholders-meeting
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�  June 2013 - UCB collaborates with CreLUX and 4sC 
discovery to meet unmet needs in neurology. Based on 
their joint idea-to-candidate (i2c) platform, CReluX and 
4sC Discovery will discover and optimize small molecule 
compounds with the goal to deliver high quality drug 
candidates to uCB.

�  July & september 2013 - UCB’s Kremers Urban 
pharmaceuticals (KU) receives fda approval for 18 mg and 
27 mg extended release methylphenidate hydrochloride 
product, for which Concerta® is the reference listed drug 
product. ku has begun launch operations and supplying the 
u.s. market. ku also received tentative approval for the 36 mg 
and 54 mg and was eligible for final approval after exclusivity 
expiration in september 2013.

�  september 2013 - UCB launches an unconditional public 
exchange offer on maximum 250 000 out of the 750 000 
fixed rate bonds maturing 27 november 2014 and having a 
gross coupon of 5.75%. At the end of the exchange period, 
175 717 existing bonds were tendered in the exchange offer, 
representing a nominal amount of € 175 717 000. 

ActuAl VAriAnce

 € million 2013
2012 

(revised)
ActuAl 

rAtes cst rAtes

revenue 3 411 3 462 -1% 2%

 Net sales 3 049 3 070 -1% 3%

 Royalty income and fees 172 168 2% 5%

 Other revenue 190 224 -15% -12%

Gross profit 2 297 2 378 -3% 2%

 Marketing and selling expenses -802 -875 8% 4%

 Research and Development expenses -856 -861 1% -2%

 General and administrative expenses -205 -198 -3% -5%

 Other operating income / expenses (-) 7 0 n.s. n.s.

recurring eBiT (reBiT) 441 444 -1% 12%

 Non recurring income / expenses (-) -38 -26 -50% -53%

eBiT (operating profit) 403 418 -3% 9%

 Net financial expenses -121 -155 22% 22%

Profit before income taxes 282 263 7% 28%

 Income tax expenses (-) / credit -87 -35 > -100% > -100%

Profit from continuing operations 195 228 -14% 2%

 Profit / loss (-) from discontinuing operations 5 17 -74% -74%

Net profit 200 245 -18% -3%

 Attributable to UCB shareholders 207 249 -17% -4%

 Attributable to non-controlling interests -7 -4 -52% 35%

recurring eBitDA 689 684 1% 9%

Capital expenditure (including intangible assets) 353 221 60% n.s.

Net financial debt 2 008 1 766 14% n.s.

Cash flow from operating activities 298 355 -16% n.s.

Weighted average number of shares – non diluted 182.2 179.3 2% n.s.

ePs (€ per weighted average number of shares – non diluted) 1.14 1.39 -18% -17%

Core ePs (€ per weighted average number of shares – non diluted) 1.93 2.10 -8% 1%

2.2 | 2013 key eveNTs

imPorTaNT aGreemeNTs / iNiTiaTives

�  February 2013 – UCB seals an r&d agreement with 
Confometrx to enable the discovery of novel medicines 
addressing unmet medical needs in neuroscience. Under 
this two-year multi-target agreement, UCB and ConfometRx 
will leverage structural biology to gain insight into G-protein 
coupled receptor (GPCR) modulation towards the design of 
differentiated drugs.

�  March 2013 - Fixed rate bond issuance. UCB successfully 
completed the placement of its 3.75% fixed rate bonds through 
a public offering in Belgium. The aggregate nominal amount of 
the bonds is set at € 250 million.

�  March 2013 - strategic discovery collaboration with Five 
Prime Therapeutics for the discovery of innovative biologics 
targets and therapeutics in the areas of fibrosis-related 
inflammatory diseases and central nervous system (CNS) 
disorders. 

�  May 2013 - UCB secures long-term partnership with UNiTHer 
Pharmaceuticals, a leading pharmaceutical manufacturer, for 
its Rochester, NY, manufacturing facility. The agreement is part 
of UCB’s strategy to optimize its manufacturing network in line 
with the evolution of its portfolio. The transaction also includes 
a six-year supply agreement between UCB and UNITHER.
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�  september 2013 – UCB completed the eurobond offering of 
€ 350 million senior unsecured bonds, due January 2021, to 
be issued under its € 3 billion eMtn program. the bonds were 
placed to qualified institutional investors across europe. the 
bonds were issued at 99.944% on 4 october 2013 and will be 
redeemed at 100% of their principal amount on 4 January 2021. 
they will bear interest at an annual rate of 4.125%. 

�  september 2013 – vectura and UCB to collaborate and share 
expertise in severe inflammatory disease. the collaboration 
aims to leverage Vectura’s expertise in the pharmaceutical and 
clinical / regulatory development of inhaled therapeutics with 
uCB’s biologics and immunology assets. the collaboration 
will focus on bringing to clinical proof-of-concept a uCB-
generated biological therapy targeting a key molecule in the 
immune system.

�  January 2014 – UCB convertible bond early redemption. 
uCB decided to make use of the early redemption option of 
the € 500 million 4.50% Convertible Bonds due in 2015. As an 
alternative to the redemption of the bonds, each bondholder 
may exercise its conversion rights following which uCB 
transfers shares. the conversion period ends 5 March 2014. 
If all bondholders exercise their conversion rights the total 
number of shares would increase to 194 525 071.

�  January 2014 – UCB and Biogen idec enter agreement to 
commercialize multiple sclerosis and hemophilia therapies in 
asia. the relationship leverages uCB’s expertise and presence 
in Asia to bring Biogen Idec’s innovative therapies to patients 
in new markets. the exclusive agreements grant uCB the right 
to commercialize Biogen Idec products in south korea, hong 
kong, thailand, singapore, Malaysia and taiwan, and both 
develop and commercialize products in China.

regULaTory UpdaTe and pipeLine progress

iMMUnoLogy

�  In February 2013, uCB announced two new regulatory 
filings with the u.s. Food and Drug Administration (FDA) 
and with the european Medicines Agency (eMA) to extend 
the marketing authorization for Cimzia® (certolizumab pegol) 
for the treatment of adult patients with active psoriatic 
arthritis (psA) and for adult patients with active axial 
spondyloarthritis (axspA). 
In september and october 2013 respectively, Cimzia® was 
approved by the FDA for the treatment of adult patients 
with active psoriatic arthritis (psA) and for the treatment of 
adults with active ankylosing spondylitis (As). this approval 
was based on a phase 3, multi-center, randomized, double-
blind, placebo-controlled study designed to evaluate the 
efficacy and safety of Cimzia® in patients with active axspA, in 
which the majority had As. the FDA also issued a Complete 
Response letter relating to the supplemental Biologics 
license Application (sBlA) of Cimzia® for the treatment of 
adults with axspA. uCB is working with the FDA to determine 
a path forward to bring Cimzia® to u.s. patients living with 
active axspA.  
In october and november 2013 respectively, uCB received 
eu approval for Cimzia® in severe active axial spondyloarthritis 
and in active psoriatic arthritis.

�  In June 2013, uCB and R-pharm, a privately owned 
pharmaceutical company based in Moscow, Russia, entered 
into a world-wide exclusive license grant to R-pharm to 
develop and commercialize olokizumab in all indications, 
including rheumatoid arthritis.

�  uCB and its partner Amgen Inc. decided in February 2013 not 
to pursue a phase 3 clinical trial program for romosozumab 
(CDp7851 / AMg785) in accelerated fracture healing. this 
decision did not impact the post-menopausal osteoporosis 
(pMo) phase 3 program, with initial results expected in h1 2016.

�  the phase 3 program for epratuzumab continued to enroll 
patients with systemic lupus erythematosus (sle) throughout 
2013. First results are now expected in Q1 2015.

�  For CDP7657, a CD40 ligand antibody under development 
in partnership with Biogen Idec, uCB started a phase 1b 
study in systemic lupus erythematosus. First results are 
expected in h2 2014.

�  new immunology compounds UCB4940 and UCB5857, 
entered phase 1 in 2013, and their respective clinical trial 
programs are on-going. uCB5857 is a selective and potent 
small molecule for the potential treatment of multiple 
immunological indications; first results are expected in Q2 2014.

CenTraL nervoUs sysTeM (Cns) 

�  In March 2013, vimpat® (lacosamide) generated positive results 
in the phase 3 U.s. monotherapy study and the top-line results 
demonstrated that the conversion to lacosamide monotherapy 
met its primary endpoint. uCB then filed Vimpat® (lacosamide) 
as monotherapy treatment in adult epilepsy patients with 
partial-onset seizures in the u.s. in october 2013.  
the european monotherapy phase 3 development program 
for Vimpat® in partial-onset seizures is on-going, with first 
results expected in Q4 2014. 
the pediatric phase 3 development program started in 2013, 
whereas the phase 3 clinical trial in asia is on-going as planned, 
with initial results expected in h1 2015. 
Discussions with regulatory agencies to move Vimpat® into 
phase 3 development for primary generalized tonic-clonic 
seizures (pgTCs) are still on-going. 
In June 2013, uCB received abbreviated new drug applications 
(AnDAs), which have recently been filed by generic companies 
for Vimpat®. uCB has filed suit against the AnDA applicants.

�  neupro® (rotigotine transdermal system) was launched in 
Japan for early and advanced parkinson’s disease (pD) as well 
as restless legs syndrome (Rls) in February 2013. uCB’s Cns 
partner, otsuka pharmaceutical, holds exclusive rights for 
developing and marketing neupro® in Japan.

�  In May 2013, uCB and otsuka pharmaceutical received 
regulatory approval in Japan for e Keppra® (levetiracetam) as 
adjunctive therapy in the treatment of partial-onset seizures in 
pediatric patients with epilepsy, aged four years and older.

�  the phase 3 study evaluating brivaracetam as adjunctive 
therapy in the treatment of partial onset-seizures in adults with 
epilepsy is on-going. First results are expected in h2 2014.

�  In February 2013, uCB licensed worldwide exclusive rights 
to Biotie’s tozadenant (sYn115), a selective inhibitor of the 
adenosine 2a receptor, currently in development for the 
treatment of parkinson’s disease. the phase 3 program is 
expected to start in h1 2015.
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3. operating and financial review1

Scope change: As a result of the divestment of the remaining 

non-pharma activities, i.e. Films (in september 2004) and surface 

specialties (in February 2005), uCB reports the results from those 

activities as a part of profit from discontinued operations.

recurring and non-recurring: transactions and decisions of a 
one-time nature that affect uCB’s results are shown separately 
(“non-recurring” items). Besides eBIt (earnings before interest 
and taxes or operating profit), a line for “recurring eBIt” (ReBIt 
or recurring operating profit), reflecting the on-going profitability 
of the company’s biopharmaceutical activities, is included. 
the recurring eBIt is equal to the line “operating profit before 
impairment, restructuring and other income and expenses” 
reported in the consolidated financial statements.

3.1 |  Net sales by product

Total net sales amount to € 3 049 million, 1% below last year or +3% at constant rates.

ActuAl VAriAnce

€ million 2013 2012 ActuAl rAtes cst rAtes

core products

 Cimzia® 594 467 27% 32%

 Vimpat® 411 334 23% 27%

 Neupro® 182 133 37% 39%

other products

 Keppra® (including Keppra® XR) 712 838 -15% -12%

 Zyrtec® (including Zyrtec-D® / Cirrus®) 204 249 -18% -8%

 Xyzal® 114 128 -11% -9%

 Metadate™ CD (including methylphenidate ER) 79 65 22% 26%

 Nootropil® 58 63 -8% -4%

 omeprazole 57 79 -28% -25%

 Other 638 714 -10% -8%

total net sales 3 049 3 070 -1% 3%

1  Due to rounding, some financial data may not add up in the tables included in this management report. 

the 2012 financials have been revised for R&D tax credits previously recorded as income tax expenses are re-classed to R&D expenses, and revised for the Meizler Biopharma 
business combination.

Core EPS is the core net profit, or the net profit attributable to 
the uCB shareholders, adjusted for the after-tax impact of non-
recurring items, the financial one-offs, the after-tax contribution 
from discontinued operations and the net amortization linked to 
sales, per non-dilutive weighted average number of shares.

Core products: the “core products” are uCB’s newly launched 
medicines being Cimzia®, Vimpat® and neupro®. one of uCB’s 
priorities is growth of those three products, including continued 
launch of new indications.
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Christer, living with 
parkinson’s disease

net sales By prodUCt (€ MILLIOn)

Core prodUCTs

Cimzia® (certolizumab pegol), for inflammatory arthritis 
indications and Crohn’s disease reached net sales of 
€ 594 million, an increase of 27%.

Vimpat® (lacosamide), for epilepsy, as add-on therapy for 
the treatment of partial-onset seizures, reached net sales 
of € 411 million (+23%).

neupro® (rotigotine), for for parkinson’s disease (pD) 
and restless legs syndrome (Rls), net sales increased 
to € 182 million, a plus of 37%.

oTher prodUCTs

Keppra® (levetiracetam), for epilepsy, reported net sales of 
€ 712 million which is 15% lower than last year. the continued 
post-exclusivity expiry erosion in eu (-30%) and the decrease 
in north America (-5%; -2% at constant rates) were partly 
compensated for by strong growth in the emerging markets 
(BRICMt; +12%) and by e keppra® in Japan (+32%; +67% at 
constant rates).

Zyrtec® (cetirizine, including zyrtec®-D/Cirrus®), for allergy, 
had 18% lower net sales of € 204 million, mainly due to the 
weak Japanese Yen and generic competition.

Xyzal® (levocetirizine), for allergy, reached net sales of 
€ 114 million (-11%) mainly due to generic competition.

Metadate™ CD (methylphenidate HCI, including 
methylphenidate ER) for attention deficit and hyperactivity 
disorders, reached net sales of € 79 million, all in the u.s., 
an increase of 22%, supported by generic product.

nootropil® (piracetam), for cognitive disorders, had net sales 
of € 58 million (-8%).

Omeprazole, a generic product for for hyperacidity 
disease, had net sales of € 57 million (-28%) due to the 
competitive environment.

Other products: net sales for other mature products 
went down to € 638 million (-10%), mainly due to generic 
competition and product divestitures.

 467
 377
 838
 82
 838
 133
 334
 3 070
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 318
 734
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 3 049

 1. Cimzia® 
 2. Immunology - Allergy

 3. other
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3.2 |  neT saLes By geographiCaL area

aCTuaL aCTuaL raTES CST raTES

€ million 2013 2012 € MILLIOn % € MILLIOn %

net sales north america 1 282 1 171 111 10% 154 13%
Core products
 Cimzia® 379 321 58 18% 71 22%
 Vimpat® 314 251 63 25% 74 29%
 neupro® 40 15 25 > 100% 27 > 100%

other products

 keppra® (including keppra® XR) 223 236 -13 -5% -5 -2%

 Metadate™ CD 
 (including methylphenidate ER)

79 65 14 22% 17 26%

 omeprazole 57 79 -22 -28% -20 -25%
 venlafaxine XR 38 39 -1 -2% 1 1%
 tussionex™ 33 34 -1 -3% 0 1%
 other 118 131 -13 -10% -10 -7%

net sales europe 1 109 1 275 -165 -13% -158 -12%
Core products
 Cimzia® 168 133 35 26% 37 28%
 Vimpat® 87 76 11 15% 12 16%
 neupro® 129 114 15 13% 15 14%

other products
 keppra® 315 451 -136 -30% -134 -30%
 zyrtec® (including Cirrus®) 61 57 4 7% 4 8%
 Xyzal® 41 48 -7 -16% -7 -15%
 nootropil® 26 33 -6 -20% -6 -19%
 other 283 363 -81 -22% -79 -22%

net sales Japan 231 250 -19 -8% 27 11%
Core products
 Cimzia® 20 0 20 > 100% 25 > 100%
 neupro® 9 1 7 > 100% 7 > 100%

other products
 e keppra® 62 47 15 32% 31 67%
 zyrtec® 88 143 -55 -38% -31 -22%
 Xyzal® 51 58 -7 -12% -6 -10%

net sales emerging markets (BriCMT)* 313 278 35 13% 47 17%
Core products
 Cimzia® 6 1 4 > 100% 4 > 100%
 Vimpat® 4 2 1 55% 1 58%
 neupro® 2 1 1 64% 1 66%

other products
 keppra® 71 64 8 12% 10 16%
 zyrtec® (including Cirrus®) 37 32 5 16% 7 22%
 Xyzal® 17 16 1 4% 1 8%
 nootropil® 30 29 1 5% 4 12%
 other 146 133 14 10% 13 10%

net sales rest of World 108 100 7 7% 12 12%
Core products
 Cimzia® 22 12 10 83% 11 92%
 Vimpat® 6 5 1 25% 2 33%
 neupro® 3 2 1 50% 1 53%

other products
 keppra® 40 41 -1 -2% 1 2%
 Xyzal® 5 5 0 -7% 0 -6%
 other 32 36 -3 -10% -2 -4%

Unallocated 6 -4

Total net sales 3 049 3 070 -21 -1% 93 3%
* BRICMt: Brazil, Russia, India, China, Mexico and turkey
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net sales By geographiCal area (€ MILLIOn)

north america net sales reported by uCB reached 
€ 1 282 million, an increase of 10% from the year before, 
or +13% at constant currency rates. Cimzia® net sales 
increased by 18% to € 379 million. Vimpat® achieved net 
sales of € 314 million (+25%). After bringing neupro® to 
u.s. patients in the second half of 2012, net sales reached 
€ 40 million in 2013, compared to € 15 million in 2012. the 
keppra® franchise amounted € 223 million, down by 5% 
year-over-year. Metadate™  CD net sales were € 79 million, 
up 22%, supported by generic product. Venlafaxine xR 
reached net sales of € 38 million (-2%) and tussionex™ 
(hydorcodone plistirex and chlorpheniramine polistirex) net 
sales amounted € 33 million (-3%). net sales of the other 
products reached € 118 million (-10%, -7% at constant rate).

Europe net sales reached € 1 109 million in 2013, down 
by 13%, driven by the continued generic erosion to keppra®. 
Cimzia® net sales increased by 26% to € 168 million. Vimpat® 
increased net sales by 15% to € 87 million. neupro® reached 
net sales of € 129 million, an increase of 13% year-over-year. 
keppra® net sales decreased by 30% to € 315 million, driven 
by generic competition. the allergy franchise Xyzal® (-16%) 
and zyrtec® (+7%) reached € 41 million and € 61 million 

respectively. nootropil® decreased to € 26 million net sales. 
All other products contributed € 283 million, a reduction of 
22% versus the previous year. this decrease was also impacted 
by product divestitures, adjusted for this effect, other products 
net sales were -6%. 

Japan net sales reached € 231 million (-8%; +11% at constant 
currency rates). next to the impact of currency rates, the 
allergy franchise, zyrtec® and Xyzal®, went down due to 
generic competition. Without allergy franchise, uCB’s net 
sales would be up by 86% (130% at constant rates) driven by 
the successful launch – together with our partners in Japan – 
of Cimzia®, neupro® and e keppra®.

emerging markets – BriCMT* net sales increased to 
€ 313 million (+13%; +17% at constant rates), driven by both, 
the mature product portfolio and uCB’s new medicines: 
Cimzia®, Vimpat® and neupro® continue to be launched 
in these markets.

“rest of the World” sales amounted to € 108 million, 
an increase of 7% (+12% at constant rates), mainly related 
to growth of Cimzia® (+83%).

* BRICMt: Brazil, Russia, India, China, Mexico and turkey

In 2013, royalty income and fees grew by 2% reaching 
€ 172 million, compared to last year. Biotechnology 
intellectual property (Ip) continued to decrease to € 81 million 
due to expiration of patents. the royalties paid by pfizer 
for the overactive bladder treatment toviaz® (fesoterodine) 

went down to € 33 million from € 38 million. zyrtec® u.s. 
royalty income received on the over-the-counter sales 
were € 17 million. other royalty income and fees went up 
to € 41 million due to income from out-licenced product.  

3.3 | Royalty income and fees

ActuAl VAriAnce

€ million 2013 2012 ActuAl rAtes cst rAtes

 Biotechnology IP 81 88 -8% -4%

 Toviaz® 33 38 -14% -14%

 Zyrtec® U.S. 17 19 -12% -9%

 Other 41 23 86% 89%

Royalty income and fees 172 168 2% 5%

2013 2012
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3.4 | Other revenue

ActuAl VAriAnce

€ million 2013 2012 ActuAl rAtes cst rAtes

 Contract manufacturing sales 81 85 -5% -4%

 Astellas / Otsuka 53 75 -30% -24%

 Provas™ and other profit sharing 32 29 9% 9%

 Xyzal® milestones and profit sharing 5 13 -61% -60%

 Other 20 21 -7% -6%

Other revenue 190 224 -15% -12%

other revenue in 2013 reached € 190 million (-15%) due to 
received milestone payments in 2012 which did not reoccur.

Contract manufacturing sales were € 81 million in 2013 
compared to € 85 million in 2012, or 5% lower compared 
to last year and are mainly related to agreements with gsk 
announced in 2009. 

the profit sharing agreement with novartis on selected 
products in germany delivered 9% higher revenue of 
€ 32 million, driven by the strong market share in germany. 

since early 2012, the collaboration with otsuka in Japan 
focuses on e keppra® and neupro®. uCB’s partner to jointly 
develop and commercialize Cimzia® in Japan is Astellas. 
these collaborations generated revenue of € 53 million, 
mainly thanks to the launch of Cimzia® in Japan in 2013. 

other revenue includes the upfront out-licensing from 
R-pharm for olokizumab.

3.5 | Gross profit

ActuAl VAriAnce

€ million 2013 2012 ActuAl rAtes cst rAtes

revenue 3 411 3 462 -1% 2%

 Net sales 3 049 3 070 -1% 3%

 Royalty income and fees 172 168 2% 5%

 Other revenue 190 224 -15% -12%

Cost of sales -1 114 -1 084 -3% -3%

 Cost of sales products and services -792 -791 0% 0%

 Royalty expenses -171 -141 -21% -23%

 Amortization of intangible assets linked to sales -151 -152 1% -1%

Gross profit 2 297 2 378 -3% 2%

of which

 Products and services 2 447 2 503 -2% 3%

 Net royalty income 1 27 -95% -88%

 Amortization of intangible assets linked to sales -151 -152 1% -1%

In 2013, gross profit reached € 2 297 million, 3% lower than 
2012 due to product mix.

Cost of sales has three components, the cost of sales for 
products and services, royalty expenses and the amortization 
of intangible assets linked to sales:

Cost of sales for products and services: the cost of sales for 
products and services remained stable at € 792 million (26% of 
net sales) after € 791 million in 2012 (26% of net sales), due to 
product mix. 

royalty expenses: Royalties increased from € 141 million in 
2012 to € 171 million in 2013 due to higher royalties relating to 
the marketed products, mainly Cimzia® and Vimpat®.
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ActuAl VAriAnce

€ million 2013 2012 ActuAl rAtes cst rAtes

 Biotechnology IP -43 -35 -23% -29%

 Other -128 -106 -21% -22%

Royalty expenses -171 -141 -21% -23%

amortization of intangible assets linked to sales: under IFRs 3 
(Business Combinations), uCB has reflected on its balance 
sheet a significant amount of intangible assets relating to 
the Celltech and schwarz pharma acquisitions (in-process 
Research and Development, manufacturing know-how, 

royalty streams, trade names, etc.). the amortization expenses 
of the intangible assets for which products have already been 
launched amounted of € 151 million in 2013.

3.6 |  RecuRRing eBiT and RecuRRing eBiTda

ActuAl VAriAnce

€ million 2013 2012 (reVised) ActuAl rAtes cst rAtes

Revenue 3 411 3 462 -1% 2%

 Net sales 3 049 3 070 -1% 3%

 Royalty income and fees 172 168 2% 5%

 Other revenue 190 224 -15% -12%

gross profit 2 297 2 378 -3% 2%

 Marketing and selling expenses -802 -875 8% 4%

 Research and development expenses -856 -861 1% -2%

 General and administrative expenses -205 -198 -3% -5%

 Other operating income / expenses (-) 7 0 n.s. n.s.

Total operating expenses -1 856 -1 934 4% 1%

Recurring eBiT (ReBiT) 441 444 -1% 12%

 Add: Amortization of intangible assets 184 176 4% 6%

 Add: Depreciation charges 64 64 0% 1%

Recurring eBiTda (ReBiTda) 689 684 1% 9%

operating expenses, encompassing marketing and 
selling expenses, research and development expenses, 
general and administrative expenses and other operating 
income / expenses, reached € 1 856 million in 2013, 
4% lower than last year, reflecting:

�  lower marketing and selling expenses, € 73 million 
(decrease 8%). While the regional expansion of Cimzia®, 
Vimpat® and neupro® continues as does launch of 
e keppra® in Japan, synergies and efficiencies enabled 
continued high performance of the marketing and selling 
activities at slightly lower expenses.

�  the well advanced, late-stage clinical development 
pipeline, including three projects in the last development 
phase (phase 3), led to stable research and development 
expenses of € 856 million (25% of revenue).

�  general and administrative expenses of € 205 million 
(increase 3%) due to expansion in emerging markets 
and It-investments.

�  other operating income / expenses of € 7 million mainly 
related to grants received.

recurring EBIT is € 441 million, compared to € 444 million 
last year.

�  total amortization of intangible assets (product related 
and other) amounted to € 184 million (+4%);

�  Depreciation charges are stable with € 64 million.

recurring EBITDa is 1% higher than in 2012, reaching 
€ 689 million, reflecting lower marketing and selling 
and stable R&D expenses.
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 3.7 |  Net profit aNd core epS

ActuAl VAriAnce

€ million 2013 2012 (reVised) ActuAl rAtes cst rAtes

recurring eBit 441 444 -1% 12%

 Impairment charges -29 -10 > -100% > -100%

 Restructuring expenses -32 -40 18% 17%

 Gain on disposals 23 31 -28% -28%

 Other non recurring income / expenses (-) 0 -7 n.s. n.s.

 total non recurring income / expenses (-) -38 -26 -50% -53%

eBit (operating profit) 403 418 -3% 9%

 Net financial expenses -121 -155 22% 22%

profit before income taxes 282 263 7% 28%

 Income tax expenses (-) / credit -87 -35 > -100% > -100%

profit from continuing operations 195 228 -14% 2%

 Profit from discontinued operations 5 17 -74% -74%

Net profit 200 245 -18% -3%

Net profit attributable to UcB shareholders 207 249 -17% -4%

 After-tax non-recurring items and one-offs 37 33 9% 17%

 Profit (-) from discontinued operations -5 -17 74% 74%

 Amortization of intangibles linked to sales 151 152 -1% 1%

 Taxes on amortization of intangibles -40 -41 2% 0%

core net profit attributable to UcB shareholders 351 377 -7% 3%

 Weighted average number of shares (million) 182.2 179.3 2% n.s.

core epS attributable to UcB shareholders (€) 1.93 2.10 -8% 1%

Total non-recurring income/expenses amounted to 
€ 38 million pre-tax expense, compared to € 26 million pre-
tax expense in 2012. 

The 2013 non-recurring items include the impairment related 
to non-financial assets, mainly CMC544 (a development 
project in oncology out licensed to Pfizer); the impairment 
of the damaged Bioplant in Bulle (Switzerland) due to an 
explosion in November 2013, offset by the insurance cover 
in the other non recurring income ,restructuring expenses, 
the gain on divestment of primary care markets and tangible 
assets related to the Rochester manufacturing facility, and 
other expenses related to litigations and further optimization.

The 2012 non-recurring items include the impairment of non-
financial assets as a result of the yearly impairment testing; 
restructuring expenses related to SHAPE, reorganization 
of support functions and severance costs; the gain on 
divestment of primary care markets in the U.S. and Australia; 
and other expenses related to litigations, optimization and 
Civil Investigate Demand.

Net financial expenses decreased from € 155 million in 
2012 to € 121 million in 2013, or by € 34 million including 
€ 3 million write-off on the WILEX investment.

The average tax rate on recurring activities is at 29% compared 
to 11% last year. Provision releases due to a favorable 
clarification from taxation authorities in respect of the 
availability of a tax exemption on the payment of undistributed 
reserves and the finalization of a tax audit had a beneficial 
impact on the rate in 2013. Offset by the derecognition of 
losses in one jurisdiction due to a reduction in the forecasted 
use of these losses and the non recognition of losses in two 
further jurisdictions.

the net profit amounts to € 200 million, € 45 million 
below 2012, of which € 207 million attributable to the uCB 
shareholders and -€ 7 million to the non-controlling interest. 

the net profit attributable to uCB shareholders, adjusted 
for the after-tax impact of non-recurring items, the financial 
one-offs, the after-tax contribution from discontinued 
operations and the net amortization linked to sales, gives rise 
to a core net profit attributable to the uCB shareholders of 
€ 351 million, 7% lower than 2012. 

the core eps attributable to the uCB shareholders amounted 
€ 1.93 compared to € 2.10 in 2012 per non-dilutive weighted 
average number of shares.
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3.8 | CapiTaL eXpendiTUre

the tangible capital expenditure resulting from uCB 
biopharmaceutical activities amounted to € 238 million 
in 2013 compared to € 160 million in 2012. the 2013 
capital expenditures related mainly to the Biotech plant 
in Bulle (switzerland).

Acquisition of intangible assets reached € 115 million in 2013 
(versus € 61 million in 2012) for software development costs, 
milestones incurred under collaboration agreements and for 
in-licencing deals.

In addition, as foreseen in the agreement between uCB 
and lonza for the manufacturing by lonza of pegylated 
antibody fragment-based bulk actives, uCB has participated 
in the pre-financing of the related capital expenditure. 
Depreciation charges on this investment are recognized 
in the cost of goods sold and is added back for recurring 
eBItDA calculation purposes.

3.9 | BaLanCe sheeT

the intangible assets decreased by € 26 million from 
€ 1 488 million at 31 December 2012 to € 1 462 million at 
31 December 2013. this includes the on-going amortization 
of the intangible assets (€ 184 million) mainly related to the 
acquisition of Celltech and schwarz pharma, the impact of 
the yearly impairment testing (€ 7 million) and the decreasing 
u.s. dollar and British pound, partially offset by additions 
related mainly milestones incurred under collaboration 
agreements and through in-licencing deals.

goodwill amounts € 4 694 million or a € 114 million 
decrease between 31 December 2012 and 
31 December 2013 due to the decreasing u.s. dollar 
and British pound.

other non-current assets increased by € 91 million, 
mainly driven by investment in the biological plant in 
Bulle (switzerland), offset by the decrease of the interest 
rate derivatives.

the current asset increase from € 1 822 million as of 
31 December 2012 to € 2 421 million as of 31 December 2013 
stems from an increase in the trade receivables and the cash.

UCB’s shareholders’ equity, at € 4 602 million, an 
increase of € 9 million between 31 December 2012 and 
31 December 2013. the important changes stem from the 
net profit after non-controlling interest (€ 200 million), other 
comprehensive income (€ -63 million), and the dividend 
payments (€ -205 million), and treasury shares (€ 71 million)

the non-current liabilities amount € 2 969 million, an 
increase of € 13 million, include the newly issued bonds, offset 
by a decrease in the tax provisions and the reclassification of 
the retail bond maturing in 2014 to current liabilities.

the increase in current liabilities from € 1 808 million to 
€ 2 336 million results from the reclassification of the retail 
bond maturing in 2014.

the net debt increased by € 242 million from € 1 766 million 
as of end December 2012 to € 2 008 million as of end 
December 2013, and relates to further investment in capital 
expenditure, higher working capital in generic business and 
emerging markets, dividend payment on the 2012 results and 
the dividend related to the perpetual subordinated bond, off-
set by the underlying net profitability.

3.10 | Cash fLoW sTaTeMenT

the evolution of cash flow generated by biopharmaceuticals 
activities is affected by the following:

Cash flow from operating activities amounted € 298 million 
compared to € 355 million in 2012. the decrease stems mainly 
from a higher net working capital in the generic business and 
emerging markets.

Cash flow from investing activities shows an outflow of 
€ 297 million in 2013 compared to € 266 million in 2012, 
results from the higher spending in tangible and intangible 
assets offset by the sale of primary care markets and 
manufacturing plants.

Cash flow from financing activities has an inflow of 
€ 432 million, which includes the issuance of new bonds 
offset by the dividend paid to the uCB shareholders and the 
shareholders of the perpetual subordinated bond.

3.11 |  oUTLooK 2014  
appLiCaTion of ifrs 10

In 2014, uCB expects the continued growth of Cimzia®, 
Vimpat®, neupro® and emerging markets to drive company 
growth.  
2014 revenue should grow to approximately € 3.5-3.6 billion. 
Recurring eBItDA should increase to approximately 
€ 740-770 million. Core earnings per share (eps) reflect a 
higher number of shares and are therefore expected in the 
range of € 1.90-2.05 based on an average of 192 million 
shares outstanding.
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1 | Consolidated inCome statement

For the year ended 31 December Note 2013 2012 (restated)

€ million

CoNtiNuiNg operatioNs

Net sales 5 3 049 3 070

Royalty income and fees 172 168

Other revenue 8 190 224

Revenue 3 411 3 462

Cost of sales -1 114 -1 084

Gross profit 2 297 2 378

Marketing and selling expenses -802 -875

Research and development expenses -856 -861

General and administrative expenses -205 -198

Other operating income / expenses (-) 11 7 0

operating profit before impairment, restructuring  
and other income and expenses

441 444

Impairment of non-financial assets 12 -29 -10

Restructuring expenses 13 -32 -40

Other income / expenses (-) 14 23 24

operating profit 403 418

Financial income 15 51 78

Financing costs 15 -172 -233

Profit / loss (-) before income taxes 282 263

Income tax expense (-) / credit 16 -87 -35

Profit / loss (-) from continuing operations 195 228

disCoNtiNued operatioNs

Profit / loss (-) from discontinued operations 7 5 17

profit 200 245

attributable to:

Equity holders of UCB S.A. 207 249

Non-controlling interest -7 -4

BasiC earNiNgs per share (€)

from continuing operations 37 1.12 1.30

from discontinued operations 37 0.02 0.09

total basic earnings per share 1.14 1.39

diluted earNiNgs per share (€)

from continuing operations 37 1.12 1.30

from discontinued operations 37 0.02 0.09

total diluted earnings per share 1.14 1.39
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2 | ConsoLidaTed sTaTeMenT of CoMprehensive inCoMe

For the year ended 31 December Note 2013 2012 (restated)

€ million

Profit for the Period 200 245

Other comprehensive income

Items to be reclassified to profit or loss in subsequent periods

- Net gain / loss (-) on available for sale financial assets -3 -2

- Exchange differences on translation of foreign operations -91 -75

- Effective portion of gains / losses (-) on cash flow hedges 25 6

- Net gain / loss (-) on hedge of net investment in foreign operation 0 0

-  Income tax relating to the components of other comprehensive income 
to be reclassified to profit or loss in subsequent periods 0 0

Items not to be reclassified to profit or loss in subsequent periods

- Remeasurement of defined benefit obligation 31 6 -68

-  Income tax relating to the components of other comprehensive income 
not to be reclassified to profit or loss in subsequent periods 0 5

Other comprehensive income / loss (-) for the period, net of tax -63 -134

Total comprehensive income for the period, net of tax 137 111

Attributable to:

 Equity holders of UCB S.A. 144 115

 Non-controlling interests -7 -4

Total comprehensive income for the period, net of tax 137 111
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3 | Consolidated statement of finanCial position

For the year ended 31 December Note 2013 2012 (restated)

€ million

assets

non-current assets

Intangible assets 18 1 462 1 488

Goodwill 19 4 694 4 808

Property, plant and equipment 20 722 602

Deferred income tax assets 30 498 505

Financial and other assets (including derivative financial instruments) 21 110 132

total non-current assets 7 486 7 535

Current assets

Inventories 22 627 616

Trade and other receivables 23 979 835

Income tax receivables 9 13

Financial and other assets (including derivative financial instruments) 21 66 40

Cash and cash equivalents 24 740 318

total current assets 2 421 1 822

total assets 9 907 9 357

eQUItY aNd LIaBILItIes

equity

Capital and reserves attributable to UCB shareholders 25 4 603 4 588

Non-controlling interests -1 5

total equity 4 602 4 593

non-current liabilities

Borrowings 27 269 193

Bonds 28 1 758 1 697

Other financial liabilities (including derivative financial instruments) 29 13 39

Deferred income tax liabilities 30 112 123

Employee benefits 31 294 290

Provisions 32 330 435

Trade and other liabilities 33 193 179

total non-current liabilities 2 969 2 956

Current liabilities

Borrowings 27 135 197

Bonds 28 588 0

Other financial liabilities (including derivative financial instruments) 29 195 200

Provisions 32 46 51

Trade and other liabilities 33 1 258 1 295

Income tax payables 114 65

total current liabilities 2 336 1 808

total liabilities 5 305 4 764

total equity and liabilities 9 907 9 357
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4 | Consolidated statement of Cash flows

For the year ended 31 December Note 2013 2012 (restated)

€ million

Profit for the year attributable to UCB shareholders 207 249

Non-controlling interests -7 -4

Adjustment for profit (-) / loss from discontinued operations 7 -5 -17

Adjustment for non-cash transactions 34 315 154

Adjustment for items to disclose separately under operating cash flow 34 87 35

Adjustment for items to disclose under investing and financing cash flows 34 100 103

Change in working capital 34 -300 15

Cash flow generated from operations 397 535

Tax paid during the period -99 -180

Net CasH FLoW GeNerated BY oPeratING aCtIVItIes 298 355

Acquisition of intangible assets 18 -115 -61

Acquisition of property, plant and equipment 20 -238 -160

Acquisition of subsidiaries, net of cash acquired 6 -1 -68

Acquisition of other investments 0 -1

sub-total acquisitions -354 -290

Proceeds from sale of intangible assets 0 6

Proceeds from sale of property, plant and equipment 19 1

Proceeds from sale of business unit, net of cash disposed 36 17

Proceeds from sale of other investments 2 0

Dividends received 0 0

sub-total disposals 57 24

Net CasH FLoW Used IN INVestING aCtIVItIes -297 -266

Proceeds from issuance of share capital 3 0

Proceeds from issuance of bonds 25 666 0

Repayment of bonds (-) 28 0 -20

Proceeds from borrowings 27 127 862

Repayments of borrowings (-) 27 -106 -556

Payment of finance lease liabilities -3 -2

Acquisition (-) / disposal of treasury shares 25 71 4

Dividend paid to UCB shareholders, net of dividend paid on own shares 25 -205 -201

Interest received 31 71

Interest paid -153 -185

Net CasH FLoW Used IN FINaNCING aCtIVItIes 432 -27

Cash from discontinued operations -2 -6

Net INCrease / deCrease (-) IN CasH aNd CasH eQUIVaLeNts 430 56

Net CasH aNd CasH eQUIVaLeNts at tHe BeGINNING oF tHe PerIod 24 308 253

Effect of exchange rate fluctuations -3 -1

Net CasH aNd CasH eQUIVaLeNts at tHe eNd oF tHe PerIod 24 735 308

 of which cash and cash equivalents 740 318

 of which bank overdrafts -5 -10



5 9U C B   A n n u A l  r e p o r t  2 0 1 3C o n s o l I D A t e D   F I n A n C I A l  s t A t e M e n t s

5 | Consolidated statement of Changes in equity

2013 – € million Attributed to equity holders of uCb s.A.
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Balance at 1 January 2013 2 151 295 -239 2 662 49 -378 -3 -4 55 4 588 5 4 593

Profit for the period 207 207 -7 200

Other comprehensive 
income / loss (-)

6 -91 -3 25 -63 -63

total comprehensive income 207 6 -91 -3 25 144 -7 137

Capital increase 3 3 3

Dividends -182 -182 -182

Share-based payments 21 21 21

Transfer between reserves 25 -25 0 0

Treasury shares 46 46 46

Put and call option for 
non-controlling interest

6 6 6

Dividend to 
shareholders of perpetual 
subordinated bonds

-23 -23 -23

Acquired non-controlling 
interest

0 1 1

Balance at 31 december 2013  2 154 295 -168 2 660 61 -469 -6 21 55 4 603 -1 4 602

2012 – € million Attributed to equity holders of uCb s.A.
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Balance at 1 January 2012 2 151 295 -262 2 615 159 -303 -1 -10 55 4 699 2 4 701

Profit for the period 249 249 -4 245

Other comprehensive 
income / loss (-)

-63 -75 -2 6 -134 -134

total comprehensive income 249 -63 -75 -2 6 115 -4 111

Dividends -178 -178 -178

Share-based payments 16 16 16

Transfer between reserves 17 -17 0 0

Treasury shares 6 6 6

Equity component linked 
to the convertible bond

-7 -7 -7

Redemption liability for 
non-controlling interest

-29 -29 -29

Dividend to 
shareholders of perpetual 
subordinated bonds

-23 -23 -23

Business combination -11 -11 7 -4

Balance at 31 december 2012 
(Restated)

2 151 295 -239 2 662 49 -378 -3 -4 55 4 588 5 4 593
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1. general information

uCB s.A., the parent company, is a limited liability company 
incorporated and domiciled in Belgium.

the registered office is at 60, Allée de la Recherche, B-1070 
Brussels, Belgium. uCB s.A. is listed on the euronext Brussels 
stock exchange.

the Board of Directors approved these consolidated financial 
statements and the statutory financial statements of uCB s.A. for 
issue on 25 February 2014. the shareholders will be requested 
to approve the statutory financial statements of uCB s.A. at their 
annual meeting on 24 April 2014.

uCB s.A. (uCB or the Company) and its subsidiaries (together the 
group) is a global biopharmaceutical company focused on severe 
diseases in two therapeutic areas namely Central nervous system 
disorders and Immunology.

the consolidated financial statements of the Company as at and 
for the year ended 31 December 2013 comprise the Company and 
its subsidiaries. Within the group, only uCB pharma s.A., a wholly 
owned subsidiary, has a branch in the u.k. that is integrated into its 
accounts.

2. summary of significant accounting policies

the principal accounting policies applied in the preparation 
of these consolidated financial statements are set out below. 
these policies have been consistently applied to all the years 
presented, unless otherwise stated.

2.1 | Basis of preparaTion

the consolidated financial statements of the company have 
been prepared in accordance with International Financial 
Reporting standards (IFRs) and IFRIC interpretations as 
adopted for use by the european union. All IFRs’s issued by 
the International Accounting standards Board (IAsB) and 
effective at the time of preparing these consolidated financial 
statements have been adopted for use in the european union 
through the endorsement procedure established by the 
european Commission.

the consolidated financial statements have been prepared 
using the historical cost convention, except that certain items 
including available for sale financial assets, derivative financial 
instruments and liabilities for cash-settled share based 
payment arrangements are measured at fair value.

the preparation of consolidated financial statements in 
conformity with IFRs requires the use of certain critical 
accounting estimates. It also requires management to 
exercise its judgement in the process of applying the group 
accounting policies. the areas involving a higher degree 
of judgement or complexity, or areas where assumptions 
and estimates are significant to the consolidated financial 
statements are disclosed in note 3.

Where necessary, the comparatives have been reclassified in 
order to enhance inter-period comparability of information 
presented in current and prior years.

2.2 |  Changes in aCCoUnTing 
poLiCy and disCLosUres

the following new standards, amendments to existing 
standard or new accounting policies have been adopted by 
the group for the first time for the financial year beginning on 
or after 1 January 2013:

� 	the group has opted to adopt the government grant 
model as from 1 January 2013, leading to a reclassification 
of the R&D tax credits from the income tax expense line to 
the research and development expenses and a restatement 
of the 31 December 2012 (€ 29 million) consolidated 
income statement.

� 	IFRs 13, “Fair value measurement” was issued by the 
Board in May 2011 and endorsed by the european union 
in December 2012. the group has adopted IFRs 13 
prospectively from 1 January 2013. the new standard 
defines fair value, establishes in a single IFRs a framework 
for measuring fair value and sets out extensive disclosure 
requirements. the adoption of IFRs 13 had no material 
financial impact on the group, although more extensive 
disclosures are provided. 

� 	Amendment to IAs 1, “Financial statement presentation” 
regarding other comprehensive income. the main change 
resulting from these amendments is a requirement for 
entities to group items presented in “other comprehensive 
income” (oCI) on the basis of whether they are 
potentially reclassifiable to profit or loss subsequently 
(reclassification adjustments).

� 	the finalization of the Meizler Biopharma purchase price 
allocation resulted in a restatement of the 2012 balance 
sheet and income statement (note 6).
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2.3 |  neW sTandards and 
inTerpreTaTions noT yeT 
adopTed

the following new standards, amendments to existing 
standards, and interpretations have been issued but are not 
effective for the financial year beginning on 1 January 2013 
and have not been early adopted.

� 	IFrS 9, Financial instruments, addresses the classification, 
measurement and recognition of financial assets and 
financial liabilities. IFRs 9 was issued in november 2009 
and october 2010. It replaces the parts of IAs 39 that 
relate to the classification and measurement of financial 
instruments. IFRs 9 requires financial assets to be classified 
into two measurement categories: those measured 
as at fair value and those measured at amortized cost. 
the determination is made at initial recognition. the 
classification depends on the entity’s business model for 
managing its financial instruments and the contractual 
cash flow characteristics of the instrument. For financial 
liabilities, the standard retains most of the IAs 39 
requirements. the main change is that, in cases where the 
fair value option is taken for financial liabilities, the part 
of a fair value change due to an entity’s own credit risk 
is recorded in other comprehensive income rather than 
the income statement, unless this creates an accounting 
mismatch. the group is yet to assess IFRs 9’s full impact. 
the group will also consider the impact of the remaining 
phases of IFRs 9 when completed by the Board.

�  IFrS 10, Consolidated Financial Statements (effective 
from 1 January 2014), builds on existing principles by 
identifying the concept of control as the determining 
factor in whether an entity should be included within the 
consolidated financial statements of the parent company. 
the standard provides additional guidance to assist in the 
determination of control where this is difficult to assess. As 
a result of the adoption of IFRs 10 in 2014, the group will 
consolidate 2 additional entities that manage clinical trials 
for the Company. Audited information for these entities is 
not yet available and the impact of adopting this standard 
is currently under review. Based on unaudited information, 
management expects the impact to the balance sheet 
to be primarily comprised of a reduction of intangible 
assets of approximately €102 million and €149 million as 
of January 1, 2013 and December 31, 2013, respectively, 
and an increase in non-current liabilities of approximately 
€145 million and €143 million over the same periods. 
Consolidating these entities is also expected to result in a 
reduction to operating profit of approximately €34 million 
and net income of €57 million for the year ended 
December 31, 2013. of the loss for the period, €47 million 
will be allocated to uCB shareholders and €10 million will 
be allocated to non-controlling interests.

�	IFrS 11, Joint Arrangements (effective from 1 January 2014). 
IFRs 11 seeks to provide users of financial statements 
with greater clarity about an entity’s involvement in joint 
arrangements by requiring the entity to recognize the 
contractual rights and obligations arising from the joint 
arrangement in which it participates, independently from 
the arrangement’s legal structure. there are now only two 
forms of joint arrangement under IFRs 11 – joint operations 
and joint ventures. the group is currently evaluating the 
impact of this standard.

� 	IFrS 12, Disclosures on Interests in Other Entities 
(effective from 1 January 2014). IFRs 12 includes disclosure 
requirements for all forms of interests in other entities, 
including joint arrangements, associates, special purpose 
vehicles and other off balance sheet vehicles. the group will 
include the required disclosures in the 2014 annual report.

� 	IFrIC 21, Levies, sets out the accounting for an obligation 
to pay a levy that is not income tax. the interpretation 
addresses what the obligating event is that gives rise to pay 
a levy and when should a liability be recognized. the group 
is currently evaluating the impact of this standard.

� 	amendment to IaS 36, Impairment of assets, on the 
recoverable amount disclosures for non-financial assets 
removed certain disclosures of the recoverable amount of 
Cgus which had been included in IAs 36 by the issue of 
IFRs 13. the amendment is not mandatory for the group 
until 1 January 2014, however the group has decided to 
early adopt the amendment as of 1 January 2013.

there are no other IFRs or IFRIC interpretations that are not 
yet effective that would be expected to have a material impact 
on the group.

2.4 | ConsoLidaTion

2.4.1 | sUBsidiaries

subsidiaries are all entities (including special purpose entities) 
over which the group has the power to govern the financial 
and operating policies generally accompanying a shareholding 
of more than one half of the voting rights. the existence and 
effect of potential voting rights that are currently exercisable or 
convertible are considered when assessing whether the group 
controls another entity. subsidiaries are fully consolidated from 
the date on which control is transferred to the group. they 
are de-consolidated from the date that control ceases. the 
group uses the acquisition method of accounting to account 
for business combinations. the consideration transferred for 
the acquisition of a subsidiary is the fair values of the assets 
transferred, the liabilities incurred and the equity interests 
issued by the group. the consideration transferred includes 
the fair value of any asset or liability resulting from a contingent 
consideration agreement. Acquisition-related costs are 
expensed as incurred. Identifiable assets acquired and liabilities 
and contingent liabilities assumed in a business combination 
are measured initially at their fair values at acquisition date. 
on an acquisition-by-acquisition basis, the group recognises 
any non-controlling interest in the acquiree either at fair value 
or at the non-controlling interest’s proportionate share of the 
acquiree’s net assets.

Any contingent consideration to be transferred by the group 
is recognized at fair value at the acquisition date. subsequent 
changes to the fair value of the contigent consideration that is 
deemed to be an asset or liability is recognized in accordance 
with IAs 39 either in profit or loss or as a change to other 
comprehensive income. Contingent consideration that is 
classified as equity is not remeasured, and its subsequent 
settlement is accounted for within equity.

goodwill is initially measured as the excess of the aggregate 
of the consideration transferred and the fair value of non-
controlling interest over the net identifiable assets acquired 
and liabilities assumed. If this consideration is lower than the 
fair value of the net assets of the subsidiary acquired, the 
difference is recognized in profit or loss.
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changed where necessary to ensure consistency with the 
policies adopted by the group.

Dilution gains and losses arising in investments in associates 
are recognized in the income statement.

2.5 | segMenT reporTing

the group’s activities are in one segment, Biopharmaceuticals. 
there are no other significant classes of business, either 
singularly or in aggregate. the Chief operating Decision 
Makers, that being the executive Committee, review the 
operating results and operating plans, and make resource 
allocation decisions on a company-wide basis, therefore uCB 
operates as one segment.

2.6 |  foreign CUrrenCy 
TransLaTion

the following important exchange rates were used in 
preparing the consolidated financial statements:

CLOSInG raTE aVEraGE raTE

2013 2012 2013 2012

Usd 1.379 1.320 1.328 1.285

Jpy 145.140 114.320 129.381 102.485

gBp 0.832 0.813 0.849 0.811

Chf 1.225 1.207 1.231 1.205

the closing rates represent spot rates as at 31 December 2013 
and 31 December 2012.

2.6.1 | fUnCTionaL and presenTaTion CUrrenCy

Items included in the individual financial statements of each 
of the group’s entities are measured using the currency of the 
primary economic environment in which the entity operates 
(the functional currency). the consolidated financial statements 
are presented in euro (€), which is the functional currency of 
the Company, and the presentation currency of the group.

2.6.2 | TransaCTions and BaLanCes

Foreign currency transactions are translated into the 
functional currency using the exchange rates prevailing at 
the date of the transactions. Foreign exchange gains and 
losses resulting from the settlement of such transactions and 
from the translation at year-end exchange rates of monetary 
assets and liabilities denominated in foreign currencies are 
recognized in the income statement, except when deferred in 
other comprehensive income as qualifying cash flow hedges 
and qualifying net investment hedges.

Changes in the fair value of monetary securities denominated 
in foreign currency classified as available for sale are analysed 
between translation differences resulting from changes in 
the amortized cost of the security and other changes in 
the carrying amount of the security. translation differences 
related to changes in the amortized cost are recognized in 
profit or loss, and other changes in the carrying amount are 
recognized in other comprehensive income.

Inter-company transactions, balances and unrealized gains 
on transactions between group companies are eliminated. 
unrealized losses are also eliminated unless the transaction 
provides evidence of an impairment of the asset transferred. 
Accounting policies of subsidiaries have been changed where 
necessary to ensure consistency with the policies adopted 
by the group.

2.4.2 |  Changes in oWnership inTeresTs in 
sUBsidiaries WiThoUT Change of ConTroL

the group treats transactions with non-controlling interests 
that do not result in a loss of control as transactions 
with equity owners of the group. For purchases from 
non-controlling interests, the difference between any 
consideration paid and the relevant share acquired of the 
carrying value of net assets of the subsidiary is recorded 
in equity. gains or losses on disposals to non-controlling 
interests are also recorded in equity.

2.4.3 | disposaL of sUBsidiaries

When the group ceases to have control, any retained interest 
in the entity is remeasured to its fair value, with the change in 
carrying amount recognized in profit or loss. the fair value is 
the initial carrying amount for the purposes of subsequently 
accounting for the retained interest as an associate, joint 
venture or financial asset. In addition, any amounts previously 
recognized in other comprehensive income in respect of that 
entity are accounted for as if the group had directly disposed 
of the related assets or liabilities. this may mean that amounts 
previously recognized in other comprehensive income are 
reclassified to profit or loss.

2.4.4 | assoCiaTes

Associates are all entities over which the group has significant 
influence but not control, generally accompanying a 
shareholding of between 20% - 50% of the voting rights. 
Investments in associates are accounted for using the equity 
method of accounting and are initially recognized at cost and 
the carrying amount is increased or decreased to recognize 
the investors share of the profit or loss of the investee at the 
date of acquisition. the group’s investment in associates 
includes goodwill identified on acquisition.

If the ownership interest in an associate is reduced but 
significant influence is retained, only a proportionate share of 
the amounts previously recognized in other comprehensive 
income are classified to profit or loss where appropriate.

the group share of its associates’ post-acquisition profits or 
losses is recognized in the income statement, and its share 
of post-acquisition movements in other comprehensive 
income is recognized in other comprehensive income with 
a corresponding adjustment to the carrying amount of the 
investment. the cumulative post-acquisition movements are 
adjusted against the carrying amount of the investment. When 
the group share of losses in an associate equals or exceeds 
its interest in the associate, including any other unsecured 
receivables, the group does not recognize further losses, 
unless it has incurred obligations or made payments on behalf 
of the associate.

unrealized gains on transactions between the group and its 
associates are eliminated to the extent of the group interest 
in the associates. unrealized losses are also eliminated unless 
the transaction provides evidence of an impairment of the 
asset transferred. Accounting policies of associates have been 
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Translation differences on non-monetary financial assets and 
liabilities are reported as part of the fair value gain or loss.

Translation differences on non-monetary financial assets such 
as equities classified as available for sale are included in the 
available for sale reserve in other comprehensive income.

2.6.3 | Group companies

The results and financial position of all the Group entities 
(none of which has the currency of a hyperinflationary 
economy) that have a functional currency different from the 
presentation currency are translated into the presentation 
currency as follows:

�  Assets and liabilities for each balance sheet presented are 
translated at the closing rate at the date of that balance sheet;

�  Income and expenses for each income statement are 
translated at average exchange rates (unless this average is 
not a reasonable approximation of the cumulative effect of 
the rates prevailing on the transaction dates, in which case 
income and expenses are translated at the rate on the dates 
of the transactions); and

�  All resulting exchange differences are recognized in 
other comprehensive income (referred to as “cumulative 
translation adjustments”).

On consolidation, exchange difference arising from the 
translation of the net investment in foreign operations, and 
of borrowings and other currency instruments designated 
as hedges of such investments, are taken to other 
comprehensive income. When a foreign operation is partially 
or wholly disposed of or sold, exchange differences that were 
recorded in equity are recognized in the income statement 
as part of the gain or loss on sale.

Goodwill and fair value adjustments arising on the acquisition 
of a foreign entity are treated as assets and liabilities of the 
foreign entity and translated at the closing rate.

2.7 | revenue

Revenue is recognized when it is probable that future 
economic benefits associated with the transaction will flow to 
the entity and that these benefits can be measured reliably. The 
amount of revenue is not considered to be reliably measured 
until all contingencies relating to the sale have been resolved.

Revenue represents the fair value of the consideration 
received or receivable for the sale of goods in the ordinary 
course of the Group activities. Revenue is shown net of 
value added tax, returns, rebates, trade discounts, and cash 
discounts related to Medicaid and Medicare in the U.S. and 
similar programs in other countries.

2.7.1 | net sales

Revenue from the sale of goods is recognized when:

�  The significant risks and rewards of the ownership 
of goods are transferred to the buyer;

�  The Group retains neither continuing managerial 
involvement to the degree usually associated with 
ownership nor effective control over the goods sold;

�  The amount of revenue can be measured reliably;

�  It is probable that the economic benefits associated 
with the transaction will flow to the entity; and

�  the costs incurred or to be incurred in respect of the 
transaction can be measured reliably.

estimates of expected sales returns, charge-backs granted to 
government agencies, wholesalers, managed care and other 
customers are deducted from revenue at the time the related 
revenue is recorded or when the incentives are offered.

such estimates are calculated on the basis of historical 
experience and the specific terms in the individual agreements.

2.7.2 | royaLTy inCoMe

Royalties are recognized on an accrual basis in accordance 
with the substance of the relevant agreement.

2.7.3 | oTher revenUe

other revenue comprises revenue generated through out-
licensing and profit-sharing agreements as well as contract 
manufacturing agreements. other revenue is recognized as 
it is earned or as the related service is performed.

the group receives from third parties upfront, milestone and 
other similar payments related to the sale or out-licensing of 
products. Revenue associated with performance milestones 
is recognized based upon the achievement of the milestone 
event if the event is substantive, objectively determinable 
and represents an important point in the development life 
cycle of the pharmaceutical product. upfront payments and 
license fees for which there are subsequent deliverables are 
initially reported as deferred income and are recognized as 
revenue when earned over the period of the development 
collaboration or the manufacturing obligation.

2.7.4 | inTeresT inCoMe

Interest is recognized on a time proportion basis that takes 
into account the effective yield on the asset.

2.7.5 | dividend inCoMe

Dividends are recognized when the shareholder’s right 
to receive the payment is established.

2.8 | CosT of saLes

Cost of sales includes primarily the direct production costs, 
related production overheads and the amortization of the 
related intangible assets as well as services rendered. start-up 
costs are expensed as incurred. Royalty expenses directly 
linked to goods sold are included in “cost of goods sold”.

2.9 | researCh and deveLopMenT

2.9.1 |  inTernaLLy-generaTed inTangiBLe asseTs, 
researCh and deveLopMenT eXpendiTUre

All internal research and development costs are expensed as 
incurred. Due to long development periods and significant 
uncertainties related to the development of new products 
(such as the risks related to the outcome of clinical trials as 
well as the likelihood of regulatory approval), it has been 
concluded that the group internal development costs in 
general do not qualify for capitalization as intangible assets.
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2.11 |  resTrUCTUring eXpenses, 
oTher inCoMe and eXpenses

the expenses made by the group in order to be better 
positioned to face the economic environment in which 
it operates are presented in the income statement as 
“restructuring expenses”.

the gains and losses arising upon the sale of intangible assets 
other than development stage assets or property, plant and 
equipment as well as increases or reversals of provisions 
for litigations, other than tax litigations or litigations related 
to discontinued operations, are presented in the income 
statement as “other income and expenses”.

2.12 | inCoMe TaXes

the tax expense for the period comprises current and 
deferred income taxes. tax expense is recognized in the 
income statement except to the extent that it relates to 
items recognized in other comprehensive income or 
directly in equity. In the case of items recognized in other 
comprehensive income or in equity, the tax is also recognized 
in other comprehensive income or directly in equity, 
respectively. In respect of R&D tax credits these amounts are 
recognized in the research and development expenses line.

the current income tax charge is calculated on the basis of 
the tax laws enacted or substantively enacted at the balance 
sheet date in the countries where the company’s subsidiaries 
operate and generate taxable income.

Deferred income tax is recognized, using the liability method, 
on temporary differences arising between the carrying 
amounts of assets and liabilities in the consolidated financial 
statements and the corresponding tax bases used in the 
computation of taxable profit.

Deferred income tax liabilities are generally recognized 
for all taxable temporary differences and deferred income 
tax assets are recognized to the extent that it is probable 
that future taxable profits will be available against which 
deductible temporary differences, carried forward tax credits 
or carried forward losses can be utilized. Deferred income tax 
is not accounted for if it arises from the initial recognition of 
goodwill or from the initial recognition of an asset or liability 
in a transaction (other than in a business combination) that 
at the time of the transaction affects neither accounting 
nor taxable profit.

the carrying amount of deferred income tax assets is 
reviewed at each balance sheet date and reduced to the 
extent that it is no longer probable that sufficient taxable 
profits will be available to allow all or part of the asset 
to be recovered.

Deferred income tax is calculated at the tax rates that are 
expected to apply in the period when the liability is settled 
or the asset realized. Deferred tax assets and liabilities are 
not discounted.

Deferred tax assets and liabilities are only offset if there is a 
legally enforceable right to offset current tax liabilities and 
assets and the deferred income taxes relate to the same 
taxable entity and the same taxation authority.

Management periodically evaluates positions taken in tax 
returns with respect to situations in which applicable tax 

2.9.2 | aCqUired inTangiBLe asseTs

payments for acquired in-process research and development 
projects obtained through in-licensing arrangements, 
business combinations or separate asset purchases are 
capitalized as intangible assets provided that they are 
separately identifiable, controlled by the group and expected 
to provide future economic benefits. As the probability 
criterion in IAs 38 is always considered to be satisfied for 
separately acquired research and development assets and 
the amount of the payments is determinable, upfront and 
milestone payments to third parties for pharmaceutical 
products or compounds for which regulatory marketing 
approval has not yet been obtained are recognized as 
intangible assets, and amortized on a straight line basis over 
their useful lives from the date on which regulatory approval 
is obtained.

2.10 |  iMpairMenT of  
non-finanCiaL asseTs

At each reporting date, the group reviews the carrying 
amounts of its intangible assets, goodwill and property, plant 
and equipment to determine whether there is any indication 
of impairment. If any such indication exists, the recoverable 
amount of the asset is estimated in order to determine the 
extent of the impairment loss. Irrespective of whether there is 
an indication of impairment, an impairment assessment of the 
intangibles not yet available for use and goodwill is carried out 
annually. these assets are not amortized. An impairment loss 
is recognized for the amount by which the asset’s carrying 
amount exceeds its recoverable amount.

Where it is not possible to estimate the recoverable amount 
of an individual asset, the group estimates the recoverable 
amount of the cash-generating unit (Cgu) to which the asset 
belongs. the recoverable amount is the higher of an asset’s 
fair value less costs to sell and value in use. to determine 
the value in use, the group uses estimates of future cash 
flows generated by the asset or the Cgu, using the same 
methods as those used in the initial measurement of the asset 
or the Cgu on the basis of the medium-term plans of each 
business activity. estimated cash flows are discounted using 
an appropriate rate that reflects current market assessments 
of the time value of money and the risks specific to the 
asset or the Cgu.

An impairment loss is recognized directly in the income 
statement under the “impairment of non-financial assets” 
caption. non-financial assets other than goodwill that 
suffered an impairment are reviewed for possible reversal 
of the impairment at each reporting date. the reversal of 
the impairment is recognized in the income statement. An 
impairment loss is reversed only to the extent that the asset’s 
carrying amount does not exceed the carrying amount 
that would have been determined, net of depreciation or 
amortization, if no impairment loss had been recognized. 
Impairment losses on goodwill are never reversed.

Intangible assets are assessed for impairment either 
on a compound by compound basis or by indication 
where applicable.
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regulation is subject to interpretation. It establishes provisions 
where appropriate on the basis of amounts expected to be 
paid to the tax authorities.

2.13 | inTangiBLe asseTs

2.13.1 |  paTenTs, LiCenses, TradeMarKs and oTher 
inTangiBLe asseTs

patents, licenses, trademarks and other intangible assets 
(collectively referred to as “intangible assets”) are shown 
at historical cost. Intangible assets acquired in a business 
combination are recognized at fair value at the acquisition date.

Intangible assets (except for goodwill) are amortized over their 
useful lives on a straight-line basis as from the moment they 
are available for use (i.e. when regulatory approval has been 
obtained). estimated useful life is based on the lower of the 
contract life or the economic useful life (generally between 
5 to 20 years). Intangible assets (except for goodwill) are 
considered to have a finite economic useful life; therefore no 
intangible assets with an indefinite life have been identified.

2.13.2 |  CoMpUTer sofTWare

Acquired computer software licenses are capitalized on 
the basis of the costs incurred to acquire and bring to use 
the specific software. these costs are amortized over their 
estimated useful lives (3 to 5 years) on a straight-line basis.

2.14 | goodWiLL

goodwill arises on the acquisition of subsidiaries, associates 
and joint ventures and represents the excess of the 
consideration transferred over the group’s interest in the 
net fair value of the net identifiable assets, liabilities and 
contingent liabilities of the acquiree and the fair value of the 
non-controlling interest in the acquiree. goodwill is initially 
recognized as an asset at cost and is subsequently carried at 
cost less accumulated impairment losses. goodwill related 
to the acquisition of subsidiaries is presented separately 
on the face of the balance sheet, whereas goodwill arising 
upon acquisition of associated companies is included in the 
investment in associated companies.

uCB operates as one segment and has one cash generating 
unit for the purpose of impairment testing.

As goodwill is considered to have an indefinite life, it is tested 
for impairment annually, and whenever there is an indication 
that it may be impaired, by comparing its carrying amount 
with its recoverable amount. If the recoverable amount of 
the cash-generating unit is less than the carrying amount of 
the unit, the impairment loss is allocated first to reduce the 
carrying amount of any goodwill allocated to the unit and 
then to the other assets of the unit pro rata on the basis of the 
carrying amount of each asset in the unit. Impairment losses 
on goodwill are not reversed.

on disposal of a subsidiary or a joint venture, the attributable 
amount of goodwill is included in the determination of the 
profit or loss on disposal of the entity.

In the event that the fair value of the identifiable assets, 
liabilities and contingent liabilities exceeds the cost of 
the business combination, the excess remaining after 
reassessment is recognized directly in profit or loss.

2.15 |  properTy, pLanT 
and eqUipMenT

All property, plant and equipment are carried at cost less 
accumulated depreciation and impairment losses except for 
property, plant and equipment under construction, which is 
carried at cost less accumulated impairment losses.

Cost includes all directly attributable costs of bringing the 
asset to its working condition for its intended use.

purchased software that is integral to the functionality of the 
related equipment is capitalized as part of that equipment.

Borrowing costs directly attributable to the acquisition, 
construction or production of a qualifying asset are 
capitalized as part of the cost of that asset.

subsequent costs are included in the asset’s carrying amount 
or recognized as a separate asset, as appropriate, only when 
it is probable that future economic benefits associated with 
the item will flow to the group and the cost of the item can 
be measured reliably. All other repairs and maintenance are 
expensed as they are incurred.

Depreciation is calculated using the straight-line method to 
allocate the cost of assets, other than land and properties 
under construction, to their residual values over their 
estimated useful lives. Depreciation commences when the 
asset is ready to be used.

land is not depreciated.

the residual value and the useful life of an asset are 
reviewed at least at each financial year-end and, if 
expectations differ from previous estimates, the change(s) 
is(are) accounted for as a change in an accounting estimate 
in accordance with IAs 8 (Accounting Policies, Changes in 
Accounting Estimates and Errors).

the following useful lives are applicable to the main property, 
plant and equipment categories:

�  Buildings 20-33 years

�  Machinery 7-15 years

�  laboratory equipment 7 years

�  prototype equipment 3 years

�  Furniture and fixtures 7 years

�  Vehicles 5-7 years

�  Computer equipment 3 years

�  Asset held under finance lease shorter of asset’s useful
   life and leasing term

gains and losses on disposals are determined by comparing 
the proceeds from disposal with the carrying amount and 
are recognized under “other income and expenses” in the 
income statement.

Investment property is indicative of land and buildings held 
to earn rentals. such assets are initially carried at cost and 
depreciated on a straight-line basis over their estimated 
useful lives. the underlying useful lives correspond to those 
of self-used tangible assets. given the insignificant amount 
of investment property, it is not separately presented in the 
balance sheet.
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2.17.3 |  Loans and reCeivaBLes

loans and receivables are non-derivative financial assets 
with fixed or determinable payments that are not quoted in 
an active market. they are included in current assets, except 
for maturities greater than 12 months after the balance sheet 
date. these are classified as non-current assets.

2.17.4 |  avaiLaBLe for saLe finanCiaL asseTs

Available for sale financial assets are non-derivative financial 
assets that are either designated in this category or not 
classified in any of the other categories. they are included in 
non-current assets unless management intends to dispose of 
the investment within 12 months of the balance sheet date.

2.17.5 |  reCogniTion and MeasUreMenT

Regular purchases and sales of financial assets are recognized 
on the trade date – the date on which the group commits to 
purchase or sell the asset. Investments are initially recognized 
at fair value plus transaction costs for all financial assets not 
carried at fair value through profit or loss. Financial assets at 
fair value through profit or loss are initially recognized at fair 
value and the transaction costs are expensed in the income 
statement. Financial assets are derecognized when the rights 
to receive cash flows from the investments have expired 
or have been transferred and the group has transferred 
substantially all risks and rewards of ownership. Available for 
sale financial assets and financial assets at fair value through 
profit or loss are subsequently carried at fair value. loans and 
receivables are carried at amortized cost using the effective 
interest method, less any impairment losses.

the fair value of listed investments is based on current bid 
prices. If the market for a financial asset is not active (and for 
unlisted securities), the group establishes fair value by using 
valuation techniques.

gains or losses arising from changes in the fair value of the 
financial assets at fair value through profit or loss category 
are recognized in the income statement in the period in 
which they arise while gains or losses arising from changes 
in the fair value of available for sale financial assets are 
recognized directly in other comprehensive income. on 
disposal / impairment of available-for-sale financial assets, 
any cumulative gains or losses that have been deferred in 
equity are recycled to the income statement.

2.18 |  iMpairMenT  
of finanCiaL asseTs

2.18.1 |  asseTs Carried aT aMorTized CosT

the group assesses at the end of each reporting period 
whether there is objective evidence that a financial asset or 
group of financial assets is impaired. A financial asset or a 
group of financial assets is impaired and impairment losses 
are incurred only if there is objective evidence of impairment 
as a result of one or more events that occurred after the initial 
recognition of the asset (a “loss event”) and that loss event 
(or events) has an impact on the estimated future cash flows 
of the financial asset or group of financial assets that can be 
reliably estimated.

2.16 | Leases

leases are classified as finance leases when the terms of 
the lease transfer substantially all the risks and rewards of 
ownership to the lessee. All other leases are classified as 
operating leases.

2.16.1 | finanCe Leases

Assets held under finance leases are recognized as assets of 
the group at the lower of their fair value and the present value 
of the minimum lease payments less cumulative depreciation 
and impairment losses. the corresponding liability to the 
lessor is included in the balance sheet as obligations under 
finance leases.

lease payments are apportioned between finance charges 
and reduction of the lease obligation so as to achieve 
a constant rate of interest on the remaining balance 
of the liability. Finance charges are recognized in the 
income statement.

the depreciable amount of a leased asset is allocated to each 
accounting period during the period of expected use on a 
systematic basis consistent with the depreciation policy the 
group adopts for depreciable assets that are owned.

If there is reasonable certainty that the group will obtain 
ownership by the end of the lease term, the period of 
expected use is the useful life of the asset; otherwise the 
asset is depreciated over the shorter of the lease term and 
its useful life.

2.16.2 | operaTing Leases

lease payments under an operating lease are recognized in 
the income statement on a straight-line basis over the term 
of the relevant lease. Benefits received and receivable as an 
incentive to enter into an operating lease are also spread on a 
straight-line basis over the lease term.

2.17 | finanCiaL asseTs

2.17.1 | CLassifiCaTion

the group classifies its financial assets in the following 
categories: at fair value through profit or loss, loans and 
receivables, and available for sale. the classification depends 
on the purpose for which the financial assets were acquired.

Management determines the classification of its financial 
assets at initial recognition.

2.17.2 |  finanCiaL asseTs aT fair vaLUe ThroUgh 
profiT or Loss

An instrument is classified at fair value through profit or loss 
if it is held for trading or is designated as such upon initial 
recognition. Financial assets are designated at fair value 
through profit or loss if the group manages such investments 
and makes purchase and sale decisions based on their 
fair value in accordance with the group financial market 
risk management policy. Derivative financial instruments 
are also categorized as held for trading unless they are 
designated as hedges.
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the criteria that the group uses to determine that there is 
objective evidence of an impairment loss include:

�  significant financial difficulty of the issuer or obligor;

�  a breach of contract, such as default or delinquency in 
interest or principal payments;

�  the group, for economic or legal reasons relating to the 
borrower’s financial difficulty, granting to the borrower a 
concession that the lender would not otherwise consider;

�  it becomes probable that the borrower will enter 
bankruptcy or other financial reorganization;

�  the disappearance of an active market for that financial 
asset because of financial difficulties; or

�  observable data indicating that there is a measurable 
decrease in the estimated future cash flows.

the group first assesses whether objective evidence of 
impairment exists.

For loans and receivables category, the amount of loss is 
measured as the difference between the asset’s carrying 
amount and the present value of estimated future cash 
flows (excluding future credit losses that have not been 
incurred) discounted at the financial asset’s original effective 
interest rate. the carrying amount of the asset is reduced 
and the amount of the loss is recognized in the consolidated 
income statement. If a loan or held-to-maturity investment 
has a variable interest rate, the discount rate for measuring 
any impairment loss is the current effective interest rate 
determined under the contract. As a practical expedient, 
the group may measure impairment on the basis of an 
instrument’s fair value using an observable market price.

If, in a subsequent period, the amount of the impairment loss 
decreases and the decrease can be related objectively to an 
event occurring after the impairment was recognized (such as 
an improvement in the debtor’s credit rating), the reversal of 
the previously recognized impairment loss is recognized in the 
consolidated income statement.

2.18.2 |  asseTs CLassified as avaiLaBLe for saLe

the group assesses at the end of each reporting period 
whether there is objective evidence that a financial asset or 
a group of financial assets is impaired. For debt securities, 
the group uses the criteria referred to above. In the case of 
equity investments classified as available for sale, a significant 
or prolonged decline in the fair value of the security below 
its cost is also evidence that the assets are impaired. If any 
such evidence exists for available for sale financial assets, the 
cumulative loss – measured as the difference between the 
acquisition cost and the current fair value, less any impairment 
loss on that financial asset previously recognized in profit or 
loss – is removed from equity and recognized in profit or loss. 
Impairment losses recognized in the consolidated income 
statement on equity instruments are not reversed through the 
consolidated income statement. If, in a subsequent period, 
the fair value of a debt instrument classified as available for 
sale increases and the increase can be objectively related to 
an event occurring after the impairment loss was recognized 
in profit or loss, the impairment loss is reversed through the 
consolidated income statement.

2.19 |  derivaTive finanCiaL 
insTrUMenTs and  
hedging aCTiviTies

the group uses derivative financial instruments to hedge its 
exposure to foreign exchange and interest rate risks arising 
from operational, financing and investment activities. the 
group does not engage in speculative transactions.

Derivative financial instruments are initially recorded at fair 
value and attributable transaction costs are recognized in 
the income statement when incurred. Derivative financial 
instruments are subsequently re-measured at their fair value.

As per application of IFRs 13, the group also includes the 
credit and the non-performance risks into its valuation 
techniques leading to non-material impact on derivative 
valuation resulting from credit or debit margin adjustments 
made on counterparts with who financial market transactions 
are contracted.

the method of recognising the resulting gains or losses 
depends on whether the derivative financial instrument is 
designated as a hedging instrument and if so, the nature of the 
item being hedged. the group designates derivative financial 
instruments as either cash flow hedges, fair value hedges or 
net investment hedges.

the group documents at inception of the transaction the 
relationship between the hedging instrument and the hedged 
items, as well as its risk management objectives and strategy 
for undertaking various hedging transactions. the group 
also documents its assessment, both at hedge inception and 
on an on-going basis, as to whether the derivative financial 
instruments that are used in hedging transactions are highly 
effective in offsetting changes in fair values or cash flows of 
hedged items.

the full fair value of a hedging derivative financial instrument 
is classified as a non-current asset or liability when the 
remaining hedged item is more than 12 months and as a 
current asset or liability when the remaining maturity of the 
hedged item is less than 12 months.

embedded derivative financial instruments are separated from 
the host contract and accounted for separately if the economic 
characteristics and risks of the host contract and the embedded 
derivative financial instrument are not closely related, a 
separate instrument with the same terms as the embedded 
derivative financial instrument would meet the definition of a 
derivative financial instrument, and the combined instrument is 
not measured at fair value through profit or loss.

2.19.1 |  Cash fLoW hedges

the effective portion of changes in the fair value of derivative 
financial instruments that are designated and qualify as 
cash flow hedges is recognized in other comprehensive 
income. the gain or loss relating to the ineffective portion 
is recognized immediately in the income statement within 
“financial income”.

If the cash flow hedge of a firm commitment or forecasted 
transaction results in the recognition of a non-financial 
asset or a non-financial liability, then, at the time the asset 
or liability is recognized, the associated gains or losses on 
the derivative financial instrument that had previously been 
recognized in equity are included in the initial measurement 
of the asset or liability.
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2.21 | Trade reCeivaBLes

trade receivables are recognized initially at fair value, and are 
subsequently measured at amortized cost using the effective 
interest rate method, less provision for impairment.

2.22 |  Cash and Cash eqUivaLenTs

Cash and cash equivalents comprise cash on hand and 
demand deposits and other short-term highly liquid 
investments with original maturities of three months or 
less, and bank overdrafts. Bank overdrafts are shown within 
borrowings in current liabilities on the balance sheet.

2.23 |  non-CUrrenT asseTs  
(or disposaL groUps) 
heLd for saLe and 
disConTinUed operaTions

A discontinued operation is a component of the company 
that either has been disposed of, or that is classified as 
held for sale. It represents a major separate line of business 
or geographical area of operations and is part of a single 
coordinated plan to dispose of; or is a subsidiary acquired 
exclusively with a view to resale.

non-current assets or a disposal group are classified as held for 
sale when their carrying amount is to be recovered principally 
through a sale transaction and a sale is considered highly 
probable. non-current assets and disposal groups are measured 
at the lower of the carrying amount and fair value less costs 
to sell if their carrying amount will be recovered principally 
through a sale transaction rather than through continuing use. 
Impairment losses upon initial classification as held for sale 
are recognized in the income statement. non-current assets 
classified as held for sale are neither depreciated nor amortized.

2.24 | share CapiTaL

2.24.1 |  ordinary shares

ordinary shares are classified as equity. Incremental costs 
directly attributable to the issue of new shares or options are 
shown in equity as a deduction, net of tax, from the proceeds. 
the Company did not issue any preference or mandatory 
redeemable preference shares.

2.24.2 |  TreasUry shares

When any group company purchases the Company’s equity 
share capital (treasury shares), the consideration paid, including 
attributable direct costs (net of income taxes) is deducted 
from the equity attributable to the Company’s equity holders 
until the shares are cancelled or reissued. Where such shares 
are subsequently reissued, any consideration received, net of 
any directly attributable incremental transaction costs and the 
related income tax effects, is included in equity attributable to 
the Company’s equity holders.

If the cash flow hedge of a forecast transaction subsequently 
results in the recognition of a financial asset or a financial 
liability, the associated gains or losses that were recognized 
directly in equity are reclassified to the income statement in 
the same period or periods during which the asset acquired 
or liability assumed affects the income statement.

A cash flow hedge relationship is discontinued prospectively if 
the hedge fails the effectiveness test, the hedging instrument 
is sold, terminated or exercised, management revokes the 
designation or the forecasted transactions is no longer highly 
probable. Where a forecasted transaction is no longer highly 
probable but still expected to occur, hedging gains and 
losses previously deferred in equity remain in equity until the 
transaction affects profit or loss.

once the forecasted transaction is no longer expected 
to occur, any gain or loss is released immediately to the 
income statement.

2.19.2 |  fair vaLUe hedges

Changes in the fair value of derivative financial instruments 
that are designated and qualify as fair value hedges are 
recorded in the income statement, together with any changes 
in the fair value of the hedged asset or liability that are 
attributable to the hedged risk.

2.19.3 |  neT invesTMenT hedges

hedges of net investments in foreign operations are 
accounted for similarly to cash flow hedges. Any gain or 
loss on the hedging instrument relating to the effective 
portion of the hedge is recognized in other comprehensive 
income; the gain or loss relating to the ineffective portion 
is recognized immediately in the income statement within 
“financial income”. gains and losses accumulated in equity are 
recycled to the income statement when the foreign operation 
is partially disposed of or sold.

2.19.4 |  derivaTive finanCiaL insTrUMenTs ThaT do noT 
qUaLify for hedge aCCoUnTing

Certain derivative financial instruments do not qualify for 
hedge accounting. Changes in the fair value of any derivative 
financial instruments that do not qualify for hedge accounting 
are recognized immediately in the income statement within 
“financial income”.

2.20 | invenTories

Raw materials, consumables and goods purchased for resale 
are valued at the lower of cost and net realisable value.

Cost is determined using the weighted average cost method. 
the cost of work in progress and finished goods comprises all 
the costs of conversion and other costs incurred in bringing 
the inventories to their present location and condition. 
the conversion costs include the cost of production and 
the related fixed and variable production overhead costs 
(including depreciation charges).

net realisable value represents the estimated selling price less 
all estimated costs of completion and costs to be incurred in 
marketing, selling and distribution.
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2.24.3 |  hyBrid CapiTaL

If the bond conditions of the hybrid capital issued satisfy 
the criteria as stipulated under IAs 32, Financial Instruments: 
presentation, such instruments are accounted for as an equity 
instrument of the group.

If the hybrid capital is classified as equity, the interest is 
reflected as a “dividend” to shareholders in the statement of 
Changes in equity.

2.25 | Bonds and BorroWings

Bonds, borrowings and overdrafts are initially measured at fair 
value, net of transaction costs incurred, and are subsequently 
measured at amortized cost, using the effective interest 
rate method. Any difference between the proceeds (net 
of transaction costs) and the settlement or redemption of 
borrowings is recognized over the term of the borrowings in 
accordance with the group accounting policy.

Borrowings are classified as current liabilities unless the group 
has an unconditional right to defer settlement of the liability 
for at least 12 months after the balance sheet date.

2.26 |  CoMpoUnd finanCiaL 
insTrUMenTs

Compound financial instruments issued by the group 
comprise convertible bonds that can be converted into 
ordinary shares at the option of the Issuer. the number of 
shares to be issued does not vary with changes in their fair 
value. In the past, due to the existence of the option by 
the Issuer to redeem in cash, such convertible bonds were 
separated into a debt and a derivative component.

upon initial recognition of the bond, the fair value of the debt 
component was determined based on the present value of 
the contractually determined stream of cash flows discounted 
at the rate of interest applied at that time by the market 
to instruments of comparable credit status and providing 
substantially the same cash flows, on the same terms, but 
without the conversion option.

subsequent to initial recognition, the Debt component is 
measured based on its amortized cost, using the effective 
interest method.

the remainder of the proceeds was allocated to the 
conversion option and recognized within “other derivatives”. 
subsequent to initial recognition, the Derivative component 
was measured at fair value, with all gains and losses upon 
re-measurement being recognized in the Income statement.

As a result of the Board’s decision in 2010 to revoke uCB’s 
rights related to the cash settlement option, the derivative 
component was reclassified to equity based on its fair value 
at the date of revocation. the equity component is not 
re-measured subsequent to initial recognition except on 
conversion or expiry.

transaction costs that are directly attributable to the bond 
offering and incremental, are included in the calculation of 
the amortized cost, using the effective interest method, and 
are amortized through the Income statement over the life 
of the instrument.

2.27 | Trade payaBLes

trade payables are initially measured at fair value and are 
subsequently measured at amortized cost using the effective 
interest method.

2.28 | eMpLoyee BenefiTs

2.28.1 |  pension oBLigaTions

the group operates various post-employment schemes, 
including both defined benefit and defined contribution 
pension plans.

A defined contribution plan is a pension plan under which 
the group pays fixed contributions into a separate entity 
and has no legal or constructive obligations to pay further 
contributions in the event that the fund does not hold 
sufficient assets to pay all employees the benefits relating 
to employee service in the current and prior periods. 
obligations for contributions to defined contribution pension 
plans are recognized as an employee benefit expense in the 
consolidated income statement when they are due. prepaid 
contributions are recognized as an asset to the extent that a 
cash refund or a reduction in future payments is available. 

typically defined benefit plans define an amount of pension 
benefit that an employee will receive on retirement, usually 
dependent on one or more factors such as age, years of service 
and compensation. the liability recognized in the consolidated 
statement of financial position in respect of defined benefit 
pension plans is the present value of the defined benefit 
obligation less the fair value of plan assets. Any surplus resulting 
from this calculation is limited to the present value of any 
economic benefits available in the form of refunds from the 
plans or reductions in future contributions to the plans.

the defined benefit obligation is calculated by independent 
actuaries using the projected unit Credit Method. A full 
actuarial valuation based on updated personnel information 
is performed at least every three years. Additionally, if the net 
fluctuation recognized on the balance sheet is more than 
10% from one year to the next due to plan circumstances 
(significant membership changes, modification to plan, etc.), 
a full actuarial valuation is also required. For years where 
a full actuarial valuation is not required, projections (known 
as “roll-forwards”) from the previous year with updated 
assumptions (discount rate, salary increase, turnover) is used. 
For these “roll-forward” valuations, the individual employee 
data from the last full valuation date are used taking into 
account assumptions for salary increases and possibly 
turnover. All valuations should measure liabilities at the 
applicable balance sheet date (31 December) and the market 
value of retirement plan assets should also be established and 
reported at this date regardless of whether a full or a “roll-
forward” valuation is performed.

the present value of the defined benefit obligation is 
determined by discounting the estimated future cash outflows 
using yields on high quality corporate bonds that have 
maturity dates approximating the terms of the related group 
obligations and that are denominated in the same currency 
in which the benefits are expected to be paid. 
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2.28.5 |  share-Based payMenTs

the group operates several equity-settled and cash-settled 
share-based compensation plans.

the fair value of the employee services received in exchange 
for the grant of stock options is recognized as an expense. 
the total amount to be expensed is determined by reference 
to the fair value of the stock options granted, excluding the 
impact of any non-market service and performance vesting 
conditions (for example profitability, remaining an employee 
of the entity over a specified time period).

non-market vesting conditions are included in the 
assumptions about the number of options that are expected 
to vest. the total amount expensed is recognized over the 
vesting period, which is the period over which all the specified 
vesting conditions are to be satisfied.

the fair value of the stock option plan is measured at the grant 
date using the Black-scholes valuation model which takes into 
account the expected life and cancellation rate of the options. 
At each balance sheet date, the entity revises its estimates of 
the number of options that are expected to vest. It recognises 
the impact of the revision to original estimates, if any, in the 
income statement, with a corresponding adjustment to equity.

the proceeds received net of any directly attributable 
transaction costs are credited to share capital (nominal value) 
and share premium when the options are exercised.

the fair value of the amount payable to employees in respect 
of share appreciation rights, which are settled in cash, is 
recognized as an expense, with a corresponding increase 
in liabilities, over the period that the employees become 
unconditionally entitled to payment. the liability is re-measured 
at each balance sheet date and at settlement date.

Any changes in the fair value of the liability are recognized as 
personnel expenses in the income statement.

2.29 | provisions

provisions are recognized in the balance sheet when:

�  there is a present obligation (legal or constructive) as 
a result of a past event;

�  It is probable that an outflow of resources embodying 
economic benefits will be required to settle the obligation; 
and

�  A reliable estimate can be made of the amount of the 
obligation.

the amount recognized as a provision is the best estimate of 
the expenditure required to settle the present obligation at the 
balance sheet date. provisions are measured at the present 
value of the expenditures expected to be required to settle the 
obligation using a discount rate that reflects current market 
assessments of the time value of money and the risks specific 
to the obligation. the increase in the provision due to the 
passage of time is recognized as interest expense.

A restructuring provision is recognized when the group has 
a detailed formal plan and has raised a valid expectation 
in those affected that it will carry out the restructuring by 
starting to implement that plan or announcing its main 
features to those affected by it.

Remeasurement comprising of actuarial gains and losses, the 
effect of the asset ceiling (if applicable) and the return on plan 
assets (excluding interest) are recognized immediately in the 
statement of financial position with a charge or credit to other 
comprehensive income in the period in which they occur. 
Remeasurement recorded in other comprehensive income is 
not recycled. however, the entity may transfer those amounts 
recognized in other comprehensive income within equity. 
past service cost is recognized in profit or loss in the period 
of plan amendment. net-interest is calculated by applying 
the discount rate to the net defined benefit liability or asset. 
Defined benefit costs are split into three categories:

�  service cost, past-service cost, gains and losses 
on curtailments and settlements; 

�  net-interest expense or income;

�  remeasurement.

the group presents the first two components of defined 
benefit costs in the line item “employee benefits expense” 
in its consolidated income statement (by nature of expenses 
aggregation). Curtailments gains and losses are accounted for 
as past-service cost. Remeasurements are recorded in other 
comprehensive income.

2.28.2 |  oTher posT-reTireMenT eMpLoyee BenefiTs

some group companies provide post-retirement healthcare 
benefits to their retirees. the group’s net obligation is the 
amount of future benefits that employees have earned in 
return for their service in the current and prior periods. the 
expected costs of these benefits are accrued over the period 
of employment using the same methodology used for defined 
benefit plans.

2.28.3 |  TerMinaTion BenefiTs

termination benefits are payable when employment is 
terminated before the normal retirement date, or when an 
employee accepts voluntary redundancy in exchange for 
these benefits. the group recognises termination benefits 
when it is demonstrably committed to either: terminating 
the employment of current employees according to 
a detailed formal plan without possibility of withdrawal; 
or providing termination benefits as a result of an offer made 
to encourage voluntary redundancy. Benefits falling due 
more than 12 months after balance sheet date are discounted 
to present value.

2.28.4 |  profiT-sharing and BonUs pLans

the group recognises a liability and an expense for 
bonuses and profit-sharing, based on a formula that takes 
into consideration the profit attributable to the company’s 
shareholders after certain adjustments. the group recognises 
a provision where contractually obliged or where there is a 
past practice that has created a constructive obligation and 
a reliable estimate of the obligation can be made.



7 3U C B   A n n u A l  r e p o r t  2 0 1 3n o t e s  t o  t h e  C o n s o l I D At e D   F I n A n C I A l  s tA t e M e n t s

estimates and judgements are continuously evaluated 
and are based on historical experience and other factors, 
including expectations of future events that are believed to 
be reasonable under the circumstances.

3.1 |  CriTiCaL JUdgeMenTs 
in appLying The groUp 
aCCoUnTing poLiCies

revenUe reCogniTion

the nature of the group business is such that many sales 
transactions do not have a simple structure.

sales agreements may consist of multiple arrangements 
occurring at the same or at different times. the group is 
also party to out-licensing agreements, which can involve 
upfront and milestone payments that may occur over several 
years and involve certain future obligations. Revenue is 
only recognized when the significant risks and rewards of 
ownership have been transferred and when the group does 
not retain continuing managerial involvement or effective 
control over the goods sold or when the obligations are 
fulfilled. this might result in cash receipts being initially 
recognized as deferred income and then released to income 
in subsequent accounting periods based on the different 
conditions specified in the agreement.

3.2 |  CriTiCaL aCCoUnTing 
esTiMaTes and assUMpTions

the preparation of the financial statements in conformity 
with IFRs as adopted for use by the european union requires 
management to make estimates and assumptions that affect 
the reported amounts of assets and liabilities and disclosure 
of contingent assets and liabilities at the date of the financial 
statements and the reported amounts of revenue and 
expenses during the reporting period.

Management bases its estimates on historical experience 
and various other assumptions that are reasonable under 
the circumstances, the results of which form the basis for 
making the reported amounts of revenue and expenses 
that may not be readily apparent from other sources. Actual 
results will by definition not equal those estimates. estimates 
and assumptions are reviewed periodically and the effects of 
revisions are reflected in the financial statements in the period 
they are determined to be necessary.

3.2.1 |  saLes aLLoWanCes

the group has accruals for expected sales returns, charge-
backs and other rebates, including the u.s. Medicaid Drug 
Rebate program and the u.s. Federal Medicare program, and 
similar rebates in other countries. such estimates are based 
on analyses of existing contractual obligations or legislation, 
historical trends and the group experience. After assessment 
of the Management, the total accruals for these items are 
adequate, based upon currently available information and 
interpretation of relevant regulations. As these deductions 
are based on management estimates, the actual deductions 
might differ from these estimates. such differences could 
impact the accruals recognized in the balance sheet in future 
periods and consequently the level of sales recognized in the 
income statement in future period, as there is often a time lag 
of several months between the recording of the estimate and 
the final accounting of the sales allowances. In general, the 
discounts, rebates and other deductions shown on the invoice 
are accounted for as an immediate deduction from gross 
sales in the income statement. the sales returns, charge-
backs, rebates and discounts that are not mentioned on the 
invoice are estimated, deducted from sales and presented 
on the balance sheet in the appropriate accrual account and 
deducted from sales.

3.2.2. |  inTangiBLe asseTs and goodWiLL

the group has intangible assets with a carrying amount of 
€ 1 462 million (note 18) and goodwill with a carrying amount 
of € 4 694 million (note 19). Intangible assets are amortized 
over their useful lives on a straight-line basis as from the 
moment they are available for use (i.e. when regulatory 
approval has been obtained).

Management estimates that the useful life for acquired 
in-progress R&D compounds equates to the period 
these compounds benefit from patent protection or data 
exclusivity. For the intangible assets acquired through a 
business combination and which comprises compounds 
that are marketed but for which no patent protection or data 
exclusivity exists, management estimates that the useful life 
equates to the period in which these compounds will realize 
substantially all the cash contributions.

these intangible assets and goodwill are regularly reviewed 
for impairment and whenever there is an indication that 
an impairment might exist. the intangible assets not yet 
available for use and goodwill are subject to at least annual 
impairment testing.

to assess if there is any impairment, estimates are made of 
the future cash flows expected to result from the use of these 
assets and their eventual disposal. these estimated cash flows 
are then adjusted to the present value using an appropriate 
discount rate that reflects the risks and uncertainties 
associated with the forecasted cash flows.

Actual outcomes could vary significantly from such estimates 
of discounted future cash flows. Factors such as the entrance 
or absence of competition, technical obsolescence or lower 
than expected rights could result in shortened useful lives 
and impairments.

3. Critical judgements and accounting estimates
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potentially responsible parties. given the inherent difficulties 
in estimating the liabilities in this area, it cannot be guaranteed 
that additional costs will not be incurred beyond the amounts 
currently accrued. the effect of resolution of environmental 
matters on results of operations cannot be predicted due 
to uncertainty concerning both the amount and timing of 
future expenditures and the results of future operations. such 
changes that arise could impact the provisions recognized in 
the balance sheet in the future.

3.2.4 |  eMpLoyee BenefiTs

the group currently has many defined benefit plans, which 
are disclosed in note 31. the calculation of the assets or 
liabilities related to these plans is based upon statistical 
and actuarial assumptions. this is in particular the case for 
the present value of the defined benefit obligation which is 
impacted by assumptions on discount rates used to arrive at 
the present value of future pension liabilities, and assumptions 
on future increases in salaries and benefits.

Furthermore, the group uses statistically-based assumptions 
covering areas such as future withdrawals of participants 
from the plans and estimates of life expectancy. the actuarial 
assumptions used might differ materially from actual results 
due to changes in market and economic conditions, higher 
or lower employee turnover, longer or shorter life spans of 
participants, and other changes in the factors being assessed. 
these differences could impact the assets or liabilities 
recognized in the balance sheet in future periods.

the group applied the following key assumptions for 
the “value in use” calculations required for the impairment 
testing of intangible assets and goodwill at year-end:

�  growth rate for terminal value 3.0%

�  Discount rate in respect of goodwill and  
Intangibles related to marketed products 8.8%

�  Discount rate in respect of Intangibles related  
to pipeline products 13.0%

since the cash flows also take into account tax expenses, a 
post-tax discount rate is used in the impairment testing.

Management estimates that the use of the post-tax discount 
rate approximates the results of using a pre-tax rate applied to 
pre-tax cash flows.

3.2.3 |  environMenTaL provisions

the group has provisions for environmental remediation 
costs, which are disclosed in note 32. the most significant 
elements of the environmental provisions consist of costs 
to fully clean and refurbish contaminated sites and to treat 
contamination at certain other sites, mainly related to the 
discontinued chemical and films activities of the group.

Future remediation expenses are affected by a number of 
uncertainties that include, amongst others, the detection 
of previously unknown contaminated sites, the method and 
extent of remediation, the percentage of waste attributable 
to the group, and the financial capabilities of the other 
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the group is exposed to various financial risks arising from 
its underlying operations and corporate finance activities.

these financial risks are market risk (including currency risk, 
interest risk and price risk), credit risk and liquidity risk.

this note presents information about the group exposure to 
the above-mentioned risks, the group policies and processes 
for managing these risks and group management of capital. 
Risk management is carried out by the group treasury 
department under policies approved by the Financial Risk 
Management Committee (FRMC).

the FRMC has been established and includes the Chief 
Financial officer, Chief Accounting officer and the heads of 
the Financial Control department, Internal Audit department, 
tax department and treasury & Risk department.

the FRMC is responsible for:

�  Reviewing the results of uCB risk assessment;

�  Approval of the recommended risk management strategies;

�  Monitoring compliance with the financial market risk 
management policy;

�  Approval of policy changes; and

�  Reporting to the Audit Committee.

the group financial risk management policies established 
by the FRMC need to identify and analyze the risks faced 
by the group, to set appropriate risk limits and controls and 
to monitor risks and adherence to limits. Risk management 
policies are reviewed by the FRMC on a semi-annual basis 
to reflect changes in market conditions and the group’s 
activities.

4.1 | MarKeT risK

Market risk is the risk that changes in market prices, such 
as foreign exchange rates, interest rates and equity prices 
will affect the group income statement or the value of its 
holdings of financial instruments. the objective of market risk 
management is to manage and control market risk exposures. 
the group enters into derivative financial instruments and 
also incurs financial liabilities in order to manage market risk. 
Where possible, the group seeks to apply hedge accounting 
in order to manage volatility in the income statement. It is 
the group policy and practice not to enter into derivative 
transactions for speculative purposes.

4.1.1 |  foreign eXChange risK

the group operates across the world and is exposed to 
movements in foreign currencies affecting its net income and 
financial position, as expressed in euro. the group actively 
monitors its currency exposures, and when appropriate, 
enters into transactions with the aim of preserving the value of 
assets and anticipated transactions. the group uses forward 
contracts, foreign exchange options and cross-currency 
swaps to hedge certain committed and anticipated foreign 
exchange flows and financing transactions.

the instruments purchased to hedge transaction exposure are 
primarily denominated in u.s. dollar, gB pound, Japanese yen 
and swiss franc, the currencies where the group has its most 
important exposures. the group’s financial risk management 
policy is to hedge for a period of minimum 6 and maximum 
26 months of anticipated cash flows primarily derived from 
sales, royalties or out-licensing revenues provided that no 
natural hedges exist.

the group has certain investments in foreign operations, 
whose net assets are exposed to foreign currency translation 
risk. Currency exposure arising from the net assets of the 
group foreign operations in the u.s. is managed through 
borrowings denominated in u.s. dollar. this provides an 
economic hedge. Currency exposure arising from the net 
assets of the group foreign operations in switzerland and 
u.k. is managed through forward contracts. the group 
investments in other subsidiaries are not hedged by means of 
borrowings or forward contracts as those currencies are not 
considered to be material or are long-term neutral.

the effect of translation exposure arising from the 
consolidation of the foreign currency denominated financial 
statements of the group foreign subsidiaries is shown as a 
cumulative translation adjustment in the group consolidated 
statement of changes in equity.

4. financial risk management
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4.1.4 |  effeCT of inTeresT raTe fLUCTUaTions

A 100 basis points increase in interest rates at balance 
sheet date would have increased equity by € 5 million 
(2012: € 19 million); a 100 basis points decrease in 
interest rates would have decreased equity by € 5 million 
(2012: € 20 million).

A 100 basis points increase in interest rates at balance sheet 
date would have increased profit and loss by € 3 million 
(2012: € 5 million); a 100 basis points decrease in interest 
rates would have decreased profit and loss by € 4 million 
(2012: € 5 million). these changes to the profit and loss 
would result from the change in fair value of the cash flow 
interest rate derivatives designated to the foreign currency 
denominated floating rate liabilities of the group, which do 
not qualify for hedge accounting, as well as the inefficient 
portion of the fair value hedges designated to a portion of 
the fixed rate borrowings of the group (retail bonds and 
institutional eurobonds).

4.1.2 |  EffEct of currEncy fluctuations

At 31 December 2013, if the euro had strengthened or 
weakened by 10% against the following currencies with all 
other variables being held constant, the impact on equity and 
post-tax profit forth year would have been as follows:

€ million

Change in rate. 
Strenghtening /

Weakening (-) eUr
impaCt on eqUity: 

loSS (-) / gain

impaCt on 
 inCome Statement: 

loSS (-) / gain

at 31 December 2013

usD +10% -128 3

-10% 156 -3

GBP +10% -26 10

-10% 32 -12

cHf +10% -47 -7

-10% 57 8

 

€ million

Change in rate. 
Strenghtening /

Weakening (-) eUr
impaCt on eqUity: 

loSS (-) / gain

impaCt on 
 inCome Statement: 

loSS (-) / gain

at 31 December 2012

usD +10% -140 -1

-10% 174 -2

GBP +10% 72 0

-10% -88 0

cHf +10% -36 0

-10% 44 0

The Group policy and practice not to enter into derivative 
transactions for speculative purposes.

4.1.3 |  intErEst ratE risk

Changes in interest rates may cause variations in interest 
income and expenses resulting from interest-bearing assets 
and liabilities. In addition, they can affect the market value of 
certain financial assets, liabilities and instruments as described 
in the following section on market risk of financial assets. The 
interest rates on the Group’s major debt instruments are both 
fixed and floating, as described in Notes 27 and 28. The Group 
uses interest rate derivatives to manage its interest rate risk, 
as described in Note 36.

The Group designates derivative financial instruments (interest 
rate swaps) as hedging instruments, under fair value hedges, 
to fixed rate financial assets and liabilities. Both the derivative 
financial instrument and the hedged item are accounted for 
at fair value through profit or loss.

In 2013, changes in fair value resulting from interest rate 
derivatives designated to the euro denominated floating rate 
liabilities of the Group or to highly probable future cash flows 
from fixed rate debt instruments to be issued in 2014 have 
been accounted for through equity under IAS 39. All changes 
in fair value resulting from interest rate derivatives designated 
to the foreign currency denominated floating rate liabilities of 
the Group are accounted for through profit or loss. This is a 
consequence of the underlying future cash flows, which result 
from derivative instruments, not qualifying for accounting of 
changes in fair value through equity under IAS 39.
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4.1.5 |  oTher MarKeT priCe risK

Changes in the market value of certain financial assets and 
derivative financial instruments can affect the income or the 
financial position of the group. Financial long-term assets, 
if any, are held for contractual purposes and marketable 
securities are held for mainly regulatory purposes. the risk 
of loss in value is managed by reviews prior to investing and 
continuous monitoring of the performance of investments 
and changes in their risk profile.

Investments in equities, bonds, debentures and other fixed 
income instruments are entered into on the basis of guidelines 
with regard to liquidity and credit rating.

Amounts subject to market price risk are rather immaterial 
and therefore the impact on equity or the income statement 
of a reasonable change of this market price risk is assumed 
to be negligible.

similar to 2012, during 2013 the group traded on treasury 
shares as well as American style call options providing the 
right to purchase shares of uCB s.A., both of which were 
accounted for through equity. In 2012, the group repurchased 
€ 70 million out of the 2009 issued convertible bond maturing 
in 2015 and the equity component linked to the convertible 
bond amounts in 2013 to € 41 million (2012: € 41 million) 
net of taxes as a result of uCB’s decision to revoke the cash 
settlement option linked to the convertible bond.

4.2 | CrediT risK

Credit risk arises from the possibility that the counterparty 
to a transaction may be unable or unwilling to meet its 
obligations causing a financial loss to the group. trade 
receivables are subject to a policy of active risk management, 
which focuses on the assessment of country risk, credit 
availability, on-going credit evaluation and account 
monitoring procedures. there are certain concentrations 
within trade receivables of counterparty credit risk, particularly 
in the u.s., due to the sales via wholesalers (note 23). 
For some credit exposures in critical countries, such as 
certain southern european countries, the group has obtained 
credit insurance.

In the u.s., the group entered into a trade receivable financing 
agreement that qualifies for derecognition. According to the 
terms and conditions of the agreement uCB does not retain 
any non-payment or further late payment risk relating to the 
transferred trade receivables.

the exposure of other financial assets to credit risk is 
controlled by setting a policy for limiting credit exposure to 
high quality counterparties, regular reviews of credit ratings, 
and setting defined limits for each individual counterparty. 
the criteria set by group treasury for their investment policy 
are based on generally considered high quality long term 
credit ratings and 5 years Credit Default swap rate.

Where appropriate to reduce exposure, netting agreements 
under an IsDA (International swaps and Derivatives 
Association) master agreement are signed with the respective 
counterparties. the maximum exposure to credit risk 
resulting from financial activities, without considering netting 
agreements, is equal to the carrying amount of financial 
assets plus the positive fair value of derivative instruments.

4.3 | LiqUidiTy risK

liquidity risk is the risk that the group will not be able to meet 
its financial obligations as they fall due. the group’s approach 
to managing liquidity is to ensure, as far as possible, that it will 
always have sufficient liquidity to meet its liabilities when due, 
under normal circumstances without incurring unacceptable 
losses or risking damage to the group reputation.

the group maintains sufficient reserves of cash and 
readily realisable marketable securities to meet its liquidity 
requirements at all times. In addition, the group has certain 
unutilized revolving committed facilities at its disposal.

At the balance sheet date, the group had the following 
sources of liquidity available:

�  Cash and cash equivalents (note 24)  
€ 740 million (2012: € 318 million)

�  Marketable non-equity securities (note 21)  
€ 2 million (2012: € 3 million)

�  unutilized committed facilities (note 27)  
€ 1 085 million (2012: € 1 045 million)

the existing € 1 billion syndicated committed revolving credit 
facility of the group, maturing in 2016, was undrawn per end 
2013. A further € 85 million bilateral committed credit facility 
undrawn per end 2013 (2012: drawn € 40 million) will be 
linearly degressive from 2016 until 2025.



7 8 U C B   A n n u A l  r e p o r t  2 0 1 3 n o t e s  t o  t h e  C o n s o l I D At e D   F I n A n C I A l  s tA t e M e n t s

€ million Note total

CoNtraC-
tual Cash 

Flow

less 
thaN 

1 year

BetweeN 
1 aNd 

2 years

BetweeN 
2 aNd 

5 years
over 

5 years

At 31 December 2013

Bank Borrowings and other long term loans 27 360 360 103 0 7 250

Debentures and other short term loans 27 24 24 24 0 0 0

Finance lease liabilities 27 15 15 3 11 1 0

Retail bond maturing in 2023 28 169 266 9 9 27 221

Institutional Eurobond maturing in 2021 28 344 454 0 18 43 393

Retail bond maturing in 2020 28 248 315 9 9 28 269

EMTN notes maturing in 2019 28 75 90 2 3 7 78

Institutional Eurobond maturing in 2016 28 516 586 29 29 528 0

Convertible bond maturing in 2015 28 406 469 19 450 0 0

Retail bond maturing in 2014 28 588 607 607 0 0 0

Trade and other liabilities 33 1 451 1 451 1 258 70 104 19

Bank overdrafts 27 5 5 5 0 0 0

Interest rate swaps 70 70 2 8 27 33

Forward exchange contracts used 
for hedging purposes

 Outflow 885 885 848 37 0 0

 Inflow 905 905 868 37 0 0

Forward exchange contracts and other 
derivative financial instruments at fair value 
through profit or loss

 Outflow 1 627 1 627 1 627 0 0 0

 Inflow 1 617 1 617 1 617 0 0 0

€ million Note total

CoNtraC-
tual Cash 

Flow

less 
thaN 

1 year

BetweeN 
1 aNd 

2 years

BetweeN 
2 aNd 

5 years
over 

5 years

At 31 December 2012 (Restated)

Bank Borrowings 27 252 252 73 0 29 150

Debentures and other short term loans 27 111 111 111 0 0 0

Finance lease liabilities 27 17 17 3 10 2 2

Convertible bond maturing in 2015 28 393 484 19 19 446 0

Retail bond maturing in 2014 28 780 833 43 790 0 0

Institutional Eurobond maturing in 2016 28 524 614 29 29 556 0

Trade and other liabilities 33 1 474 1 491 1 295 46 135 15

Bank overdrafts 27 10 10 10 0 0 0

Interest rate swaps -17 -17 -7 -2 -5 -2

Forward exchange contracts used 
for hedging purposes

 Outflow 579 579 560 19 0 0

 Inflow 576 576 557 19 0 0

Forward exchange contracts and other 
derivative financial instruments at fair value 
through profit or loss

 Outflow 2 104 2 104 1 877 227 0 0

 Inflow 2 092 2 092 1 889 203 0 0

the table below analyses the contractual maturities of the 
group financial liabilities into relevant maturity groupings based 
on the remaining period at the balance sheet date to 
the contractual maturity date, excluding the impact of 

netting. the amounts mentioned below with respect to 
the financial derivatives are indicative of the contractual 
undiscounted cash flows.
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4.4 | Capital risk management

The Group policy with respect to managing capital is to 
safeguard the Group ability to continue as a going concern 
in order to provide returns to shareholders and benefits to 
patients and to reduce the Group external debt further, in 
order to obtain a capital structure that is consistent with 
others in the industry.

€ million 2013 2012

Total borrowings (Note 27) 404 390

Bonds (Note 28) 2 346 1 697

Less: cash and cash equivalents (Note 24), available for sale debt securities (Note 21) 
and cash collateral related to the financial lease obligation

-742 -321

Net debt 2 008 1 766

Total equity 4 602 4 593

Total financial capital 6 610 6 359

gearing ratio 30% 28%

4.5 | Fair value estimation

The fair value of financial instruments traded in active markets 
(such as available for sale financial assets) is based on quoted 
market prices at the balance sheet date.

The fair value of financial instruments that are not traded in 
an active market is determined by using established valuation 
techniques such as option pricing models and estimated 
discounted values of cash flows. The Group uses a variety of 
methods and makes assumptions that are based on market 
conditions existing at each balance sheet date.

Quoted market prices are used for long-term debt. Other 
techniques, such as estimated discounted cash flows, are used 
to determine fair value for the remaining financial instruments. 
The fair value of the interest rate swaps is calculated as the 
present value of the estimated future cash flows. The fair 
value of the forward exchange contract is determined using 
discounted value of the exchanged amounts in currencies, 
converted at the prevailing spot rate at the balance sheet date.

The carrying amount less impairment provision of trade 
receivables and trade payables is assumed to approximate 
their fair values. The fair value of financial liabilities for 
disclosure purposes is estimated by discounting the future 
contractual cash flows at the current market interest rates that 
is available to the Group for similar financial instruments.

4.5.1 |  fair vaLUe hierarChy

IFRs 7 requires disclosure of fair value measurements by level 
of the following hierarchy:

�  level 1: quoted (unadjusted) prices in active markets for 
identical assets or liabilities;

�  level 2: other techniques for which all inputs which have a 
significant effect on the recorded fair value are observable, 
either directly or indirectly;

�  level 3: techniques which use inputs which have a 
significant effect on the recorded fair value that are not 
based on observable market data.

All fair value measurements disclosed are recurring.

As a result of IFRs 13 adoption, the group reflects the credit 
and the non-performance risks into its valuation techniques 
but those changes had no material impact on the valuation.
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Fair value measurements categorized within level 2 of the fair 
value hierarchy are calculated using either the “Discounted 
cash flow” or the “Black and scholes” method (for FX options 
only) and market data publicly available.

4.5.2 |  Financial assets measured at Fair value

€ million LeveL 1 LeveL 2 LeveL 3 ToTal

31 december 2013

Financial assets

Available for sale assets (Note 21)

 Quoted equity securities 17 0 0 17

 Quoted debt securities 2 0 0 2

Derivative financial assets (Note 36)

 Forward foreign exchange contracts – cash flow hedges 0 24 0 24

 Forward exchange contracts – fair value through profit and loss 0 17 0 17

 Interest rate derivatives – cash flow hedges 0 0 0 0

 Interest rate derivatives – fair value through profit and loss 0 1 0 1

 Call option for non-controlling interest 0 0 0 0

€ million LeveL 1 LeveL 2 LeveL 3 ToTal

31 december 2012 (restated)

Financial assets

Available for sale assets (Note 21)

 Quoted equity securities 23 0 0 23

 Quoted debt securities 3 0 0 3

Derivative financial assets (Note 36)

 Forward foreign exchange contracts – cash flow hedges 0 6 0 6

 Forward exchange contracts – fair value through profit and loss 0 27 0 27

 Interest rate derivatives – cash flow hedges 0 0 0 0

 Interest rate derivatives – fair value through profit and loss 0 7 0 7

 Call option for non-controlling interest 0 0 7 7

4.5.3 |  Financial liabilities measure at Fair value 

€ million LeveL 1 LeveL 2 LeveL 3 ToTal

31 december 2013

Financial liabilities

Derivative financial liabilities (Note 36)

 Forward foreign exchange contracts – cash flow hedges 0 1 0 1

 Forward exchange contracts – fair value through profit and loss 0 24 0 24

 Interest rate derivatives – cash flow hedges 0 1 0 1

 Interest rate derivatives – fair value through profit and loss 0 15 0 15

€ million LeveL 1 LeveL 2 LeveL 3 ToTal

31 december 2012 (restated)

Financial liabilities

Derivative financial liabilities (Note 36)

 Forward foreign exchange contracts – cash flow hedges 0 7 0 7

 Forward exchange contracts – fair value through profit and loss 0 36 0 36

 Interest rate derivatives – cash flow hedges 0 1 0 1

 Interest rate derivatives – fair value through profit and loss 0 14 0 14

During the reporting period ending 31 December 2013, 
there were no transfers between level 1 and level 2 fair value 
measurements, and no transfers into and out of level 3 fair 
value measurements.
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€ million CaLL OPTIOn FOr  
nOn-COnTrOLLInG InTErEST

opening balance (restated) 7

 effect of changes in fair value recognized in profit and loss -5

 effect of  movements in exchange rates in other Comprehensive Income -2

Closing balance 0

the fair value of the Call option received as part of the 
Meizler acquisition (note 6) is determined using a Monte 
Carlo simulation option pricing Model. In addition to 
the market based volatility and Brazilian risk free interest 
rate, the key assumptions used in this valuation model 

Fair value measurements using significant unobservable inputs (level 3):

include unobservable inputs for forecasted revenue and 
eBItDA amounts.

operating results and operating plans, and make resource 
allocation decisions on a company-wide basis, therefore uCB 
operates as one segment. enterprise-wide disclosures about 
product sales, geographic areas and revenues from major 
customers are presented below.

the group’s activities are in one segment, Biopharmaceuticals.

there are no other significant classes of business, either 
singularly or in aggregate. the Chief operating Decision 
Makers, that being the executive Committee, review the 

5. segment reporting

5.1 | Product sales information

Net sales consist of the following:

€ million 2013 2012

Keppra® (including Keppra® XR) 712 838

Cimzia® 594 467

Vimpat® 411 334

Zyrtec® (including Zyrtec-D® / Cirrus®) 204 249

Neupro® 182 133

Xyzal® 114 128

Metadate™ CD (including methylphenidate ER) 79 65

Nootropil® 58 63

omeprazole 57 79

venlafaxine XR 39 40

Other products 599 674

total net sales 3 049 3 070
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5.2 | GeoGraphic information

The table below shows sales in each geographic market in which customers are located:

€ million 2013 2012

North America 1 282 1 171

Emerging markets (BRICMT) 313 278

Japan 231 250

Germany 230 297

France 156 172

Italy 145 172

Spain 127 138

U.K. and Ireland 115 125

Belgium 31 36

Other countries 419 431

total net sales 3 049 3 070

The table below illustrates the property, plant and equipment in each geographic market in which the assets are located:

€ million 2013 2012

Belgium 259 233

Switzerland 248 154

North America 91 79

U.K. and Ireland 80 91

Germany 21 22

Emerging markets (BRICMT) 13 8

Japan 7 10

Spain 1 2

France 0 2

Other countries 2 1

total 722 602

BRICMT: Brazil, Russia, India, China, Mexico and Turkey

5.3 |  inforMaTion aBoUT MaJor CUsToMers

uCB has 1 customer which individually accounts for more 
than 14% of the total net sales at the end of 2013.

In the u.s., sales to 3 wholesalers accounted for approximately 
73% of u.s. sales (2012: 85%).
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on 30 May 2012, uCB acquired 51% of the issued and 
outstanding shares of Meizler Biopharma (“Meizler”), 
a privately-owned Brazilian pharmaceutical company, for 
a cash consideration equal to us$ 80 million (€ 64 million) 
minus 51% of Meizler’s net debt. under the terms of the deal, 
the purchase price may be increased by up to us$ 30 million 
for certain contingent payments but no contingent liabilities 
have been recognized based on current expectations.

Meizler commercializes a portfolio of in-licensed specialty 
products on the Brazilian market. uCB will bring parts of 
its mature and new medicines into Meizler’s portfolio for 
commercialization in Brazil. Based on the uCB’s control 
of the Board of Directors and management, uCB has fully 
consolidated Meizler.

the purchase agreement grants the selling shareholders a 
put option and uCB a call option on the remaining shares 
in Meizler priced based on a multiple of the eBItDA results 
(respectively, the “put option” and the “Call option”). the Call 
option has been included in the determination of goodwill 
and a liability of € 29 million has been recorded against 
equity for the present value of the estimated obligation to 
purchase the minority’s shares under the put option (the 
“Redemption liability”).

the purchase price allocation has been finalized and the 
consideration has been allocated to the net assets based 
upon their estimated fair values as of 30 May 2012 as set forth 
below. the consolidated income statement for the year ended 
31 December 2012 was restated to reflect the decrease in 
financial income of € 8 million.

amendment to the Meizler purchase agreement:

During July 2013, uCB and the selling shareholders signed 
amendments to the original sale and purchase Agreement 
and shareholders Agreement to (a) adjust the percentage 
ownership of Meizler acquired by uCB from 51% to 70%, (b) 
amend the terms of the put and Call options and (c) release 
us$ 2 million from the escrow account to uCB. under the 
revised terms, the put option is now exercisable in 2014, 
2015, 2016 or 2017 and the Call option is exercisable in 
2017 at an exercise price based on a multiple of the average 
eBItDA results for the preceding two years rather than one 
year. the reduction in the non-controlling interest and 
changes in the put and Call options were recorded in other 
reserves. the refund from the escrow account account was 
included in other income and expenses in the consolidated 
income statements 

6. Business combinations

€ million

OrIGInaL 
OPEnInG 

BaLanCE SHEET aDJuSTMEnTS

FInaL 
OPEnInG 
BaLanCE 

SHEET

Cash consideration 64 0 64

less: Fair value of the call option 0 -15 -15

Total acquisition value 64 -15 49

recognised amounts of identifiable assets acquired  
and liabilities assumed

non-current assets 4 6 10

Current assets 17 0 17

non-current liabilities -5 3 -2

Current liabilities -10 0 -10

Total identifiable net assets 6 9 15

non-controlling interests and currency translation adjustment 0 7 7

Goodwill 58 -17 41



8 4 U C B   A n n u A l  r e p o r t  2 0 1 3 n o t e s  t o  t h e  C o n s o l I D At e D   F I n A n C I A l  s tA t e M e n t s

for sites for which uCB retained liability and which were 
settled in the past 12 months as well as the unwinding of the 
discount rate.

the profit from discontinued operations of € 5 million 
(2012: profit of € 17 million) arose mainly from the partial 
reversal of provisions related to the legacy films and chemical 
activities, including terminations of environmental claims 

7. discontinued operations

8. other revenue

9. operating expenses by nature

€ million 2013 2012

Revenue generated by means of profit-sharing agreements 34 31

Upfront payments, milestone payments and reimbursements 75 108

Contract manufacturing revenues 81 85

Total other revenue 190 224

The revenue generated through profit-sharing agreements 
relates primarily to the following items:

�  Revenue from the co-promotion of Provas™, Jalra® 
and Icandra® in Germany with Novartis.

�  Revenue from the co-promotion of Xyzal® in the U.S. 
with Sanofi.

The table below illustrates certain items of expense 
recognized in the income statement using a classification 
based on their nature within the Group:

€ million Note 2013 2012

Employee benefit expenses 10 965 902

Depreciation of property, plant and equipment 20 54 55

Amortization of intangible assets 18 184 175

Impairment of non-financial assets 12 29 10

Total 1 232 1 142

During 2013, uCB received milestone payments and 
reimbursements from different parties, mainly from:

�  otsuka for co-development of e keppra® in Japan;

�  Astellas for the jointly development and commercialization 
of Cimzia® in Japan.

the revenue from contract manufacturing activities is mainly 
linked to the toll manufacturing agreements entered into with 
gsk and shire as well as contract manufacturing revenue 
earned on products related to Delsym™.
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€ million Note 2013 2012

Wages and salaries 621 667

Social security costs 90 84

Post-employment benefits – defined benefit plans 31 37 30

Post-employment benefits – defined contribution plans 15 24

Share-based payments to employees and directors 26 45 34

Insurance 59 36

Other employee benefits 98 27

Total employee benefit expense 965 902

The total employee benefit expense has been allocated 
along functional lines within the income statement, except 
in the case of discontinued operations where they have been 
included, if relevant, in the determination of the profit from 

discontinued operations. other employee benefits consist 
mainly of termination benefits, severance payments, and 
other long-term / short-term disability benefits.

10. employee benefit expense

Headcount at 31 December 2013 2012

Hourly Paid 717 869

Monthly Paid 3 724 3 716

Management 4 291 4 463

Total 8 732 9 048

Further information regarding post-employment benefits and 
share-based payments can be found in Notes 26 and 31.

(2012: € 1 million reversal of impairment); the reimbursement 
by third parties for development expenses incurred by the 
group of € 8 million (2012: € 3 million); grants received of 
€ 3 million (2012: € 3 million), other income and expenses 
related to the health care reform in the u.s.

other operating income / expenses (-) amounted to 
€ 7 million (2012: € 0 million) and consists mainly of the 
amortization of non-production related intangible assets 
of - € 4 million (2012: - € 6 million); the reversal of provisions 
of € 5 million (2012: € 3 million); the impairment in respect 
of trade receivables and tangible fixed assets of - € 2 million 

11. other operating income / expenses (-)
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12. impairment of non-financial assets

A review of the recoverable amounts of the group’s assets 
resulted in the recognition of impairment charges amounting 
to € 29 million (2012: € 10 million).

As a result of the yearly impairment testing an impairment 
charge of € 7 million on the trademarks, patents and 
licences was recognized  and is mainly related to CMC544, a 
development project in oncology out-licensed to pfizer (2012: 
€ 7 million).

the impairment charge related to the group property, 
plant and equipment of certain administrative buildings and 
manufacturing facilities amounted to € 22 million and relates 
to the damaged Bioplant in Bulle due to and explosion in 2013 
(2012: € 3 million).

no reasonably possible change in a key assumption on 
which management has based its determination of the assets 
recoverable amounts would cause the assets carrying amount 
to exceed its recoverable amount.

 •  A Hatch-Waxman patent infringement suit by UCB against 
Mallinckrodt in the u.s. who filed an AnDA on Metadate 
CD® with paragraph IV certification.

restructuring expenses were mainly related to further shape 
restructuring costs, reorganization of support functions and 
severance costs.

the restructuring expenses as at 31 December 2013 
amount to € 32 million (2012: € 40 million) and are related 
to further reorganisation and optimization. In 2012 the 

13. restructuring expenses

14. other income and expenses

other income amounted to € 23 million (2012: income 
of € 24 million) and comprised of the following items:

�  other income for € 47 million in 2013 compared 
to € 31 million in 2012

 •  Divestment of primary care markets;

 •  Insurance cover related to the damaged Bioplant in Bulle 
(Ch) due to and explosion in november 2013.

�  other expenses amounted to € 23 million (2012: € 7 million) 
in 2013 and mainly relate to:

 • Optimization expenses;

 •  A patent infringment suit by aaiPharma against UCB in 
the u.s. for the sales of omeprazole products;
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The net financing costs for the year amounted to € 121 million (2012: € 155 million).  
The breakdown of the financing costs and financial income is as follows:

Financing costs

€ million 2013 2012

Interest expenses on: 

 Convertible bond -30 -31

 Retail bonds -50 -43

 Institutional Eurobonds -29 -29

 Other borrowings -43 -40

Interest expenses related to interest rate derivatives -7 0

Financial charges on finance leases -1 -1

Impairment of equity securities -3 -13

Impairment of long term loans -2 0

Net foreign exchange losses 0 -62

Net other financial income  /  expense (-) -7 -5

Loss on debt extinguishment 0 -9

Total financing costs -172 -233

Financial income

€ million
2013

2012 
(restated)

Interest income on: 

 On bank deposits 37 16

 On interest rate derivatives 0 3

Net gain on interest rate derivatives 0 3

Net fair value gain on foreign exchange derivatives 0 56

Net foreign exchange gains 14 0

Total financial income 51 78

The impairment of equity securities is related to the investment in WILEX (Note 21.3). 

15. financial income and financing costs
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€ million 2013 2012  (restated)

Current income taxes -78 -136

Deferred income taxes -9 101

Total income tax expense (-) / credit -87 -35

The Group operates internationally, implying being subject to 
income taxes in many different tax jurisdictions.

The income tax expense on the Group’s profit before tax 
differs from the theoretical amount that would arise using 

the weighted average tax rate applicable to profits (losses) of 
the consolidated companies.

Income taxes recognized in the income statement can 
be detailed as follows:

16. income tax expense (-) / credit

€ million 2013 2012 (Restated)

Profit / loss (-) before tax 282 263

Income tax expense (-) / credit calculated at domestic tax rates  
applicable in the respective countries

-93 5

Theoretical income tax rate 33% -2%

Reported current income tax -78 -136

Reported deferred income tax -9 101

Total reported tax charge (-) / credit -87 -35

Effective income tax rate 30.9% 13.3%

Difference between theoretical and reported tax 6 -40

Expenses non-deductible for tax purposes -89 -118

Non-taxable income 33 39

Increase (-) / decrease in tax provisions 91 24

Effect of previously unrecognized tax losses used in the period 50 9

Tax credits 62 87

Variation in tax rates -6 13

Other tax rate effects 0 0

Current tax adjustments related to prior years 2 11

Deferred tax adjustments related to prior years -7 -66

Effect of unused tax credits and tax losses not recognized for deferred tax -124 -28

Withholding tax -4 -10

Other taxes -2 -1

Total income tax expense (-) / credit 6 -40

The low theoretical income tax rate in 2012 was due to a significant proportion of losses arising in a higher rate tax jurisdiction.  
This has not been repeated in 2013.

In 2013, there were no reclassifications from other comprehensive income to the consolidated income statement.

17. Components of other comprehensive income
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2013 Trademarks, 
paTenTs and 

licences OTher TOTal€ million

Gross carrying amount at 1 January 2 442 321 2 763

Additions 10 157 167

Disposals -6 -4 -10

Transfer from one heading to another 117 -93 24

Effect of movements in exchange rates -50 -5 -55

Gross carrying amount at 31 December 2 513 376 2 889

Accumulated amortization and impairment losses at 1 January -1 164 -111 -1 275

Amortization charge for the year -153 -31 -184

Disposals 6 3 9

Impairment losses recognized in the income statement -7 -7

Transfer from one heading to another

Transfer to assets held for sale

Effect of movements in exchange rates 29 1 30

Accumulated amortization and impairment losses at 31 December -1 289 -138 -1 427

Net carrying amount at 31 December 1 224 238 1 462

2012 (Restated) Trademarks, 
paTenTs and 

licences OTher TOTal€ million

Gross carrying amount at 1 January 2 505 170 2 675

Additions 3 137 140

Disposals -62 -1 -63

Transfer from one heading to another -7 15 8

Business combinations 5 1 6

Effect of movements in exchange rates -2 -1 -3

Gross carrying amount at 31 December (Restated) 2 442 321 2 763

Accumulated amortization and impairment losses at 1 January -1 072 -78 -1 150

Amortization charge for the year -151 -24 -175

Disposals 58 58

Impairment losses recognized in the income statement -7 -7

Transfer from one heading to another 7 -9 -2

Transfer to assets held for sale

Effect of movements in exchange rates 1 1

Accumulated amortization and impairment losses at 31 December -1 164 -111 -1 275

Net carrying amount at 31 December (Restated) 1 278 210 1 488

The Group amortises all intangible assets once they are 
placed in service. The amortization of intangible assets is 
allocated to cost of sales for all intangible assets that are 
related to compounds. The amortization charges related to 
software are allocated to the functions that use this software.

The majority of the Group intangible assets arose from 
previous acquisitions. During 2013, the Group acquired 
intangible assets totalling € 167 million (2012: € 140 million). 
These additions related mainly milestones incurred under 
collaboration agreements and through in-licencing deals, 
additions to software and capitalized eligible software 
development costs. 

During the year, the group recognized total impairment 
charges of € 7 million (2012: € 7 million) related to the yearly 
impairment testing. the impairment charges are detailed in 
note 12 and have been presented in the income statement 
under the caption “impairment of non-financial assets”.

other intangible assets is primarily comprised of in 
process development projects and milestones paid under 
collaboration agreements. these assets are not amortized 
until they are available for use (i.e. when regulatory approval 
has been obtained) and transferred to the licences caption. 
other intangible assets also includes software and other 
intangibles.

18. intangible assets
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the group has most of its revenue and expenses in euR and 
usD based countries. the following important exchange rates 
were used in preparing the future cash flows:

2013 2012

usD 1.315 1.25

gBp 0.85 0.835

JpY 130 120

ChF 1.20 1.20

starting from risk free short term libor euR 6 months 
and long term eu generic government bonds 10 years, 
the discount rates applied are determined based on the 
weighted average cost of capital for DCF models, including 
the 10 year benchmark cost of debt and equity, adjusted to 
reflect the specific asset and country risks associated with 
the Cgu. given the industry, the group used a discount rate 
for marketed products of 8.8% (2012: 9.0%) and for pipeline 
products 13.0% (2012: 13.0%). the discount rates are reviewed 
at least annually.

since after-tax cash flows are incorporated into the 
calculation of the value-in-use of the Cgu, a post-tax 
discount rate is used in order to remain consistent. the use 
of the post-tax discount rate approximates the result of using 
a pre-tax rate applied to pre-tax cash flows. A tax rate of 28% 
was used (2012: 28%).

sensiTiviTy anaLysis

Based on the above, management assessed that no 
reasonable change in any of the key assumptions for the 
determination of the recoverable amount would cause the 
carrying value of the Cgu to materially exceed its recoverable 
amount. For information purposes, the sensitivity analysis 
using a 0% perpetual growth rate combined with an overall 
discount rate below 15.6% discount rate would not result in 
an impairment of the goodwill.

€ million
2013

2012 
(restated)

Cost at 1 January 4 808 4 799

Acquisition 0 41

Effect of movements in exchange rates -114 -32

Net book value at 31 December 4 694 4 808

The Group tests goodwill for impairment at each reporting 
date or more frequently if there are indications that goodwill 
might be impaired. For the purpose of the impairment testing, 
the Group operates as one segment, Biopharmaceuticals, and 
has one single cash generating unit (CGU), which represents 
the lowest level at which the goodwill is monitored.

The recoverable amount of the CGU is determined based on 
the value-in-use calculations and the methodology applied 
for performing the impairment testing has not been modified 
compared to 2012.

Key assumptioNs

The calculations performed are based on the cash flow 
projections as derived from the financials underlying the 
strategic plan approved by management, covering a period 
of 10 years. Given the nature of the industry, the long-term 
projections are used to fully model the appropriate product 
lifecycles based on the patent expiry and therapeutic area. 
These long-term projections, which are based on past 
performance and management’s expectations of market 
developments, are adjusted for specific risks and include:

� the revenue growth rates of newly launched products;

�  the probability of reaching commercial stage for new 
products and or indications;

�  the probability of success of future product launches and 
the expected dates thereof;

� the post-patent expiry erosion.

There were no significant changes to these key assumption 
when comparing to 2012.

Cash flows beyond the projected forecasted period (terminal 
value) are extrapolated using an estimated growth rate of 3% 
(2012: 3%). The growth rate does not exceed the long-term 
average growth rate for the relevant territories in which the 
CGU operates.

19. goodwill
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2013

Land and 
buiLdings

PLant and 
machinery

Office, 
cOmPuter 

equiPment, 
vehicLes & 

Other
assets under 

cOnstructiOn tOtaL
€ million

Gross carrying amount at 1 January 550 588 136 183 1 457

Additions 2 14 4 218 238

Disposals -40 -6 -2 0 -48

Transfers from one heading to another 18 53 1 -96 -24

Effect of movements in exchange rates -9 -9 -3 -2 -23

Gross carrying amount at 31 December 521 640 136 303 1 600

Accumulated depreciation at 1 January -286 -467 -100 -2 -855

Depreciation charge for the year -19 -27 -8 0 -54

Impairment charge -1 0 0 -21 -22

Disposals 32 5 2 0 39

Transfers from one heading to another -1 2 0 0 1

Effect of movements in exchange rates 5 6 2 0 13

Accumulated depreciation at 31 December -270 -481 -104 -23 -878

Net carrying amount at 31 December 251 159 32 280 722

2012

Land and 
buiLdings

PLant and 
machinery

Office, 
cOmPuter 

equiPment, 
vehicLes & 

Other
assets under 

cOnstructiOn tOtaL
€ million

Gross carrying amount at 1 January 569 541 128 69 1 307

Additions 2 16 7 135 160

Disposals -2 -3 -8 -10 -23

Transfers from one heading to another -18 33 9 -11 13

Business combinations 0 3 0 0 3

Effect of movements in exchange rates -1 -2 0 0 -3

Gross carrying amount at 31 December 550 588 136 183 1 457

Accumulated depreciation at 1 January -271 -424 -112 0 -807

Depreciation charge for the year -20 -27 -8 0 -55

Impairment charge -1 -1 0 -1 -3

Disposals 2 2 8 0 12

Transfers from one heading to another 3 -18 12 0 -3

Effect of movements in exchange rates 1 1 0 -1 1

Accumulated depreciation at 31 December -286 -467 -100 -2 -855

Net carrying amount at 31 December 264 121 36 181 602

None of the Group property, plant and equipment is subject 
to restrictions on title. Nor has any property, plant and 
equipment been pledged as security for liabilities.

During 2013, the Group acquired property, plant and 
equipment totalling € 238 million (2012: € 160 million).

These additions related mainly to investments on the 
construction of a biological plant in Bulle (Switzerland) 
supporting new product and delivery devices as well as 
improvement and replacement of capital expenditure.

During the year, the Group recognized total impairment 
charges of € 22 million (2012: € 3 million) on its property, 
plant and equipment and is related to the damage of the 
Bioplant in Bulle after an explosion in November 2013. 

20. property, plant and equipment

the impairment charges are detailed in note 12 and have 
been presented in the income statement under the caption 
“impairment of non-financial assets”.

CapiTaLized BorroWing CosTs

During the 12 months of 2013, the capitalized borrowing costs 
amounted to € 6 million (2012: € 3 million).

Leased asseTs

uCB leases buildings and office equipment under a number 
of finance lease agreements. the carrying value of the leased 
buildings is € 15 million (2012: € 17 million).
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21. financial and other assets

21.1 | NoN-curreNt fiNaNcial aNd other assets

€ million
2013

2012 
(restated)

Available for sale financial assets (refer below) 19 25

Cash deposits 7 6

Derivative financial instruments (Note 36) 0 15

Loans granted to third parties 0 3

Reimbursement rights with respect to German Defined Benefit plans 24 23

Other financial assets 60 60

total financial and other assets at year end 110 132

21.2 | curreNt fiNaNcial aNd other assets

€ million 2013 2012

Clinical trial material 24 7

Available for sale financial assets (refer below) 0 1

Derivative financial instruments (Note 36) 42 32

total financial and other assets at year end 66 40

21.3 | available for sale fiNaNcial assets

The current and non-current available for sale financial assets comprise the following:

€ million 2013 2012

Equity securities 17 23

Debt securities 2 3

total available for sale financial assets at year end 19 26

The movement in the carrying values of the available for sale financial assets is as follows:

2013 2012

€ million EquiTy 
sECuRiTiEs

DEBT 
sECuRiTiEs

EquiTy 
sECuRiTiEs

DEBT 
sECuRiTiEs

At 1 January 23 3 31 2

Additions 1 0 7 1

Disposals 0 -1 0 0

Revaluation through equity -4 0 -2 0

Gain / loss (-) reclassified from equity to the income 
statement

0 0 0 0

impairment charge (Note 15) -3 0 -13 0

at 31 december 17 2 23 3
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the group has investments in listed debt securities, mainly 
issued by european governments as well as by some financial 
institutions. these bonds have been classified as available for 
sale and are measured at fair value. the fair value of the listed 
debt securities is determined by reference to published price 
quotations in an active market.

the financial assets include investments in Wilex and Biotie 
therapies that have been classified as available for sale, as 
uCB does not have significant influence, and measured at fair 
value upon initial recognition. 

During 2013, uCB’s stake in Wilex remained stable at 14.47%. 
the material decrease in the fair value of the investment led 
to an impairment of € 3 million thru profit and loss (2012: 
€ 13 million) (note 15).

At the reporting date, uCB’s participation in the Biotie 
therapies capital is 9.2% (2012: 9.2%). A decrease in the fair 
value related to the investment amounting to € 5 million is 
recognized in other comprehensive income.

none of these financial assets is either past due at year end.

€ million 2013 2012

Raw materials and consumables 85 79

Work in progress 403 388

Finished goods 135 141

Goods purchased for resale 4 8

Inventories 627 616

The cost of inventories recognized as an expense and 
included in “cost of sales” amounted to € 671 million 
(2012: € 659 million). There are no inventories pledged for 
security, nor is there any inventory stated at net realisable 

22. inventories

value. the write-down on inventories amounted to 
€ 17 million in 2013 (2012: € 16 million) and has been included 
in cost of sales. total inventory increased with € 11 million, 
mainly related to the build-up of the Cimzia® stock.

there is some concentration of credit risk with respect 
to trade receivables. For some credit exposures in critical 
countries, such as the southern european countries, the 
group obtained credit insurance. the group co-operates 
with dedicated wholesalers in certain countries. the largest 
outstanding trade receivable in 2013 from a single customer 
is 28% (2012: 22%) from Mckesson Corp. u.s.

€ million 2013 2012

Trade receivables 763 673

Less: provision for impairment -6 -4

Trade receivables – net 757 669

VAT receivable 53 36

Interest receivables 8 5

Prepaid expenses 62 35

Accrued income 40 16

Other receivables 21 35

Royalty receivables 38 40

Trade and other receivables 979 835

The carrying amount of trade and other receivables 
approximates their fair values. With respect to trade 
receivables, the fair value is estimated to be the carrying 
amount less the provision for impairment and for all other 
receivables the carrying value approximates fair value given 
the short-term maturity of these amounts.

23. Trade and other receivables
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The aging analysis of the Group trade receivables at year-end is as follows:

2013 2012

€ million
Gross 

carryinG 
amounTs impairmenT

Gross 
carryinG 
amounTs impairmenT

not past due 706 0 620 0

past due – less than one month 18 0 15 0

past due more than one month and not more than three months 18 0 5 0

past due more than three months and not more than six months 10 -1 12 0

past due more than six months and not more than one year 4 -2 7 -1

past due more than one year 8 -3 14 -3

Total 764 -6 673 -4

Based on historical default rates, the Group believes that no provision for impairment is necessary in respect of trade receivables 
not past due or past due up to one month. This concerns more than 92% (2012: 92%) of the outstanding balance at the balance 
sheet date.

The movement in the provision for impairment in respect of trade receivables is shown below:

€ million 2013 2012

Balance at 1 January -4 -5

impairment charge recognized in the income statement -2 -1

utilization / reversal of provision for impairment 0 2

effects of movements in exchange rates 0 0

Balance at 31 December -6 -4

The other classes within trade and other receivables do not contain impaired assets.

The carrying amounts of the Group trade and other receivables are denominated in the following currencies:

€ million 2013 2012

eur 256 232

usD 470 359

Jpy 44 43

GBp 62 54

other currencies 147 147

Trade and other receivables 979 835

The maximum exposure to credit risk at the reporting date is the fair value of each class of receivable mentioned above.

The Group does not hold any collateral as security.

€ million 2013 2012

Short-term bank deposits 567 201

Cash at bank and on hand 173 117

Cash and cash equivalents 740 318

Bank overdrafts (Note 27) -5 -10

Cash and cash equivalents, less bank overdrafts as reported in the cash flow statement 735 308

24. Cash and cash equivalents
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25.1 |  share CapiTaL  
and share preMiUM

the issued share capital of the company amounted to 
€ 550 million (2012: € 550 million), and is represented by 
183 427 152 shares (2012: 183 365 052 shares). the company’s 
shares are without par value. At 31 December 2013, 
66 402 161 shares were registered and 117 024 991 were 
bearer / dematerialized shares. the holders of uCB shares are 
entitled to receive dividends as declared and are also entitled 
to one vote per share at the shareholders’ meeting of the 
company. there is no authorized, unissued capital.

At 31 December 2013, the share premium reserves amounted 
to € 1 604 million (2012: € 1 601 million).

25.2 |  hyBrid CapiTaL

on 8 March 2011, uCB s.A. completed the placement of 
€ 300 million perpetual subordinated bonds (the “bonds”) 
that were issued at 99.499% and offer investors a coupon of 
7.75% per annum during the first five years. the bonds have 
no maturity date, however uCB will have a right to redeem 
the bonds at 101% on the 5th anniversary of their issue, on 
18 March 2016 and each quarter thereafter. After the First Call 
Date the interest is floating at 3 months euRIBoR + 988.9 bps. 
the bonds are listed on the luxembourg stock exchange.

the perpetual subordinated bonds qualify as “equity” 
instruments for the group under IAs 32: Financial Instruments 
presentation due to:

�		the bonds have a perpetual maturity;
�			are subordinated;
�		uCB may elect to defer interest payments if no 

Mandatory payment events occurred in the previous 
12 months on junior securities or repurchases or 
redemption of parity of junior securities.

Accordingly, interest is not presented as interest expenses 
in the income statement but accounted for corresponding 
to the accounting for dividends to the shareholders, that is 
within the statement of Changes in equity. Any transaction 
costs are deducted from the hybrid capital, taking tax 
effects into account.

hybrid capital amounted to € 295 million at 31 December 2013. 
the € 23 million dividend to shareholders of the perpetual 
subordinated bonds are presented in retained earnings.

25. Capital and reserves

25.3 |  TreasUry shares

the group acquired, thru uCB s.A. and uCB Fipar s.A., 
1 127 691 treasury shares for a total amount of € 41 million 
and disposed 2 977 871 treasury shares for a total amount of 
€ 109 million (net disposal of 1 850 180 treasury shares for 
a net amount of € 68 million).

the group retained 4 143 060 treasury shares (of which 
3.7 million related to share swap deals) at 31 December 2013 
(2012: 5 993 240). these treasury shares have been acquired 
in order to honour the exercise of share options and share 
awards granted to the Board of Directors and certain 
categories of employees. uCB Fipar or uCB s.A. have the 
right to resell these shares at a later date.

the group exercised 460 000 call options on uCB shares 
leading to a decrease in equity of € 3 million.

25.4 |  oTher reserves

other reserves amounted to € 61 million (2012: € 49 million) 
and consists of the following items:

�  the IFRs acquisition value surplus that arose during the 
schwarz pharma business combination for € 232 million 
(2012: € 232 million);

�  the equity component linked to the convertible bond for 
€ 41 million (2012: € 41 million) net of taxes as a result of 
uCB’s decision to revoke the cash settlement option linked 
to the convertible bond (refer to note 2.26);

�  the remeasurement value of the defined benefit obligation 
for € -178 million (2012: € -184 million);

�  the put and call options related to Meizler Biopharma for 
€ -23 million (2012: € -29 million); and

�  the purchase of the remaining 25% non-controlling interest 
in schwarz pharma zuhai Company ltd. for € -11 million 
(2012: € -11 million).

25.5 |  CUMULaTive TransLaTion 
adJUsTMenTs

the cumulative translation adjustments reserve represents 
the cumulative currency translation differences relating to 
the consolidation of group companies that use functional 
currencies other than the euro.
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the group operates several equity-based and cash-based 
compensation plans, including a share option plan, a 
share appreciation rights plan, a share award plan and a 
performance share plan to compensate employees for 
services rendered.

the share option plan, the share award plan and the 
performance share plan are equity-settled, whereas the share 
appreciation rights plan is a cash-settled plan. Besides these 
plans, the group also operates employee share purchase 
plans in the u.k. and the u.s.

26.1 |  share opTion pLan 
and share appreCiaTion 
righTs pLan

the Remuneration Committee granted options on uCB s.A. 
shares to the executive Committee members, the senior 
executives and the senior and middle management of the 
uCB group. the exercise price of the granted options under 
these plans is equal to the lowest of the following two values:

�  the average of the closing price of the uCB shares on 
euronext Brussels, during the 30 days preceding the offer; or

�  the closing price of the uCB shares on euronext Brussels 
the day before the grant.

A different exercise price is determined for those eligible 
employees subject to legislation which requires a different 
exercise price in order to benefit from reduced taxation. 
the options become exercisable after a vesting period of 
three years, except for those eligible employees subject to 
legislation which requires a longer vesting period in order 
to benefit from reduced taxation. If an employee leaves 
the group, his / her options usually lapse upon expiry of a 
period of six months. options do no lapse in case of death or 
retirement and in case of involuntary termination when taxes 
have been paid upon grant. the group has no obligation to 
repurchase or settle the options in cash.

there are no reload features, and the options are not 
transferable (except in case of death).

the share Appreciation Rights (s.A.R.’s) plan has similar 
characteristics to the share option plan, except that it is 
reserved for uCB employees in the u.s. this plan is cash-
settled. All share options granted to u.s. option holders in 
2005 and 2006 were transformed into s.A.R.’s, except for 
three employees. since 2007 all eligible u.s. employees have 
been granted s.A.R.’s.

26.2 |  share aWard pLan

the Remuneration Committee granted free uCB s.A. shares 
to the executive Committee members and senior executives. 
the free shares have service conditions attached to them 
whereby beneficiaries are required to remain in service for 

26. share-based payments 

three years post grant date share awards lapse upon leaving 
the group, except upon leaving on retirement or death in 
which case they vest immediately. the beneficiary is not 
entitled to dividends during the vesting period.

26.3 |  perforManCe share pLan

the Remuneration Committee granted performance shares 
to the executive Committee members and senior executives 
who achieved an outstanding performance. the performance 
shares are conditional on the beneficiary completing 
three years of service (the vesting period) and are also subject 
to the fulfilment of certain company performance conditions.

performance shares lapse upon leaving the group, except 
upon leaving on retirement or death in which case they vest 
immediately. the beneficiary is not entitled to dividends 
during the vesting period.

26.4 |  phanToM share opTion, 
share aWard and 
perforManCe share pLans

the group also has phantom share option, phantom share 
award and performance phantom share plans (collectively 
referred to as “phantom plans”). these phantom plans apply 
to certain employees who have an employment contract 
with certain affiliates of the group and are governed under 
similar rules to the group share option, share award and 
performance share plans except for their settlement.

26.5 |  eMpLoyee share pUrChase 
pLans in The U.s.

the plan is intended to provide employees of uCB affiliates in 
the u.s. with an opportunity to purchase common shares of 
the group. shares are acquired at a discount of 15% which is 
funded by uCB. employees save a defined percentage of their 
salary through payroll deduction and shares will be purchased 
with after-tax employee contributions. the shares are held by 
an independent third party banking institution in an account in 
the employee’s name.

the limit placed on employees’ participation in the plan is 
as follows:

�  between 1% and 10% of each participant’s compensation;

�  us$ 25 000 per year per participant;

�  maximum of us$ 5 million total ownership by u.s. 
employees in all forms of share plans over a rolling period 
of 12 months.

As of 31 December 2013, the plan had 563 participants 
(2012: 512). there are no specific vesting conditions 
and the share-based payment expense incurred for this 
plan is immaterial.
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26.6 |  share savings pLan in The U.K.

the purpose of this plan is to encourage the holding of uCB 
shares by employees in the u.k. participants save a certain 
portion of their salary through payroll deductions and uCB 
matches every 5 shares bought by each participant with 1 free 
share. shares are held in an account in the employee’s name 
by an independent company that acts as a trustee.

employee contributions to the plan are limited to the lower of:

�  10% of each participant’s compensation

�  gBp 1 500 per year per participant.

As of 31 December 2013, the plan had 90 participants 
(2012: 86) and the share-based payment expense incurred for 
this plan is immaterial.

26.7 |  share-Based 
payMenT eXpense

the total share-based payment expense incurred for the 
group amounted to € 45 million (2012: € 34 million), and 
has been included in the relevant functional lines within the 
income statement as follows:

€ million 2013 2012

Cost of sales 6 4

Marketing and selling expenses 14 8

Research and development expenses 12 9

General and administrative expenses 13 11

Other operating expenses 0 2

Total operating expense 45 34

Of which, equity-settled:

 Share option plans 14 12

 Share award plans 5 3

 Performance share plan 2 2

Of which, cash-settled:

 Share appreciation rights plan 20 15

 Phantom share option, share award and performance share plans 4 2



9 8 U C B   A n n u A l  r e p o r t  2 0 1 3 n o t e s  t o  t h e  C o n s o l I D At e D   F I n A n C I A l  s tA t e M e n t s

26.8 | Share option planS

The movements in the number of share options outstanding and their related weighted average exercise prices  
as at 31 December are:

2013 2012

WeighTeD 
average  

fair value

WeighTeD 
average 
exercise 
price (€)

Number 
of share 
opTioNs

WeighTeD 
average  

fair value

WeighTeD 
average 
exercise 
price (€)

Number 
of share 
opTioNs

outstanding at 1 January 7.27 30.88 9 627 607 6.60 29.72 9 089 547

+ New options granted 12.20 48.73 1 800 735 8.82 32.36 2 153 700

(-) options forfeited 6.21 27.13 474 739 7.07 30.10 253 600

(-) options exercised 6.78 30.87 2 214 520 5.25 25.62 1 362 040

(-) options expired 4.43 26.58 40 039 - - 0

outstanding at 31 December 8.49 34.80 8 699 044 7.27 30.88 9 627 607

Number of options fully vested:

at 1 January 3 625 207 3 362 747

at 31 December 2 641 108 3 625 207

The share options outstanding as at 31 December 2013 with the following last exercise dates and exercise prices are:

Last exercise date range of exercise prices (€) number of share options

31 august 2014 [31.28 - 40.20] 151 300

31 march 2015 [37.33 - 37.60] 183 564

31 march 2016 [40.14 - 40.57] 305 727

31 march 2017 [43.57 - 46.54] 670 163

31 march 2018 [22.01 - 25.73] 385 590

31 march 2019 [21.38 - 22.75] 484 800

31 march 2020 31.62 908 264

31 march 2021 [25.32 - 26.80] 1 770 200

31 march 2022 32.36 2 057 600

31 march 2023 [48.69 - 49.80] 1 781 836

total outstanding 8 699 044

The fair value has been determined based on the black-scholes valuation model.

The volatility was determined primarily by reference to historically observed share prices of ucb over the last five years. The 
probability of early exercise is reflected in the expected life of the options. The expected forfeiture rate is based on actual 
turnover of employees for categories eligible for stock option compensation.

The significant assumptions used in the measurement of the fair value of the share options granted in 2013 and 2012 are:

2013 2012

share price at grant date € 50.00 33.83

Weighted average exercise price € 48.73 32.36

expected volatility % 31.16 34.85

expected option life Years 5 5

expected dividend yield % 2.08 3.02

risk free interest rate % 1.47 2.12

expected annual forfeiture rate % 7.00 7.00
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26.9 |  Share appreciation rightS (S.a.r.’S) plan

The movements of the S.A.R.’s and the model inputs as at 31 December 2013 can be found in the table below. The fair value 
of the S.A.R.’s at grant date is determined using the Black-Scholes model. The fair value of the liability is remeasured at each 
reporting date.

2013 2012

outstanding rights as of 1 January 2 414 100 2 096 250

+ New rights granted 879 959 796 400

(-) Rights forfeited 149 248 84 500

(-) Rights exercised 572 000 394 050

outstanding rights as of 31 December  2 572 811 2 414 100

The significant assumptions used in the measurement  
of the fair value of the share appreciation rights are:

Share price at year end € 54.14 43.22

Exercise price € 49.80 32.36

Expected volatility % 26.23 34.06

Expected option life Years 5 5

Expected dividend yield % 1.92 2.36

Risk free interest rate % 1.24 0.75

Expected annual forfeiture rate % 7 7

26.10 | Share awarD planS

The share-based payment expense related to these share awards is spread over the vesting period of three years.

The beneficiaries are not entitled to dividends during the vesting period. The movement in the number of share awards 
outstanding at 31 December is as follows:

2013 2012

NumBER  
of ShARES

WEighTED AvERAgE 
fAiR vAluE (€)

NumBER  
of ShARES

WEighTED AvERAgE 
fAiR vAluE (€)

outstanding at 1 January 263 460 31.14 268 995 27.18

+ New share awards granted 161 470 46.68 105 190 34.66

(-) Awards forfeited 23 454 35.03 2 000 26.95

(-) Awards vested and paid out 98 145 34.73 108 725 22.66

outstanding at 31 December 303 331 37.95 263 460 31.14

26.11 | performance Share planS

The movement in the number of performance shares outstanding at 31 December is as follows:

2013 2012

NumBER  
of ShARES

WEighTED AvERAgE  
fAiR vAluE (€)

NumBER  
of ShARES

WEighTED AvERAgE  
fAiR vAluE (€)

outstanding at 1 January 225 800 31.21 233 125 27.29

+ New performance shares granted 126 670 49.77 97 475 33.83

(-) Performance shares forfeited 62 486 33.41 19 261 22.75

(-) Performance shares vested 17 164 32.06 85 539 25.44

outstanding at 31 December 272 820 39.27 225 800 31.21
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the carrying amounts and fair values of borrowings are as follows:

CarryInG aMOunT FaIr VaLuE

26.12 | opTions granTed Before 7 noveMBer 2002

According to the transitional provisions included in IFRs 2, the 
options granted before 7 november 2002 and not yet vested at 
1 January 2005 are not amortized through the income statement.

In 2000, uCB issued 236 700 warrants that each confered 
the right to subscribe for one ordinary share. At 31 December 

2012, 32 600 warrants could still be exercised up to 
28 February 2013. 

During 2013, all 32 600 warrants have either been exercised 
(27 000) or expired (5 600).

the movement in the number of options and warrants not accounted for under IFRs 2 can be described as follows:

2013 2012

nuMBeR  
oF shARes

WeIghteD AVeRAge  
FAIR VAlue (€)

nuMBeR  
oF shARes

WeIghteD AVeRAge  
FAIR VAlue (€)

outstanding at 1 January 198 424 39.33 482 089 40.51

(-) options forfeited - - 400 41.68

(-) options exercised 119 100 38.87 68 200 37.75

(-) options expired 5 600 38.21 215 065 42.48

outstanding at 31 december 73 724 40.15 198 424 39.33

27. Borrowings

€ million 2013 2012 2013 2012

Non-current
Bank borrowings 250 174 250 174

Other long-term loans 7 5 7 5

Finance leases 12 14 12 14

Total non-current borrowings 269 193 269 193

Current
Bank overdrafts 5 10 5 10

Current portion of bank borrowings 103 73 103 73

Debentures and other short-term loans 24 111 24 111

Finance leases 3 3 3 3

Total current borrowings 135 197 135 197

Total borrowings 404 390 404 390

27.1 | Borrowings

On 31 December 2013, the Groups weighted average interest 
rate was 4.43% (2012: 4.73%) prior to hedging. The floating 
interest rate payments are subject to designated cash flow 
hedges and fixed interest rate payments are subject to 
designated fair value hedges, thereby fixing the weighted 
average interest rate for the Group at 3.93% (2012: 3.71%) 
post hedging. The fees paid for the arrangement of the 
bonds (Note 28), and the amended facilities agreement are 
amortized over the life of the instruments.

Where applicable under hedge accounting, the fair value 
of the non-current borrowings is determined based on the 
present value of the payments associated with the debt 
instruments, using the applicable yield curve and UCB credit 
spread for the various different currencies.

since the bank borrowings are at a floating interest rate 
that is reset every six months, the carrying amount of the 
bank borrowings equates to its fair value. With respect to 
the current borrowings, the carrying amounts approximate 
their fair values as the effect of discounting is considered 
to be insignificant.

uCB did not draw (2012: € 0 million) on the € 1 billion 
syndicated revolving facility which, on the balance sheet date, 
expired 7 october 2016. In January 2014, the facility has been 
amended and extended till 9 January 2019.
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The carrying amounts of the Group borrowings are denominated in the following currencies:

€ million 2013 2012

EUR 339 247

BRL 14 0

Other 7 5

Total interest bearing loans by currency 360 252

Bank overdrafts – EUR 5 10

Debentures and other short term loans – EUR 24 76

Debentures and other short term loans – USD 0 19

Debentures and other short term loans – other 0 16

Finance lease liabilities – EUR 15 17

Total borrowings 404 390

27.2 | Finance lease liabiliTies – MiniMuM lease payMenTs

€ million 2013 2012

Amounts payable under finance leases:

 1 year or less 3 3

 1-2 years 11 10

 2-5 years 1 2

 More than 5 years 0 2

present value of finance lease liabilities 15 17

Less: amount due for settlement within 12 months 3 3

amount due for settlement after 12 months 12 14

Management considers that the carrying value of the Group finance lease liabilities approximate their fair value.

The carrying amounts and fair values of bonds are as follows:

Carrying amount Fair value

€ million Coupon raTe MaTuriTy daTe 2013 2012 2013 2012

Non-current
retail Bond 5.125% 2023 169 0 186 0

institutional eurobond 4.125% 2021 344 0 360 0

retail Bond 3.750% 2020 248 0 255 0

eMTn note 3.284% 2019 20 0 20 0

eMTn note 3.292% 2019 55 0 55 0

institutional eurobond 5.750% 2016 516 524 549 551

Convertible Bond 4.500% 2015 406 393 597 450

retail Bond 5.750% 2014 0 780 0 793

Total non-current bonds 1 758 1 697 2 022 1 794

Current
retail Bond 5.750% 2014 588 0 595 0

Total current bonds 588 0 595 0

28. Bonds

the group has access to certain committed and 
non-committed bilateral credit facilities as well as the 
Belgian commercial paper market. In this respect, in 2013, 
uCB entered into a new 7 year floating rate bullet loan 
agreement with the european Investment Bank (eIB) for 

an amount of € 100 million, additional to the € 150 million 
loan outstanding per end 2012.

please refer to note 4.3 for the maturity analysis of the group 
borrowings (excluding other financial liabilities).
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derivative component. As a result of the Board’s decision to 
revoke uCB’s rights related to the cash settlement option, the 
derivative component was reclassified to equity based on its 
fair value at the date of revocation (refer to note 25.4).

In April 2012 uCB purchased € 70 million par value of 
the outstanding convertible bond for a total proceed of 
€ 82 million. the total carrying value amounted € 63 million, 
which led to a loss on extinguishment of € 9 million (note 15) 
and a € 11 million reduction of the fair value of the option 
recognized in equity in 2012.

At 31 December 2013, the debt component is measured 
based on its amortized cost, using an effective interest rate of 
7.670% per annum. In accordance with IAs 39, the remaining 
transaction costs included in the calculation of the effective 
interest rate will be amortized over the expected life of the 
instrument (i.e. 6 years). the bonds have been listed on the 
luxembourg stock exchange.

the fair value of the debt component of the convertible 
bond at 31 December 2013 amounted to € 597 million 
(2013: € 450 million). the fair value is determined by a 
third party financial institution.

28.1 | ConverTiBLe Bond

During september 2009, uCB issued senior unsecured 
convertible bonds amounting to € 500 million. the closing 
date for the transaction was 22 october 2009 and the bonds 
will mature on 22 october 2015 (i.e. 6-year duration).

the convertible bonds were issued and will be redeemed at 
100% of their principal amount and bear a coupon of 4.5%, 
payable semi-annually in arrears. the conversion price has 
been set at € 38.746. Bondholders have the right to convert 
the Bonds into new and / or existing (at the option of the 
Company) shares of the Company.

the fair value of the debt component is based on the 
present value of the contractually determined stream of 
cash flows discounted at the rate of interest applied at the 
time by the market to instruments of comparable credit 
status and providing substantially the same cash flows, on 
the same terms, but without the conversion option. the 
residual amount, being the difference between the total 
gross proceeds on bond issuance and the fair value of the 
debt component, was attributed to the fair value of the 

The convertible bond recognized in the statement of financial position is calculated as follows:

€ million 2013 2012

Balance at 1 January 393 444

Effective interest expense (Note 15) 31 31

Nominal interest accrued for / not yet due -4 -4

Nominal interest accrual of previous period, paid in current period 4 4

Interest paid -19 -20

Unamortized transaction costs upon initial recognition 1 0

Amortization charge for the period 0 1

Repurchase of convertible bond 0 -63

Balance at 31 December  406 393

28.2 | reTaiL Bonds

�  MaTUring in 2014:

During october 2009, uCB completed a public offering of 
€ 750 million fixed rate bonds, due in 2014 and aimed at retail 
investors. these retail bonds will be redeemed at 100% of their 
principal amount and carry a coupon and an effective interest 
rate of 5.75% per annum. the bonds have been listed on the 
luxembourg stock exchange.

�  MaTUring in 2020:

In March 2013, uCB completed a public offering of 
€ 250 million bonds, in the form of a retail public offering 
in Belgium under its established eMtn program. the bonds 
were issued at 101.875% of the nominal value. the retail bond 
has a coupon of 3.75% per annum and an effective interest 
rate of 3.444% per annum. the bonds have been listed on the 
regulated market of nYse euronext Brussels.

�  MaTUring in 2023:

During september 2013, uCB launched an unconditional 
public exchange offer for a maximum of € 250 million out of 
the € 750 million retail bonds maturing in november 2014 and 
having a gross coupon of 5.75%. the existing bondholders 
had the opportunity to exchange their existing bonds against 
newly issued bonds maturing october 2023 in an exchange 
ratio of 1 to 1. these bonds carry a coupon of 5.125% per 
annum while their effective interest rate is 5.398% per annum.

At the end of the exchange period, 175 717 existing bonds 
were tendered in the exchange offer, representing a nominal 
amount of € 176 million. the existing bonds exchanged 
in the exchange offer were cancelled by uCB. As a 
consequence, 574 283 of the retail bonds maturing in 2014 
remain outstanding.

the 175 717 new bonds, representing a nominal amount of 
€ 176 million, were issued on october 2013. the new bonds 
have been listed on nYse euronext Brussels.
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28.3 | insTiTUTionaL eUroBonds

�  MaTUring in 2016:

In December 2009, uCB completed an offering of 
€ 500 million senior unsecured bonds, due in 2016 and aimed 
at institutional investors. the bonds were issued at 99.635% 
and will be redeemed at 100% of their principal amount. 
these bonds carry a coupon of 5.75% per annum while their 
effective interest rate is 5.8150% per annum. the bonds have 
been listed on the luxembourg stock exchange.

�  MaTUring in 2021:

In september 2013, uCB completed an offering of 
€ 350 million senior unsecured bonds, due January 2021, 
issued under its eMtn program. the Bonds were issued at 
99.944% in october 2013 and will be redeemed at 100% 
of their principal amount. these bonds carry a coupon 
of 4.125% per annum while their effective interest rate is 
4.317% per annum. the bonds have been listed on nYse 
euronext Brussels.

28.4 | eMTn noTes

�  MaTUring in 2019:

In november 2013, uCB completed an offering of € 55 million 
notes, due in 2019. the notes were issued at 100% and will 
be redeemed at 100% of their principal amount. these notes 
carry a coupon of 3.292% per annum while their effective 
interest rate is 3.384% per annum. the notes have been listed 
on nYse euronext Brussels.

�  MaTUring in 2019:

In December 2013, uCB completed an offering of € 20 million 
notes, due in 2019. the notes were issued at 100% and will 
be redeemed at 100% of their principal amount. these notes 
carry a coupon of 3.284% per annum while their effective 
interest rate is 3.356% per annum.  the notes have been listed 
on nYse euronext Brussels.

28.5 | fair vaLUe hedges

the group designates derivative financial instruments 
under fair value hedges to the Retail Bonds and Institutional 
eurobonds. the change in the carrying amount of the bonds 
is fully attributable to the change in the fair value of the 
hedged portion of the bonds, and is almost fully offset 
by a change in fair value of the corresponding derivative 
financial instrument.

29. other financial liabilities

Carrying amount Fair value

€ million 2013 2012 (restated) 2013 2012 (restated)

Non-current
Derivative financial instruments (Note 36) 13 39 13 39

Total non-current other financial liabilities 13 39 13 39

Current
Derivative financial instruments (Note 36) 28 19 28 19

Other financial liabilities 167 181 167 181

Total current other financial liabilities 195 200 195 200

Total other financial liabilities 208 239 208 239

The other financial liabilities include a share swap transaction of 3.7 million UCB shares OTC (2012: 4.3 million)  
amounting to € 167 million (2012: € 176 million). Refer to Note 40.5.
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30.1 |  Recognized defeRRed tax assets and liabilities

€ million 2013 2012

Intangible assets -199 -216

Property, plant and equipment -15 1

Inventories 84 64

Trade and other receivables 78 61

Employee benefits 58 58

Provisions 8 13

Other short-term liabilities -271 -249

Tax losses 505 536

Unused tax credits 138 114

total net deferred tax assets / liabilities (-) 386 382

30.2 | UnUsed tax losses

The amount and expiry date of unused tax losses for which no deferred tax asset is recognized in the balance sheet  
is detailed below:

€ million 2013 2012

Expiry date:

1 year or less 0 0

1-2 years 0 0

2-3 years 0 0

3-4 years 0 0

More than 4 years 0 13

Without expiration 1 683 1 722

Unutilized tax losses 1 683 1 735

30.3 |  Temporary differences 
for which no deferred 
Tax liabiliTy is recognized

No deferred tax liabilities are recognized for taxable temporary 
differences arising on investments in subsidiaries. The 
unrecognized deferred tax liabilities amount to approximately 
€ 13 million (2012: € 8 million).

30. deferred tax assets and liabilities

30.4 |  TeMporary differenCes 
for WhiCh no deferred 
TaX asseT is reCognized

Deferred tax assets are recognized on temporary differences 
carried forward that represent income likely to be realized 
in the foreseeable future. Deferred tax assets amounting to 
€ 404 million (2012: € 372 million) in respect of unutilized tax 
credits and intangible assets have not been recognized in view 
of the uncertain character of the recovery.

30.5 | DeferreD tax was Directly recognizeD in equity

€ million 2013 2012

Deferred tax recognized in OCI 0 5

Effective portion of changes in fair value of cash flow hedges 0 0

Deferred tax liability on convertible bond 0 4

Deferred tax directly recognized in equity 0 9
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For uCB, the main risks linked to its defined benefit obligations are 
discount rate, inflation and longevity. the majority of the risks lays 
within the u.k., Belgium, germany and the u.s. It should be noted 
that longevity is not considered as a risk for the plans in Belgium as 
benefits are either paid as a lump sum or externalised before being 
paid as an annuity.

over the last years, uCB has implemented major de-
risking projects.

In the u.k., an investment decision, known as a buy-in was 
implemented for the uCB British scheme. the buy-ins have been 
performed in three tranches (the last one completed in December 
2012), and secure the benefits of all pensioner, dependant and 
deferred members of the scheme. All remaining active members 
also transferred to the Celltech pension and life Assurance 
scheme on 30 June 2012. the pension Board is currently working 
towards a full buy-out of the scheme.

Following the “enhanced transfer value exercise” performed 
in 2011 for the u.k. Celltech pension and life Assurance 
scheme, under which approximately £ 10.0 million liabilities 
for 164 members were transferred out of the scheme, the 
pension Board is now focusing on de-risking progressively 
from a 50% growth / 50% bonds investment strategy to a 10% 
growth / 90% bonds investment strategy by 2018 using funding 
level triggers.

In the u.s., uCB implemented a lump sum window exercise in 
2012 under which approximately $ 21 million liabilities (around 
40% of all deferred liabilities) transferred out of the scheme.

the Belgian pension Board has revised the structure of assets 
portfolio based on the asset and liability management study 
performed in 2012, focusing on the diversification of the growth 
assets and fixed income

the amount recognized in the consolidated statement of 
financial position arising from the group’s obligation in respect 
of its defined benefit plan is as follows:

Most employees are covered by retirement benefit plans 
sponsored by group companies. the nature of such plans varies 
according to legal regulations, fiscal requirements and economic 
conditions of the countries in which the employees are employed. 
the group operates both defined contribution plans and defined 
benefit plans.

31.1 | defined ConTriBUTion pLans

post-employment benefit plans are classified as “defined 
contribution” plans if the group pays fixed contributions into 
a separate fund or to a third party financial institution and 
has no further legal or constructive obligation to pay further 
contributions. therefore no assets or liabilities are recognized 
in the group balance sheet in respect of such plans, apart from 
regular prepayments and accruals of contributions.

31.2 | defined BenefiT pLans

the group operates several defined benefit plans. the benefits 
granted include mainly pension benefits, jubilee premiums and 
termination indemnities. the benefits are granted according to 
local market practice and regulations.

these plans are either unfunded or funded via outside pension 
funds or insurance companies. For (partially) funded plans, the 
assets of the plans are held separately in funds under the control 
of the trustees. Where a plan is unfunded, notably for the major 
defined benefit plans in germany, a liability for the obligation is 
recorded in the group balance sheet. For funded plans, the group 
is liable for the deficits between the fair value of the plan assets 
and the present value of the benefit obligations. Accordingly, a 
liability (or an asset when the plan is over-funded) is recorded 
in the group consolidated statement of financial position. 
Independent actuaries assess all main plans annually.

since 2008, the group analyses the Value At Risk on its balance 
sheet and profit and loss accounts linked to its defined benefits 
plans. target risk level in terms of a one-year consolidated balance 
sheet and profit and loss Value at Risk measures are defined 
annually based on uCB risk tolerance thresholds.

31. employee benefits

€ million 2013 2012

Present value of defined benefit obligation 854 781

Fair value of plan assets 608 528

Funded status – Deficit / surplus (-) 246 253

Effect of asset ceiling 4 7

Net liability arising from defined benefit obligation 250 260

Add: Liability with respect to cash settled share based payments (Note 26) 44 30

Total employee benefit liabilities 294 290

Of which:

 Portion recognized in non-current liabilities 294 290

 Portion recognized in non-current assets 0 0
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Movements in the present value of the defined benefit obligation in the current year were as follows:

€ million 2013 2012

At 1 January 781 688

Current service cost 28 21

Interest expense 28 30

Remeasurement gain(-) / loss

 Effect of changes in demographic assumptions 0 -7

 Effect of changes in financial assumptions 8 93

 Effect of experience adjustments 1 -3

Past service cost and gain(-) / loss on settlements -2 -5

Effect of change in foreign exchange rates -12 7

Benefit payments from the plan -17 -20

Benefit payments from the employer -6 -8

Settlement payments 0 -16

Plan participants contributions 2 1

Change in scope 43 0

Other 0 0

At 31 December 854 781

Movements in the fair value of plan assets in the current year were as follows:

€ million 2013 2012

At 1 January 528 472

Interest income 20 21

Remeasurement gain / loss(-)

 Return on plan assets (excl. interest income) 13 23

  Changes in asset ceiling (excl. interest income) 0 0

Effect of change in foreign exchange rates -10 6

Plan participants contributions 1 1

Employer contributions 35 47

Benefit payments from the plan -17 -20

Settlement payments 0 -16

Expenses, taxes and premiums paid -5 -6

Change in scope 43 0

At 31 December 608 528

the fair value of plan assets amounts to € 608 million 
(2012: € 528 million), representing 71% (2012: 68%) of the defined 
benefit obligation. the total deficit of € 246 million (2012: 
€ 253 million) is expected to be eliminated over the estimated 
remaining average service period of the current membership.

the amounts recognized in the consolidated income statement 
and in the consolidated statement of comprehensive income in 
respect of those defined benefit plans are as follows:

€ million 2013 2012 (Restated)

Total service cost (incl. gain (-) / loss from settlements) 26 17

Net interest cost 7 7

Remeasurement of other long term benefits 0 1

Administrative expenses and taxes 4 5

Components of defined benefit costs recorded in income statement 37 30

Remeasurements gain (-) / loss

 Effect of changes in demographic assumptions 1 -7

 Effect of changes in financial assumptions 8 93

 Effect of experience adjustments 1 -1

 Return on plan assets (excluding interest income) -13 -23

 Changes in the asset ceiling (excluding interest income) -3 6

Components of defined benefit costs recorded in OCI -6 68

Total components of defined benefit cost 31 98
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The total service cost, the net interest expense, the remeasurement of other long term benefits, administrative expenses and taxes for the 
year are included in the employee benefits expense in the consolidated income statement. The remeasurement on the net defined benefit 
liability is included in the statement of comprehensive income as part of other comprehensive income.

The split of the recognized expense by functional line is as follows:

€ million 2013 2012

Cost of sales 7 6

Marketing and selling expenses 6 6

Research and development expenses 13 10

General and administrative expenses 10 7

Other income and expenses 1 1

Total 37 30

The actual return on plan assets is € 13 million (2012: € 23 million) and the actual return on reimbursement rights is 
€ 0 million (2012:€ 0 million).

The major categories of plan assets at the end of the reporting period, are as follows:

€ million 2013 2012

Cash and cash equivalent 17 21

Equity instruments 96 100

Europe 76 71

U.S. 2 7

Rest of the World 18 22

Debt instruments 163 115

Corporate bonds 7 21

Government bonds 62 43

Other 94 51

Properties 5 4

Qualifying insurance policies 229 192

Investment funds 95 96

Other 3 0

Total 608 528

Virtually all equity and debt instruments have quoted prices in active markets. properties can be classified as level 3 instruments based 
on the definitions in IFRs 13 Fair value measurement.

the assets held in the funds do not contain any direct investment in uCB group shares, nor any property occupied by, or other assets 
used by the group, though this does not exclude uCB shares being included in mutual investment fund type investments.

the principal weighted average actuarial assumptions used for the purposes of the actuarial valuations were as follows:

EurOZOnE u.K. u.S. OTHEr

2013 2012 2013 2012 2013 2012 2013 2012

Discount rate 3.39% 3.39% 4.42% 4.28% 4.75% 4.00% 2.20% 1.99

Inflation 2.00% 2.00% 3.50% 3.00% n.a. n.a. n.a. n.a.
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32.2 |  resTrUCTUring provisions

the restructuring provisions arising during 2013 are related 
to further optimization and reorganization, while the 
utilization is mainly related to support functions and other 
severance costs.

significant actuarial assumptions for the determination of the 
defined obligation are discount rate and inflation. the sensitivity 
analyses below have been determined based on reasonably 
possible changes of the assumptions occurring at the end of the 
reporting period.

�  	 If the discount rate would be 25 basis points higher (lower), 
the defined benefit obligation would decrease by € 29 million 
(increase by € 33 million) if all other assumptions were 
held constant.

�  	 If the inflation rate would increase (decrease) by 25 basis points, 
the defined benefit obligation would increase by € 16 million 
(decrease by € 17 million) if all other assumptions were 
held constant.

In reality one might expect interrelationships between the 
assumptions, especially between discount rate and expected 
salary increases that both depends to a certain extent on 
expected inflation rates. the analysis above abstracts from these 
interdependence between the assumptions.

the group’s subsidiaries should fund the entitlements expected 
to be earned on a yearly basis. Funding usually follows local 
actuarial requirements and in this framework, the discount rate is 
set on a risk free rate. underfunding linked to past service are met 
by setting up recovery plans and investment strategies based on 
plan’s demographics, appropriate time periods for amortization 
of past service liability, projected salary increase and the financial 
capabilities of the local company.

32. provisions

The movements in provisions have been disclosed below:

€ million EnvironmEnt rEstructuring tAX otHEr totAl

At 1 January 2013 (Restated) 37 31 389 29 486

Business combinations

Arising during the year 6 8 6 20

Unused amounts reversed -4 -1 -75 -1 -81

Transfer from one heading to another -1 -24 -25

Effect of movements in exchange rates -1 -4 -1 -6

Utilized during the year -2 -9 -7 -18

At 31 December 2013 31 25 294 26 376

Non-current portion 12 13 289 16 330

Current portion 19 12 5 10 46

Total provisions 31 25 294 26 376

32.1 |  EnviRonmEnTAl pRovisions

UCB has in the past retained certain environmental liabilities 
which were associated to the acquisition of Schwarz Pharma 
and the divestiture of Surface Specialties. The latter relates to 
the divested sites on which UCB has retained full responsibility 
in accordance with the contractual terms agreed upon with 
Cytec Industries Inc. In 2013 a part of the provisions related to 
the Surface Specialties business was reversed. 

the average duration of the benefit obligation at the end of the 
reporting period is 14.04 years (2012: 16.38 years). 

this number can be subdivided into the duration related to:

�  eurozone: 13.71 years (2012: 14.49 years);

�  u.k.: 18.30 years (2012: 18.48 years);

�  u.s.: 10.36 years (2012: 13.80 years);

�  other: 15.76 years (2012: 16.41 years).

the group expects to make a contribution of € 50 million to the 
defined benefit plans during the next financial year.

AlM (Asset-liability Matching) studies are typically performed 
every 3 years. Within those studies, investment strategies are 
analysed in terms of risk-and-return profiles. 

In setting up the long-term investment strategy of the scheme, 
the investment committee focuses on some key principles defined 
by the group such as:

�   maintaining a balance between the level of contributions 
acceptable to uCB and the level of investment risk relative to 
the liabilities;

�   reducing the volatility through investment diversification; and

�  the degree of investment risk should depend on the financial 
state of the schemes and liability profiles.
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32.4 | oTher provisions

other provisions relate mainly to litigations and product 
liabilities (note 14):

�   If provisions for litigation comprise mainly provisions 
for litigations where uCB or a subsidiary is or might be 
a defendant against claims of previous employees. uCB 

�   If product liability provisions relate to the risks related to the 
normal course of business and for which the group might 
be liable by selling these kinds of drugs.

�  If An assessment is per formed with respect to the above-
mentioned risks together with the group legal advisers and 
experts in the different domains.

32.3 | TaX provisions

tax provisions are recorded when the group considers it 
probable that a tax position taken is unlikely to be sustained if 
challenged by the tax authorities. the assessment is done for 
each provision individually and the resulting provision is the 
group’s best estimate of the expected exposure in the event 
of a tax authority challenge. 

the reversal of the 2013 tax provisions is mainly related to 
the favorable clarification from tax authorities in respect 
of the availability of a tax exemption on the payment of 
undistributed reserves. 

A total of € 24 million, related to the finalization of a tax audit, 
is transferred from provisions to current taxes payable.

33.1 |  NoN-curreNt trade aNd other liabilities

€ million 2013 2012 (Restated)

GSK / Sumitomo (Japan) 1 5

GSK Japan (Switzerland) 14 16

Non-current liabilities on collaboration agreements 123 64

Redemption liability for non controlling interest 0 29

Other payables 55 65

total non-current trade and other liabilities 193 179

33.2 |  curreNt trade aNd other liabilities

€ million 2013 2012

Trade payables 247 261

Taxes payable, other than income tax 56 46

Payroll and social security liabilities 166 149

Other payables 68 75

Deferred income linked to collaboration agreements 17 47

Other deferred income 7 10

Royalties payables 52 46

Dividend to shareholders of perpetual subordinated bond 18 18

Rebates / discount payable 420 353

Accrued interest 27 16

Other accrued expenses 180 274

total current trade and other liabilities 1 258 1 295

The vast majority of the trade and other liabilities are classified as current and consequently the carrying amounts of the total 
trade and other liabilities is assumed to be a reasonable approximation of fair value.

33. Trade and other liabilities
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the cash flow statement identifies operating, investing and 
financing activities for the period.

uCB uses the indirect method for the operating cash flows. 
the net profit and loss is adjusted for:

34. note to the consolidated statement of cash flows

€ million Note 2013 2012 (ReStAteD)

Adjustment for non-cash transactions 315 154

Depreciation and amortization 9, 18, 20 238 230

Impairment / reversal (-) charges 9, 12, 15 34 23

Equity settled share based payment expense 26 -4 -1

Other non-cash transactions in the income statement -29 -9

Adjustment IAS 39 15 0 -60

Unrealized exchange gain (-) / losses 50 14

Change in provisions & employee benefits 29 -42

Change in inventories and bad debt provisions -3 -1

Adjustment for items to disclose separately under operating cash flow 87 35

Tax charge of the period 16 87 35

Adjustment for items to disclose under investing and financing cash flows 100 103

Gain (-) / loss on disposal of fixed assets -23 -31

Dividend income (-) / expenses 0 0

Interest income (-) / charge 123 134

Change in working capital

Inventories movement per consolidated BS -12 -79

Trade and other receivables and other assets movement per consolidated BS -159 2

Trade and other payables movement per consolidated BS -37 196

As it appears in the consolidated balance sheet and corrected by: -208 119

Non-cash items1 -54 -74

Change in inventories and bad debt provisions disclosed separately  
under operating cash flow

-19 1

Change in interest receivable / payable disclosed separately  
under operating cash flow

-9 5

Change in dividend receivable disclosed separately  
under investing cash flow

0 0

Change in dividend payable disclosed separately under financing cash flow 23 23

Change in payable balance disclosed  
under cash flow from discontinued operations

2 0

Currency translation adjustments -35 -59

As it appears in the consolidated cash flow statement -300 15

1 Non-cash items are mainly linked to transfers from one heading to another, non-cash movements linked to affiliate’s revaluation from Fx currencies and  
other movements linked to entry / exit in consolidation scope or merge of entities.

�  the effects of non-cash transactions such as depreciation 
and amortization, impairment losses, provisions, mark-to-
market, etc., and the variance in working capital;

�  items of income or expense associated with investing or 
financing cash flows.
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€ million
31 December 2013

Assets as per balance sheet Note
LoaNs aNd 

receivabLes

assets at 
fair vaLue 
through 

the profit 
aNd Loss

derivatives 
used for 
hedgiNg

avaiLabLe 
for saLe totaL

Financial assets and other assets  
(excluding derivative financial instruments)

21 115 0 0 19 134

Derivative financial assets 36 0 18 24 0 42

Trade and other receivables 
(including prepaid expenses)

23 979 0 0 0 979

Cash and cash equivalents 24 740 0 0 0 740

Total 1 834 18 24 19 1 895

€ million
31 December 2013

Liabilities as per balance sheet Note

LiabiLities at 
fair vaLue 
through 

the profit 
aNd Loss

derivatives 
used for 
hedgiNg

other 
fiNaNciaL 

LiabiLities at 
amortized 

cost totaL

Borrowings 27 0 0 404 404

Bonds 28 0 0 2 346 2 346

Derivative financial liabilities 36 39 2 0 41

Trade and other liabilities 33 0 0 1 451 1 451

Other financial liabilities  
(excluding derivatives financial instruments)

29 0 0 167 167

Total 39 2 4 368 4 409

€ million
31 December 2012 (Restated)

Assets as per balance sheet Note
LoaNs aNd 

receivabLes

assets at 
fair vaLue 
through 

the profit 
aNd Loss

derivatives 
used for 
hedgiNg

avaiLabLe 
for saLe totaL

Financial assets and other assets  
(excluding derivative financial instruments)

21 99 0 0 26 125

Derivative financial assets 36 0 41 6 0 47

Trade and other receivables 
(including prepaid expenses)

23 835 0 0 0 835

Cash and cash equivalents 24 318 0 0 0 318

Total 1 252 41 6 26 1 325

€ million
31 December 2012 (Restated)

Liabilities as per balance sheet Note

LiabiLities at 
fair vaLue 
through 

the profit 
aNd Loss

derivatives 
used for 
hedgiNg

other 
fiNaNciaL 

LiabiLities at 
amortized 

cost totaL

Borrowings 27 0 0 390 390

Bonds 28 0 0 1 697 1 697

Derivative financial liabilities 36 50 8 0 58

Trade and other liabilities 33 0 0 1 474 1 474

Other financial liabilities  
(excluding derivatives financial instruments)

29 0 0 181 181

Total 50 8 3 742 3 800

35. financial instruments by category
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the full fair value of a hedging derivative is classified as 
a non-current asset or liability if the remaining maturity of 
the hedged item is more than 12 months, and as a current 
asset or liability, if the maturity of the hedged item is less 
than 12 months.

the cash flow hedges entered into by the group were 
assessed to be highly effective and as at 31 December 2013, 
a net unrealized gain of € 25 million (2012: net unrealized 

gain of € 6 million) after deferred taxes was included in equity 
in respect of these contracts. these gains / losses will be 
recycled to the profit or loss in the period during which the 
hedged forecast transactions affect the profit or loss.

the ineffective portion recognized in the profit or loss 
that arises from cash flow hedges amounts to € 0 million 
(2012: € 0 million).

Assets LiAbiLities

€ million 2013 2012 (RestAted) 2013 2012 (RestAted)

Forward foreign exchange contracts – cash flow hedges 24 6 1 7

Forward foreign exchange contracts – fair value through 
profit and loss

17 27 24 36

Interest rate derivatives – cash flow hedges 0 0 1 1

Interest rate derivatives – fair value through profit and loss 1 7 15 14

Put and call options for non-controlling interest 0 7 0 0

Total 42 47 41 58

Of which:

 Non-current – (Notes 21 and 29) 0 15 13 39

 Current – (Notes 21 and 29) 42 32 28 19

36. derivative financial instruments

36.1 |  foreign CUrrenCy derivaTives

The Group policy with respect to the use of financial 
derivative contracts is described in Note 4 “Financial 
Risk Management”.

the group entered into several forward foreign exchange 
contracts in order to hedge a portion of highly probable 
future sales and royalty income, expected to occur in 2014.

The fair values of the foreign currency derivative contracts are as follows:

Assets LiAbiLities

€ million 2013 2012 2013 2012

USD 25 24 20 30

GBP 0 3 2 1

EUR 0 1 0 10

PLN 0 0 0 1

JPY 9 4 1 0

CHF 1 0 0 0

Other currencies 6 1 2 1

Total foreign currency derivatives 41 33 25 43

The foreign currency derivatives maturity analysis is noted below:

€ million 2013 2012

1 year or less 15 13

1-5 years 1 -23

Beyond 5 years 0 0

Total foreign currency derivatives – net asset / net liability (-) 16 -10
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the following table shows the split of foreign currency derivatives by currency of denomination (currencies sold view)  
as at 31 December 2013:

notional amounts in 
€ million uSD GBP Eur JPy CHF

OTHEr 
CurrEnCIES TOTaL

Forward contracts 286 27 230 103 4 164 814

Currency swaps 1 109 204 285 7 0 54 1 659

option / collar 11 0 0 16 0 0 27

Total 1 406 231 515 126 4 218 2 500

36.2 | inTeresT raTe derivaTives

the group uses various interest rate derivative contracts to manage its exposure to interest rate movements on its borrowings. 
the re-pricing dates and amortization characteristics are aligned with those of the fixed rate bonds. 
the outstanding interest rate derivative contracts are as follows:

COnTraCT TyPE

nOMInaL 
VaLuES OF 

COnTraCTS 
(MILLIOn)

aVEraGE raTE  
(- IS PayEr / + IS rECEIVEr)

PLuS MarGIn 
OF POInTS  

(- IS PayEr / + 
IS rECEIVEr) FOr PErIODS FrOM / TO FLOaTInG InTErEST rECEIPTS

IRs usD 50 -3,21% 23-01-12 22-01-14 usD lIBoR 3 Months

IRs euR 50 -3,64% 23-01-12 22-01-14 euRIBoR 6 Months

IRs euR 50 -3,61% 23-01-12 22-01-14 euRIBoR 6 Months

IRs euR 50 -3,53% 23-01-12 22-01-14 euRIBoR 6 Months

IRs usD 150 -3,30% 22-01-13 22-01-14 usD lIBoR 3 Months

IRs usD 125 -0,76% 28-11-11 28-11-14 usD lIBoR 3 Months

IRs usD 125 -0,76% 28-11-11 28-11-14 usD lIBoR 3 Months

IRs euR 150 -0,87% 21-08-12 21-08-17 euRIBoR 3 Months

IRs euR 175 -0,35% 27-11-13 27-11-14 euRIBoR 3 Months

IRs euR 150 3,09% 23-01-12 22-01-14 -euRIBoR 6 Months

IRs usD 150 2,15% 22-01-13 22-01-14 -usD lIBoR 3 Months

IRs usD 50 1,61% 23-01-12 22-01-14 -usD lIBoR 3 Months

IRs euR 180 0,26% 06-12-12 27-11-14 -euRIBoR 3 Months

IRs euR 165 0,54% 06-12-12 10-12-16 -euRIBoR 3 Months

IRs euR 160 0,54% 06-12-12 10-12-16 -euRIBoR 3 Months

IRs euR 120 0,25% 06-12-12 27-11-14 -euRIBoR 3 Months

IRs euR 200 0,26% 06-12-12 27-11-14 -euRIBoR 3 Months

IRs euR 200 1,53% 04-10-13 04-01-21 -euRIBoR 3 Months

IRs euR 150 1,59% 04-10-13 04-01-21 -euRIBoR 3 Months

IRs euR 250 1,36% 27-11-13 27-03-20 -euRIBoR 3 Months

IRs euR 175 1,91% 27-11-13 02-10-23 -euRIBoR 3 Months

CCIRs usD 150 -usD lIBoR 3 Months -0,25% 27-11-09 27-11-14 euRIBoR 3 Months

CCIRs usD 150 -usD lIBoR 3 Months -0,26% 27-11-09 27-11-14 euRIBoR 3 Months

CCIRs usD 250 usD lIBoR 3 Months 0,32% 29-11-10 28-11-14 -euRIBoR 3 Months

CCIRs usD 130 -usD lIBoR 3 Months -0,36% 27-11-12 28-11-14 euRIBoR 3 Months

CCIRs usD 70 -usD lIBoR 3 Months -0,25% 11-03-13 10-12-16 euRIBoR 3 Months

CCIRs usD 60 -usD lIBoR 3 Months -0,29% 10-06-13 10-12-16 euRIBoR 3 Months

CCIRs usD 50 -usD lIBoR 3 Months -0,31% 10-06-13 10-12-16 euRIBoR 3 Months

CCIRs usD 250 -usD lIBoR 3 Months -0,25% 10-06-13 10-12-16 euRIBoR 3 Months

CCIRs usD 200 -usD lIBoR 3 Months -0,16% 27-11-13 27-03-20 euRIBoR 3 Months

CCIRs usD 230 -usD lIBoR 3 Months -0,16% 27-11-13 02-10-23 euRIBoR 3 Months
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36.3 |  hedge of neT invesTMenT 
in a foreign enTiTy

In 2006, the Company entered into a loan agreement which 
was partly designated as a hedge of the net investment in 
the group’s u.s. operations. Following an internal corporate 
restructuring, this net investment hedge relationship was 
terminated in December 2007.

the unrealized cumulative foreign exchange gain of 
€ 55 million has been reported in a separate component 
of equity, under “net Investment hedge” in 2007. this 
unrealized gain will remain in equity and will only be recycled 
to profit or loss when the group no longer holds the 
underlying usD assets.

36.4 |  derivaTive LinKed 
To ConverTiBLe Bond

As a result of the decision of uCB to revoke the cash 
settlement option linked to the convertible bond in 2010, 
the fair value of the derivative component linked to the 
convertible bond has been reclassified to equity (€ 56 million 
before tax or € 41 million net of tax) (refer to note 2.26).

37.1 | Basic earnings per share

€ 2013 2012 (RESTATED)

From continuing operations 1.12 1.30

From discontinued operations 0.02 0.09

Basic earnings per share 1.14 1.39

Basic earnings per share is calculated by dividing the profit attributable to shareholders of the company by the weighted 
average number of ordinary shares in issue during the year, excluding ordinary shares purchased by the company and held 
as treasury shares.

37.2 | DiluteD earnings per share

€ 2013 2012 (RESTATED)

From continuing operations 1.12 1.30

From discontinued operations 0.02 0.09

Diluted earning per share 1.14 1.39

Diluted earnings per share are calculated adjusting the weighted average number of ordinary shares outstanding to assume 
conversion of all dilutive potential ordinary shares. The shares related to the convertible debt have no dilutive impact.

37. earnings per share
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37.3 | Earnings

The calculation of the basic and diluted earnings per share attributable to the ordinary equity holders of the parent is based 
on the following data:

Basic

€ million 2013 2012 (restated)

Profit / loss (-) from continuing operations attributable to shareholders of UCB S.A. 203 232

Profit / loss (-) from discontinued operations 4 17

Profit attributable to shareholders of UcB s.a. 207 249

DilUtED

€ million 2013 2012 (restated)

Profit / loss (-) from continuing operations attributable to shareholders of UCB S.A. 203 232

Adjusted for:

 interest expense on convertible debt (net of tax)

Profit / loss (-) from continuing operations used to determine diluted ePs 203 232

Profit / loss (-) from discontinued operations 4 17

adjusted profit attributable to shareholders of UcB s.a. 207 249

37.4 | nUmBEr of sharEs

In thousands of shares 2013 2012 (restated)

Weighted average number of ordinary shares for basic earnings per share 182 157 179 279

Adjusted for:

 warrants 62

 assumed conversion of convertible debt

Weighted average number of ordinary shares for diluted earnings per share 182 157 179 341

On 24 April 2008, the Group has issued a stock loan note 
represented by 30 000 loan stock units with a nominal value 
of € 20 each, each having 1 000 defensive warrants attached 
to it. Each defensive warrant confers the right to its holders to 
subscribe to one share newly issued by UCB S.A. (Note 40). 
The UCB shares that might result from the exercise of these 
warrants will be issued with reference to the market price over 
a period prior to the issue.

therefore, those contingently issuable shares have no dilutive 
effect as at 31 December 2012. As per 23 April 2013, the loan 
note and the defensive warrants attached expired and were 
not renewed.

the shares related to the convertible debt have no 
dilutive impact.
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the gross dividends paid in 2012 and 2011 were 
€ 186 million (€ 1.02 per share) and € 181 million (€ 1.00 per 
share) respectively.

A dividend in respect of the year ended 31 December 2013 
of € 1.04 per share, amounting to a total dividend 
of € 202 million, is to be proposed at the annual general 
meeting of the shareholders on 24 April 2014.

the dividend proposal includes next to the current amount 
of shares, a maximum of 11 097 919 shares related to the 
exercise of the option to redeem all outstanding convertible 
bonds (note 41 - events after the balance sheet date).

In accordance with IAs 10, events after the reporting period, 
the proposed dividend has not been recognized as a liability 
at year-end.

38. dividend per share

39.1 |  Operating lease cOmmitments

The future aggregate minimum lease payments under non-cancellable operating leases are as follows:

€ million 2013 2012

Less than 1 year 37 38

Between 1 and 5 years 79 93

More than 5 years 34 33

total 150 164

39. Commitments and contingencies

the group has a number of non-cancellable operating leases 
primarily related to company cars and office spaces.

the leases cover an initial period of three to five years. lease 
payments are increased annually to reflect market rentals. 
none of the leases include contingent rentals. In 2013, 
€ 45 million (2012: € 44 million) was recognized as an expense 
in the income statement in respect of operating leases.
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39.2 | CapiTaL CoMMiTMenTs

At 31 December 2013, the group has committed to spend 
€ 43 million (2012: € 128 million) mainly with respect to capital 
expenditure on the construction of a biological plant in Bulle 
(switzerland). In December 2010, uCB initiated a project to 
build an in-house biotech manufacturing capacity in Bulle 
(switzerland) in order to meet the rising future demand for 
Cimzia®. the new manufacturing plant should be operational 
in 2015.

uCB has entered into long-term development agreements 
with various pharmaceutical, clinical trial operators and private 
equity companies. such collaboration agreements include 
milestone payments which are dependent on successful 
clinical development or on meeting specified sales targets. 
the table below sets out the maximum that would be paid if 
all milestones, however unlikely, are achieved but excludes 
variable royalty payments based on unit sales.

39.3 | Guarantees

Guarantees arising in the normal course of business are not 
expected to result in any material financial loss.

39.4 | ContinGent liabilities

The Group continues to be actively involved in litigations, 
claims and investigations. The on-going matters could result 
in liabilities, civil and criminal penalties, loss of product 
exclusivity and other costs, fines and expenses associated 
with findings adverse to UCB’s interests.

UCB continues to be a defendant in slightly less than 4 600 
Reglan® product liability cases. These cases have been largely 
consolidated in three different jurisdictions, San Francisco, 
Philadelphia and Atlantic City. Each of the litigations involve 
claims of injury resulting from alleged failure to warn of 
the risk associated with the use of the metoclopramide for 
more than 12 weeks. The vast majority of the claims involve 
alleged injuries sustained as a result of the use of generic 
metoclopramide. There are a number of legal issues before 
the courts awaiting decisions that could impact the timing 
and outcome of the resolution of these cases. Currently there 
are no cases scheduled for trial before the third quarter of 
2014. It is too early to predict with certainty the outcome or 
potential liability arising from any such trials. The Company 
believes it has meritorious defenses to these claims. 

In May 2012, ApoteX sued uCB and kremers urban in 
the southern District of Florida for infringement of its usp 
6,767,556 by univasc® and uniretic®, which contain moexipril 
as the active pharmaceutical ingredient, and by kremers 
urban’s generic moexipril product.  In July 2013, the Court 
held a bench trial to hear uCB’s equitable defenses to 
infringement of the “556 patent”, including, unenforceability, 
judicial estoppel and laches.  on september 19, 2013, 
the Court entered final judgment in favor of uCB on all 
issues.   ApoteX filed an appeal of the Court’s ruling on 
november 25, 2013.

Furthermore, the group entered into various agreements 
in order to conduct its activities which provide for potential 
contingent liabilities such as the financial arrangements 
with the Walloon Region amounting to € 41 million 
(2012: € 41 million).

It is not anticipated that any other material liabilities will arise 
from the contingent liabilities other than those provided for in 
note 32 (2012: no material liabilities).

€ million 2013 2012

Less than one year 72 39

Between one and five years 235 256

More than five years 600 567

Total 907 862

The amounts are not risk-adjusted or discounted and the timing of the payments is based on the Group’s current best estimate of 
achievement of the relevant milestones.
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40.1 |  inTra-groUp saLes 
and serviCes

During the financial years ended 31 December 2013 and 2012, 
all intra-uCB group transactions were carried out based 
on assessments of mutual economic benefit to the parties 
involved, and the applicable conditions were established 
in accordance with criteria of at arm’s length negotiations 
and fair dealing, and with a view to creating value for 
the entire uCB group. Conditions governing intra-uCB 
group transactions were similar to conditions governing 
third-party transactions.

With regard to the sale of intermediary and finished products, 
these criteria were accompanied by the principle of increasing 
each party’s respective production cost by an at arm’s length 
profit margin. With regard to intra-uCB group services 
rendered, these criteria are accompanied by the principle 
of charging fees sufficient to cover each party’s respective 
incurred costs and an at arm’s length mark-up. Intra-group 
transactions carried out within the uCB group constitute 
standard transactions for a biopharmaceutical group. these 
transactions include the purchase and sale of intermediary 
and finished medical products, deposits and loans for uCB 
group affiliates as well as centralized functions and activities 
carried out by the uCB group in order to optimize operations 
through economies of scale and scope.

40. related party transactions

40.2 |  finanCiaL TransaCTions 
WiTh reLaTed parTies oTher 
Than UCB s.a. affiLiaTes

there are no financial transactions with other related parties 
other than affiliates of uCB s.A.

40.3 |  defensive WarranTs

on 24 April 2008, the general Meeting of shareholders 
resolved to issue a stock loan represented by 30 000 loan 
stock units with a nominal value of € 20 each, each 
having 1 000 defensive warrants attached to it (the 
“defensive warrants”).

each defensive warrant conferer the right to its holders to 
subscribe to one share newly issued by uCB s.A. the loan 
was subscribed for by Financière de tubize. the holders of 
the defensive warrants have entered into an agreement with 
uCB s.A. to comply with the terms and conditions relating 
to the issue and exercise of the defensive warrants.

the defensive warrants and the agreement between the 
holders of the defensive warrants and uCB s.A. expired 
on 23 April 2013 and were not renewed.

40.4 |  Key management compensation

Key management compensation as disclosed below comprises compensation recognized in the income statement for members 
of the Board of Directors and the Executive Committee, for the portion of the year where they exercised their mandate.

€ million 2013 2012

Short-term employee benefits 10 11

Termination benefits 0 0

Post-employment benefits 3 3

Share-based payments 6 5

total key management compensation 19 19

Short-term employee benefits include salaries (including 
social security contributions), bonuses earned during the year, 
car leasing and other allowances where applicable. Share-
based compensation includes the amortization over the 
vesting period of the fair value of equity instruments granted, 
and comprises share options, share awards and performance 

shares as further explained in note 26. the termination 
benefits contain all compensated amounts, including benefits 
in kind and deferred compensation.
there have been no loans granted by the company or a 
subsidiary of the group to any Director or officer of the 
group, nor any guarantees given with respect hereto.
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the remainder of uCB shares is held by the public.

In accordance with the latest subsequent notifications made in compliance with the law of 2 May 2007, the present uCB major 
shareholdings are:

UCB ConTroLLing and MaJor sharehoLdings on 15 JanUary 2014

CuRRent VotIng
DAte oF the lAst 

ReleVAnt notIFICAtIon 

share capital € 550 281 456 14 June 2013

Total number of voting 183 427 152 14 June 2013

1 financière de Tubize s.a. (“Tubize”)

securities carrying voting rights (shares) 66 370 000 36.18% 1 March 2012

2 UCB s.a./n.v.

securities carrying voting rights (shares) 2 302 044 1.26% 15 January 2014

assimilated financial instruments (options)1 6 146 638 3.35% 15 January 2014

assimilated financial instruments (other)1 0 0.00% 15 January 2014

 TOTaL 8 448 682 4.61%

3 UCB fipar s.a.

securities carrying voting rights (shares) 1 705 664 0.93% 15 January 2014

assimilated financial instruments1 0 0.00% 15 January 2014

 TOTaL 1 705 664 0.93%

4 schwarz vermögensverwaltung gmbh & Co. Kg 
(“schwarz”)

securities carrying voting rights (shares) 2 471 404 1.35% 1 March 2012

Tubize2,3 + UCB s.a./n.v. + UCB fipar s.a. + schwarz3 78 995 750 43.07%

securities carrying voting rights (shares) 72 849 112  39.72%

assimilated financial instruments1 6 146 638 3.35%

free float4 (securities carrying voting rights (shares)) 110 578 040 60.28%

5 Capital research and Management Company  
(subsidiary of the Capital group Companies Inc.) 

securities carrying voting rights (shares) 13 905 411 7.58% 8 January 2014

6 vanguard health Care fund

securities carrying voting rights (shares) 9 345 949 5.10% 12 June 2013

1  Assimilated financial instruments within the meaning of article 6 of the Royal Decree of 14 February 2008 on the disclosure of large shareholders,  
which, if exercised, grant an additional voting right. 

2  tubize controls uCB s.A./n.V., which indirectly controls uCB Fipar s.A. | article 6, §5, 2° and article 9, §3, 2° of the law on the disclosure of large shareholders.
3  tubize and schwarz have declared to be acting in concert | article 6, §4 and article 9, §3, 3° of the law on the disclosure of large shareholders.
4  Free float being the uCB shares not held by tubize, uCB s.A./n.V., uCB Fipar s.A. or schwarz. only shares hold by these entities are taken into account for this 

calculation, to the exclusion of assimilated financial instruments. 

40.5 |  sharehoLders and sharehoLders sTrUCTUre

uCB’s main shareholder is Financière de tubize s.A., a 
company listed on euronext Brussels (hereafter “Financière 
de tubize” or the “Reference shareholder”).

Financière de tubize has made a transparency notification of 
its holding in uCB on 1 september 2008 and in subsequent 
notifications, in compliance with the law of 2 May 2007 
on the publication of significant shareholdings in listed 
companies. According to article 3, § 1, 13° of the law of 
2 May 2007, Financière de tubize acts in concert with 
schwarz Vermögensverwaltung gmbh. 

their holdings are listed under # 1 - 4 in the table hereunder. 
the shares that are covered by this agreement, including 
the shares held by Financière de tubize represent 40.81% of 
the share capital of uCB. 

According to the latest transparency declaration related to 
Financière de tubize dated 13 March 2013, 51.98% of the 
voting rights of Financière de tubize is held by a group of 
shareholders, acting in concert and consisting of members 
of the Janssen Family and companies controlled by members 
of the Janssen family.
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41. events after the balance sheet date

42. UCB companies (fully consolidated)

naME anD OFFICE HOLDInG ParEnT

australia

uCB Australia pty. ltd. – level 1, 1155 Malvern Road – 3144 Malvern, Victoria 100% Celltech group ltd

austria

uCB pharma gesellschaft m.b.h. – geis elbergstrasse 17-19, 1110 Wien 100% uCB Finance n.V.

Belgium

uCB Fipar s.A. – Allée de la Recherche 60 – 1070 Brussels (Be0403.198.811) 100% uCB Belgium s.A.

uCB Biopharma sprl – Allée de la Recherche 60 – 1070 Brussels (Be0426.831.078) 100% uCB pharma s.A.

uCB Belgium s.A. – Allée de la Recherche 60 – 1070 Brussels (Be0402.040.254) 100% uCB pharma s.A.

uCB pharma s.A. – Allée de la Recherche 60 – 1070 Brussels (Be0403.096.168) 100% uCB s.A.

sifar s.A. – Allée de la Recherche 60 – 1070 Brussels (Be0453.612.580) 100% uCB Finance n.V.

Brazil

uCB Farma Brasil ltda – Alameda Araguaia 3833 (part) tamboré – Barueri- 06455-000 100% uCB s.A.

Meizler uCB – Alameda Araguaia 3833 tamboré – Barueri- 06455-000 sao paulo 70% uCB Farma Brasil ltda

Bulgaria

uCB Bulgaria eooD – 15, lyubata str., Fl. 4 apt. 10-11, lozenetz, sofia 1407 100% uCB s.A.

Canada

uCB Canada Inc. – 2060 Winston park Drive, suite 401 – on l6h5R7 oakville 100% uCB holdings Inc.

China
uCB trading (shanghai) Co ltd – Room 317, no. 439 Fu te Xi Yi Road, shanghai 
(Waigaoqiao Free trade zone)

100% uCB s.A.

uCB pharma (hong kong) ltd – Room 1501-08 Millennium City 5, 418 kwun tong Road, 
kwun tong, kowloon

100% uCB pharma gmbh

schwarz pharma zuhai Company ltd – Block A. Changsa Industrial zone. Qianshan 
District – 519070 zhuhai guangdong province

100% uCB pharma gmbh

Czech republic

uCB s.R.o. – thámova 13 – 186 00 praha 100% uCB s.A.

denmark

uCB nordic As – Arne Jacobsen Alle 15 – 2300 Copenhagen 100% uCB Finance nV

�  January 2014 – UCB convertible bond early redemption. 
uCB decided to make use of the early redemption option 
of the € 500 million 4.50% Convertible Bonds due in 2015. 
As an alternative to the redemption of the bonds, each 
bondholder may exercise its conversion rights following 
which uCB transfers shares. the conversion period ends 
5 March 2014. If all bondholders exercise their conversion 
rights the total number of shares would increase to 
194 525 071.

�  January 2014 – UCB and Biogen idec enter agreement 
to commercialize multiple sclerosis and hemophilia 
therapies in asia. the relationship leverages uCB’s 
expertise and presence in Asia to bring Biogen Idec’s 
innovative therapies to patients in new markets. the 
exclusive agreements grant uCB the right to commercialize 
Biogen Idec products in south korea, hong kong, thailand, 
singapore, Malaysia and taiwan, and both develop and 
commercialize products in China.
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naME anD OFFICE HOLDInG ParEnT

finland

uCB pharma oy (Finland) – Itsehallintokuja 6 – 02600 espoo 100% uCB Finance n.V.

france

uCB pharma s.A. – 420 rue d’etienne d’orves – 92700 Colombes 100% uCB s.A.

germany

uCB pharma gmbh – Alfred nobel strasse, 10 – 40789 Monheim am Rhein 100% uCB gmbh

uCB gmbh – Alfred nobel strasse, 10 – 40789 Monheim am Rhein 100% uCB Finance n.V.

uCB Biosciences gmbh – Alfred-nobel-strasse 10 – 40789 Monheim am Rhein 100% uCB pharma gmbh

sanol gmbh – Alfred-nobel-strasse 10 – 40789 Monheim am Rhein 100% uCB pharma gmbh

greece

uCB A.e. – 63 Agiou Dimitriou street – 17456 Alimos – Athens 100% uCB s.A.

hungary

uCB hungary ltd – obuda gate Building Arpád Fejedelem ùtja 26-28, 1023 Budapest 100% uCB s.A.

india
uCB India private ltd – 504 peninsula towers, peninsula Corporate park,  
ganpatrao kadam Marg, lower parel – 400 013 Mumbai

100% uCB s.A.

uni-Mediflex private ltd – 504 peninsula towers, peninsula Corporate park,  
ganpatrao kadam Marg, lower parel – 400 013 Mumbai

100% uCB s.A

ireland
uCB (pharma) Ireland ltd – united Drug house Magna Drive, Magna Business park,  
City West Road – Dublin 24

100% uCB s.A.

uCB Manufacturing Ireland ltd – shannon Industrial estate – shannon County Clare 100% uCB pharma gmbh

kudco Ireland ltd – shannon Industrial estate – shannon County Clare 100%
kremers urban 
pharmaceuticals Inc.

italy

uCB pharma spA – Via gadames 57 – 20151 Milano 100% Celltech group ltd

Japan
uCB Japan Co ltd – shinjuku grand tower, 8-17 nishi-shinjuku 160-0023 shinjuku, 
tokyo

100% uCB s.A.

Luxembourg

uCB lux s.A. – Rue eugène Ruppert, 12 – 2453 luxembourg 100% uCB s.A.

Malaysia

uCB trading (Malaysia) sdn. Bhd. - level 21, suite 21.01, the gardens south tower, 
Mid Valley City, lingkaran syed putra, 59200 kuala lumpur

100% uCB s.A.

Mexico
uCB de Mexico s.A. de C.V. – homero#440, 7fl Col. Chapultepec Morales –  
11570 Mexico D.F.

100% uCB s.A.

Vedim s.A. de C.V. – homero #440, 7fl Col. Chapultepec Morales – 11570 Mexico D.F. 100% sifar s.A.

netherlands

uCB Finance n.V. – lage Mosten 33 – 4822 nk Breda 100% uCB s.A.

uCB pharma B.V. (netherlands) – lage Mosten 33 – 4822 nk Breda 100% uCB Finance n.V.

norway

uCB pharma A.s. – grini naeringspark 8b – 1361 osteras, Baerum 100% uCB Finance n.V.
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naME anD OFFICE HOLDInG ParEnT

poland

Vedim sp. z.o.o. – ul. kruczkowskiego 8 – 00-380 Warszawa 100% sifar s.A.

uCB pharma sp. z.o.o. – ul. kruczkowskiego 8 – 00-380 Warszawa 100% uCB s.A.

portugal
uCB pharma (produtos Farmaceuticos) lda – ed. D. Amelia, piso 0 sala A2,  
Quinta da Fonte, 2770-229 paço de Arcos

100% Vedim pharma s.A.

romania

uCB pharma Romania s.R.l. – 40-44 Banu Antonache, 4th fl., district 1, 011655 Bucharest 100% uCB s.A.

russia

uCB pharma llC – shturvaluaya 5 bldg 1 – 125364 Moscow 100% uCB s.A.

uCB pharma logistics llC– perevedenovky pereulok 13 bldg 21 – 105082 Moscow 100% uCB s.A.

singapore

uCB trading (sg) pte. ltd. - 8 Marina Boulevard #05-02, Marina Bay Financial Centre 
tower 1, 18981 singapore

100% uCB s.A.

south Korea

korea uCB Co ltd. – 5th Floor grace tower 127 teheran-ro 135-411 seoul 100% uCB s.A.

spain

Vedim pharma s.A. – paseo de la Castellana 141, planta 15 – 28046 Madrid 100% uCB s.A.

uCB pharma s.A. – paseo de la Castellana 141, planta 15 – 28046 Madrid 100% Vedim pharma s.A.

sweden

uCB pharma AB (sweden) – stureplan 4C 4 van – 11435 stockholm 100% uCB Finance n.V.

switzerland

uCB Farchim s.A. (A.g. – ltd.) – zI de planchy, Chemin de Croix Blanche 10 – 1630 Bulle 100%
uCB Investissements 
s.A.

uCB Investissements s.A. – zI de planchy, Chemin de Croix Blanche 10 – 1630 Bulle 100% uCB Finance n.V.

Doutors Réassurance s.A. – zI de planchy, Chemin de Croix Blanche 10 – 1630 Bulle 100% uCB Investissements s.A.

uCB-pharma Ag – zI de planchy, Chemin de Croix Blanche 10 – 1630 Bulle 100% uCB Investissements s.A.

Medeva pharma suisse s.A. – Chemin de Croix Blanche 10 – 1630 Bulle 100% uCB Investissements s.A.

uCB Medical Devices s.A. – zI de planchy, Chemin de Croix Blanche 10 – 1630 Bulle 100% uCB Investissements s.A.

Turkey
uCB pharma A.s. – Rüzgarlibahçe, Cumhuriyet Caddesi gerçekler sitesi, B-Blok kat:6, 
kavacik, Beykoz – 34805 Istanbul

100% uCB lux s.A.

U.K.

uCB Fipar ltd, subs. of uCB Inc. – 208 Bath Road – sl1 3We slough, Berkshire 100% uCB Inc.

Fipar u.k. ltd, subs of uCB Fipar ltd. – 208 Bath Road – sl1 3We slough, Berkshire 100% uCB Fipar ltd

uCB (Investments) ltd – 208 Bath Road – sl1 3We slough, Berkshire 100% uCB lux s.A.

Celltech group ltd – 208 Bath Road – sl1 3We slough, Berkshire 100% uCB (Investments) ltd

Celltech R&D ltd – 208 Bath Road – sl1 3We slough, Berkshire 100% Celltech group ltd

uCB Ireland – 208 Bath Road – sl1 3We slough, Berkshire 100% uCB lux s.A.

Celltech ltd – 208 Bath Road – sl1 3We slough, Berkshire 100% Celltech group ltd

Darwin Discovery ltd – 208 Bath Road – sl1 3We slough, Berkshire 100% Celltech group ltd

uCB pharma ltd – 208 Bath Road – sl1 3We slough, Berkshire 100% Celltech group ltd

International Medication systems (u.k.) ltd – 208 Bath Road – sl1 3We slough, Berkshire 100% uCB pharma gmbh

schwarz pharma ltd – 208 Bath Road – sl1 3We slough, Berkshire 100% Celltech group ltd
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naME anD OFFICE HOLDInG ParEnT

Ukraine

uCB ukraine llC – 19 grygoriya skovorody str., Business–center ”podil plaza”, 4070 kiev 100% uCB pharma gmbh

U.s.
uCB holdings Inc. – Corporation trust Center, 1209 orange street – 19801 Wilmington, 
Delaware

100% uCB Finance n.V.

Fipar u.s. Inc. – Corporation trust Center, 1209 orange street – 19801 Wilmington, 
Delaware

100% Fipar u.k. ltd

uCB Inc. – Corporation trust Center, 1209 orange street – 19801 Wilmington, Delaware 100% uCB holdings Inc.

uCB Biosciences Inc. – Corporation trust Center, 1209 orange street – 
19801 Wilmington, Delaware

100% uCB Inc.

uCB pharco Inc. – 300 Delaware Avenue 9th floor – 19801 Wilmington, Delaware 100% uCB Inc.

Celltech u.s. llC – Corporation trust Center, 1209 orange street – 19801 Wilmington 
Delaware

100% Celltech group ltd

uCB Manufacturing Inc. – Corporation trust Center, 1209 orange street –  
19801 Wilmington, Delaware

100% uCB Inc.

uCB technologies Inc. – C t Corporation system, 111 eight Avenue, nY, 10011 new York 100% uCB Manufacturing Inc.

upstate pharma llC – C t Corporation system, 111 eight Avenue, nY, 10011 new York 100% uCB Inc.

kremers urban pharmaceuticals Inc. – 251 e. ohio street suite 1100 – 46204 Indianapolis 100% uCB Manufacturing Inc.
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Mercedes, 
living with epilepsy

v. responsiBiLiTy 
sTaTeMenT
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responsibility statement

We hereby confirm that, to the best of our knowledge, the 
consolidated financial statements as of 31 December 2013, 
prepared in accordance with International Financial Reporting 
standards (IFRs), as adopted by the european union, and with 
the legal requirements applicable in Belgium, give a true and 
fair view of the assets, liabilities, Financial position and profit 
or loss of the company and the undertakings included in the 
consolidation as a whole, and that the management report 
includes a fair review of the development and performance 
of the business and the position of the company and the 
undertakings included in the consolidation taken as a 
whole, together with a description of the principal risks 
and uncertainties that they face.

signed by Roch Doliveux (Ceo) and Detlef thielgen (CFo) 
on behalf of the Board of Directors.

Roch Doliveux 
Chief executive officer

Detlef thielgen 
Chief Financial officer
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vi. reporT of The 
sTaTUTory aUdiTor
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statutory auditor’s report to the general shareholders’ meeting 
on the consolidated accounts of the company UCB s.a./n.v. as 
of and for the year ended 31 december 2013

In accordance with the legal requirements, we report to you 
on the performance of our mandate of statutory auditor. this 
report includes our opinion on the consolidated financial 
statements, as well as the required additional statement. the 
consolidated financial statements comprise the consolidated 
statement of financial position as at 31 December 2013 and 
the consolidated income statement and the consolidated 
statements of other comprehensive income, changes in 
equity and cash flows for the year then ended, and notes, 
comprising a summary of significant accounting policies and 
other explanatory information.

reporT on The ConsoLidaTed finanCiaL 
sTaTeMenTs – UnqUaLified opinion

We have audited the consolidated financial statements of uCB 
sA (“the Company”) and its subsidiaries (jointly “the group”), 
prepared in accordance with International Financial Reporting 
standards as adopted by the european union, and with the 
legal and regulatory requirements applicable in Belgium. 
the total of the consolidated statement of financial position 
amounts to euR 9.907 million and the consolidated income 
statement shows a profit for the year (attributable to equity 
holders) of euR 207 million.

BoArd of directors’ responsiBility 
for the prepArAtion of the 
consolidAted finAnciAl stAtements

the board of directors is responsible for the preparation and 
fair presentation of these consolidated financial statements in 
accordance with International Financial Reporting standards 
as adopted by the european union, and with the legal and 
regulatory requirements applicable in Belgium, and for such 
internal control as the board of directors determines, is 
necessary to enable the preparation of consolidated financial 
statements that are free from material misstatement, whether 
due to fraud or error.

stAtutory Auditor’s responsiBility

our responsibility is to express an opinion on these 
consolidated financial statements based on our audit. 
We conducted our audit in accordance with International 
standards on Auditing (IsAs). those standards require 
that we comply with ethical requirements and plan and 
perform the audit to obtain reasonable assurance about 
whether the consolidated financial statements are free from 
material misstatement.

An audit involves performing procedures to obtain audit 
evidence about the amounts and disclosures in the 
consolidated financial statements. the procedures selected 
depend on the statutory auditor’s judgment, including the 
assessment of the risks of material misstatement of the 
consolidated financial statements, whether due to fraud or 
error. In making those risk assessments, the statutory auditor 
considers internal control relevant to the group’s preparation 
and fair presentation of the consolidated financial statements 

in order to design audit procedures that are appropriate in 
the circumstances, but not for the purpose of expressing an 
opinion on the effectiveness of the group’s internal control. 
An audit also includes evaluating the appropriateness 
of accounting policies used and the reasonableness of 
accounting estimates made by the board of directors, as well 
as evaluating the overall presentation of the consolidated 
financial statements.

We have obtained from the board of directors and the 
company’s officials the explanations and information necessary 
for performing our audit. 

We believe that the audit evidence we have obtained is 
sufficient and appropriate to provide a basis for our opinion. 

unquAlified opinion

In our opinion, the consolidated financial statements set 
forth on pages 54-127 give a true and fair view of the 
group’s net equity and consolidated financial position as 
at 31 December 2013 and of its consolidated financial 
performance and its consolidated cash flows for the year then 
ended in accordance with International Financial Reporting 
standards as adopted by the european union, and with the 
legal and regulatory requirements applicable in Belgium.

reporT on oTher LegaL  
and regULaTory reqUireMenTs

the board of directors is responsible for the preparation and 
the content of the management report on the consolidated 
financial statements.

In the context of our mandate and in accordance with the 
Belgian standard which is complementary to the International 
standards on Auditing (IsAs) as applicable in Belgium, our 
responsibility is to verify, in all material respects, compliance 
with certain legal and regulatory requirements. on this basis, 
we provide the following additional statement which does not 
impact our opinion on the consolidated financial statements:

�  the management report on the consolidated financial 
statements set forth on pages 19-53 includes the 
information required by law, is consistent with the 
consolidated financial statements and does not present 
any material inconsistencies with the information that we 
became aware of during the performance of our mandate.

Brussels, 25 February 2014

the statutory auditor pricewaterhouseCoopers Reviseurs 
d’entreprises / Bedrijfsrevisoren 

Represented by

 
Jean Fossion 
Bedrijfsrevisor
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philip,
living with 

axial spondyloarthritis

vii. aBBreviaTed sTaTUTory 
finanCiaL sTaTeMenTs of UCB s.a.
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In accordance with the Belgian Companies Code, it has been 
decided to present an abbreviated version of the statutory 
financial statements of uCB s.A.

the statutory financial statements of uCB s.A. are 
prepared in accordance with Belgian generally Accepted 
Accounting principles.

It should be noted that only the consolidated financial 
statements as presented above, present a true and fair view of 
the financial position and performance of the uCB group.

the statutory auditor has issued an unqualified audit opinion 
and certify that the non-consolidated Financial statements 
of uCB s.A. for the year ended 31 December 2013 give a true 
and fair view of the financial position and results of uCB s.A. 
in accordance with all legal and regulatory dispositions.

In accordance with the legislation, these separate financial 
statements, together with the management report of the 
Board of Directors to the general assembly of shareholders, as 
well as the auditor’s report will be filed at the national Bank of 
Belgium within the statutory periods.

these documents are available on our website www.ucb.com 
or on simple request, addressed to:

uCB s.A. 
Corporate Communication 
Allée de la Recherche 60 
B-1070 Brussels (Belgium)

€ million At 31 December 2013 At 31 December 2012

ASSetS

Formation expenses 25 25

Intangible assets 0 0

Tangible assets 7 7

Financial assets 7 226 6 993

Fixed assets 7 258 7 025

Amounts receivable after more than one year 2 141 1 801

Amounts receivable within one year or less 38 61

Short-term investments 117 147

Cash at bank and on hand 4 122

Deferred charges and accrued income 23 18

current assets 2 323 2 149

total assets 9 581 9 174

LIAbILItIeS

Capital 550 550

Share premium 1 604 1 601

Reserves 3 229 3 229

Profit brought forward 123 132

equity 5 506 5 512

Provisions 55 57

Provisions and deferred taxes 55 57

Amounts payable after more than one year 2 762 2 097

Amounts payable within one year or less 1 160 1 418

Accrued charges and deferred income 98 90

current liabilities 4 020 3 605

total liabilities 9 581 9 174

1. introduction

2. Balance sheet

http://www.ucb.com/investors/Governance/Shareholders-meeting
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€ million At 31 December 2013 At 31 December 2012

Operating income 62 46

Operating charges -87 -87

Operating result -25 -41

Financial income 410 478

Financial charges -185 -203

Financial result 225 275

Operating result before income taxes 200 234

Exceptional income 0 94

Exceptional charges -6 -3

exceptional result -6 91

Profit before income taxes 194 325

Income taxes -1 -2

Profit for the year available for appropriation 193 323

3. income statement

4. appropriation account

€ million At 31 December 2013 At 31 December 2012

Profit for the period available for appropriation 193 323

Profit brought forward from previous year 132 145

Profit to be appropriated 325 468

To legal reserve 0 0

To other reserves 0 -150

Appropriation to capital and reserves 0 -150

Profit to be carried forward -123 -132

result to be carried forward -123 -132

Dividends -202 -186

Profit to be distributed -202 -186

If the proposed allocation of the profit is approved,  
the total gross dividend will be fixed at:

€ 1.04 € 1.02

If the proposed allocation of profit is approved and taking into account 
the tax regulations, the total net dividend off withholding tax per share  
will be fixed at:

€ 0.780 € 0.765

The activities of UCB S.A. generated in 2013 a net profit of 
€ 193 million after income taxes. After taking into account the 
profit brought forward of € 132 million, the amount available 
for distribution is € 325 million.

The issued share capital of UCB S.A. is represented by 
183 427 152 shares without par value as per 31 December 2013, 
including capital increase on 5 March 2013 of 52  300 shares 
without par value and of 9 800 shares without par value on 
14 June 2013. The 639 797 own shares are in order to honour 
the exercise of share options and share awards granted to the 
Board of Directors and certain categories of employees.

On 21 January 2014 UCB SA announced that, in accordance 
with the Terms and Conditions of its € 500 million 
4.50 per cent convertible bond, due in 2015, the company 

has exercised its option to redeem all outstanding Bonds on 
March 12, 2014 at par together with interest accrued to that 
date. As alternative to the redemption of the Bonds, each 
Bondholder may exercise its Conversion Right in accordance 
with Condition. As a consequence 11 097 919 new shares are 
included in the calculation of the dividend proposal.

the Board of Directors proposes to pay a gross dividend of 
€ 1.04 to the holders of the 193 885 274 uCB shares, or a total 
dividend distribution of € 202 million. If this dividend proposal 
is approved by the company’s shareholders on their Meeting 
on 24 April 2014, the net dividend of € 0.78 per share will be 
payable as of 5 May 2014 against the delivery of coupon nr 17 
attached to the company’s bearer shares.
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the Board of Directors made the following decisions 
in accordance with the Article 28 of the Royal Decree 
of 30 January 2001 on implementing the company code.

5.1 |  inTangiBLe asseTs

Research and development costs have been capitalised as 
intangible assets at their purchase or at cost. these capitalised 
costs have been entirely depreciated in the year but the 
difference between the actual amount of depreciation taken 
in the year and the gross amount capitalised has been treated 
as a write-back of depreciation on the exceptional income.

A straight-line depreciation rate of 33.33% has been applied 
to these costs, based on a three-year life considering “pro 
rata temporis”. the depreciation of the purchase price of 
patents, licenses and similar items is either in accordance with 
a prudent assessment of the economic life of such intangible 
assets or at a minimum rate equal to that of the assets 
required to handle the patent or process, or by a fixed period 
of the depreciation not lower than five years considering 
“pro rata temporis”.

5.2 |  TangiBLe asseTs

tangible assets purchased from third parties have been 
included in the balance sheet at purchase price; assets 
manufactured by the company itself have been valued at cost. 
the purchase price or cost is depreciated on a straight-line 
basis considering “pro rata temporis”. the depreciation rates 
are as follows:

� Administrative buildings 3%

� Industrial buildings 5%

� tools 15%

� Furniture and office machinery 15%

� Vehicles 20%

� Computer equipment & office machines 33.3%

� prototype equipment 33.3%

5.  summary of significant accounting principles

5.3 |  finanCiaL asseTs

shareholdings have been valued in accordance with the 
proportion held in shareholders’ funds of the company 
concerned. shareholdings which are not included in 
the scope of the consolidation have been valued at cost. 
A specific write-down has been made whenever the valuation 
made each year shows a permanent loss in value.

5.4 |  reCeivaBLes and LiaBiLiTies

they are shown at their book value. Receivables have been 
written down if their repayment, when due, is entirely or partly 
uncertain and doubtful.

5.5 |  asseTs and CoMMiTMenTs 
eXpressed in foreign 
CUrrenCies

Foreign currency transactions are accounted for at the 
exchange rates prevailing at the date of the transactions.

non-monetary assets and liabilities (intangible and tangible 
assets, shareholdings), denominated in foreign currencies, 
are translated at the foreign exchange rate prevailing at 
the date of the transaction. Monetary assets and liabilities 
denominated in foreign currencies are translated at balance 
sheet date rate. Realised exchange differences on foreign 
currency transactions are recognised in the income 
statement, as are non-realised exchange losses, whilst non-
realised exchange profits are included under accrued charges 
and deferred income in the balance sheet.

5.6 |  provisions

All the risks born by the company have been the subject of 
provisions reviewed each year, in accordance with the rules 
of prudence, good faith and sincerity. provisions are recorded 
at normal value.
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viii. CorporaTe soCieTaL 
responsiBLiTy 
perforManCe reporT

 1.  patients and planet at the heart 

 2. 2013 Csr activities at a glance 

 3. Materiality and stakeholder dialogue

 4. Csr patient projects today 

 5. Csr planet projects today 

 6. recognition 

 7. global reporting initiative (gri) indicators  

 8. global reporting initiative disclosure

 9. human resources & environmental data 

 10. scope & reporting principles 

 11. assurance report

Bernadette, 
living with lupus
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1. |  patients and planet at the heart

uCB’s Corporate Societal responsibility (CSr) strategy is embedded in 

uCB’s strategy to the discovery and development of innovative medicines 

and solutions to transform lives of people living with severe diseases of the 

immune system and central nervous system. Long-term social, environmental 

and economic perspectives are intertwined in order to engage in sustainability 

and responsibility and form the basis of our CSr strategy. 

In the patient-centric dimension, initiatives focus on access to care and respect 

for persons living with epilepsy in low to middle income countries in africa and 

asia, enabling a successful reintegration of those persons in their communities 

and economic environment, especially, considering the disabling stigma and 

social exclusion. 

In the planet-centric dimension, initiatives target a commanding reduction 

of uCB’s ecological footprint as an indicator of human demands on our planet. 

These dimensions are in line with the European Commission’s definition 

of CSr as “a concept whereby companies integrate social and environmental 

concerns in their business operations and in their interaction with stakeholders 

on a voluntary basis”.1

1   Communication from the Commission to the european parliament, the Council, the european 
economic and social Committee and the Committee of the Regions; a renewed eu strategy 2011-14 
for Corporate social Responsibility. CoM (2011) 681 final 
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2. | 2013 Csr activities at a glance

apriL

�  viLLage doCTors XinJiang UyghUr 
aUTonoMoUs region

the “Health and Hope Fund” of the Business Development 
Center (BDC), Red Cross society of China and uCB launched 
an advanced training of 95 village doctors from the Xinjiang in 
Beijing. staff of the China-Japan Friendship hospital and other 
academic institutions provided general medical refresher 
courses, telemedicine training and a one-day epilepsy course.  

�  engaging CoLLeagUes 
on a green JoUrney

A uCB’s first green Week engaging colleagues in Belgium, 
initiated by a lively debate “The Environment: should I care?”.

May

�  MyanMar & MozaMBiqUe 
firsT ConsULTaTion 

senior staff of the Who Mental health division, visiting 
Yangon, initiated discussions with the Ministry of health (Moh) 
and interested parties and completed an epilepsy gap analysis. 
senior staff also visited Maputo and met with the Moh and 
interested parties and completed a first epilepsy gap analysis.  

JULy

� CLeaner eLeCTriCiTy

the Bulle site switched towards using 100% green 

hydroelectricity produced in power plants in neighbouring 

cantons, joining three other uCB sites having made previously 

a similar choice. 

JanUary

� WorLd heaLTh organizaTion 

Dr R. Doliveux welcomed Dr s. saxena and Dr t. Dua of the 
Mental health Division, World health organization (Who) and 
Dr h. de Boer of the International Bureau for epilepsy (IBe) 
and subscribed to the Who’s epilepsy initiatives in Myanmar 
and Mozambique. 

feBrUary

� BroThers of ChariTy/fraCariTa BeLgiUM

Mr F. enderlin visited the Brothers of Charity at the 
“Neuropsychiatric Center Joseph Guislain” in lubumbashi, 
Democratic Republic of Congo (DRC) and reviewed the 
mobile clinics to likasi and kipushi. In kinshasa, meetings with 
the Regional office of the Brothers of Charity were organized 
as well as a meeting with the Belgian Ambassador, his 
excellence M. lastchenko, to discuss mental and neurological 
care in the DRC.

MarCh

� green sTraTegy aT UCB 

the executive Committee approved the strategy of 
six mainstream activities to contribute a better environment 
and a green planet.

�  rainBoW Bridge 

Inauguration of the three-year “Rainbow Bridge” initiative 
by project hope, the Chinese Association Against epilepsy, 
ten collaborating university hospitals and uCB; initiative aimed 
to provide education and diagnosis to 43,000 children living 

with epilepsy. 

Caleb 
Brothers of Charity, lubumbashi (DRC)

rainbow Bridge 
project hope, shanghai (China) 
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noveMBer

�  UCB soCieTaL responsiBiLiTy fUnd 
& King BaUdoUin foUndaTion 

signing of the “UCB Societal Responsibility Fund” contract 
by Baron luc tayart de Borms (king Baudouin Foundation), 
Dr Roch Doliveux and Mr Fabrice enderlin.   

�  prinCess asTrid inaUgUraTes 
hope on WheeLs epiLepsy prograM

During the economic mission, princess Astrid inaugurated, 
in presence of the founding fathers of the “Hope on Wheels 
Foundation”, the hope on Wheels epilepsy program in the 
district of Alwar in the state of Rajasthan.

�  Training prograM 
viLLage doCTors of Xizang 

Closing ceremony of the training course for 100 village doctors 

of Xizang Autonomous Region at the great hall of the people. 

deCeMBer

� doCTors in afriCa

“How to reduce the burden of epilepsy disease in Africa?” 
was the leading question bringing a young Belgian physician 
and two uCB staff members to Congo in a Belgian tV 
documentary. one child out of five living with epilepsy 
develops the disease following difficulties during pregnancy 
and delivery and two out of five children living with epilepsy 
develop the disease resulting from infectious diseases, e.g., 
neurocystocercosis, tuberculosis, malaria etc. 

�  rainBoW Bridge & naTionaL 
pediaTriC WorKshop

“Rainbow Bridge” organized for 177 physicians of different 
provinces, a three day training on child neurology in Beijing. 

�  Ms. Jiang dan, direCTor of BdC, 
red Cross soCieTy of China  

Ms Jiang Dan visited uCB hQ in appreciation of the “Health 
and Hope Fund” and successful initiatives to bring epilepsy 

care to persons living with epilepsy. 

� hope on WheeLs foUndaTion 

uCB’s “Hope on Wheels Foundation” was established in India, 
aimed to support different initiatives of care for persons living 

with epilepsy in rural and remote India.  

aUgUsT

�  yao yang nUrsing hoMes 
sTaff Training prograM 

the “Health and Hope Fund” trained 115 nurses from 
eleven provinces in a seven-day boot camp course on chronic 

neurological conditions of the elderly.  

� iMproving energy effiCienCy

In shannon, an enhanced environmental performance 
achieved the energy efficiency of its waste gases treatment 
installation to improve by 40%; hence, saving approximately 

340 tons of Co
2 
emissions annually. 

sepTeMBer

�  rainBoW Bridge & naTionaL WorKshop 
on ChiLd neUroLogy disease 

“Rainbow Bridge” organized for physicians of different 

provinces a week-long training session on child neurology. 

Also in-patient family education sessions in the neurology unit 

of the shanghai Children’s Medical Center were organized 

to allow parents to learn the daily care of their children living 

with epilepsy.  

Closing ceremony training Xizang village doctors
Beijing (China) courtesy Qinglan Wu, China tibet online

doctors in africa 
“How to reduce the burden of epilepsy disease in Africa?”
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and highly-recognized organization based in Belgium. 
the kBF has been running for more than 35 years and has 
grown internationally through partnerships with similar 
foundations – extending far beyond the borders of Belgium. 
It is present in the united states, as well as several european 
countries, and collaborates with projects in Asia pacific 
and latin American as well.

the “UCB Societal Responsibility Fund” first chairman is 
Dr peter piot, currently Director of the london school of 
hygiene and tropical Medicine, former executive director of 
unAIDs and undersecretary-general of the united nations. 

In its first stage, the “UCB Societal Responsibility Fund” 
is giving all uCB colleagues a possibility of donating to 
two projects from our CsR program. these are the Brothers 
of Charity initiative (in the Democratic Republic of Congo 
and Rwanda) and the China “Rainbow Bridge” initiative with 
the project hope. Donations will help to support education, 
diagnosis and access to care for people living with epilepsy 
in these three countries.  

3.3 | UCB Csr governanCe 

uCB’s CsR team is responsible for management and 
integration of the CsR strategy at every level of uCB – locally, 
regionally and globally. the CsR team coordinates initiatives 
and embraces an implementation of good CsR practices 
and reporting. 

through the CsR Board the most relevant societal topics for 
uCB are examined and selected based on uCB’s fundamental 
business principles and core values. this is handled in close 
involvement of our main stakeholders. 

Applying the shared uCB vision allows internal stakeholders 
to review initiatives continuously and determine their internal 
and external relevance as well as potential social impact. 
those review process embraces systematically lessons 
learned and therefore is in everlasting change, relying on 
feedback of selected categories of patients and external 
stakeholders as to revise and improve our added value for 
our patients and our planet. 

It is important to recognize that 2013 performance review 
of several CsR Board members are reliant of the outcome 
and results of the CsR initiatives.

 

3.1 | MaTeriaLiTy

It is uCB’s responsibility to ensure that financial, societal and 
environmental areas are addressed in which the company has 
significant impact. uCB initiated a materiality assessment to 
define what is material to uCB’s business and what should be 
included in the future reporting. societal and environmental 
questions were prioritized to be reported either in the printed 
annual report format (mostly material and business critical) 
or not reported (not material). the outcomes of reviews, 
research, stakeholder engagement and internal materiality 
discussions were reviewed by the CsR team. 

As a biopharmaceutical company, uCB’s most material 
societal impact is the contribution to improving care 
for people with severe diseases for which uCB provides 
treatments. the upmost material impact relates to trust and 
confidence societies worldwide hold to uCB’s implementation 
of its core values, ethical standards worldwide and product 
pipeline. In addition, in assessing benefits for patients, the 
scope of uCB’s research and development and clinical 
development programs and efforts to progress and expand 
access are also reviewed. A safe and enjoyable workplace 
facilitating innovation and co-creation is another important 
dimension of uCB’s societal performance. the most 
material dimension of the environmental impact is the 
consumption of energy and other natural resources and the 
subsequent emissions and waste generation linked thereto. 
this materiality is reflected into the environmental strategy 
approved by the executive Committee in March 2013 and will, 
on the longer term, also reach beyond uCB as the business 
model is changing with contract manufacturing organizations 
increasing substantially.

3.2 |  UCB soCieTaL 
responsiBiLiTy fUnd 

the CsR team received the endorsement to create the 
“UCB Societal Responsibility Fund”. It came as a response to 
what was very often heard from uCB colleagues throughout 
the company: “How can we help? What can we do?” 

the “UCB Societal Responsibility Fund” takes the form of 
an independent fund which will be managed by the king 
Baudouin Foundation (kBF), an independent, not-for-profit 

“ uCB’s most material 

societal impact are the 

contribution to improving 

care of people living with 

severe diseases for which 

uCB provides treatments 

and the preservation 

of the environment.”

3. | Materiality and stakeholders dialogue
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3.4 |  enCoUraging 
sTaKehoLder diaLogUe 

searChing fUTUre direCTions

hoW To open a diaLogUe WiTh sTaKehoLders? 

A uCB colleague initiated, as part of a MBA programme of the 
university of Warwick, a qualitative research with internal and 
external stakeholders. through semi-structured interviews, 
stakeholders were asked about their knowledge of CsR, uCB’s 
CsR initiatives and most importantly, to describe the top five 
future CsR priorities deemed important to them. 

uCB colleagues from different regions, seniority level, age and 
gender, representative of a diverse sample were interviewed. 
external stakeholders were patients living with epilepsy and 
physicians involved in the treatment of the disease. 

Responses were analyzed and enabled an identification 
of seven main topics. Although those material topics are 
already considered in uCB’s overall strategy and in CsR 
projects specifically, it is noted that when combining the 
level of importance of different topics by both stakeholders 
four groups could be observed. A first group includes the 
aspects of public awareness on diseases and the reduction 
of social stigma.  A second group combines the topics of 
training of healthcare staff in remote and rural areas, sustained 
education of patients on diseases and treatment and access to 
medicines for the underprivileged. the third group combines 
the topics of environmental responsibility and an active 
communication of uCB’s strategy and objectives. Fewer 
external and internal stakeholders considered the fourth topic 
of discovery of innovative medicines as a vital component of 
uCB’s CsR. overall, stakeholders considered engagement in 
such projects would bring value to both uCB and the society 
and all advocated and supported an active involvement in CsR. 

these seven topics will be considered in uCB’s CsR future 
actions and reporting.

public awareness on disease and reduce social stigma

training healthcare professionals in rural areas 

educate patients on disease and treatment

Access to medicines for the underprivileged

environmental responsibility

Communication of CsR strategy and goals

Discovery innovative treatment

Importance to internal stakeholders �
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paTienTs sharing insighTs

the following examples are only a snapshot of initiatives 
involving patients and engaging in activities bringing staff and 
patients closer.  

“ parKinson’s neTWorK” or hoW To sTep 
inTo The paTienT’s WorLd?

parkinson’s patients require intensive care and a seamless and 
close-knit post-hospital care, including support for speech 
therapy and physiotherapy.

uCB colleagues spent time at the Cologne university hospital, 
private practices and homes of patients to observe the 
Cologne “Parkinson’s Network”, aimed to improve a holistic 
treatment of these patients. 

“ asK a paTienT” or hoW To oBTain an ansWer 
To My qUesTion on a ChroniC disease? 

uCB colleagues aspire to come closer to patients and have 
many questions that only patients living with the condition 
could clarify. For example, colleagues want to know “what 

would be a patient’s perspective on a project I am working 
on?” or “how can I know how a patient faces the challenges 
of managing a chronic illness?”, among others. the 
interaction resulted in an innovative initiative “Ask a Patient”. 

A first “Ask a Patient” on parkinson’s disease brought 
three ambassadors to address the questions, for example 
“How did Parkinson’s affect your relationship with your loved 
ones?”, “Did your relationship to your close family change?” 
or “What are the needs of a caregiver, particularly when the 
caregiving is 24/7?”, among others.  

the ambassadors responded in all honesty, often with 
a captivating personal touch, and connected through the 
dedicated web page to other uCB colleagues, transforming 
their insight and their focus on the job at hand, in whatever 
department at whatever level in our company. 
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4. | Csr patient projects today

4.1 |  afriCa – BroThers of ChariTy

Fracarita Belgium, an international non-governmental 
organization (ngo) for development cooperation of the 
Brothers of Charity, dedicates itself to the challenge of 
improving the health condition of the most vulnerable 
people, especially children and is strongly anchored in local 
communities in 32 countries. 

LUBUMBashi (deMoCraTiC repUBLiC of Congo)

In lubumbashi, capital of the katanga province, access to 
neurological care is limited as the public health system is 
fractured. the Brothers of Charity initiative aims to bring 
education on neurology to physicians and neuropsychiatric 
nursing staff, to bring awareness on epilepsy and social impact 
for persons living with epilepsy, their family and the communities 
and to enhance the accessibility to diagnosis and treatment. 

the Brothers of Charity operate the only neuro-psychiatric 
hospital “Centre Neuropsychiatrique Joseph Guislain” 
(CnpJg) in katanga and persons living with epilepsy are 
seen by qualified physicians. those patients requiring an 
electroencephalogram are seen immediately so to reduce 
the burden of travel. 

Fitri oktaviani is uCB’s project leader of the Brothers of 
Charity initiative and when she returned from her first visit 
she stated: “[I] am humbled by the eagerness and complete 
engagement of all staff at the center. Taking responsibility was 
and is sharing responsibility. My dream is to build a sustainable 
project in the difficult economic environment in Congo. 
Having witnessed causes of epilepsy in newborn babies with 
Helena and Dirk makes me try harder and share stronger with 
my colleagues our dream to give the life to these patients they 
so much deserve; a life without epilepsy”. 

persons living with epilepsy in villages and cities away from 
lubumbashi benefit from the mobile clinic. the mobile clinic 
visits primary care health centers saint-luc and M’linzi in 
likasi, saint Charles in kipushi and Don Bosco in kitumaini 
on a bimonthly schedule to ensure adequate follow-up and 
adherence to treatment, an essential aspect for the well-
being of patients. Brother ghislain Basubi, director CnpJg, 

summarized this patient approach as “In the past the patient 
came to the physician, now, the physician goes to the patient”. 

odile, the aunt of kerel, brought her nine year-old niece 
to saint Charles center: “Kerel was treated by traditional 
medicines when presenting convulsions at the age of seven. 
When I learned of the mobile clinic in church, I brought her 
to the physician. I am so happy that Kerel is now seizure-free 
and goes back to school. I help teachers and classmates 
understand that epilepsy is not contagious. Sorceress and 
witch doctors are not helpful. I now help parents to bring their 
children to the center. It is my dream.” 

With the objective to strengthen the local knowledge, 
uCB supported the presentation of epilepsy data gathered 
at lubumbashi at the 30th conference of the International 
epilepsy Association.  

ndera, KigaLi (rWanda)  

the “Centre Neuropsychiatrique Caraes” in ndera is the 
only tertiary referral hospital for psychiatry and neurology 
in Rwanda. together with the Rwandan league against 
epilepsy (RlAe) efforts are underway to enhance awareness, 
education and access to appropriate diagnosis and treatment. 
In this partnership, uCB contributes to the scientific and 
medical education and training of medical and paramedical 
colleagues. Dr peter Dedeken, neurologist and uCB’s project 
leader, affirmed after his last visit: “What a joy to return. This 
team progressed! Recommendations made last time are 
being effectively implemented and, I dare say, they improved 
with their field experience. The small team of my dedicated 
Rwandan colleagues fostered their network, with Ministry of 
Health, International League against Epilepsy (ILAE), RLAE and 
others. Our educational programs now reach patients, nurses 
and doctors through our epilepsy caravan. Developing the 
Ndera center of excellence is now our next step. I am thrilled 
to see their unconditional commitment.”   

With the objective to strengthen the local knowledge, uCB 
supported the first epilepsy conference with the International 
Brain Research organization (IBRo) in kigali and the 
presentation of Rwandan epilepsy data at the American 
epilepsy society annual conference in Washington DC.   

Brother ghislain Basubi & dirk, uCB  
Mobile clinic stop nearby tumbwe

Closing ceremony training Xizang village doctors  
Beijing (China) courtesy Qinglan Wu, China tibet online 
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Isabelle de Cambry, as project leader, is in close contact 
with the teams and stated “Despite the language barrier, I am 
very enthusiastic about the new educational and awareness 
materials. They are joyful and full of practical information and 
have been very well received by families. My wishes go to 
these families so they see this disease as something they can 
overcome and manage. This program will allow children to 
return to a normal life without prejudice and enjoy a kind of 
carefree childhood they very much deserve”.

the program will also reach out to health providers at schools 
to build a comfortable learning environment for children 
and to teach educators and students alike to dispel the myths 
around and improve public perception of epilepsy. 

“heaLTh and hope fUnd” and BUsiness 
deveLopMenT UniT red Cross soCieTy 
of China (BdC-rCsC)

In April, uCB and the BDC launched a training program 
for village doctors of the Xinjiang uyghur Autonomous 
Region, a first within the five-year “Health and Hope Fund” 
partnership. Alongside with theory, doctors were introduced 
to new techniques and investigations. Most importantly, the 
telemedicine facility at the sino-Japan Friendship hospital 
trained doctors to offer access for remote care; a significant 
innovative initiative destined to change education and 
diagnosis. the program also made mobile health clinics 
available; ambulances equipped with state-of-the-art 
technical and communication tools so doctors can gain 
insight by expert advice from Beijing at any moment in time. 

encouraged by the impact of the Xinjiang village doctors 
training program, a boot camp training for nursing staff of Yao 
Yang nursing homes was organized; program encompassing 
education and training in neurology care for elderly. 

In november, tibetan village doctors of the Xizang 
Autonomous Region completed their training course at the 
sino-Japan Friendship hospital. Dr Dirk teuwen, project 
leader, reflected upon his return of attending the neurology 
course and closing ceremony: “The commitment of the 
village doctors during their course was marvellous. [They] 
were thrilled to have the best in class Beijing teachers 
share their knowledge; science absorbed as a sponge. We 
were no longer two groups of strangers that could barely 
communicate; we both revealed these precious moments 
of sharing and presence, we marvelled at this unique and 
precious encounter; a first step of many to come…”  

4.6 |  faMiLy pLanning & pregnanCy 
in iMMUnoLogy

Informed decisions about use of medicines during times 
of family planning and pregnancy are hampered by paucity 
of data, research and guidelines. For people living with 
a chronic condition this implies they often have to make 
very difficult decisions without satisfying or consistent 
medical support. this important issue, which is global and 
exists across most areas of medicine, is particularly present 
in immunological diseases. 

4.2 |  afriCa – MozaMBiqUe 

the Who epilepsy initiative in Mozambique carried out a 
consultation on epilepsy specifically and neurological care 
in general with different stakeholders to improve the quality 
of life of patients living with epilepsy and their families and to 
reduce the treatment gap. this meeting in Maputo provided a 
basis to further complete their situation analysis and roll-out 
of the initiative to different provinces.  

4.3 |  asia – india 

After the incorporation of uCB’s “Hope on Wheels 
Foundation”, a first program in the Alwar district in the state 
of Rajasthan has been shaped. the hope on Wheels epilepsy 
program will, with a mobile clinic, service community health 
centers with help of local organizations and the Indian 
epilepsy Association. the staff will pay special attention 
to reducing social stigma and isolation and to improving 
awareness and education of patients and families. the mobile 
clinic will be equipped with state-of-the-art equipment for 
diagnosis of epilepsy and, through telemedicine, will provide 
real-time consultation with neurology departments of 
participating university hospitals. 

Dr kunal oswal joined the “Hope on Wheels Foundation” and 
is project leader. his observation after a first visit to Alwar: 
“patients with epilepsy carry this disease as a rock on their 
shoulder. I was shocked to see their disbelief, their exclusion, 
their suffering and the stigma they carry. Then, I realized that 
our Hope on Wheels will make their difference. I shall be their 
bridge to a life and hope for a better future”. 

4.4 |  asia – MyanMar

the Who epilepsy initiative in Myanmar carried out a 
consultation with different stakeholders. Furthermore, field 
visits to the hlegu and hmaw Bi townships enabled Who 
staff to obtain an understanding of challenges and barriers 
as part of a situation analysis. Fabian seunier described the 
relationship as “[My] motivation to participate in the project 
is seeing the impact we can have in different areas than 
those were we most usually work. UCB and WHO not only 
bring together their complementary expertise; however, 
we collaborate to gather insights from many relevant 
stakeholders. This is the key to narrow the gap in epilepsy 
awareness, diagnosis and treatment in Myanmar in an 
impactful way.”  

4.5 |  asia – China 

rainBoW Bridge and proJeCT hope

In March, uCB and project hope inaugurated, with the 
shanghai Children’s Medical Center, a three-year “Rainbow 
Bridge” program to improve medical care for children living 
with epilepsy and to provide psychological support for their 
families. patients living with epilepsy deserve the same quality 
of care and respect as any other patient, especially children 
who suffer from discrimination in a society that is ill-informed 
about the disease. through a nationwide network of ten major 
children’s hospitals the program will share health education 
and offer professional training for pediatric neurologists. 
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5. | Csr planet projects today

6 | recognition 

Inevitably, uCB’s activities impact the planet, directly 
or indirectly. Manufacturing plants produce waste, emit 
greenhouse gases and consume water, fuel, gas and 
electricity. Contract manufacturing operators, with whom 
uCB partners, meet similar challenges. 

An important milestone in 2013 was the approval of uCB’s 
green strategy by the executive Committee, confirming uCB’s 
ambition to continuously improve its ecological footprint by 
actively engaging management, employees and stakeholders 
in seven areas of engagement: 

6.1 |  eCpi sense in sUsTainaBiLiTy 

eCpI, an independent company, is dedicated to sustainability 
research, rating and indices. since 1997, It is active in 
integrating intangible value/non-traditional risk factor 
research, i.e., environmental, social and governance. (For 
more details please refer to www.ecpigroup.com.) eCpI® 
Indices are used for benchmarks, investment and risk 
management tools. 

For the second year, uCB is present in two eCpI indices. First, 
the eCpI emu ethical equity index, an adjusted capitalization-
weighted index comprised of 150 listed companies within 
the economic and monetary union market, chosen for their 
good practices on social, environmental and ethical matters. 
second, the eCpI euro ethical equity index, an index selecting 
150 top capitalized companies in the european market which 
are eligible investments according to eCpI social Responsible 
Investment (sRI) screening methodology.

1. ensuring legal and regulatory compliance

2. responsibly using natural resources

3.  enhancing energy efficiency while minimizing 
carbon footprint

4. promoting green chemistry 

5. controlling emissions 

6.  actively managing waste streams: preventing,  
sorting and recycling 

7. applying greener lifecycle management principles

An implementation roadmap, detailing key milestones also 
was approved: precise scope and metrics have been defined 
in 2013, targets at site and corporate level will be set in 2014 
(focusing on energy efficiency and waste management first). 

6.2 |  CorporaTe KnighTs  
& gLoBaL 100 

For the second year, uCB is ranked in the “Global 100 list of 
world’s most sustainable companies” by Corporate knights, 
a specialized media and financial information products 
company based in toronto (Canada). the selection process 
comprises of an evaluation on selected key environmental, 
social and governance performance indicators. 

uCB ranked in 18th position in January 2014 (76th in 2013). 

For the 2013 evaluation, uCB is performing particularly 
well in terms of innovation capacity, waste management, 
and “Clean Capitalism Pay Link, which connects the pay of 
senior executives to clean capitalism targets”, as defined 
by Corporate knights.

7. | global reporting initiative (gri) indicators 
uCB has decided to raise awareness on this issue and fostered 
the creation of independent and professional initiatives aimed 
at improving the situation for patients. teDx “ ideas worth 
spreading” was the first to recognize the global importance 
for those who are or want to become pregnant. It resulted 
in two invited web-streamed talks by Dr lode Dewulf on the 
topic: teDxChange (April) and teDxBrussels (october). 

the Drug Information Association (www.diahome.org) also 
engaged on these questions by inviting different stakeholders 
to further expand on this unrecognized need and by 

publishing an invited paper in their journal (september). 
Also in 2013, the American society for Rheumatology and the 
european league Against Rheumatism have initiated several 
educational actions. 

It is hoped that these initiatives, and others, will contribute to 
better decision making and medical care for pregnant women.
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7. | global reporting initiative (gri) indicators 

7.1 |  LaBor praCTiCes 

7.1.1 | oUr TaLenTs 

uCB’s ability to create a significant difference to the lives of 
people living with severe diseases depends on the talent and 
commitment of our people. 

peopLe

At the end of 2013, uCB employed 8 732 people world-wide, 
composed of 71 nationalities and an almost equity between 
men and women, with respectively 53.0% and 47.0%. In 
2013, 1 190 new colleagues joined, whereas 1 433 colleagues 
left the company. the latter figure includes 232 colleagues 
of Rochester, u.s., and 69 colleagues of Vapi, India; both 
manufacturing sites sold in 2013. 

uCB is present in 37 countries. A total of 47.2% of uCB 
colleagues are located in europe, 20.8 % in north America, 
19.2% in Asia, pacific and Australia and 12.7% in the rest 
of the world. 

uCB fosters diversity of their talents. It is pivotal for uCB to 
engage dedicated staff to execute rigorously on strategies 
in a highly connected, collaborative, innovative and learning 
way as to successfully implement uCB’s engagements and to 
deliver superior and sustainable value for patients. 

uCB’s “Patient Driven” strategy will require a comprehensive 
ability to think and embrace “the outside in” and therefore 
to accurately translate customer expectations, meaning all 
different stakeholders involved in the value creation of the 
business (i.e., patients, payors, health care providers, and 
broader external and internal stakeholders).

this is why in 2013, uCB is focusing its attention to re-enforce 
and build on three strategies: (i) organizational capabilities; 
(ii) future leadership capabilities; and (iii) organization culture. 
these strategies are embedded in guidelines provided to all 
people related activities (Management, human Resources 
(hR), Communication, operational excellence, CsR,…). 
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organizaTionaL CapaBiLiTies 

In 2013, uCB deployed the “Patient solutions organization” 
based on five key principles:

�   Inspired by patients, with constant learning 
from all customers;

�   organized by dedicated, empowered patient 
solutions teams;

�   supported by shared knowledgeable practices and talents;

�   Accountable to deliver globally; and

�   Fast in quality decision making and agile 
in resource allocation.

these five principles are the basis of uCB’s new business 
model to act and make decisions in ways that are rigorously 
consistent with our patient-centric vision, our values, our 
culture and our seven corporate strategies. 

uCB’s new organization, launched early 2013, builds around 
four operating units, each with a clear focus on clusters of 
medicines and other solutions for patients. 

�   newMedicines, with a focus on early discovery and 
research through clinical proof of concept of breakthrough 
solutions for patients, which will drive uCB’s long-term 
growth

�   Biopharma development solutions, with a focus on 
medicines and other solutions in clinical development 
stage and preparing uCB’s medium-term growth

�   Biopharma Brands and solutions with a focus on providing 
solutions to patients who can benefit from Cimzia®, 
vimpat® and neupro®, as well as driving uCB’s current 
fast-track growth drivers in the u.s. and eu 

�   established Brands, solutions and supply with a focus 
on bringing solutions to patients in emerging Markets 
and maximizing the value of uCB’s mature portfolio, 
including Keppra®, world-wide. this unit includes technical 
operations and Corporate Business Development

products are governed by multi-disciplinary patient solutions 
Teams (psts), each containing all services and resources 
needed to develop and manage the product lifecycle, bringing 
them closer to patients. psts are built and empowered with a 
specific mandate to gather deep insight into their customers, 
to explore new solutions providing better care to patient and 
to create true differentiation from the competition.

practices are built around uCB’s experts in critical disciplines 
(e.g., Regulatory Affairs, Clinical Development, Market Access, 
Marketing, Medical, etc.) to ensure access to expertise, 
maintenance and nurturing of best practice sharing, talent 
development and overall management. the goal is to foster 
world class functional capabilities in core competencies. 
the goal is to foster world class functional capabilities in 
core competencies. 
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7.1.2 | KnoWLedge, Training and edUCaTion 

Initiatives of knowledge gathering and improvement of skills 
are pivotal in the development of our uCB colleagues. 

every year, the uCB training community creates training 
programs that target personal and technical development to 
ensure uCB has the essential skills to move forward in our 
journey to be the patient-centric global biopharmaceutical 
leader transforming lives of people living with severe 
diseases. training and development is the basis of continuous 
improvement for our people to engage in the rapidly changing 
environment and to ensure uCB’s sustainable growth. 

At uCB, a blended approach to training is adopted. While 
much of our training consists of interactive on-line training, 
uCB appreciates instructor-led training and on-the-job 
coaching. the primary objective of any of our training 
is to build continuous improvement in performance 
and, of course, to ensure compliance with the multitude 
of regulations and policies that are a part of the global 
biopharmaceutical business. 

In 2013, uCB invested € 11.3 million in training and developing 
our colleagues, offering them over 5 500 different trainings.  
the average number of training hours per employee was 23, 
representing 221 320 hours in total. the training hours are 
well distributed between men and women, respectively 53% 
and 47%. 

In addition, uCB encourages everyone completes the 
mandatory corporate trainings to guarantee colleagues share 
the same base and that patients are at the heart of all we do. 
uCB requires all colleagues to take the Code of Conduct, 
It security and Drug safety trainings. Compliance rate for 
these trainings is calculated as a percentage of active internal 
uCB employees who completed the training. table below 
provides a summary of the compliance rates.

COMPLIanCE raTES (%)

Code of Conduct 90.6

It security 92.8

Drug safety 92.0

eXaMpLes of Trainings iniTiaTives in 2013 

leAdership development progrAms

In 2013, uCB continued the concept of “ leadership pipeline” 
training programs. 

It refers to preparing uCB’s emerging leaders for successful 
performance in future roles by teaching skills/behaviors that 
will be required as they transition into new positions and 
providing a place to practice those skills and obtain feedback, 
guaranteeing that individuals have the correct skills and 
expectations before and after a transition occurs. 

the “Accelerate” course provides insight on a transition 
from an individual contributor to manager of others and 
300 colleagues from 16 countries participated. the “Navigate” 
course expands on a transition from manager of others to 
manager of managers and 88 colleagues of 22 countries 
participated. the “Orchestrate” course guides a transition 
from functional leadership to business-wide leadership with 
43 colleagues from 16 countries enrolled in this course.

e-leArning plAtform

An e-learning platform was deployed to apply learning from 
leadership training and to apply better broadly used business, 
management and leadership skills. 

By proposing, on a single platform, access to a multitude of 
courses (what you would like to learn) as well as a multitude 
of pedagogic methods (how you would like to learn, e.g., 
e-learning, classroom training, video casts, sharing your 
knowledge within a virtual community, etc.), alternative 
learning approaches are made available to uCB colleagues. 

sociAl mediA

social media can improve uCB’s ability to integrate ideas, 
knowledge and activities to better understand external 
stakeholders and enable uCB to respond to their needs and 
to find better solutions. 

In this ever-changing world, uCB created several self-learning 
tools to help to use social media responsibly. uCB employees 
are encouraged to leverage the Code of Conduct and It 
security training (both with sections focusing on social media 
usage) as well as our dedicated intranet section on social 
media including educational tools, e.g., uCB social media 
playbook. this playbook describes uCB’s principles and 
guidelines on social media. 

In october 2013, uCB held a social Media Awareness Week. 

Bioethics course

our industry is experiencing an unprecedented array of 
regulatory changes and challenges, e.g., in drug safety, 
end-to-end supply chain security and sales representative-
physician relationship. 

to ensure uCB is prepared for the future a new training 
on Bioethics, entitled “How can ethical principles be the 
foundation of my decision-making?” was introduced. In 
october, a first lync session on Bioethics was organized with 
70 people from 15 uCB locations (Atlanta, Braine, Bucharest, 
Budapest, Bulle, Center, Istanbul, Madrid, Milan, Monheim, 
oakville, Raleigh, slough, Vienna, Warsaw). 

Training hoUrs per eMpLoyee in 2013
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Work culture demands active sharing and collecting insights 
from patients and other stakeholders and dictates creative 
sharing of knowledge and expertise in key partnerships. It 
demands an inspired sharing among each other in order to 
connect, to collaborate and to co-create a different future. 

uCB’s ability to understand colleagues’ way of working across 
nations and education, our commitment to live values without 
boundaries build the company that unites us. Diversity is a first 
richness. shared uCB is built on the belief that being generous 
and helpful to each other will create the conditions by which 
patients will ultimately benefit from better solutions.

leverage differences of employees, particularly women, 
in order to transcend the personal best and to actively and 
constructively contribute to organizational objectives are 
cornerstones of the Women in leadership (Wil) group with the 
Diversity & Inclusion initiative in the u.s. Wil strives to maximize 
leadership potential of all uCB colleagues through professional 
activities designed to foster new competencies and create and 
engage in a broad and dynamic network of colleagues. 

uCB’s It departments continue to bring new sharing 
platforms and uCB adopts new and innovative 
communication approaches aimed at facilitating 
the connecting, collaboration and co-creation.

dAtA privAcy 

Fast-paced advances in information technology require the 
development of new standards for personal data protection and 
personal health information in several countries. uCB responded 
to this emerging need of privacy and data security laws by 
creating communication and training so that our colleagues 
understand the principles of data privacy and become aware of 
how to ensure proper handling of personal data. 

drug discovery And development 
trAining progrAm 

First implemented in 2011, the program evolved in order to 
provide a broader knowledge of uCB’s drug discovery and 
development process and to facilitate cross-functional and 
cross-departmental understanding and collaboration. 

since its launch a total 56 sessions have been held 
with 894 attendees.

7.1.3 | diversiTy – shared UCB 

At uCB, employee engagement and work culture is vital. 
In 2013, employee engagement continued to build on what 
brings people together – uCB’s dedication to patients – while 
leveraging the broad diversity of uCB people across the world. 
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7.1.6 | heaLTh & safeTy

In 2013, uCB did regret two fatal accidents. A first fatality 
occurred in July when a subcontractor working on 
a construction site where a new uCB facility is being built 
got electrocuted. A second fatality occurred in August when 
a uCB employee was involved in a road accident driving 
to a meeting venue.

overall, the lost time Incident Rate (ltIR) for 2013 was 
calculated at 2.31 incidents with more than one day of 
absence per one million hours worked. the lost time severity 
Rate (ltsR) was calculated at 0.30 day lost per 1 000 hours 
worked. the “global severity Rate” as defined by Belgian 
legislation, which includes a default of 7 500 lost days 
for a fatal accident, was calculated to be 0.47 day lost per 
1 000 hours worked. 

Focus areas in 2013 included the launch of a peer review 
program at the production and research sites aimed at 
identifying and leveraging best hse practice, spotting areas 
for improvement as well as raising overall health &safety 
awareness, the continuation of the program for further 
improving the occupational hygiene practices at these 
same locations and the organization of health care days 
at multiple sites.

In addition to the above, specific actions to address the 
two main causes of accidents (slips, trips & falls and car 
accidents), as well a thorough review of the programs 
related to contractor management and process safety will be 
initiated in 2014. the successful efforts to share knowledge 
and identify best practices which were initiated within the 
production and research environment will be extended 
to the affiliates.

7.1.4 | TaLenT & organizaTion 

the talent and organization review is designed to identify 
key talents based on their annual performance and growth 
potential. A key outcome is the design and implementation of 
specific action plans to develop, engage and grow key talents. 
It also serves to identify and prepare successors for our most 
business critical positions.

In 2013, uCB reviewed 6 732 of the employee population 
and identified 1 954 (of which 276 top talents) of them as top 
talents for the future.

uCB is also driven by a performance culture with an annual 
cycle of sMARt objective setting, mid-year objective review 
and year-end final appraisals with on-going measurable 
performance feedback throughout the year. At least, 7 112 
employees (81% of total employees, 51% men, 49% women) of 
uCB participated and completed the cycle during 2013. 

employees are rewarded and acknowledged for individual 
contributions to the company success.

7.1.5 | WeLL-Being aT WorK 

A major priority at uCB is to create a positive environment 
where both company and individual objectives are met and 
people express their talents. 

Well-being in the professional context encompasses several 
areas of attention, e.g., safety at work, employee health, 
psycho-social stress, hygiene, ergonomics, beautification 
of the workplace and environmental management. 

several generations are working together and experience 
the use of novel social media communication technology, 
redesigned offices, keen to adapt new ways of working. 
uCB is adapting to flexible work arrangements to stimulate 
innovation and collaboration by blending open spaces 
for individuals and spaces for collaborative teams. these 
new offices equally serve as the connector to patients and 
healthcare stakeholders. embracing connectivity considering 
well-being has become a natural feature of uCB’s future, 
in every site world-wide. 

sustainable employee engagement will be based on uCB 
creativity and ability to provide to every colleague a corporate 
identity through symbols (logos, images, behavior,…) that 
are consistent and reflect uCB’s sense of purpose. through 
simplified processes employees do create and bring added 
value for patients and other stakeholders. 
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communicAtion And ucB voices

employees’ engagement is continuously measured. 
“UCB Voices”, the global employee engagement survey, was 
organized for the third time. In 2013, the results were stable 
after an important increase in 2012. It places uCB above the 
external benchmark. 

the 2013 survey resulted in a response rate of 86%, or over 
7 700, of our colleagues recognizing the value in completing 
the survey and willing to contribute in actions that are taking 
place at every management level. 

7.2 | soCieTy

7.2.1 | hUMan righTs and anTi-CorrUpTion 

the united nations global Compact (ungC) principles on 
human rights, labor, environment and anti-corruption are 
embedded in the Code of Conduct. the Code of Conduct 
is one the three mandatory trainings, available in 14 different 
languages applicable within uCB affiliates world-wide. 
the training is required to be completed by every colleague 
(see compliance rates on p 145). 

the Code of Conduct calls for “Performance with Integrity” 
outlining general principles of business conduct and ethical 
behavior that are expected from every uCB colleague and 
third parties acting on behalf of uCB. the objectives of the 
Code of Conduct are to provide (i) guidance on the spirit and 
direction of uCB’s business practices; (ii) guidance on what 
uCB expects of its colleagues and third parties acting for or 
on uCB’s behalf; and (iii) a set of ethical principles in decision 
making processes. the Code of Conduct can be found on 
uCB’s external website under the section “Governance”.

the Code of Conduct is also added as a link to our 
contracts with external parties – to ensure our partners 
work in the same framework of reference described in our 
Code of Conduct. 

7.2.2 | oUr invoLveMenT WiTh LoCaL CoMMUniTies 

As part of our commitment to patients, uCB supports 
a number of programs for patients and their families. 

Considering donations exceeding € 10 000, uCB spent in 
2013 more than € 2.5 million on community sponsorships and 
charitable donations worldwide, including CsR initiatives. 

the following are just some examples of those commitments. 

7.1.7 | organizaTion CULTUre and eMpLoyees voiCe 

shAred ucB culture

“Shared UCB”, a cultural initiative, is about enabling people 
to live the strategies and facilitating connectivity, co-creation 
and collaboration between colleagues and teams. It is 
connecting uCB’s sense of purpose “Patient Centricity”. this 
long-term and pivotal initiative is supporting our ability to 
anticipate and react with agility throughout the departments 
to changes. It is based on the principles of open-mindedness 
and customer insights.

to accelerate the initiative the “Herrmann Brain Dominance 
Instrument®” tool was introduced. to understand the degree 
of preferences persons have for thinking “whole brain” 
resulted in a deployment of a toolkit of 15 tools, supporting 
management to develop cultural intelligence and consistency 
and strong patient insight. helpfulness and generosity are 
two key enablers to succeed in the evolution of the cultural 
agenda, all of this for the benefit of the patient. 

communicAtion And new tAgline 

A major priority in external communication is to build 
company trust through a strong corporate brand and identity, 
illustrated through the new tagline “Inspired by patients. 
Driven by science.” 

this new identity of uCB changed the perception of our 
company and it reflects the earnest essence of every uCB 
colleague’s engagement, at every level. It is a driving force to 
design bold and courageous strategies to deliver and rethink 
our actions. the identity nurtures consistency, harmony and 
efficiency in communication approaches, essential to ensure 
synergies and “cross-re-enforcement” between corporate, 
product and scientific voices. 

Internal communication is a critical facilitator and focusses 
on engaging and sharing, building on open, two-way 
communication strategies. 

2013 2012 2011

employee engagement 

I am proud to work for uCB 81% 73% 66%

overall, I am satisfied with uCB as a place to work 78% 79% 76%

I would recommend uCB as a great place to work 70% 71% 62%

Well-being

My work gives me a feeling of personal accomplishment 77% 76% 79%

My job makes good use of my talent / skills and abilities 78% 77% 75%

I am able to manage my work responsibilities in a way that allows              
me to maintain a healthy balance between work & home

69% 68% 66%

My immediate manager treats me with respect and care 87% 84% 81%

I feel I am part of a team 83% 82% 78%

uCB conducts business in an ethical and compliant manner 90% 89% 89%

http://www.ucb.com/investors/Governance/Principles-codes-and-guidelines
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7.2.3 | aniMaL WeLfare 

AssociAtion for Assessment And AccreditAtion 
of lABorAtory AnimAl cAre internAtionAl 
(AAAlAc)

In 2013, uCB has applied for the AAAlAC accreditation for its 
Braine-l’Alleud research site. 

this private non-profit association promotes a 
responsible treatment of laboratory animals through 
voluntary accreditation and assessment programs. this 
accreditation represents a label of quality and of high 
professionalism in terms of animal care and use. It also 
helps continuously improving scientific excellence in animal 
experimentation and research.

AnimAl welfAre principles And 3rs into Action 

uCB is using animals responsibly and appropriately and is 
complying with all applicable laws and industry standards. 

uCB also adheres to the standards of the u.k. national Centre 
for Replacement, Refinement & Reduction of Animals in 
Research (nC3Rs) http://www.nc3rs.org.uk. Animal welfare 
based on the principles of “replace” when work without 
animals is possible; “reduce” when animal experimentation 
cannot be avoided, use the less possible; and “refine” the use 
of animals with utmost respect for the animals. 

uCB is involved in working groups of the nC3Rs, for example, 
the mammalian models of epilepsy. 

In order to strive for 3Rs improvement, uCB slough 
organized a competition for 3Rs innovation and awarded 
three researchers bringing an original contribution in the 3Rs. 

of the animals that uCB researchers and contractors use in 
experiments, 99.0% are rodents.

7.2.4 | reLaTions WiTh pUBLiC aUThoriTies 

Countries in which uCB does business have laws regulating 
activities of corporations in the political process. some of 
these laws set strict limits on contributions by corporations to 
political parties and candidates, whereas some laws prohibit 
them altogether. Also, in many countries the act of “lobbying” 
(presenting the company’s position or advocating the 
company’s interests to any government employee or agency) 
is regulated or requires public disclosure. As described in 
uCB’s Code of Conduct all uCB employees must comply 
with such laws. 

Although uCB is not reporting significant issues or formal 
policy positions in 2013, uCB is actively connected with 
public policy makers, regulators and other stakeholders. uCB 
is member of local trade associations and generally, when it 
is appropriate, the general Manager is board member in the 
countries where it operates around the world. In the u.s., 
uCB is member of Biotechnology Industry organization (Bio) 
and our Ceo is member of the health section governing 
Board. At european level, our Ceo is Vice-president of 
the Board of the european Federation of pharmaceutical 
Industries and Associations (eFpIA). 

uCB is also member of International Federation of 
pharmaceutical Manufacturers & Associations(IFpMA). several 
uCB colleagues actively participate to various taskforces 
dealing with current sector issues. 

drAgon BoAt rAce in AustrAliA or to pArticipAte 
equAls winning for pAtients

uCB Australia colleagues and their family participated in a 
dragon boat race in the 20th Australian Corporate games 
at the Melbourne Docklands in support to the epilepsy 
Foundation of Victoria, this year’s official games Charity. 

Funds raised will help support people living with epilepsy and 
provide emergency medication and training to families and 
caregivers of people living with uncontrolled epilepsy to help 
them live better lives. 

SYSTEMIC LUPUS ERYTHEMATOSUS – U.S. 

lupus lA, the West Coast division of the Systemic Lupus 
Erythematosus (sle) lupus Foundation serves the needs of 
persons living with lupus and their families in los Angeles 
County and across southern California. lupus lA promotes 
lupus awareness and education and works with patients and 
their families to better manage their disease and enhance 
their quality of life. 

RHEUMATOID ARTHRITIS – FRANCE 

the Association d’Information Médicale situation urgente 
(AIMsu) in France supports the sanoia.com initiative, an on-
line service for patients living with chronic disease to have 
a permanent electronic access to and report their medical 
data and  symptoms and to engage in an active dialogue with 
their physician.  

AIMsu works with the Association nationale de Défense 
contre l’Arthrite Rhumatoïde (AnDAR) and the société 
Française de Rhumatologie (sFR) and to date, over 3 000 
patients living with rheumatoid arthritis use the sanoia.com. 

ArtBus south koreA or how Art Brings 
inspirAtion for children living with epilepsy 

uCB korea colleagues rallied behind the ArtBus project, 
where children living with epilepsy were invited onto a bus 
turned into a five-week art project. Children used their 
imagination to create 3-D sculptures using translucent clay 
and color painting.

the objectives (i) helping children with epilepsy to develop 
creativity and social skills through art; (ii) providing a place 
and time for children and caretakers in similar life situations 
to connect; and (iii) engaging uCB employees to interact with 
patients directly in a casual setting, were accomplished and 
attracted widespread support and attention.

dress for success  
And ucB’s women in leAdership 

“Dress for Success” is a non-profit organization promoting 
the economic independence of disadvantaged women by 
providing professional attire, a close network of support and 
career development and tools to help those women thrive 
in work and life. 

uCB’s Women in leadership organized promotional events 
to enable true support for ongoing career coaching and 
networking opportunities for career advancement for these 
disadvantaged women. 
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7.3.2 | drUg safeTy 

patient health and safety are of utmost importance – as 
a patient-centric company, patients are at the heart of 
everything we do. 

one key obligation of uCB and its colleagues is the 
monitoring and reporting of adverse events. like other 
biopharmaceutical companies, every year uCB receives 
thousands of adverse event reports from various people 
(e.g., patients, physicians, pharmacists, etc.) concerning our 
investigational and marketed medicines. these reports along 
with other internal and external data (e.g., literature, external 
databases, etc.) are reviewed and analyzed by our safety 
teams in order to identify potential safety signals which may 
be associated with our medicines. 

the goal of these reviews is to help ensure the benefit-risk 
profile of our medicines remains favorable and to ensure the 
right actions are taken throughout a product’s lifecycle. to 
better characterize important risks or missing information 
and implement appropriate risk minimization and mitigation 
activities, a Risk Management plan (RMp) is sometimes 
developed. For example, during the preparation of the  
Keppra® RMp, the Drug safety and keppra pst established 
collaboration with three epilepsy patients to develop an easy 
to understand summary of the RMp that will be accessible to 
the general public. 

In addition to RMps and in accordance with legislation, 
uCB also provides information about individual adverse 
event reports, periodic summary reports and Benefit-Risk 
Assessments to the health Authorities.

7.4 | Csr & pUrChasing

uCB’s purchasing Department integrated uCB’s CsR vision 
in their 2014 strategy. the value proposition is to influence 
behavior and performance of their staff. First, a change in 
behavior with an integration of patient and planet-centric CsR 
aspects in the daily contact and interactions with suppliers. 
second, a change in the performance in the management 
of supplier relations, with an upfront association of CsR 
opportunities in the choice of strategic sourcing.

7.5 | environMenT

In 2013, the scope of the environmental performance 
reporting changed significantly. Firstly, the production 
sites in Vapi (India) and Rochester (u.s.) were divested as of 
June 1st and october 1st, respectively. secondly, additional 
production capacity is added to sites of seymour (u.s.) and 
shannon (Ireland), a new pilot bio-plant was opened in 
Braine (Belgium) and a new bio-plant is under construction 
in Bulle (switzerland). As a result, these changes impact 
uCB’s ecological footprint. As of next year, normalized key 
performance Indicators will therefore be added to this report.

7.3 | prodUCT responsiBiLiTy 

7.3.1 |  prodUCTs CoMMUniCaTions  
& UnsoLiCiTed reqUesTs  

promotion and sales of pharmaceutical products are highly 
regulated. uCB has a strong commitment to comply with 
all applicable laws, regulations and industry codes, such as 
the european Directive on the Community Code relating 
to medicinal products for human use, IFpMA, among 
others. uCB fully respects the position of trust of healthcare 
professionals, which have to select the best treatment option 
for their patients. Always, uCB promotes its products based 
on the approved labelling. 

uCB’s interactions with healthcare professionals focus on 
providing and exchanging scientific information with the 
ultimate objective of enabling healthcare professionals to 
select the most appropriate treatment for their patients. these 
interactions are based on standards of ethics, integrity and 
fair market value.

All promotional, press and scientific communication relating 
to our compounds and products are submitted to our global 
and local promotional scientific review committees. 

In 2013, a total of 1 246 global communications have been 
reviewed as shown in the graph above.

uCB regularly receives unsolicited requests from patients, 
healthcare professionals, institutions, medical representatives, 
among others. such requests may include questions 
about our products and various demands for support and 
donations (investigator-initiated study, medical education 
program, patient groups, charities). uCB has well-established 
internal processes for deciding how to respond to each 
and every request. 

uCB receives an average of 3 300 questions per month 
regarding our products (21,2% Cimzia®, 12.5% vimpat®, 
19.9% neupro® and 46.4% other products). 

revieW of CoMMUniCaTions (2013)
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7.5.1 | energy

this year, the overall energy consumption decreased by 
5.2%; usage of gas and fuel were reduced by 5.7% and 4.9% 
respectively, whereas electricity usage remained unchanged 
compared to last year. the changes in energy consumption 
are linked to the above stated changes in reporting scope, 
to uCB’s production volumes in general, to fluctuations in 
climatological conditions (with an impact on the need for 
cooling and/or heating) and to energy saving programs 
implemented at various uCB sites. 

these energy saving initiatives led to a recurrent energy saving 
of 26.3 million mega joules, which is ~2% of uCB’s scope 
1 and scope 2 energy usage. key contributors were a resin 
replacement in the thermal oxidation unit and improved 
energy efficiency of the boilers in shannon (Ireland) and a 
recycled air conversion of the hVAC installation at the pp2 
building in Bulle (switzerland).

In 2013, 50.2% of the electricity consumed by uCB originated 
from renewable sources with four uCB sites now fully 
relied on green electricity, i.e., Bulle (switzerland), Monheim 
(germany), Braine and Anderlecht (Belgium).

the lower energy consumption resulted in a reduction of 
7.2% or 6 188 tons of scope 1 and scope 2 Co

2
 emissions. 

this is the equivalent of an average yearly emission of 
300 households.

7.5.2 | WaTer 

this year the water consumption at the uCB facilities 
decreased by 5.9% or 50 000m³. especially, the volume 
of groundwater used was significantly reduced (by about 
60 000m³). Factors which influenced water consumption 
are similar to those mentioned in the energy subsection, 
i.e., change in reporting scope, uCB’s production volumes 
in general, fluctuations in climatological conditions (with an 
impact on the need for cooling) and water saving programs 
implemented at various uCB sites.

uCB’s transformation to a leading biopharma company, 
however, may impact future water consumption as these 
production processes tend to be more water demanding.

7.5.3 | WasTe

In 2013, waste generated at different uCB’s facilities 
decreased by just over 10.3% , building upon a 4.5% reduction 
achieved in 2012. 

In addition, uCB globally managed to recover 93.9% of its 
waste, predominantly through incineration and subsequent 
energy recovery, re-use as a secondary liquid fuel and 
recycling of solvents and packaging by third parties. this 
percentage of recuperated waste steadily improved by 8.3%, 
when compared to 2010. 

Improved waste recovery by an active management of various 
waste streams remains a key pillar in further lowering uCB’s 
ecological footprint.
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the table summarises the performance indicators on the economic, environmental and social performance of uCB in 2013.  
the indicators are reported in line with the gRI guidelines: 17 fully and 4 partially reported.

legend:   indicators fully reported and compliant with the gRI indicators definition

   indicators partially reported and partially compliant with the gRI indicators definition

RepoRteD pAge

GEnEraL

1. strategy and analysis

1.1 statement of Ceo letter to the stakeholders, p 8-17

2. organisational profile

2.1 - 2.2 name, products / services p 4-7

2.3 - 2.7 structure, geographical presence, markets served p 11; operating and financial 
review p 48-53

2.8 scale letter to the stakeholders, p 8-17; 
Corporate governance, p 20-42

2.9 significant changes in size, structure or ownership letter to the stakeholders, p 8-17; 
Business perf Review, p 43-45; 

Corporate governance, p 20-42

2.10 Awards received in 2013 CsR performance report, p 140

3. report parameters

3.1 - 3.4 Report profile, contacts points Back cover

3.5 - 3.13 Report scope and assurance CsR performance report, p 154-155

4. governance, commitments, and engagement

4.1 - 4.13 structure and governance Corporate governance, p 20-42; 
CsR performance Report, p 136

4.14 - 4.17 stakeholder engagement letter to the stakeholders, p 8-17; 
CsR perf. Report, p 136-137

ECOnOMIC

economic performance

eC1 (ß) economic value generated and distributed, including revenues, 
operating costs, employee compensation, donations and other 
community investments, retained earnings, and payments to 
capital providers and governments.(Core)

letter to the stakeholders, p 8-17; 
Business perf. Review, p 43-45; 

Financial statements, p 46-53

eC3 (ß) Coverage of the organisation's defined benefit plan obligations. (Core) Financial statements, p 85; p 105-108

EnVIrOnMEnTaL

energy

en3 (ß) Direct energy consumption by primary energy source. (Core) CsR perf. report, 7.5.1, p 149; p 153

CsR perf. report, 7.5.1, p 149; p 153

CsR perf. report, 7.5.1, p 149; p 153

en4 (ß) Indirect energy consumption by primary source. (Core)

en5 (ß) energy saved due to conservation and efficiency improvements. 
(Additional)

en7 Initiatives to reduce indirect energy consumption and reductions 
achieved (Additional)

CsR perf. report, 7.5.1, p 149; p 153

WaTEr

en8 (ß) total water withdrawal by source. (Core) CsR perf. report, 7.5.2, p 149; p 153

8. | global reporting initiative disclosure
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8. | global reporting initiative disclosure
emissions, effluents, and waste

en16 (ß) total direct and indirect greenhouse gas emissions by weight. 
(Core)

CsR performance report p 153

en22 (ß) total weight of waste by type and disposal method. (Core) CsR perf. report, 7.5.3 p 149; 153

en24 Weight of transported, imported, exported, or treated waste 
deemed hazardous under the terms of the Basel Convention 
Annex I, II, III, and VIII, and percentage of transported waste 
shipped internationally. (Additional)

CsR performance report p 153

SOCIaL PErFOrManCE: LaBOr PraCTICES & DECEnT WOrK

employment

lA1 (ß) total workforce by employment type, employment contract, 
and region. (Core)

CsR performance report,  

7.1.1, p 141-142; p 152

lA2 (ß) total number and rate of employee turnover by age group, gender,  
and region. (Core)

CsR performance report,  

7.1.1, p 141-144 (graphs); p 152

occupational health and safety 

lA7 Rates of injury, occupational diseases, lost days, and absenteeism, 
and number of work-related fatalities by region. (Core)

CsR performance report,  

p 145; p 152

Training and education 

lA10 (ß) Average hours of training per year per employee by employee 
category. (Core)

CsR performance report, 

7.1.2, p 143-144

CsR performancereport,  

7.1.2, p 143-144

CsR perf. report, 7.1.4, p 145

lA11 programs for skills management and lifelong learning that support 
the continued employability of employees and assist them in 
managing career endings. (Additional)

lA12 (ß) percentage of employees receiving regular performance and 
career development reviews. (Additional)

diversity and equal opportunity

lA13 (ß) Composition of governance bodies and breakdown of employees 
per category according to gender, age group, minority group 
membership, and other indicators of diversity. (Core)

Corporate governance, p 20-42; 

CsR performance report,  

7.1.1, p 141-142; p 152

SOCIaL PErFOrManCE: HuMan rIGHTS

investment and procurement practices

hR3 (ß) total hours of employee training on policies and procedures 
concerning aspects of human rights that are relevant to operations, 
including the percentage of employees trained. (Additional)

CsR perf. report 7.1.2 table 

“compliance rates”, p 143; 7.2.1, p 146

SOCIaL PErFOrManCE: SOCIETy

Corruption

so3 (ß) percentage of employees trained in organization’s anti-corruption 
policies and procedures. (Core)

CsR perf. report, 7.1.2, table 

“compliance rates”, p 143; 7.2.1, p 146

public policy

so5 (ß) public policy positions and participation in public policy 
development and lobbying. (Core)

CsR performance report,  

7.2.4, p 147

SOCIaL PErFOrManCE: PrODuCT rESPOnSIBILITy

Marketing communications

pR6 (ß) programs for adherence to laws, standards, and voluntary codes 
related to marketing communications, including advertising, 
promotion, and sponsorship. (Core)

CsR performance report,  

7.3.1, p 148

(ß)  have been reviewed for the year 2013 by kpMg. their assurance statement, detailing the work they have performed as well as their comments and conclusions, appears on 
pages 155 of this CsR report.
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HUMAN RESOURCES DATA

GRI IndIcatoR defInItIon UnIt of measURe 2010 2011 2012 2013

LA 1 
(ß)

Total workforce Workforce as of 31 December Total number 
of employees

8 898 8 506 9 048 8 732

Workforce  
by gender

Male and female employees Number of women 4 167 4 064 4 297 4 104

48% 48% 47% 47%

Number of men 4 583 4 442 4 751 4 628

52% 52% 53% 53%

Workforce  
by area

Europe-5/Belgium/Other 
Europe/Japan/Emerging 
markets (BRICMT)/North 
America/Rest of the World

Number of employees 

- EU-5
- Belgium
- Other EU
-  Japan
- North America
- Rest of the World
-  Emerging market 

(BRICMT)

2 453
1 800

781
281

1 829
139

1 615

1 839
1 883

778
280

1 899
139

1 688

1 859
1 950

750
322

2 036
130

2 001

1 768
1  930

749
335

1 818
123

1 818

Workforce by 
FTE and PTE

Full Time Employees (FTE) and 
Part-Time Employees (PTE) 
Group

Number of FTE 8 352 7 992 8 535 8 224

94% 94% 94% 94%

Number of PTE 546 514 513 508

6% 6% 6% 6%

LA 2 
(ß)

Recruitment Hired Number of employees 
hired

1 547 1 252 1 637 1 190

Departure Left Number of employees 
who left the company
Turnover in %

1 973

22%

1 618

19%

1 066

12%

1  433

16%

LA 7 LTIR Lost Time Incident Rate Number of incidents 
resulting in lost time 
of one day or more 
within a 12-month 
period, per million 
hours worked

2.33 1.80 2.26 2.31

LTSR Lost Time Severity Rate Number of lost days 
resulting from a lost 
time incident within 
a 12-month period, 
per thousand hours 
worked

0.05 0.04 0.06 0.03

9. | human resources and environmental data



1 5 3U C B   A n n u A l  r e p o r t  2 0 1 3C o R p o R A t e  s o C I e t A l  R e s p o n s I B l I t Y  p e R F o R M A n C e  R e p o R t

9. | human resources and environmental data

ENVIRONMENTAL DATA

GRI IndIcatoR defInItIon UnIt of measURe 2010 2011 2012 2013

EN 3 

(ß)
Total Total gas, fuel oil and vehicle 

fuel consumption
GigaJoules 907 367 774 500 754 415 711 780

Gas Gas consumption GigaJoules 877 599 749 110 726 111 684 867

Fuel oil Fuel oil consumption GigaJoules 29 332 24 354 28 017 26 634

Fuel for utility 
vehicle

Vehicle fuel consumption GigaJoules 436 1 036 287 278

EN 4

(ß)

Electricity Electricity consumption GigaJoules 556 161 516 724 531 093 531 565

EN 5

(ß)

Energy Saved Energy saved due to 
conservation and efficiency 
improvements

GigaJoules 21 218 2 676 35 492 26 300

EN 8

(ß)

Water Total water m³ 1 015 918 936 025 860 924 810 579

Main water 651 573 596 755 646 067 655 991

Ground and surface water 364 345 339 270 214 857 154 588

Other 0 0 0 0

EN 16

(ß)

Direct & Indirect 
CO

2
 emissions – 

Scope 1&2

Electricity

Gas

Fuel

Tons CO
2

52 341

42 749

1 849

46 450

34 990

1 706

43 306

40 703

1 949

39 350

38 421

1 999

EN 22

(ß)

Waste disposal Total waste Tons 11 556 12 339 11 789 10 576

Incinerated 1 235 3 098 3 091 1 749

Re-used as liquid 2 923 3 187 2 503 2 088

Solvent recycled by 3rd party 2 577 2 785 3 525 3 063

Packaging recycled by 3rd party 1 524 1 359 954 966

Recovered by other methods 1 636 544 667 2 069

Not recovered 1 661 1 366 1 049 640

EN 24 Hazardous waste Hazardous waste products as 
defined by locally applicable 
regulations

Tons 8 801 9 607 8 730 7 750

Non-hazardous 
waste

Other solid waste (excluding 
emissions and effluents)

Tons 2 755 2 732 3 059 2 826
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10. | scope and reporting principles

scope

Data regarding people are consolidated for all uCB 
companies worldwide that are globally integrated into our 
financial consolidation, regardless of their activity (research or 
industrial sites, sales affiliates, headquarters).

A corporate tool “UCB learning” allowed consolidation of all 
trainings organized by uCB and followed by uCB employees 
with the exception of two sites where the tool has been 
launched in June and in november 2013 respectively, 
são paulo (Brazil) and zhuhai (China). the population 
not covered by this tool represents less than 3% of the 
total population. 

Mandatory trainings, i.e., Code of Conduct, Drug safety and 
It security, however, are followed and consolidated for all 
uCB employees.

Alongside with Belgium and Japan the regional split is 
as following:

�  eu-5: France, germany, Italy, spain and united kingdom 
& Ireland

�  europe - other: Austria, Bulgaria, Czech Republic, Denmark, 
Finland, greece, hungary, luxemburg, netherlands, 
norway, poland, portugal, Romania, slovakia, sweden, 
switzerland

�  emerging markets (BRICMt): Brazil, Russia, India, China, 
Mexico and turkey

�  north America: united states and Canada

�  Rest of the World (RoW): Australia, hong kong, kazakhstan, 
south korea, ukraine

occupational, health and safety data relate to the whole uCB 
population, excluding affiliates with less than 10 employees.

planet data are consolidated for:

�  all manufacturing sites and research sites

�  sales affiliates from China, India, Italy, Japan, Mexico, u.s.

�  headquarters in Belgium.

this scope covers 85% of uCB’s workforce (same as 
previous year).

For each of these elements we state whether uCB’s 
level of reporting covers the requirements fully or 
partially. observations made during the data validation 
and consolidation:

1.  In Atlanta and Monheim, there are rented facilities to third 
parties and there are no separate meters installed yet. As 
a consequence, utilities consumptions are overestimated 
but the impact of this overestimation cannot be 
reliably measured.

2.  In Braine, diesel for utility vehicles is reported within fuel 
consumption as it is stored in the same tank and because 
it is difficult to estimate precisely the consumption related 
to utility vehicles.

3.  the calculation of 2013 direct Co
2
-emissions for natural 

gas consumption is taking into account the high or low 
heating value and is using conversion factors published 
in the Intergovernmental panel on Climate Change 2006 
guidelines for national greenhouse gas Inventories and 
the uk Department of environment, Food and Rural Affairs 
2013 government ghg Conversion Factors. emissions 
for gas reported previous years have not been updated in 
accordance with this new method. 

4.  taking into account the growing percentage of electricity 
generated from renewable sources, Co

2
-emissions 

resulting from electricity consumption was calculated on 
specific Co

2
 equivalents of the electricity mix consumed as 

reported by the uCB sites. When for a given site a specific 
ratio was not available, the International energy Agency 
(IeA) 2013 ratio’s were applied by default. 

reporting principles 
In order to ensure uniformity and reliability of indicators 
used for all entities, uCB group implemented the global 
Reporting Initiative’s g3.1. sustainability Reporting guidelines 
covering social factors, safety and environmental impact of a 
company’s performance. uCB assessed themselves as a C+ 
reporter according to gRI-defined application levels.

these  gRI g3.1 guidelines specify the indicator reporting 
methodologies to be used for uCB.

aCCUraCy

the uCB Corporate health, safety & environment and 
Corporate societal Responsibility departments are responsible 
for ensuring that all data are consolidated on the basis of 
information provided by the manufacturing and research 
sites as well as sales affiliates and administrative sites 
throughout the world.

hse coordinators perform an initial validation of safety 
and environmental data prior to their consolidation. 
Corporate hse and CsR also verify data consistency during 
consolidation. these validations include data comparisons 
from previous years as well as careful analysis of any 
significant discrepancies.

social data regarding the workforce are extracted from 
global It hR systems used as management control database 
for uCB worldwide.

reLiaBiLiTy

In order to obtain an external review of the reliability and 
thoroughness of our data and reporting procedures, kpMg 
is asked to perform specific verification of selected social 
and hse indicators, appearing in tables pages 150-153. their 
assurance statement, describing the work performed as well 
as their comments and conclusions, appears on page 155. 

In uCB, we will continue to enhance the reliability of data 
collection and further strengthen reporting processes.
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10. | Scope and reporting principles 11. | Assurance Report

Independent LImIted ASSuRAnce RepoRt on 
the ucB coRpoRAte SocIetAL ReSponSIBILIty 
peRfoRmAnce RepoRt 2013

to the board of directors of UCb Sa

We were engaged by the board of directors of UCb Sa (“the 
Company” or “UCb”) to provide limited assurance on selected 
indicators for the year 2013 in the UCb’s Corporate Societal 
responsibility performance report 2013 (the “CSr report”).

ucB’S ReSponSIBILItIeS

the board of directors of UCb Sa (the “Company”) is 
responsible for the preparation and presentation, of the 
selected indicators for the year 2013 marked with a Greek 
small letter beta (ß) (the “Subject matter information”) in the 
CSr report in accordance with the Sustainability reporting 
Guidelines G3.1 of the Global reporting initiative supported 
by internally developed reporting principles, definitions and 
units of measure as set out on pages 150 to 154 of the CSr 
report (the “reporting Criteria”) and for the determination 
of the Gri application level. 

this responsibility includes designing, implementing and 
maintaining internal control relevant to the preparation 
and presentation of the Subject matter information free from 
material misstatement, whether due to fraud or error. it also 
includes selecting and developing the reporting Criteria, 
making judgments and estimates that are reasonable in 
the circumstances, and maintaining adequate processes 
and records in relation to the Subject matter information.

ouR ReSponSIBILItIeS

our responsibility is to examine the Subject matter 
information prepared by UCb and to report thereon in the 
form of an independent limited assurance conclusion based 
on the evidence obtained. We conducted our engagement 
in accordance with international Standard on assurance 
engagements (iSae) 3000, assurance engagements other 
than audits or reviews of Historical financial information. 
that standard requires that we comply with ethical 
requirements, including independence requirements, and that 
we plan and perform our procedures to obtain a meaningful 
level of assurance about whether the Subject matter 
information is prepared and presented in all material respects 
in accordance with the reporting Criteria, as the basis for 
our limited assurance conclusion.

the procedures selected depend on our understanding 
of the Subject matter information and other engagement 
circumstances, and our consideration of areas where material 
misstatements are likely to arise.

our engagement also included assessing the appropriateness 
of the Subject matter information, the suitability of the 
reporting Criteria used by the Company in preparing the 
Subject matter information in the circumstances of the 
engagement, evaluating the appropriateness of the methods, 
policies and procedures used and the reasonableness of the 
estimates made by UCb. 

in addition, we were asked to verify whether UCb’s Gri 
application level as disclosed on page 154 of the CSr report 
is consistent with the Gri criteria for the disclosed application 
level (the “application level Criteria”).

limited assurance is less than reasonable assurance. 
evidence-gathering procedures for a limited assurance 
engagement are more limited than for a reasonable assurance 
engagement and therefore less assurance is obtained than 
in a reasonable assurance engagement. We do not provide 
any assurance on the achievability of the objectives, targets 
and expectations of UCb.

our engagement procedures performed included: 

�  interviews with relevant staff and management at corporate 
and local level;

�  site visits in belgium and UK to review the source data and 
the design and implementation of internal controls at the 
level of these two sites which have been selected by us on 
the basis of a risk analysis including the consideration of 
both quantitative and qualitative criteria;

�  inspecting internal and external documentation as 
appropriate; and 

�  analytical review procedures on  the data submitted 
for consolidation at group level.

With respect to our work on the disclosed Gri application 
level, our procedures were limited to verifying whether 
the Gri Content index is consistent with the criteria for the 
disclosed application level and that the relevant information 
is publicly reported.

RepoRtIng cRIteRIA 

UCb applies the Sustainability reporting Guidelines G3.1 
of the Global reporting initiative supported by internally 
developed reporting principles, definitions and units of 
measure as set out on pages 150 to 154 of the CSr report. 
it is important to view the performance data in the context 
of these criteria.

concLuSIon

based on the procedures performed, as described in this 
report, nothing has come to our attention that causes us 
to believe that the selected indicators for the year 2013 
marked with a Greek small letter beta (ß) in the UCb’s CSr 
report 2013, have not been prepared, in all material respects, 
in accordance with the reporting Criteria. 

RepoRt on gRI AppLIcAtIon LeveL

based on the procedures performed we conclude that 
the application level C+ as disclosed on page 154 and 
based on the Gri Content index as disclosed on pages 
150 to 151 in the UCb’s CSr report 2013 is consistent with 
the application level Criteria. 

Kontich, 25 february 2014

KpmG bedrijfsrevisoren burg. CVba
represented by

mike boonen
registered auditor



official report language

pursuant to Belgian law, uCB is required to prepare its Annual Report in French and Dutch. uCB has also made this report 
available in english. In the event of any differences in translations or interpretations, the French version shall prevail.

Availability of the Annual Report

the Annual Report is as such available on the website of uCB (www.ucb.com). other information on the website of uCB or on 
any other website, does not form part of this Annual Report.

Contact

investor relations

Antje witte, 

Vp Investor Relations
tel: +32 2 559 9414
e-mail:  investor-relations@ucb.com 

antje.witte@ucb.com

Communications

france nivelle,

Vp global Communication 
and Change support 
tel: +32 2 559 9178
e-mail: france.nivelle@ucb.com

Corporate societal responsibility

dirk teuwen,

Vp Corporate societal Responsibility 
tel: +32 2 559 9161
e-mail:  csr@ucb.com 

dirk.teuwen@ucb.com

financial calendar 2014

24 April Annual general meeting 

24 April Interim report 

30 July 2014 half-year financial results 

24 october Interim report

forward-looking statements

this Annual Report contains forward-looking statements, including, without limitation, statements containing the words 
“believes”, “anticipates”, “expects”, “intends”, “plans”, “seeks”, “estimates”, “may”, “will”, and “continue” and similar expressions. such 
forward-looking statements involve known and unknown risks, uncertainties, and other factors which might cause the actual 
results, financial condition, performance or achievements of uCB, or industry results, to be materially different from any future 
results, performance, or achievements expressed or implied by such forward-looking statements. given these uncertainties, the 
public is cautioned not to place any undue reliance on such forward-looking statements. these forward-looking statements 
are made only as of the date of this Annual Report. uCB expressly disclaims any obligation to update any such forward-looking 
statements in this Annual Report to reflect any change in its expectations with regard thereto or any change in events, conditions, 
or circumstances on which any such statement is based, unless such statement is required pursuant to applicable laws and 
regulations.

uCB s.A.
Allée de la Recherche, 60 1070 Brussels, Belgium
tel: +32.2.559.99.99 – Fax: +32.2.559.99.00
www.ucb.com
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